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THE PROHA PLC BOARD OF DI RECTORS APPROVED THE USE OF OPTI ON

Rl GHTS, USED THE AUTHORI ZATI ON TO | SSUE SHARES FOR A DI RECTED

| SSUE TO THE OWNERS OF THE GERMAN, FRENCH, AND | TALI AN ARTEM S

| NTERNATI ONAL COMPANI ES, AND DECI DED TO CONVENE AN EXTRAORDI NARY
GENERAL MEETI NG

In its meeting on Novenmber 22, 2000, the Board of Directors of
Proha Pl c approved the use of option rights and used the

aut hori zation to issue shares for a directed issue to the owners
of the German, French and Italian Artenis |International

conpani es. In the sane neeting, the Board decided to convene an
Extraordi nary General Meeting. The Board of Directors proposes
to the Extraordi nary General Meeting the authorization of the
Board to give option rights and to deci de on the increase of
share capital by a new subscription, the splitting of the
shares, the amendnent of the Articles of Association,

the el ection of new auditor, and the election of Steven

Yager, CEO and President of Artem s Managenment Systens, Inc, to
the Board of Directors of Proha Plc.

In its meeting on Novenmber 22, 2000, Proha Plc’'s Board of
Directors approved the use of PCA Corporate Finance Ltd' s option
rights. PCA Corporate Finance Ltd has used 57,036 option rights
each of which entitles to one share. The subscription price of
the shares was EUR 7.80. Proha Plc’'s Board of Directors decided
on Novenber 24, 1999, in line with the authorization given in
the General Meeting on Cctober 14, 1999 to offer PCA Corporate
Fi nance Ltd a maxi num of 114,073 option rights for subscription.
PCA Cor porate Finance has now used all option rights on the

basi s of the authorization.

The Board of Proha Plc decided on Novenmber 22, 2000, in
accordance with the authorization given in the Extraordi nary
General Meeting on August 21, 2000, to increase the share
capital by EUR 854, 607, deviating fromthe Proha Plc's

sharehol ders' pre-enptive subscription right, by offering the
German, French and Italian Artenmis International conpanies’

shar ehol ders 657, 390 new Proha Plc shares in a directed issue.
The shares are part of the arrangenment of acquiring the German
Artemi s International GrH and the French Artemi s International
Sarl, and Solutions International SA as well as

the Italian Enterprise Managenent Systens Srl (the parent
conpany of Artem s International SPA) to the possession of the
Proha G oup. Previously, the Proha G oup had a 26% hol di ng of
the German and French conpanies and a 30% of the Italian
conpany. After the directed issue, the Proha Group owns the
French and Italian Artem s International conpanies fully and has
a 56.8% hol di ng of the Gernman conpany. The remai ni ng portion of
the German Artenmis International conpany will be purchased with
a directed issue in 2002, when the owners of the conpany are
given a total of 62,584 new Proha Plc shares for subscription.
The af orenentioned issue requires an authorization fromthe
CGeneral Meeting. A total of 719,974 new Proha Plc shares are

i ssued in connection with the purchase of the French, Gernan and
Italian Artenis International conpanies. Deviation fromthe



amount published earlier (718,700 shares) is caused by the
greater anount of shares issued for the sharehol ders of the
German Artem s International company, than what was originally
agreed upon.

In the sane neeting, the Board of Directors of Proha Plc decided
to convene an Extraordi nary General Meeting on Decenber 13, 2000
at 5.30 pmat Marina Congress Center, in Helsinki. The notice of
nmeeting will be sent later

The following issues will be dealt with in the neeting:
1. The authorization to give option rights

The Board of Directors proposes to the Extraordi nary Genera
Meeting that the Board is authorized to increase the share
capital, deviating fromthe sharehol ders’ pre-enptive
subscription right, by issuing new option rights to the
personnel of the Proha Group both in Finland and abroad

i ncluding the nenbers of the Board of Directors in the Proha
Group conpani es. The Board can al so decide on giving the option
rights to the enpl oyees and nenmbers of the Board in the
associ at ed conpani es of Proha Plc. The Board of Directors sees
the incentive system based on option rights as an i nportant part
of the conpany’s personnel policy and to be such significant
financial reason that justifies the deviation from sharehol ders
pre-enptive subscription right.

The Board of Directors al so proposes that the authorization is
to include an authorization to the Board to deci de on accepting
possi bl e subsystens related to the ordinary option programin
the United States, Great Britain, and Japan as well as for the
enpl oyees of the Proha G oup subsidiaries and associ ated
conpani es in other countries in connection to which the |oca
securities and tax |laws need to be taken into account and to
otherwi se alleviate the technical inplementation of the option
programin these countries.

Sone of the people who are entitled to subscribe are nenbers of
the conpany’s imediate circle. Al the people belonging to this
group and those who are entitled to subscribe currently own
about 49.7% of the conpany shares and their votes. If these

af orenenti oned parties subscribe all the shares offered to them
in the new subscription, and if the new subscription is fully
subscribed, they will after the subscription own 51.7% of the
conpany shares and vot es.

On the basis of the authorization, the share capital of the
conpany can increase by a nmaxi num of EUR 520,000 and by a
maxi mu of 400,000 shares. The increase in share capital on the
basis of the authorization equals to a maxi mum of 4.0% of the
conpany shares and their votes.

The aut horization entitles to decide on giving options and the
subscription price of the shares subscribed on the basis of them
in such a manner that the subscription price is at |east the
current value of the Proha Plc share at the tine of the option



i ssue as defined by the Board. However, the subscription price

is always at | east the share’s book parity. The authorization

al so entitles to decide on other cal cul ation basis of the
subscription price, subscription price, and other conditions.

The aut horization is proposed to be valid until December 12, 2001

If the the nunber of shares will be changed as |ater presented,
respectively, the share capital of the conpany can increase by a
maxi mum of EUR 520, 000 and by a maxi num of 2,000, 000 shares on
the basis of the authorization.

2. The Board of Directors' proposal for cancelling the
previously given and valid authorization and proposal for

aut horizing the Board of Directors to decide on the increase of
share capital with a new subscription.

The Board of Directors proposes that the authorization given by
t he Extraordi nary General Meeting on August 21, 2000 on

i ncreasing the share capital is to be cancelled on the unused
portions. The Board of Directors proposes that the Cenera
Meeting shall authorize the Board to decide on the increase of
share capital with one or nore new subscriptions in such a
manner that in the new subscription a maxi mum of 1,400, 000 new
shares with the book parity of EUR 1.30 can be subscribed. Wth
this authorization, the share capital can be increased by a

maxi mum of EUR 1, 820, 000. This authorizes the Board of Directors
to deviate fromthe sharehol ders’ pre-enptive subscription right
and to decide on the calculation basis of the subscription
price, as well as the subscription price, and other conditions,
such as, that in the new subscription the shares can be

subscri bed for against property given as subscription in kind or
ot herwi se under special conditions. The Board of Directors sees
that mergers and acquisitions made in line with the conmpany’s
grow h strategy provide significant financial reasons for
deviation fromthe sharehol ders’ pre-enptive subscription right.
The aut horization is proposed to be valid until December 12, 2001

If the nunmber of shares will be changed as |ater presented,
respectively, a maxi num of 7,000,000 new shares with a book
parity of EUR 0.26 can be subscribed in the new subscriptions
made on the basis of the authorization.

3 The Board of Director’s proposal for changi ng the nunber of
shares of Proha Plc

The Board of Directors proposes to the Extraordi nary Genera
Meeting that each conmpany share is to be split into five shares.
The nunber of shares will grow from 10, 433,535 shares to
52,167,675 shares. The nunmbers include the increase in the share
capital due to the directed issues to PCA Corporate Finance Ltd
and the owners of German, French and Italian Artemi s Internationa
conpani es, whi ch have al ready been nentioned in this bulletin.
The book parity of each share will decline fromEUR 1.30 to EUR
0.26 as the nunber of shares increases.

4. The Board of Directors proposal for anending the Articles of
Associ ation



The Board of Directors proposes to the Extraordi nary Genera
Meeting that the Articles of Association section 4 is to be
anended as foll ows:

"The m ni num share capital is EUR 10, 400,000 and the naxi num
share capital is EUR 41, 600,000. Wthin these linits, the share
capital can be increased or decreased w thout amending the
Articles of Association. The nunber of shares is at |east

40, 000, 000 and at the npbst 160, 000,000. The share has no nom na
val ue. Each share entitles to one vote."

The Board of Directors proposes to the Extraordi nary Genera
Meeting that the sections 10 and 11 of the Articles of

Associ ation are to be anended so that the conmpany can have at

| east one but no nmore than two KHT-auditors (authorized by the
Central Chamber of Commerce of Finland).

5. The Board of Directors proposal for electing an auditing firm
as auditor of the conpany

The Board of Directors proposes to the Extraordi nary Genera
Meeting that supplenmenting the present ordinary auditor an
auditing firmis to be elected as auditor of the conpany.

6. |ssues concerning the election of the Board of Directors

The Board of Directors proposes that Steven Yager, CEO of
Artem s Managenent Systens, Inc is to be elected to the Board of
Di rectors.
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