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Ortivus AB (publ) 

Annual General Meeting
Notice is hereby given for the regularly scheduled Annual General Meeting of Ortivus AB (publ) to be held at 4:00 p.m. Friday March 18, 2005, at Konferens Spårvagnshallarna, Birger Jarlsgatan 57A, Stockholm, Sweden.

Participation in the proceedings of the Annual General Meeting is reserved for shareholders 

(a) whose names are entered in the share register not later than Tuesday March 8, 2005 and

(b)  who file notice of their desire to do so to Ortivus AB, P.O. Box 513, SE-183 25 Täby, Sweden, telephone +46-8-446 45 00, telefax +46-8-446 45 09, not later than by 12:00 noon, Monday March 14, 2005.

Notice of participation must contain name, personal or corporate registration number, number of shares registered, address and telephone number.

Shareholders represented by proxy must submit their proxy together with the notice of participation. Those who represent a legal entity must present a copy of the relevant certificate of registration or equivalent authorization documents showing qualified signatories. 

Shareholders whose shares are registered in the name of a nominee must register their shares in their own name in order to be entitled to participate in the Annual General Meeting. In order for the shares to be re-registered in time, shareholders should request temporary owner-registration (voting registration) in due time prior to Tuesday March 8, 2005 and the custodian must therefore be informed accordingly well in advance of the aforementioned date.
Proposed agenda for the Meeting

§  
1
Opening of the Meeting.

§ 
2
Election of Chairman for the Meeting.

§ 
 3
Compilation and approval of the electoral register.

§ 
 4
Election of one or two persons to approve the minutes.

§ 
5
Determination of whether the Meeting has been duly convened.

§ 
 6
Approval of the agenda.

§
7
Presentation of the Annual Report and the consolidated financial statements.

§ 
8
Address of the President.

§ 
9
Presentation of the Audit Report. 

§
10
Resolution regarding adoption of the statement of income, the balance sheet and the consolidated financial statements.

§ 
11
Resolution in respect of allocation of result.

§ 
12
Resolution in respect of discharge from liability for the Directors and the President.

§  13
Determination of the number of Directors and alternates.

§ 
14
Determination of fees to the Board Directors and the Auditors.

§ 
15
Election of Directors and their alternates.

§ 
16
Election of nomination committee.
§
17
Approval of the proposal of the Board of Directors for authorization of the Board of 



Directors to issue up to 700,000 new class B shares, whereby the share capital would increase by up to SEK 3,500,000. Shares to be subscribed for only in exchange for capital contributed in kind. The authorization to remain in force until the next following regularly scheduled Annual General Meeting.

§ 18

The Board of Director’s proposal for authorization of the Board of Directors to acquire the company’s own shares

§
19
The Board of Director's proposal for the Ortivus AB 2005 Share Unit Plan (”the Plan”) and 
proposal for issuing employee options according to the Plan

§
20
Adjournment of the Meeting.


The Board of Directors' proposal for a decision
Point 2 
The Board of Directors recommends Björn Edgren to be chairman of the Annual General Meeting. 


Point 11 
The Board of Directors proposes that no dividend be paid for the 2004 financial year. 


Point 13
The nominating committee proposes that the Board of Directors shall consist of six regular members and no alternates.
Point 15 
The nominating committee proposes Board of Directors for election: 

Akbar Seddigh, Lennart Ribohn, Jack Forsgren, Jan Würtz, Yvonne Mårtensson will be re-elected and Laurent Leksell, President Elekta AB will be elected.
Point 16 
Proposal for nominating committee will be made available at corporate headquarters ten days before the Annual General Meeting.
Point 18
The Board of Directors proposes that the Annual General Meeting authorize the Board to resolve to acquire the company's own shares on one or more occasions over the period until the next Annual General Meeting. Shares may only be acquired on OM Stockholmsbörsen and on condition that after each transaction the company owns a maximum of 10% of the total number of shares. Shares may only be purchased at a price per share that is within the registered price interval at any given time. The aim of the buyback is to enable the Board to adapt the company's capital structure. In order for the resolution by the General Meeting to be valid it must be accepted by shareholders holding at least two thirds of the votes cast as well as the shares represented at the General Meeting. 

Point 19

The Board of Directors proposes that the Annual General Meeting resolves to adopt the Ortivus AB 2005 Share Unit Plan. The aim of the resolution is that the terms and guidelines stated in the Plan shall be the basis for the annual allocation of employee options to key individuals within the Ortivus Group between 2005 and 2008. The intention is that each year’s allocation shall be contingent upon approval of the Annual General Meeting. The number of employee options outstanding in accordance with the Plan may not at any time result in a dilution of the total number of shares outstanding of more than 4.8 percent. 

Employee options shall be offered, over a period of three years, to 13 or 14 key personnel divided into three levels, based on fulfillment of specific performance targets. In addition, a certain number of options will be issued in order to protect the parent company against the risk that the parent company could become subject to social fees in the event of a substantial price increase for Class B shares in the Company. 

Earning employee options will be based on fulfillment of collectively established performance targets. Upon attainment of these targets, these employee options will provide the possibility to acquire Class B shares in the Company on condition that the employee acquires a certain number of shares owned in the Company. The maturity of the options shall be a maximum of 4 years from date of issue. It shall be possible to exercise one third of the number of shares to which the options entitle the employee annually, as of May 1, beginning the year after issue. 

The Board of Directors will determine the price per share that the employee will pay to receive shares on exercise of the option. This price will not be less than 110 % of the market value of a Class B share in the Company on the date when the employee option offering is submitted to employees.

Options may not be transferred or pledged as security. If the option holder ceases to be employed by the Ortivus Group, that portion of the employee option that it has not yet been possible to exercise will be forfeited.

The main content of the Board’s proposal for resolution at the Annual General Meeting with regard to the issue of debt instruments linked to detachable warrants for new subscription of shares can be seen in point below.

The Board’s proposal to assume debenture loans through the issue of debt instruments linked to detachable warrants for new subscription of shares and approval of the transfer of warrants. 

The Board proposes that the Annual General Meeting resolve that the Company shall assume debenture loans in a maximum nominal amount of SEK 100 through the issue of debt instruments linked to a maximum of 665,000 warrants for subscription of new Class B shares in the Company. As a result, the Company’s share capital could increase by a maximum of SEK 3,325,000.

With deviation from the shareholders’ preferential rights, the company's subsidiary Elementanalys-Analytica AB shall be entitled to subscribe to the debentures and warrants. The subsidiary shall have the right and obligation to detach the warrants and, at the request of employees for exercise of employee options issued by the Company, to fulfill the Company’s obligations through transfer of the warrants to the portion of 500,000 warrants related to the employee option program.

The debt instrument shall be issued at a price equivalent to the nominal amount. The price at which subscription of a new Class B share shall be carried out will be 110% of the average closing price during the 10 trading days directly after the Annual General Meeting, but cannot be below the nominal value of the share. 

Subscription of Class B shares based on the warrants, whereby one (1) warrant carries the right to subscribe for one (1) Class B share, can be carried out during the period from June 1, 2006 through July 31, 2009. 

Subscription to and payment for the debentures with warrants shall be carried out by April 30, 2005. The debenture is interest-free and matures for payment on April 30, 2006. The debenture shall constitute a subordinate loan.

The decision by the Meeting in accordance with the Board’s proposal pursuant to this point requires the Meeting’s decision to be supported by shareholders representing at least nine tenths of votes cast, as well as the shares represented at the Meeting. 

The Board's complete proposal as put forth above will be available at the company's premises as of March 5, 2005.

The Annual Report for the year ended December 31, 2004, will be available at the Company’s offices, Enhagsslingan 5, Täby, Sweden from March 4, 2005 in Swedish and from March 18 in English.
Täby, February 2005

Ortivus AB
Board of Directors
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