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Downloads  Home Print Compensation of Directors

As at the date of this Circular, there are 11 directors of the Cormpany. Mine directors are
. Corporate Governance

independent or unrelated and are remunerated by the Company in their capacity as directars.
. Annual Report

Their total remuneration, including directar and comrmittes fees, was $369,750 in fiscal 2003,
. Praxy Circular Camrmmencing in 2004 the Company will pay its independent directors an annual retainer of
. Board of Directors $25,000 {increased from $20,000 in 20033, a meeting fee of $1,500 for regular director
. rmeetings, $750 for telephone meetings and $1,500 for each cormmmittee meesting of the Board, In
. Compensation Of . . . . . . .
Directaors addition, the Chairs of the Audit and Human Resources & Compensation Committees will receive
. an annual retainer of $7,000 {increased from 5,000 in 2003). The Chairs of all other committees
. Board and Committee . . . . . .
charters will receive an annual retainer of $5,000 and members of committees will receive an annoal

- retainer of $3,000.
. Governance Suidelines

. Palicies and Practices Meetings and Attendance

A A During fiscal 2003, the Board of Directors held 10 Board meetings, sorme by way of
. Global Business Practice . . . . . .
Standards teleconference, six Audit Committes meestings, five Hurman Resources & Compensation
Comrittee meetings, three Corporate Governance & Mominating Cormmittee meetings and four
Environment, Health & Safety Cormmmittee meetings. The information set out below reflects the
nurnber of Board meetings held and attendance by the Board members during the period
Movermnber 1, 2002 to October 31, 2003, (Mote: Mr. Mavyberry joined the Board on January 1,

2004 and accordingly is not included in the surmmary )

Surrmary of Attendance

. Committes

Directar Board E;::SE; Meetings
attended

Paul S, Andersan? 2/3 1/3
Clarence J. Chandran /10 6/8
wendy K. Dobson a/10 /8
william A, Etherington 10/10 2/
lohn R, Evans a,10 a/8
wilfred G. Lewitt 10710 nfa
Robert W, Luba 10410 9/
Mary Mogford 10410 12712
lohn A&, Rogers 10410 nfa
Melson M. Sims 10410 13713
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! br. anderson joined the Board on May 28, 2003, Accordingly, his attendance is reflected for
the period June 1, 2003 to Sctober 31, 2003,

Deferred Share Unit Plan

Since Movember 1, 1999, the directors have the option of receiving 100% of their total
compensation, oF 100% of their annoal retainer, in the form of share units under the MD=
Deferred Share Unit Plan for Mon-Executive Directors, & majority of the independent directors
have elected to receive all of their cormpensation under the plan.

Under the terms of the plan, on the last day of each fiscal quarter, a number of share units equal
to the number of shares that could be purchased on the open market for a dollar amount equal
to the elected deferral is credited to the account maintained by the Cormpany for each outside
director who has elected to participate in the plan. Periodically, on each MD= share dividend
payment date, dividend-like credits in the form of share units are added to each participating
director's account maintained under the plan, to reflect dividends on MDS shares. Mo shares are
purchased on the open market under the plan until such tirme as a director leaves the Board of
Directors, At such time, the director will receive, at hisf/her discretion, net of any applicable
withholdings, either {i% a lump sum cash payrment, or (i) a number of shares purchased on the
open market equal to their credit balance under the plan.

Stock Cptions Issued to Directors

During fiscal 2003, the independent directors were participants in the MDS Stock Option Plan,
Zubsequent to the fiscal vear-end, the issuance of options to directors was discontinued and is to
be replaced by the issuance of Deferred Share Units (see New Sovernance Practices and
Policies), The following stock options for Cormmon shares were issued to outside directors in
fiszal 2003, (Mote: Mr. Mayvherry joined the Board on January 1, 2004 and accordingly is not
included in the summary.)

Murnber of Stock Options  Number of Stock Options

Granted Exercised/Repurchased
Paul 5. Andersan? 10,000 ]
Clarence 1. Chandran 2,500 n
wendy K. Dobson 2,500 1]
wrilliamn A. Etherington Z,500 i
lohn R, Evans z,500 0
Rorbert W, Luba Z,500 1]
Mary Mogford Z,500 1]
Melson M, Sims Z,500 1]

! hirectars receive a grant of options for 10,000 shares of the Company upon joining the Board.

The maximur number of shares reserved for options granted to independent directors has been
fixed at 0.6% (six tenths of one percent) of the issued and outstanding shares of the Campany.
Stock options issued to or exercised by directors who are Named Executive Officers of the
Cormpany in fiscal 2003 are set out in the tables Qption Grants During Fiscal 2003 and
aggregated Option Exercises During Fiscal vear 2003 and vear-end Option Walues, As noted
under New Governance Practices and Policies, the Company discontinued director option grants
under the plan effective Movermnmber 1, 2004, In future, directors will be eligible, upon appointrnent
and annually, for the issuance of Deferred Share Units,
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