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PROHA PLC FI NANCI AL STATEMENTS JANUARY 1 - DECEMBER 31, 2002

- The Proha Goup's net result in 2002 was EUR 1.8 (-10.1 in
2001) mllion, showing an increase of EUR 11.9 m|lion conpared to
the net result in 2001.

- Result was in line with expectations despite the chall enging
situation in the software market.

- Earnings before interest, taxes, depreciation, and
anortization (EBITDA) was EUR 5.3 (-4.4) million.

- Operating result (EBIT) was EUR 3.1 (-6.1) nmillion.

- Profitability was inproved by streamining of operations and
cost savi ngs.

- The sale of non-core operations had a positive inpact of EUR
3.7 mllion on the result.

- Result was weakened by one-tinme charges of EUR 0.8 million of
the Internet Technol ogi es busi ness area.

- In 2002, the Proha Group's net sales were EUR 100.8 (82.8)
mllion. The increase in net sales results from consolidation of
Dovre International AS (Dovre) as a subsidiary into the
consol i dated financial statements. In the interimreports of 2002
Dovre has been consolidated as an associ ated conpany.

- The consolidation of Dovre as a subsidiary increased the net
sales by EUR 20.3 nillion. Wthout Dovre's inpact, the volune of
operations increased but towards the year-end the strong euro had
a decreasing effect on the net sales presented in euros.

- In 2002, Proha sold over 92,000 end-user |icenses of which
over 30,000 were delivered during the fourth quarter

- The Group's cash and cash equivalents grew significantly in
the fourth quarter. On Decenber 31, 2002, cash and cash
equi val ents ampbunted to EUR 12.7 (7.0) nmillion

- In 2003, operative business of the Group is expected to grow
noderately and at least in line with the general growth of the
software market. Profitability is anticipated to inprove further.

- The audit of the Artemis sub-group has not been conpl eted.

2002 I N BRI EF

Profitability of the Goup inproved as planned and busi ness
developed in line with the managenent's estinmates, despite the
chall enging situation in the software market throughout 2002

Proha managenent estinates that the G oup's narket share has
grown substantially in 2002

I'n January 2002, Proha acquired the renmining 40% of the Safran
Sof tware Sol utions AS (Safran) in Norway, after which Safran
becane a fully owned subsidiary of Proha Plc. Safran owns 40% of
Dovre International AS (Dovre) in Norway, which is a | eading

Nor wegi an consul tancy specialized in project managenent. Safran
has options to buy the renmining 60% of Dovre's shares between
2003 and 2006. In accordance with a sharehol der agreenent, Proha
has a majority in Dovre's Board of Directors and therefore has
control over the conpany. On the basis of the control and the
options, Dovre has been consolidated as a subsidiary in the

G oup's financial statenents ending on Decenber 31, 2002. The
consolidation increased the Group's net sales by EUR 20.3
mllion. In 2002, Dovre's operating profit was EUR 1.4 nillion



In the interimreports of 2002, Dovre was consolidated as an
associ ated conmpany using the equity method. Proha's share of
Dovre's result in January-Septenber 2002 was EUR 0.2 mllion,
and it was presented in the interimreports of 2002 under the
item "share of associated conpanies result”. If Dovre had been
consolidated as a subsidiary in the interimreports of 2002, it
woul d not have had an inpact on the Group's net result or
capital and reserves.

In 2002, the consolidated net sales of the Project Managenent
busi ness area without Dovre's inpact were EUR 74.2 (76.5)
mllion, whichis 3.0%I|ess than in 2001. The vol ume of project
managenent busi ness increased but towards the end of 2002 the
strong euro had a decreasing effect on the net sal es presented
in euros. However, the profitability of the business area

i nproved so that wi thout Dovre the operating profit in 2002
was EUR 4.1 nillion conpared to the operating | oss of

EUR -0.7 in 2001.

In sync with its strategy, Proha focuses on the internationa
portfolio and project managenent software business. Through its
80% owned subsidiary Artemis, Proha is a global market |eader in
enterprise project and portfolio managenent solutions. To
support its strategy, Proha sold Accountor Oy, a group conpany
offering financial nmanagenent services, in Novenber 2002
Accountor's net sales accounted for 5.1% of the Proha Goup's
net sales in 2002. Project nmanagenent operations constitute 99%
of Proha's net sales if the inpact of Accountor is

el i m nat ed.

In 2002, the G oup sold over 92,000 new end-user |icenses, which
exceeds the total nunber of licenses sold in 2001 by over 33,000
|icenses. Over 30,000 of these licenses were delivered during
the fourth quarter. The total nunber of Artem s |icenses sold
wor | dwi de i s about 500, 000. Expandi ng the project nanagenent
target markets to strategi c managenent sol utions succeeded as
expected. The sales of PortfolioDirector solution started in
Europe and in the United States. Over 3,100 PortfolioDirector
end-user |icenses have been sol d.

In 2002, the consolidated net sales of the Financial Mnagenent
busi ness area were EUR 5.3 (5.1) million, of which the 11-nobnth
consolidated net sales of Accountor Oy accounted for EUR 5.1
mllion. Accountor Oy's business operations were sold at the end
of Novenber 2002. ProCountor.com which previously was part of
the Financial Managenment business area, was incorporated into
the Internet Technol ogi es business area in Novenber 2002. From

t he begi nning of 2003, financial reports will be provided for
one business area (portfolio and project managenent) only. O her
operations will not be reported separately.

NET SALES AND RESULT

In 2002, the Group's net sales w thout Dovre anpunted to EUR
80.6 (82.8) mllion, whichis EUR 2.2 million less than the
correspondi ng operations in 2001. The volunme of net sales

i ncreased but towards the year-end the strong euro had a
decreasing effect on the net sales presented in euros. Taking
into account the consolidation of Dovre, the net

sal es grew by 21. 7% and ampunted to EUR 100.8 million

Di vi sion of net sales:



Net sal es Per cent

by product type EUR miI1lion of net sales
One tine |icense revenue 16.5 16. 4%
Recurring license revenue 17.7 17. 6%
Servi ces 46, 0 45. 6%
Dovre 20.3 20. 1%
O her sal es 0.3 0.3%
Tot al 100. 8 100. 0%

The license sales amunted to EUR 34.2 nillion, accounting for
34. 0% of net sales. The share of one tine licenses was EUR 16.5
mllion and recurring licenses EUR 17.7 mllion. The enphasis of
the net sales still laid on services, which constituted EUR 66. 3
(wi thout Dovre 46.0) million of net sales. In addition to
Dovre's operations, the services mainly consist of consulting,
training, inplenmentation and support services of the Goup's
repeat abl e software sol utions.

Net sales and EBIT by business area were as follows (mllion
eur o0s):

Unconsol i dat ed Consol i dat ed
net sales net sales EBI T
Proj ect Managenent 77.2 74.2 4.1
Dovr e 20.3 20.3 1.4
Fi nanci al Managenent 5.6 5.3 0.2
I nt ernet Technol ogi es 2.1 0.8 (1.8)
Ot her areas 1.2 0.2 (0.8)
El i mi nati ons (5.6) - -
Tot al 100.8 100.8 3.1

Dovre is part of the Project Management business area, but has
been presented separately in the above table for clarity.

Proj ect managenent, the consolidated net sales of which were EUR
94.5 mllion, constituted 93.8% of the consolidated net sales.

In 2002, the Group's consolidated net sales of project

managenent without Dovre totaled EUR 74.2 (76.5) nmillion, which
is 3.0%1ess than in 2001

The operating result of project managenent anpunted to EUR 5.5
(-0.7) million, of which Dovre accounted for 1.4 mllion. The
operating profit was inproved by streamnlining of operations and
cost savings.

In 2002, the anortization of the consolidation reserve from
Opus360 transactio inproved the result by EUR 2.7 million. The
consolidation reserve originated fromthe expenses created by the
Opus360 transaction and were taken into account in the purchase
price. The consolidation reserve was anortized in full during 2002
During the second half of 2002, the Goup's cost |evel was |ower than
at the tine of the anortization of the consolidation reserve. In
spite of this, the result for 2002 is still affected by
significant juridical and auditing costs, which originate from
Artemi s operating as a publicly held conpany in the United

St at es.

The profitability of the Internet Technol ogi es busi ness area was
weakened by one-tinme charges, a total of EUR 0.8 mllion.

Earni ngs before interest, taxes, depreciation, and anortization



(EBI' TDA) was EUR 5.3 (-4.4) nmillion, inproving by EUR 9.7
mllion conpared to 2001

Earni ngs per share was EUR 0.03 (-0.20). Return on investnent
(RO) was 18.2% (-25.49% and return on equity (ROE) 16.4%
(-63.0%.

FI NANCI NG AND | NVESTMENTS

Cash and cash equivalents, EUR 12.7 (7.0) million, grew
significantly conpared to 2001. Sale of non-core operations and
i ssue of a convertible |loan increased cash assets. Quick Ratio
was 1.1 (0.9).

Investnments in fixed assets were EUR 1.6 (3.3) mllion

On Decenber 31, 2002, the bal ance sheet total was EUR 59.6
(54.4) nmillion. The increase in the bal ance sheet total is
primarily due to consolidation of Dovre.

Equity ratio was 32.5% (34.6% and gearing -31.8% (-11.9%.
Interest-bearing liabilities amunted to EUR 7.2 (5.0) mllion
equivalent to 12.2% (9.8% of the total of the Goup's capital
and reserves total and provisions and creditors total at the end
of the financial year.

Product Devel opnent

The product devel opnent costs of strategic products were EUR 8.6
(11.6) mllion, 8.5% (14.0% of net sales. O these, EUR 8.5
(11.2) mllion was expensed and EUR 0.1 (0.4) mllion was
capitalized

Tactical products were devel oped regionally. The product
devel opnment costs of tactical products were expensed in full.

One of the major reforms in 2002 was the reorganization of
Artem s’ product devel opnent into a centralized internationa
division. The arrangenent enables a better use of product

devel opment resources and | ocal custoner contacts. For the first
time, the new arrangenent was used in an international resource
managenent devel opnment project, in which the product devel oprment
units in Finland, the USA, and Great Britain work together with
i nput com ng also from France and Si ngapore.

A new Artenis product, an Internet technol ogy based project
managenent solution, ViewPoint, was introduced in 2002. The
devel opment of portfolio managenent solution, PortfolioDirector
continued. A new version of the software will be launched in the
second half of 2003. In the fourth quarter, a new version of the
resource nanagenent software, ResourcePl anner, was introduced

New versions of data analysis tool Voyant, project nmanagenent
sol utions CMPro, PlaNet, and Safran and cost control software
Val uePoi nt were al so introduced in 2002



Artemi s software products received positive inmpartial reviews
frome.g. MetaG oup and PC Magazi ne.

PERSONNEL

At the end of 2002, the Proha Group enpl oyed 643 people. At the
same tinme in 2001, the nunber of personnel was 638. At the end
of 2002, the Project Managenent business area enpl oyed 601 (507)
peopl e and the Internet Technol ogi es busi ness area enpl oyed 29
(36) people. The financial managenent business was sold in
Novenber 2002, so the Financial Managenent business area had no
personnel at the year-end. At the end of 2001, the business area
enpl oyed 95 people. Dovre enployed 157 people at the end of the
financial year.

The nunber of enployees in Finland was 118 (231), while 525
(407) worked abroad. The average nunber of personnel in 2002 was
753, of which Dovre accounted for 153 enpl oyees.

The staff costs were EUR 63.2 (49.2) mllion, constituting 62. 7%
(59.4% of net sales. In 2002, the staff costs wi thout Dovre
were EUR 45.6 million.

STATEMENT ON THE ADEQUACY OF THE GROUP ASSETS

On Decenber 31, 2002, the Group's cash and cash equival ents
anmounted to EUR 12.7 million. At the end of 2001, cash and cash
equi val ents were EUR 7.0 million. The divestnent of the
financi al managenment busi ness operation, the reorganization of
the software testing business and the issuance of a convertible
| oan strengthened the Group's cash assets in the fourth quarter
of 2002.

In 2003, operative business is expected to grow and operations
to be profitable. Cash and cash equival ents are expected to

i ncrease during 2003.

OTHER GROUP EVENTS
BUSI NESS ARRANGEMENTS AND CHANGES | N GROUP STRUCTURE

Proha continued to focus on international portfolio and project
managenent software business in line with its strategy. In 2002
the follow ng business arrangenents were nmade to support this
strat egy:

Acqui sition of a mnority interest of Artem s International GibH
in Germany

I n January 2002, Proha Plc acquired a 43.2% mnority share of
the share capital of Artenmis International GrbH in Gernmany. The
transacti on was conducted as a share exchange in which the
owners of the German Artenis subscribed Proha Plc shares in a
directed i ssue. On Septenber 1, 2000, Proha Plc had acquired
30. 8% of the company's share capital. Al acquired shares were
transferred to Artenis International Solutions Corporation
(AI'SC), a subsidiary of Proha Plc, as a final paynent of the
share exchange agreenent signed between Proha Plc and Opus360
Corporation on April 11, 2001. After these arrangenments, the
German Artenis is a fully owned subsidiary of Al SC



Acqui sition of a minority share of Safran Software Sol utions AS

I n January 2002, Proha Plc used the option to acquire the
remai ni ng 40% of the Norwegi an Safran Software Sol utions AS
(Safran) shares as per purchase agreenent of April 6, 2000. The
transaction was conducted as a share exchange in which the
owners of Safran subscribed Proha Plc shares in a directed

i ssue. After the directed issue, Safran becane a fully owned
subsidiary of Proha Plc. Safran owns 40% of Dovre |nternationa
AS (Dovre), a |eading Norwegi an-based consulti ng conpany
specializing in project management. Safran has an option to
purchase the remaining 60% of Dovre's shares between 2003 and
2006.

Cooperation in software testing with Tesnet

On Cctober 8, 2002, Proha Plc and a software testing conpany,
Tesnet Software Testing Europe B.V (Tesnet), agreed on
cooperation in software testing in Finland and in the Nordic
region. Tesnet acquired a majority share of the Proha's fully
owned subsidiary Intellitest International Oy, which was |ater
merged with Tesnet Finland Oy. Proha remains a minority

shar ehol der with 35% share in the new nerged conpany.

Proha sold the financial managenment business to Pretax G oup

On Novenber 30, 2002, Proha Plc sold the entire share capital of
Accountor Oy, which was part of Proha's Financial Mnhagenent

busi ness area, to the Pretax G oup

The Fi nanci al Managenment business area was incorporated into the
I nternet Technol ogi es business area as of January 1, 2003.
Procountor International Oy, which was part of the Financi al
Managenent business area, will continue as Proha's subsidiary.
The conpany was incorporated into the Internet Technol ogi es

busi ness area as of January 1, 2003.

Proha sol d ABC Technol ogi es busi ness in France

In France, a Proha G oup conpany, Artem s had business that was
based on cooperation with ABC Technol ogy Inc. In Decenber 2002
this business was sold to SAS Institute Inc, which had acquired
ABC Technol ogi es I nc.

SI GNI FI CANT AGREEMENTS

Significant opening for Proha's Safran product famly in the
shi pbui | di ng i ndustry

Kvaerner Masa-Yards Inc. signed an agreenent to use the tinme and
resource nanagenent sol ution devel oped by the Proha Group's
subsidiary Safran in its shipbuilding projects. This is Safran's
first delivery outside the offshore industry.

Intellisoft outsourced server maintenance
I'n January 2002, Intellisoft agreed to outsource the hosting and

network services to Xenetic Oy. Intellisoft focuses on its core
know- how, the offering of service entities.



The nost significant PortfolioDirector deals were made in G eat
Britain and Italy

The sales of Artenis' new portfolio managenent software,
PortfolioDirector, started worldw de. By the end of 2002, over
3100 PortfolioDirector |licenses have been sold.

The Regi onal Devel opnent Agencies (RDA) in Great Britain chose
PortfoliobDirector for planning and nmanagenent of eight regional
RDA i nvestment projects. The value of the deal is approximtely
EUR 3 million.

TelecomItalia chose Artem s PortfolioDirector for planning and
managenent of investnent projects worth nearly EUR 6 billion.

Artemis Views for British Airports Authority

New product versions of Artem s Views product fanmly were

i ntroduced. One of the npbst inportant Views deals was the

proj ect managenent system delivered to the British Airports
Aut hority for a building project of Termnal 5 at the Heat hrow
airport.

Ot her significant deals

In Finland, 60% of the net sales of Artemi s Finland originate
fromthe sales of Artenis software and 40% fromthe sal es of
ot her project managenent software. These other applications
were sold especially for the project managenent of

manuf act uring and construction industry. Custoners include
Kvaerner Masa Yards, UPM Kymmene, Orion and Kenira.

Artemi s' partnership agreenent with Severn

In February 2002, Artemis International Solutions Corporation
and Severn Consul tancy, an international nanagenent consultancy,
signed a strategic partnership agreenent. The agreenent
conprises the selling and inplenentation support of Artem s
PortfolioDirector into Severn's client base in Europe.

Cooperation with ¢S Solutions Inc.

Artemis and C/'S Solutions Inc. started their cooperation by
provi di ng Lockheed Martin Aeronautics Conpany a conprehensive
solution for project managenent and anal ytical perfornmance
measurenent. Pursuant to the agreenent, Artemis and C/'S
Solutions will continue the alliance with other custoners.

Cooperation with Spol AG

Artem s expanded its distribution network and signed a
cooperation agreenent with Spol AG a portfolio and project
managenent consultancy conpany in Switzerland. Pursuant to the
agreenment, Spol delivers Artem s' portfolio and project
managenent solutions to |eading conpanies in Switzerland.

New distribution channel programin North, Central and South



America

Artem s expands its distribution network in North, Central and
South Anerica by |aunching a new distribution channel program
The program ains at finding new conpanies for sales and

i npl enentation projects of PortfolioDirector and Vi ewPoi nt
solutions in particular. The target markets include nmedium and
| arge-si zed organi zations in specific geographical areas and
vertical industries, which currently are not covered by Artem s'
direct sales force. The programis directed to OEM

manuf acturers, distributors and VAR resellers.

The new president and CEO and the new Board of Directors of
Artem s

The Board of Directors of Artem s International Sol utions
Corporation (Al SC) appointed Mchael J. Rusert as the new

presi dent and CEO of AISC as of January 25, 2002. At the sane
time, he was elected to the Board of Directors. The forner

presi dent and CEO, Steven Yager, continues in the Board of
Directors of AISC. He was also elected the vice chairman of the
Boar d.

Janmes Cannavi no, who has acted as a nmenber of the Al SC Board of
Directors, was appoi nted as chairman of the Al SC Board of
Directors. O her nenbers of the Al SC Board of Directors are:

Kl aus Cawen, Ari Horow tz, Pekka Pere, Pekka Hal onen and

O of Cdnan.

SHARE CAPI TAL

On January 1, 2002, the share capital of Proha Plc was EUR
13,274,131 and the total nunmber of shares was 51, 054, 350.

The share capital was increased by a total of EUR

211, 359. 20 and 812, 920 shares on February 1, 2002, consisting
of share issues directed to the shareholders of Artenis
International GvbH in Gernmany and Safran Software Sol utions AS
i n Norway.

On Decenber 31, 2002, Proha Plc's registered share capital was
EUR 13, 485, 490. 20 and the total nunber of shares 51, 867, 270
shares. The conpany has one class of shares. The book val ue of
the shares is EUR 0.26 per share and each share entitles the
sharehol der to one vote. Proha Plc shares are traded on the NM
list of the Hel sinki Stock Exchange.

AUTHORI ZATI ON TO | SSUE SHARES

The Board of Directors has an authorization given by an Annua
General Meeting on April 15, 2002, to increase the Conpany's
share capital in one or nore issues by issuing new shares, stock
options, option warrants and/or convertible bonds. Pursuant to
this authorization, the aggregate maxi num nunber of new shares
to be issued or offered for subscription shall not exceed

10, 373,454 shares with an account equival ent value of EUR 0. 26
each and the share capital of the Conpany may be increased by no
nore than EUR 2,697, 098.04. On Decenber 31, 2002, this
represents 20% of the registered share capital and votes that
can be cast in the General Meeting of Shareholders. This

aut horizes the Board of Directors to deviate fromthe

sharehol der's pre-enptive subscription right, if there is a



strong financial reason, e.g inproving the capital structure of
the conpany, financing operations and/or acquisitions and/or
creating incentives for the personnel of the G oup. The Board of
Directors is also authorized to decide the subscription price,
and other terms and conditions.

The authorization is valid until April 14, 2003.
CONVERTI BLE LOAN

On Decenber 20, 2002, an Extraordinary Ceneral Meeting approved
the Board of Director's proposal to issue a convertible |oan
Deviating fromthe pre-enptive subscription right of the

shar ehol ders, the Conpany issued a convertible | oan of EUR

8, 000, 000 that was offered for subscription to professiona

i nvestors on Decenber 20, 2002. The decision to deviate fromthe
pre-enptive subscription right of the sharehol ders was nade in
order to inprove the conpany's capital structure and to secure
financing for the Company's operations and acqui sitions.

The subscription period for the convertible | oan was Decenber

20, 2002. A total of EUR 2,810,000 of the | oan was subscribed by
Proha Plc's President and CEO Pekka Pere (EUR 1, 405,000) and by
Pohj ol a Non-Life Insurance Conpany Ltd (EUR 1, 405, 000).

After conversion of the | oan, the share capital of the Conpany
can be increased by a nmaxi nrum of EUR 1, 168, 960 corresponding to
a maxi mum of 4,496, 000 new shares of the Conpany. The total book
val ue of the convertible shares is EUR 1, 168, 960.

The fixed interest rate for the loan is 6.00% p. a.

The issue price of the | oan was 100%

Each convertible loan note, with the nom nal value of EUR 1000,
can be converted into one thousand six hundred (1600) new
conpany shares. Thus, the conversion price for each share is EUR
0. 625. The conversion period comenced on February 19, 2003 and
ends two worki ng days before the repaynent of the |oan on
Decenber 30, 2007.

The shares received through the conversion of the |loan entitle
the sharehol der to dividends fromthe financial year during
whi ch the convertible | oan notes have been converted into
shares. The termof the loan is 5 years.

I NCENTI VE SYSTEM FOR PERSONNEL

At its nmeeting on January 31, 2002, Proha Plc Board of Directors
approved the subscriptions of the option issue that is part of
Proha's incentive system In the issue, a total of 1,458, 000
Proha Pl c stock options were subscribed, entitling to the
subscription of 1,458,000 shares. The Board of Directors
confirmed the subscription price for the shares subscribed on
the basis of the stock options as EUR 0.43 per share.

The stock options were granted wi thout conpensation to the
personnel of Proha Plc, sone of the Proha Group's subsidiaries,
and the nenbers of the Board of Directors.

TRADI NG ON THE HELSI NKI STOCK EXCHANGE

The nunber of registered sharehol ders of Proha Plc totalled 3813



at the end of 2002. During 2002, the share price was EUR 0. 30 at
its lowest and EUR 0.71 at its highest, and the closing price at
the end of the financial year was EUR 0.52. Market
capitalization was approximately EUR 27 mllion at the end of
2002.

EVENTS FOLLOW NG THE FI NANCI AL YEAR

Artemi s International Solutions Corporation changed i ndependent
account ant

Artemis International Solutions Corporation (Al SC), an 80% owned
sub-group of Proha Plc, changed its certifying accountant. The
new i ndependent accountant Squar M| ner Reehl & WIlianmson LLP
is responsible for the audit of AISC for the financial year
ended on Decenber 31, 2002. Previously the certifying accountant
has been KPMG LLP

According to the SEC-filing nmade by Al SC there are no

di sagreenents between Al SC and KPMG on any natter of accounting
principles or practices, financial statenent disclosure, or

audi ting scope or procedures concerning the financial year ended
on Decenber 31, 2001 or the period thereafter until the

di sm ssal of the independent accountant.

KPMG Wderi Oy Ab continues as the auditor of Proha Plc, with
M. Reino Tikkanen, APA, as the auditor in charge.

Artem s International Solutions Corporation reverse stock split
1: 25

Artem s International Solutions Corporation (AISC) inplenented a
reverse stock split on February 7, 2003. Each twenty-five (25)
shares of Al SC commpn stock issued and outstandi ng were
converted into one share of conmmon stock. Artenis' sharehol ders
approved the reverse stock split at a special neeting held on
Oct ober 21, 2002.

Prior to the reverse split, AlISC had approxi mately 250, 000, 000
shares of common stock outstanding, and follow ng the reverse
split it now has approxi mately 10, 000, 000 shares outstandi ng.

The trading of the reverse split shares commenced on February 7
2003 on OTCBB. The new trading synmbol for the shares is AMSI

The reverse split is a technicality that does not have an effect
on the size of Proha's ownership of AISC or on the Proha share
or on trading of Proha shares.

DECI SI ONS OF THE GENERAL MEETI NGS
Extraordi nary General Meeting held on Decenber 20, 2002

On Decenber 20, 2002, an Extraordinary Ceneral Meeting of Proha
Pl ¢ approved the follow ng proposals of the Board of Directors:

1. CONVERTI BLE LOAN

The Extraordi nary General Meeting approved the Board of
Directors' proposal to issue a convertible loan (the Loan) in
accordance with the ternms and conditions given in the notice of



the Extraordinary General Meeting with the additions that the
Board of Directors suggested in its neeting on Decenber 19
2002.

I ssue Price
The issue price of the loan is 100%

Conversion Rate

Each convertible loan note, with the nomi nal value of EUR 1000,
can be converted into one thousand six hundred (1600) new
conpany shares, with a book value of EUR 0.26 each (the
Conversion Rate). Thus, the conversion price for each share is
EUR 0. 625 (the Conversion Price).

Anount of the Loan
The anmpunt of the loan is EUR 2, 810, 000.

Increase in Share Capital as a Result of Conversion

After conversion of the | oan, the share capital of the Conpany
can be increased by a maxi nrum of EUR 1, 168, 960 corresponding to
a maxi num of 4,496, 000 new shares of the Conpany.

Subscription of the Loan

Deviating fromthe pre-enptive subscription right of the

shar ehol ders, the Extraordinary General neeting decided to
accept the subscriptions of Pohjola Non-Life Insurance Conpany
Ltd and Pekka Pere.

2. USING THE PREM UM FUND TO COVER THE LOSS OF THE ADOPTED
BALANCE SHEET FROM EARLI ER FI NANCI AL YEARS

The Extraordi nary General Meeting approved the Board of
Directors' proposal to use EUR 897,879.03 fromthe prem um fund
to cover the | oss shown on the adopted bal ance sheet from
earlier financial years.

Extraordi nary General Meeting held on Cctober 23, 2002

On October 23, 2002, an Extraordinary General Meeting of Proha

Pl ¢ approved the follow ng proposals of the Board of Directors:

- continue the current strategy of owning Artenmis Internationa
Sol utions Corporation shares through Proha and di sconti nue
i npl enenting other structural alternatives.

- maintain the conposition of the current Proha Board of
Directors: O of Odman (Chairman), Pekka Pere, Janes Cannavi no,
Kl aus Cawen, Alec CGores, Ari Horowitz, Mchael J. Rusert and
St even Yager.

Annual Ceneral Meeting held on April 15, 2002

On April 15, 2002, an Annual General Meeting of Proha Plc
confirmed the 2001 Financial Statements and discharged the
menbers of the Board of Directors and the CEO fromliability for
2001.

The Annual General Meeting approved the Board of Directors
proposal according to which the result for the financial year
2001 is entered in capital and reserves and no dividend is paid.
M chael J. Rusert, President and CEO of Artem s Internationa



Sol utions Corporation, was el ected as a new nmenber of the Proha
Board of Directors. O of Odman (Chairman), Pekka Pere, Janes
Cannavi no, Kl aus Cawen, Alec Gores, Ari Horowitz, and Steven
Yager continue as nmenbers of the Board of Directors.

KPMG Wderi Oy Ab was el ected as the Conpany's auditor, with M.
Rei no Ti kkanen, APA, as the auditor in charge.

The Annual General Meeting of Proha Pcl authorized the Board of
Directors to increase the Conpany's share capital in one or nore
i ssues by issuing new shares, stock options, option warrants
and/ or convertible bonds. Pursuant to this authorization, the
aggr egat e maxi num nunber of new shares to be issued or offered
for subscription pursuant to the stock options, option warrants
and/ or convertible bonds shall not exceed 10, 373,454 shares with
an account equivalent value of EUR 0.26 each, and the share
capital of the Conpany may be increased by no nore than EUR
2,697,098.04. The authorization is valid until April 14, 2003.
The Annual General Meeting al so cancel ed the authorization given
by an Extraordi nary General Meeting on Decenber 17, 2001 to

i ncrease the share capital on the unused proportions.

The Special Meeting of Stockholders of Artemi s Internationa
Sol utions Corporation on October 21, 2002

On Cctober 21, 2002, the Special Meeting of Stockhol ders of
Artemis International Solutions Corporation (Al SC) approved the
Al SC Board of Directors' proposal for a reverse stock split of
the Al SC shares.

The CGeneral Meeting of Stockholders of Artemi s Internationa
Sol uti ons Corporation on June 5, 2002

The General Meeting of Artemi s International Solutions
Corporation re-elected the nenbers of the Board whose term was
endi ng: James Cannavi no, Kl aus Cawen, O of Odman and Pekka Pere
Ari Horowitz, Mchael J. Rusert, Steven Yager and Pekka Hal onen
continue in the Board.

ACCOUNTI NG PRI NCI PLES
Scope of the consolidated financial statenents

The consolidated financial statenents include the financial
statenments of the parent conpany, Proha Plc, and of the
conpanies in which it owns, directly or indirectly, over 50% of
the shares and voting rights, and of associ ated conpani es. The
conpani es acquired during the financial year are consoli dated
fromthe date of acquisition and the conpani es divested during
the financial year are consolidated to the date of disposal
Artemi s International Solutions Corporation (forner Opus360

Cor poration) has been consolidated as of August 1, 2001 alt hough
the transaction was inplenented in a two-step process on July
31, 2001 and Novenber 20, 2001. This was justified because, in
the special sharehol der neeting of the OQpus360 Corporation that
was required to close the transaction, Proha had both the

requi red nunber of voting rights and an obligation to vote in
favor of the transaction.

Accounting principles used in the consolidated financial
statenents



The consolidated financial statements are prepared in accordance
with the Finnish Accounting Act. The financial statenents of
foreign subsidiaries and the Artem s sub-group are converted to
conply with the accounting and consolidation principles of the
Group, when necessary.

Mut ual shar ehol di ngs

Mut ual sharehol dings are elimnated in accordance with the
accounting principles generally accepted in Finland, using the
acqui sition cost nmethod or the pooling nethod.

I'n applying the acquisition cost nmethod, the differences
originating fromthe elinmnation are presented as goodwi ||l on
consolidation or consolidation reserve (Opus360 transaction).

Goodwi I | on consolidation is depreciated over its expected
useful life. The goodwill itens created fromthe Artenis
conpani es are depreciated over ten years. The goodwill itens

created from ot her conpanies are depreciated over three years.
The consolidation reserve originating fromthe Opus360
transaction was anortized in full by the end of 2002.

In applying the pooling nethod, the remainder originating from
the elimnation is presented as a disposal in the consolidated
capital and reserves.

Deferred tax assets and liabilities

For financial reporting purposes, deferred tax assets and
liabilities are determned for all tenporary differences arising
bet ween the tax bases of assets and liabilities and their
carrying values. Currently enacted tax rates are used to
determ ne deferred tax assets and liabilities. The bal ance sheet
includes deferred tax liabilities at their full anbunts and
deferred tax assets at estimated realizable anpunts. Deferred
tax assets originating fromthe |osses carried forward were not
stated on the bal ance sheet, except for the deferred tax asset
of Artemis Finland Oy, a total of EUR 0.03 nmillion

The deferred tax asset of EUR 3.0 million, included in the

bal ance sheet of Artemis International Solutions Corporation
(former Opus360 Corporation) at the time of acquisition, was
expensed in 2001 because it was likely that the conpany was not
able to fully utilize the tax benefit.

Associ at ed conpani es

Associ at ed conpani es are consolidated into the G oup accounts
using the equity nmethod, except for Kiinteistd® Oy Kuukoti, which
does not engage in business and DA Managenent Sol utions Oy, the
consolidation of which is not necessary to give a true view of
the consolidated result of operations or of the Goup's
financial position.

The Goup's share in the results of the associated conpanies is
presented as a separate item before the operating profit.

Forei gn currency transactions

Transactions in foreign currencies are recorded at the rates of



exchange prevailing at the transaction date. At the end of the
accounting period, the unsettled bal ances on foreign currency
items are valued at the rate of exchange prevailing at the

bal ance sheet date.

In the consolidated financial statements, all items in the

i ncone statenents of foreign Group conpanies are converted into
euros at the average exchange rates for the accounting period.
The bal ance sheets are converted into euros at the closing
exchange rate prevailing at the bal ance sheet date. All exchange
rate differences resulting fromthe consolidation as well as the
conversion differences of capital and reserves are presented
separately in the consolidated capital and reserves.

For ei gn exchange gains and | osses related to financing are
presented under financial inconme and expense in the incone
statement. Other foreign exchange gai ns and | osses are included
in the operating profit.

Revenue recognition

Product and service sales are recorded upon delivery to the
custoner. License sales are recogni zed when the delivery has
occurred. Mintenance fees are recogni zed during the contract
peri od.

Pensi ons

The pension schenes of the parent company are funded through
paynents to insurance conpanies. Statutory pension expenses are
expensed in the year they are incurred. The pension expenses of
subsidiaries are recorded in accordance with |ocal requirenents
and practices. Uncovered pension liabilities are presented in
provi sions.

Research and devel opnent

Research and devel opnent costs are expensed in the year they are
i ncurred.

Fi xed assets assessnent

The bal ance sheet value of fixed assets is stated at acquisition
cost, less accunul ated depreciation. Depreciation is recorded on
a straight-line basis over the expected useful lives of the
assets.

Depreci ati on periods are as foll ows:

Intangi bl e rights (software) 3 years
Goodwi I | on consolidation 3-10 years
Ot her long-term expenses 3-10 years
Machi nery and equi pnent 4 years

Gai ns and | osses on the disposal of fixed assets are included in
the operating profit/loss.

Trade receivabl es

Trade receivabl es are presented in the bal ance sheet at the



original invoice anbunt to custonmers, |less an estimte nmade for
doubt ful receivables.

Mar ket abl e securities

Mar ket abl e securities are valued at cost price or market price
if |ower.

PROSPECTS FOR THE NEAR FUTURE

Proha managenment does not expect the market situation to change
substantially in 2003. The conparability of the net sales for
2003 will be affected by the divestnment of Accountor Oy. In
2002, the net sales of Accountor, included in the consolidated
financial statenments of Proha, were EUR 5.5 nmillion. In 2003,
operative business is expected to grow noderately and at

least in line with the general growth of the software narket.
Profitability is still anticipated to inprove.

The Board of Directors of Proha Plc

PRESS CONFERENCE

Proha Plc will hold a press conference for the nedia and
financial analysts at 12.00 a.m on March 18, 2003 at Scandic
Hot el Sinbnkenttd, address: Sinonkatu 9, Hel sinki

Wel cone
For nore information please contact:

PROHA PLC

CEO Pekka Pere, tel. +358-20 4362 000
pekka. pere@r oha. com

http://ww. proha. com

DI STRI BUTI ON:
Hel si nki St ock Exchange
Maj or Medi a

PROHA GROUP CONSOLI DATED | NCOVE STATEMENT AND BALANCE SHEET
JANUARY 1 - DECEMBER 31, 2002
Figures are unaudited. The audit at Artenis has not been conpl et ed.

| NCOVE STATEMENT 1/ 02-12/02 1/01-12/01
(EUR 1 000) (EUR 1 000)

Net sal es 100 823 82 845
Variation in stock 0 -16
Share of associ ated
conpani es' results - 316 - 900
Ot her operating incone 4 098 547
Mat eri al s and services -13 467 -13 548
Staff costs -63 234 -49 188
Depreci ation and val ue adjustnents

Depreci ation according to plan -2 059 -2 399

Anortization of goodwi ||



on consolidation

Change in consolidation reserve
Val ue adj ustments of investnents
hel d as non-current assets

Depreci ati on and val ue adjustments total

Ot her operating expenses
Operating profit/loss

Fi nanci al i ncome and expense

Profit/l oss before extraordinary itens

Extraordi nary itens
Profit/loss before
appropriations and taxes

I ncone taxes
Change in deferred tax liabilities

Profit/l oss before
mnority interest

M nority interest

Profit/loss for the financial year

BALANCE SHEET
ASSETS
Non-current assets
I ntangi bl e assets
Tangi bl e assets
I nvest ment s
Non-current assets total

Current assets
St ocks
Non-current receivabl es
Current receivabl es
Mar ket abl e securities
Cash and cash equival ents
Current assets tota

ASSETS TOTAL

LI ABI LI TI ES

Capital and reserves
Subscri bed capital
Share preni um account
Profit/loss brought forward
Profit/loss for the financial year
Transl ation differences
Capital |oan

Capital and reserves tota

M nority interest
Pr ovi si ons

Consol i dation reserve

-2 243
2 745

-703

-2 260
-22 592
3 052
235

3 287

3 287

- 786
27

2 528

- 763

1 765

14 914
1 755
2 076

18 745

429
27 682
92
12 666
40 869

59 614

13 485
3 898

-6 167
1 765

1 995

187

15 163

2 392

383

290

-1 965
2 828

-167
-1 703
-24 135
-6 098
-1 147

-7 246

-7 246

-621
-2 999

-10 865

781

-10 085

17 330
3 069
2 657

23 056

24 254
93

6 954

31 301

54 357

13 274
3 816

2 522
-10 085
2 887
187

12 601

1 125

824

3 544



Creditors

Non-current creditors 5 197 1 901
Current creditors 36 189 34 362
Creditors total 41 386 36 263
LI ABI LI TI ES TOTAL 59 614 54 357

KEY RATI OS OF THE PRCHA GROUP

Net sal es (EUR 1000) 100 823 82 845
EBI TDA* 5 312 -4 395
% of net sales 5.3 % -5.3 %
EBI TA* * 2 550 -6 961
% of net sal es 2.5 % -8.4 %
EBI T*** 3052 -6 098
% of net sal es 3.0 % -7.4 %
Profit/| oss before 3 287 -7 246
appropriations and taxes
% of net sal es 3.3 % -8.7 %
Profit/loss for the financial year 1 765 -10 085
% of net sales 1.8 % -12.2 %

* Earni ngs before interest, taxes, depreciation and anortization
** Earnings before interest, taxes and anortization
*** Farnings before interest and taxes

Per sonnel at the end

of the financial year 643 638
Aver age personnel 753 690
1) Wei ghted number of shares 51 798 227 51 049 618
1) Earnings per share, EUR 0. 03 -0.20
2) Nunber of shares

at the end of the financial year 51 867 270 51 054 350
2) Equity per share, EUR 0. 29 0.24
3) Number of shares

diluted by stock options 51 938 283 51 049 618
3) Earnings per share, EUR 0. 03 -0.20

Net sal es by geographical area

United States 30 % 36 %
Fi nl and 14 % 16 %
Rest of Europe 49 % 35 %
Asi a 7 % 10 %
O her 1% 3 %

Tot al 100 % 100 %



Net sal es by product type

One tine |icense revenue
Recurring |license revenue
Servi ces

O her

16
18
66

100

%
%
%

%

22
23
54

100

%
%
%

%



