Proha Pl c Bul letin August 8, 2000 at 8.00am
NOTI CE OF EXTRACRDI NARY GENERAL MEETI NG OF SHAREHOLDERS

The sharehol ders of Proha Plc are invited to the Extraordi nary
CGeneral Meeting to be held on Monday, August 21, 2000 at 12.00
noon in Innopoli at Tekniikantie 12, 02150 Espoo.

| ssues that will be dealt wth:

1. The Board of Directors proposal for increasing the share
capital with a directed new subscription.

The Board of Directors proposes that the General Meeting shal
decide on an increase of share capital with a new subscription
by a minimum of EUR 1.30 but no nore than EUR 8, 580, 000, by
giving at | east one (1) but no nore than 6,600,000 shares,
with the book parity of EUR 1.30. Deviating fromthe Proha

Pl ¢c's sharehol ders' pre-enptive subscription right, the shares
are given for subscription to the shareholders of Artem s
Acqui sition Corporation (the parent conpany of Artem s
Managenent Systens). The reason for the deviation is that the
new subscription is used to finance the acquisition of the
share majority of Artem s Acquisition Corporation according to
the share trade agreenent made with the sharehol ders of
Artem s Acquisition Corporation on June 20, 2000. The
subscription of shares is conducted with stipulation
concerning capital contribution so that for the subscription
paynent of the new Proha Plc shares at |east 90% of Artems
Acqui sition Corporation shares are given. The shares have a
restriction on the right of disposal

2. Board of Directors' proposal for option rights

The Board of Directors proposes that the General Meeting shal
deci de on issuing a maxi mum of 195,000 option rights, that are
of fered deviating fromthe sharehol ders' pre-enptive
subscription right to the staff and the nenmbers of the Board
of Directors of both Proha Group and Artem s Acquisition
Corporation Group; in addition, the Board of Directors of
Proha Pl c can give the subscription right to the personnel of
associ at ed conpani es and that the Board of Directors shal

deci de on sharing the option rights. The reason for deviating
fromthe pre-enptive subscription right is that the option
rights are part of Proha Group's incentive system The
subscription of the option rights will begin on Cctober 2,
2000 and will end on Novenber 30, 2000. These subscriptions
may i ncrease the share capital of Proha Plc by a naxi mum of
195, 000 shares and at the nobst by EUR 253, 500.

3. The Board of Directors' proposal for directed issue to the
per sonnel

The Board of Directors proposes that the General Meeting shal
decide on an increase of share capital with a directed issue
by a mi ni mum of EUR 1.30 but no nore than EUR 260, 000, by

giving at | east one (1) but no nore than 200,000 shares with



the book parity of EUR 1.30. The shares are offered deviating
fromthe sharehol ders' pre-enptive subscription right to the
staff and the nenbers of the Board of Directors of both Proha
Group and Artem s Acquisition Corporation Group and in
addition, the Board of Directors of Proha Plc can give the
subscription right to the personnel of associated conpani es.
The reason for deviating fromthe pre-enptive subscription
right is that the option rights will be issued as part of
Proha Group's incentive system The subscription period is
from Cctober 2, 2000 to Novenber 30, 2000. The subscription
price is EUR 12.20 per share.

4. Issues dealing with selecting the Board of Directors

In connection with the acquisition of Artem s Acquisition
Corporation, it has been suggested that Alec E. Gores, who is
t he bi ggest sharehol der of Artemnmis Acquisition Corporation,
shall be selected to the Board of Directors.

5. Change in the Articles of Association

The Board of Directors proposes that the Articles of
Association will be changed as follows: The conmpany's m ni mum
capital is EUR 6,500,000 and maxi nrum capital EUR 26, 000, 000.
Wthin these limts the share capital can be increased or
decreased wi t hout changing the Articles of Association. The
nunber of shares is at |east 5,000,000 and at the npst

20, 000, 000. A share has no nom nal value. Each share has one
vot e.

The Board of Directors proposes that the Section 11 of the
Articles of Association is to be changed so that in addition
to the registered home town the general neetings can al so be
held in Hel sinki or Vantaa.

6. The Board of Directors' proposal for cancelling the valid
aut hori sation given to the Board of Directors earlier, and the
proposal for authorising the Board of Directors to decide on

i ncreasing the share capital with a new subscription.

The Board of Directors proposes that the authorisation given
by the Extraordinary General Meeting on April 27, 2000 on

i ncreasing the share capital is to be cancelled on the unused
portions. The Board of Directors proposes that the Ceneral
Meeting shall authorise the Board of Directors to decide on

i ncreasing the share capital on one or nore new subscriptions
in such a manner that in the new subscription a maxi num of

1, 025, 000 new shares with the book parity of EUR 1.30 can be
subscribed. Wth this authorisation, the share capital can

i ncrease by a maxi num of EUR 1, 332,500. This authorises the
Board of Directors to deviate fromthe sharehol ders' pre-
enptive subscription right and to decide on the cal cul ation
basis of the subscription price, as well as to decide on the
subscription price, and for other conditions, such as, that in
t he new subscription the shares can be subscribed for agai nst
capital contribution property or otherw se under special
conditions. The Board of Directors foresees that nergers and



acquisitions nade in line with the conpany's growth strategy
provide significant financial reasons to authorise a deviation
fromthe sharehol ders' pre-enptive subscription right. The

aut horisation is proposed to be valid until August 20, 2001

The Docunent s

The Board of Directors' aforenentioned proposals and the
docunents mentioned in the Conpanies' Act will be displayed
for a view for the sharehol ders starting August 14, 2000 in
the conpany's head office at Mapal |l onkuja 1 A, 02210 Espoo.

Right to participate in the nmeeting

The right to participate in the Extraordi nary General Meeting
rests with the sharehol ders who have been entered as

sharehol ders i n the Sharehol der Regi ster kept by the Finnish
Central Securities Depository Ltd., no later than August 16,
2000, or who by the Conpanies' Act Chapter 3 a Section 4 (2)
are entitled to participate in the General Meeting.

Notification of attendance

A sharehol der who wi shes to participate in the Extraordi nary
CGeneral Meeting shall informthe conpany's head office by
Wednesday, August 16, 2000 4.00 pmin witing at the address
Proha Pl c, Mapallonkuja 1 A 02210 Espoo, by tel ephoning the
nunber 020 4362 000, by faxing to 020 4362 500 or hy

emai | at the address jonna. kuvaj a@roha.fi. The notification
nmust reach the conpany before the end of notification tine.
The sharehol ders are requested to give their nane and soci al
security or VAT registration nunber. Possible powers-of-
attorney are requested to be send to the sane address before
the end of the notification tinme. Voting tickets will be dealt
at the scene of the neeting.

Espoo, August 7, 2000

PROHA PLC
Board of Directors

For nore information please contact
PROHA PLC

CEO Pekka Pere, tel. [0 20 4362 000
pekka. per e@r oha. fi

http://ww. proha. fi
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