PROHA PLC St ock Exchange Bulletin 30.11.2000 at 9.00 am
NOTI CE OF EXTRACRDI NARY GENERAL MEETI NG OF SHAREHOLDERS

The sharehol ders of Proha Plc are invited to the Extraordi nary Genera
Meeting to be held on Wednesday, Decenber 13, 2000 at 5.30 pmin the
Nordi a hall of the Marina Congress Center, Katajanokanlaituri 6,
00160 Hel si nki

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 General 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 Goup both in Finland and
abroad including the menbers 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 nmenbers of the Board in the associ ated conpani es
of Proha Plc. The Board of Directors sees the incentive system based
on option rights as an inmportant part of the conpany's personne
policy and to be of such financial significance that it justifies the
deviation fromthe sharehol ders' pre-enptive subscription right.

The Board of Directors also proposes that the authorization is to

i ncl ude an aut horization for the Board to deci de on the acceptance of
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 Group subsidiaries and associ ated conpani es in other
countries in connection to which the local securities and tax | aws
need to be taken into account and to otherw se alleviate the technica
i mpl enent ati on of the option programin these countries.

Sonme 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 aforenentioned parties
subscribe all the shares offered to themin the new subscription, and
if the new subscription is fully subscribed, they will after the
subscription own 51.7% of the conpany shares and votes.

On the basis of the authorization, the share capital of the conpany
can increase by a maxi num of EUR 520, 000 and by naxi num 400, 000
shares. The increase in share capital on the basis of the

aut hori zation equals to a maxi num of 4.0% of the conpany shares and
their votes.

The authorization entitles to a decision on giving options and the
subscription price of the shares subscribed on the basis of these
options 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 issue
as defined by the Board. However, the subscription price is always at
| east the share's book parity. The authorization also entitles to a
deci si on on anot her cal cul ati on basis for the subscription price and
ot her conditions. The authorization is proposed to be valid unti
Decenber 12, 2001.



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

aut hori zati on.

2. The Board of Directors' proposal for canceling the previously given
and valid authorization and proposal for authorizing the Board of
Directors to decide on the increase of share capital with a new
subscri ption.

The Board of Directors proposes that the authorization given by the
Extraordi nary General Meeting on August 21, 2000 to increase the share
capital is to be cancelled on the unused portions. The Board of
Directors proposes that the General 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 num
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

i ncreased by a maxi num 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 cal culation 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 subscribed for

agai nst property given as subscription in kind or otherw se under
special conditions. The Board of Directors sees that nmergers and
acquisitions made in line with the conpany's growth strategy provide
significant financial reasons for deviation fromthe sharehol ders
pre-enptive subscription right. The authorization is proposed to be
valid until Decenber 12, 2001

I f the number of shares is changed as |later presented, respectively,
a maxi mum of 7,000, 000 new shares with a book parity of EUR 0.26 can
be subscribed in the new subscriptions nade on the basis of the

aut hori zati on.

3 The Board of Directors' proposal for changing the nunber of Proha
Pl c shares

The Board of Directors proposes to the Extraordi nary General Meeting

t hat each company share is to be split into five shares. The nunber of
shares will thus grow from 10, 433,535 shares to 52,167,675 shares. The
nunmber of shares includes 57,036 shares subscribed on the basis of the
PCA Cor porate Finance Oy options and 657,390 shares offered for
subscription in the issue directed to the owners of the Artem s

I nternational conpanies in Germany, France, and ltaly. The book
parity of each share will decline fromEUR 1.30 to EUR 0.26 as the
nunmber 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 General Meeting
that section 4 of the Articles of Association is to be anended as
fol |l ows:

"The m ni num share capital is EUR 10, 400,000 and t he maxi num share



capital is EUR 41,600,000. Wthin these linmts, the share capital can
be i ncreased or decreased w thout amending the Articles of

Associ ation. The nunber of shares is at |east 40, 000,000 and at the
nost 160, 000, 000. The share has no nominal value. Each share entitles
to one vote."

The Board of Directors proposes to the Extraordi nary General Meeting
that sections 10 and 11 of the Articles of Association are to be
changed as foll ows:

10 The Auditors

"The conpany has at |east one and at the nbst two KHT-auditors

(aut horized by the Central Chamber of Commerce of Finland). If there
is only one ordinary auditor which is not an auditing firmor the
Board of Directors otherw se considers it necessary, one or two deputy
auditors will be elected. The auditors' termends at the end of the
Annual CGeneral Meeting follow ng the election."

11 General Meeting

"The Annual General Meeting will be held on a date given by the Board
of Directors but not later than six (6) nonths after the end of the
financial year. The General Meeting can be held at the registered
office as well as in Helsinki or Vantaa.

In the Annual General Meeting,

the foll owi ng documents nust be presented:
- the financial statenment, which includes a profit and | oss account,
bal ance sheet and annual report for both the parent conpany and the

group,
- the auditor's report,

deci si ons must be made on the followi ng matters:

- the confirmation of the profit and | oss account and bal ance sheet,

- nmeasures warranted by the profit or loss according to the confirned
bal ance sheet and/or consolidated bal ance sheet,

- discharge fromliability for the nenbers of the Board of Directors

and the CEQ,

- fees for the nenbers of the Board of Directors,

- the nunmber of menbers of the Board of Directors and auditors,

and the follow ng persons nust be el ected:
- nenbers of the Board of Directors, and
- auditors and deputy auditors, if needed."

5. The Board of Directors' proposal for electing an auditing firmas
audi tor of the conpany

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

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

The Board of Directors proposes that Steven Yager, CEO of Artemis
Managenent Systens, Inc is to be elected to the Board of Directors.



The Docunent s

The Board of Directors' aforenentioned proposals and the docunents
nmentioned in the Conpanies Act will be displayed for the sharehol ders
to view starting December 5, 2000 in the conpany's head office at
Maapal | onkuja 1 A, 02210 Espoo.

Right to participate in the nmeeting

The right to participate in the Extraordinary General Meeting rests

wi th the sharehol ders who have been entered as shareholders in the
Shar ehol der Regi ster kept by the Finnish Central Securities Depository
Ltd., no later than Decenmber 8, 2000, or who are entitled to
participate in the General Meeting by the Conpanies Act, Chapter 3 a,
Section 4 (2).

Notification of attendance

A sharehol der who wishes to participate in the Extraordi nary Genera
Meeting shall informthe conpany's head office by Friday, Decenber 8,
2000, 4.00 p.m at the latest either by witing to the address Proha
Pl ¢, Maapal lonkuja 1 A, 02210 Espoo, by tel ephoni ng the nunber

+358- 20-4362 000, by faxing to +358-20-4362 500, or by emailing to

t he address jonna. kuvaj a@r oha.com The notification of attendance
must reach the conpany before the end of the notification tinme. The
sharehol ders are requested to give their nane and social security or
VAT registration nunber. Possible powers-of-attorney are requested to
be send to the same address before the end of the notification tine.
Voting tickets will be dealt at the scene of the neeting.

Espoo, Novenber 22, 2000

PRCHA PLC
Board of Directors

For nore information please contact
PROHA PLC

CEO Pekka Pere, tel. +358 20 4362 000
pekka. per e@r oha. fi

http://ww. proha. fi
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