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o Definitive Additional Materials

o Soliciting Material Under Rule 14a-12
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Laidlaw International, Inc.
55 Shuman Blvd.
Naperville, Illinois 60563
Telephone: (630) 848-3000

December 29, 2004

Dear Stockholder:

You are cordially invited to attend the 2005 Annual Meeting of Stockholders of Laidlaw International, Inc. (the Company ), which will be
held on February 8, 2005, at 2:00 p.m. Central Standard Time, at Oak Brook Hills Resort, 3500 Midwest Road, Oak Brook, IL, 60523.

At the annual meeting you will be asked to elect two directors to our Board of Directors, to approve the Laidlaw International, Inc.
Amended and Restated 2003 Equity and Performance Incentive Plan, and to approve the Laidlaw International, Inc. Short-Term Incentive Plan.

The Company has enclosed a copy of its Annual Report for the fiscal year ended August 31, 2004 with this Notice of Annual Meeting of
Stockholders and Proxy Statement. If you would like another copy of the 2004 Annual Report, please contact Sarah Lewensohn at Laidlaw
International, Inc., 55 Shuman Blvd., Naperville, Illinois 60563, (630) 848-3120, and you will be sent one.

Please read the enclosed information carefully before completing and returning the enclosed proxy card. Returning your proxy card as soon
as possible will assure your representation at the meeting, whether or not you plan to attend. If you do attend the annual meeting, you may, of
course, withdraw your proxy should you wish to vote in person.

Sincerely,

Kevin E. Benson
President and Chief Executive Officer
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LAIDLAW INTERNATIONAL, INC.

55 Shuman Blvd.
Naperville, Illinois 60563
Telephone: (630) 848-3000

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON FEBRUARY 8, 2005

The Annual Meeting of Stockholders of Laidlaw International, Inc., a Delaware corporation (the Company ), will be held on Tuesday,
February 8, 2005, at 2:00 p.m. Central Standard Time, at Oak Brook Hills Resort, 3500 Midwest Road, Oak Brook, IL, 60523, for the following
purposes:

(1) Electing two Class II directors whose terms expire at this Annual Meeting to the Board of Directors to hold office for a three-year
term;

(2) Approving the Laidlaw International, Inc. Amended and Restated 2003 Equity and Performance Incentive Plan;

(3) Approving the Laidlaw International, Inc. Short-Term Incentive Plan; and

(4) Transacting such other business as may properly come before the Annual Meeting or any adjournment or postponement thereof.

The Board of Directors has fixed the close of business on December 16, 2004 as the record date for the determination of stockholders
entitled to notice of, and to vote at, the Annual Meeting or any adjournment or postponement thereof.

By Order of the Board of Directors

KEVIN E. BENSON
President and Chief Executive Officer
December 29, 2004

The Company s Annual Report for the fiscal year ended August 31, 2004 (the 2004 Annual Report ) is enclosed. The 2004 Annual Report
contains financial and other information about the Company but is not incorporated into the proxy statement.

Even if you expect to attend the Annual Meeting, please promptly complete, sign, date and mail the enclosed proxy card. A
self-addressed envelope is enclosed for your convenience. No postage is required if mailed in the United States. Stockholders who attend
the Annual Meeting may revoke their proxies and vote in person if they so desire.
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VOTING SECURITIES AND RECORD DATE

Stockholders of record of the Company at the close of business on December 16, 2004 will be entitled to vote at the Annual Meeting. On
that date, the Company had outstanding and entitled to vote 103,806,110 shares of common stock, par value $0.01 per share, of the Company
(the Common Stock ). A list of such holders will be open to the examination of any stockholder for any purpose germane to the meeting at
Laidlaw International, Inc., 55 Shuman Blvd., Naperville, Illinois 60563 for a period of ten days prior to the meeting. The list of the holders will
also be available for such examination at the Annual Meeting.

QUORUM AND VOTING

Each share of Common Stock is entitled to one vote. No other securities are entitled to be voted at the Annual Meeting. At the Annual
Meeting, inspectors of election shall determine the presence of a quorum and shall tabulate the results of the vote of the stockholders. The
holders of a majority of the total number of outstanding shares of Common Stock entitled to vote must be present in person or by proxy to
constitute the necessary quorum for any business to be transacted at the Annual Meeting. Properly executed proxies marked abstain, as well as
proxies held in street name by brokers that are not voted on all proposals to come before the Annual Meeting ( broker non-votes ), will be
considered present for purposes of determining whether a quorum has been achieved at the Annual Meeting. If a quorum should not be present,
the meeting may be adjourned from time to time until a quorum is obtained.

If the enclosed proxy card is executed and returned, the shares represented by it will be voted as directed on all matters properly coming
before the Annual Meeting for a vote. Returning your completed proxy will not prevent you from voting in person at the Annual Meeting should
you be present and desire to do so. The proxy may be revoked at any time prior to its exercise either by giving written notice to the Company or
by submission of a later dated proxy.

The shares represented by all valid proxies received will be voted in the manner specified on the proxies. Where specific choices are not
indicated on a valid proxy, the shares represented by such proxies received will be voted: (1) for the nominees for director named in this proxy
statement; (2) for the approval of the Laidlaw International, Inc. Amended and Restated 2003 Equity and Performance Incentive Plan; (3) for the
approval of the Laidlaw International, Inc. Short-Term Incentive Plan; and (4) in accordance with the best judgment of the persons named in the
enclosed proxy, or their substitutes, for any other matters that properly come before the Annual Meeting.

Broker Voting

Brokers holding shares of record for a customer have the discretionary authority to vote on some matters if they do not receive timely
instructions from the customer regarding how the customer wants the shares voted. There are also some matters with respect to which brokers do
not have discretionary authority to vote if they do not receive timely instructions from the customer. When a broker does not have discretion to
vote on a particular matter and the customer has not given timely instructions on how the broker should vote, a broker non-vote results. Any
broker non-vote will be counted as present at the meeting for purposes of determining a quorum, but will be treated as not entitled to vote with
respect to certain matters. Pursuant to the rules of the New York Stock Exchange, broker non-votes are not entitled to vote on the
implementation of equity compensation plans, such as the plan set forth in Proposal II herein, without instruction from the beneficial owner of
shares held by such broker. For any proposal at the Annual Meeting that must receive a specific percentage of favorable votes for approval,
abstentions in respect of such proposal are treated as present and entitled to vote under Delaware law, and, therefore, such abstentions have the
effect of a vote against such proposal.
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Required Vote

Proposal 1

The two nominees for Class II director receiving the greatest number of votes cast at the Annual Meeting in person or by proxy shall be
elected. Stockholders have no right to cumulative voting as to any matter, including the election of directors.

Proposal 11

The proposal to approve the Laidlaw International, Inc. Amended and Restated 2003 Equity and Performance Incentive Plan requires the
favorable vote of a majority of shares of Common Stock voted at the meeting in person or by proxy. The rules of the New York Stock Exchange
further require that at least a majority of the votes of shares of Common Stock entitled to vote must be cast with respect to the approval of
Proposal II. Abstentions from voting shall have the effect of a vote against the proposal. Pursuant to New York Stock Exchange Rules, a broker
may not vote on the adoption of or a material amendment to an equity compensation plan such as the Laidlaw International, Inc. Amended and
Restated 2003 Equity and Performance Incentive Plan without instruction from the beneficial owner of the shares held by such broker. Broker
non-votes will not be considered present for purpose of calculating a majority and, therefore, will have no effect on the outcome of the vote.
Stockholders have no right to cumulative voting as to any matter, including Proposal II.

Proposal 111

The proposal to approve the Laidlaw International, Inc. Short-Term Incentive Plan requires the favorable vote of a majority of shares of
Common Stock voted at the meeting in person or by proxy. The Laidlaw International, Inc. Short-Term Incentive Plan is not an equity
compensation plan under the New York Stock Exchange Rules. Therefore, broker non-votes will be considered in the vote to approve
Proposal III. Any shares of Common Stock present in person or by proxy at the Annual Meeting, but not voted for any reason, have no impact
on the vote. Stockholders have no right to cumulative voting as to any matter, including Proposal III.

PROPOSAL I

ELECTION OF DIRECTORS

Under the Certificate of Incorporation, the Company is authorized to appoint up to fifteen (15) members to the Board of Directors. The
Board of Directors currently consists of eight members. At the beginning of fiscal 2004 the Board of Directors consisted of nine members,
however, one director, Vicki O Meara, resigned effective September 13, 2004. In accordance with the Company s Certificate of Incorporation, the
Board of Directors is divided into three classes of directors, with each class as nearly equal in number of directors as possible. Class II currently
consists of Richard P. Randazzo and Carroll R. Wetzel, Jr., and their current terms of office will at this Annual Meeting. Prior to her resignation,
Vicki O Meara served as a Class II director. Class III consists of Kevin E. Benson, Lawrence M. Nagin and Peter E. Stangl, and their current
terms of office will expire at the 2006 Annual Meeting of Stockholders. Class I consists of John F. Chlebowski, James H. Dickerson, Jr. and
Maria A. Sastre, and their current terms of office will expire at the 2007 Annual Meeting of Stockholders.

At each annual stockholders meeting, directors are elected for a term of three years and hold office until their successors are elected and
qualified or until their earlier removal or resignation. Directorships resulting from an increase in the authorized number of directors or any
vacancies on the Board of Directors resulting from death, resignation, disqualification, removal or other cause may be filled by a majority of the
remaining directors then in office. At the Annual Meeting, two directors are to be elected by the stockholders to hold office, each for a term of
three years and until his or her successor is elected and qualified. The vacancy created by Ms. O Meara s resignation from the Board of Directors
will be filled by a majority of the members

Table of Contents 8



Edgar Filing: LAIDLAW INTERNATIONAL INC - Form DEF 14A

Table of Contents

of the Boards of Directors presently in office or voted into office at the Annual Meeting and such director will be a Class II director.

The Company has a Nominating and Governance committee and all nominations are approved by the Board of Directors. The Board of
Directors recommends that its two nominees for directors be elected at the Annual Meeting. The nominees are Richard P. Randazzo and Carroll
R. Wetzel, Jr. Each of these nominees has consented to serve as a director if elected. Messrs. Randazzo and Wetzel currently serve as directors
of the Company, and each has served as a director of the Company since June 2003. If any nominee becomes unavailable for any reason or
should a vacancy occur before the election, which events are not anticipated, the proxies will be voted for the election of such other person as a
director as the Board of Directors may recommend.

Information regarding each of the nominees proposed by the Board of Directors for election as Class II directors, along with information
concerning the present Class III and Class I continuing directors of the Company is set forth below:

Class II Nominees

Name Age Position(s)
Richard R. Randazzo 60 Director Nominee
Carroll R. Wetzel, Jr. 61 Director Nominee

Class III Directors Terms Expiring in 2006

Name Age Position(s)
Kevin E. Benson 57 President, Chief Executive Officer and Director
Lawrence M. Nagin 63 Director
Peter E. Stangl 63 Director, Non-Executive Chairman of the Board

Class I Directors Terms Expiring in 2007

Name Age Position(s)
John F. Chlebowski 59 Director
James H. Dickerson, Jr. 58 Director
Maria A. Sastre 49 Director

Director Nominees

Richard R. Randazzo, age 60, has served as a director of the Company since June 23, 2003. Since 1997, Mr. Randazzo has served as Senior
Vice President, Human Resources of Federal-Mogul Corporation, a global supplier of automotive components and sub-systems serving original
equipment manufacturers and the aftermarket. On October 1, 2001, Federal-Mogul Corporation filed a petition for reorganization under
Chapter 11 of the Bankruptcy Code. Mr. Randazzo has held the top human resources positions at Nextel Communications from 1995 until 1996,
Asea Brown Boveri, Inc., Americas Region from 1991 until 1995 and was the Vice President of Human Resources of Xerox Corporation s
largest operating group. He served at Xerox for twenty four years before leaving in 1991.

Carroll R. Wetzel, Jr., age 61, has served as a director of the Company since June 23, 2003. Since 2000, Mr. Wetzel has served as
Chairman of the Board of Safety Components International, Inc., a supplier of automotive airbag fabric and cushions and technical fabrics. From
1988 to 1996, Mr. Wetzel was a Managing Director of Chemical Bank Corporation and co-head of the Mergers and Acquisitions Group of
Chase Manhattan Corporation (after Chemical Bank s merger with Chase Manhattan).
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Continuing Directors

Kevin E. Benson, age 57, has been President and Chief Executive Officer and a director of the Company since June 23, 2003. From
September 2002 to June 23, 2003, Mr. Benson was President and Chief Executive Officer of Laidlaw Inc., the Company s predecessor, which
emerged from Chapter 11 protection in June, 2003. Prior to that, Mr. Benson served as President and Chief Executive Officer of the Insurance
Corporation of British Columbia from December 2001 until September 2002 and as President of The Pattison Group, a privately owned
company and a conglomerate that owns interests in numerous businesses across a range of industries, in 2000 and 2001. He previously served as
President and Chief Executive Officer of Canadian Airlines International from 1996 until 2000 and as Chief Financial Officer from 1995 to
1996. Prior to joining Canadian Airlines in 1995, he served in various capacities with Trizec-Hahn, a Canadian real estate development company
with property holdings in the U.S. and Canada, joining the company in 1977 and becoming Chief Financial Officer in 1983, President in 1986
and Chief Executive Officer in 1987. Mr. Benson also serves as a director of Manulife Financial.

John F. Chlebowski, age 59, has served as a director of the Company since June 23, 2003. He has served as the President and Chief
Executive Officer of Lakeshore Operating Partners, LLC, a bulk liquid distribution firm, since March 2000. From July 1999 until March 2000,
Mr. Chlebowski was a senior executive and co-founder of Lakeshore Liquids Operating Partners, LLC, a private venture firm in the bulk liquid
distribution and logistics business, and from January 1998 until July 1999, he was a private investor and consultant in bulk liquid distribution.
Prior to that, he was employed by GATX Terminals Corporation, a subsidiary of GATX Corporation, as President and Chief Executive Officer
from 1994 until 1997. He served as Chief Financial Officer and Vice President Finance of GATX Corporation, a specialized finance and leasing
company, from 1986 until 1994 and Vice President Finance from 1984 until 1986. Mr. Chlebowski joined GATX Corporation in 1983 as Vice
President Financial Planning. Mr. Chlebowski is also a director of SpectraSite, Inc. and NRG Energy, Inc.

James H. Dickerson, Jr., age 58, has served as a director of the Company since June 23, 2003. Mr. Dickerson served as the Chief Operating
Officer of Caremark Rx, Inc., a pharmaceutical company, from May 2000 until July 2002, when he retired. He joined Caremark in 1998 as the
Executive Vice President and Chief Financial Officer. Prior to joining Caremark, Mr. Dickerson was Senior Vice President and Chief Financial
Officer of Aetna US Healthcare Corporation of Aetna, Inc., a provider of healthcare benefits, from 1994 until 1998. Mr. Dickerson is also
director of Sunterra Corporation and is a Trustee of Rider University.

Lawrence M. Nagin, age 63, has served as a director of the Company since June 23, 2003. Since April 2003, Mr. Nagin has been Senior
Strategic Advisor with the law firm O Melveny & Myers LLP. Before joining O Melveny & Myers, Mr. Nagin was a consultant to US Airways
Group, Inc., the parent company of US Airways, Inc., a commercial air transportation company. Mr. Nagin joined US Airways Group as
Executive Vice President Corporate Affairs and General Counsel in 1996 where he held that position until March 2002. US Airways Group
filed a petition for reorganization under Chapter 11 of the Bankruptcy Code on August 11, 2002 and subsequently emerged from bankruptcy on
March 31, 2003. Prior to that, he was in the private practice of law at the law firm Skadden, Arps, Slate, Meagher & Flom LLP from 1994 until
1996. Prior to joining the law firm, Mr. Nagin was Executive Vice President Corporate Affairs and General Counsel for UAL Corp., the parent
company of United Airlines, Inc., a commercial air transportation company.

Maria A. Sastre, age 49, has served as a director of the Company since June 23, 2003. Since 2000, Ms. Sastre has served as Vice President,
Fleet Operations Guest Services for Royal Caribbean International of Royal Caribbean Cruises, a global cruise vacation company. Prior to that,
she was employed by UAL Corporation, a holding company for United Airlines, Inc., a commercial air transportation company, since 1992
where she held various positions, including Vice President, Customer Satisfaction from 1999 until 2000, Vice President, Latin America and
Caribbean from 1995 until 1999, and Director, International Sales and Marketing, Asia, Europe and Latin America from 1994 until 1995. UAL
Corporation filed for Chapter 11 protection on December 9, 2002. Ms. Sastre is also a director of Darden Restaurants, Inc.

4
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Peter E. Stangl, age 63, has served as a director of the Company since June 23, 2003. From 2000 until his retirement in 2003, he served as
President of Bombardier Transportation, US, a division of Bombardier, Inc., a global manufacturer of business jets, regional aircraft and rail
transportation equipment. Prior to that, Mr. Stangl served as President of Bombardier Transit Corporation from 1995 until 2000. Before joining
Bombardier, he was employed by the Metropolitan Transportation Authority of New York where he was Chairman and Chief Executive Officer
from 1991 until 1995 and President, Metro-North Commuter Railroad from 1983 until 1991. Mr. Stangl joined the Metropolitan Transportation
Authority as Assistant Executive Director for Service Policy and Operations in 1980.

The Board of Directors recommends a vote FOR the election of the nominees for Class II Director named above.

CORPORATE GOVERNANCE

The business and affairs of the Company are managed by or under the direction of the Board of Directors. The Board s goals are to build
long-term value for the Company s stockholders and to assure the vitality of the Company for its customers, employees and the other individuals
and organizations who depend on the Company. To achieve these goals, the directors will monitor the performance of the Company by regularly
attending meetings of the Board and its committees. The Board of Directors held eight (8) regularly scheduled meetings and five (5) special
meetings during fiscal 2004. During the 2004 fiscal year, each member of the Board of Directors attended at least 75% of the total meetings held
by the Board of Directors and by all committees on which they served.

On November 19, 2003, the Board of Directors adopted Corporate Governance Guidelines of the Company. A copy of the Company s
Corporate Governance Guidelines is available on the Company s website at www.laidlaw.com and is also available in print to any stockholder
who sends a request to Laidlaw International, Inc., Attn: Investor Relations, 55 Shuman Blvd., Naperville, Illinois 60563, (630) 848-3000.

Code of Business Conduct and Ethics and Supplemental Code of Ethics

The Board of Directors adopted a Code of Business Conduct and Ethics that applies to all of the Company s officers, employees and
directors and a Code of Ethics that applies specifically to the Company s Chief Executive Officer and Financial Officers. The Code of Business
Conduct and Ethics and the Code of Ethics for the Chief Executive Officer and Financial Officers are available on the Company s website at
www.laidlaw.com and are also available in print to any stockholder who sends a request to Laidlaw International, Inc., Attn: Investor Relations,
55 Shuman Blvd., Naperville, Illinois 60563, (630) 848-3000.

Independence of Directors

Based on information solicited from each director and upon the advice and recommendation of the Company s Nominating and Corporate
Governance Committee, the Board of Directors has determined that all of its members, other than Kevin E. Benson, the Company s President and
Chief Executive Officer, are independent directors as defined by the applicable rules of both the New York Stock Exchange and the Securities
and Exchange Commission. The Company s standards for determining director independence can be found in its Corporate Governance
Guidelines which is available on the Company s website at www.laidlaw.com and is also available in print to any stockholder who sends a
request to Laidlaw International, Inc., Attn: Investor Relations, 55 Shuman Blvd., Naperville, Illinois 60563, (630) 848-3000.

Separate Sessions of Non management Directors

The Corporate Governance Guidelines of the Company provide for regular executive sessions of the non management directors without
management participation. Consistent with the rules of the New York Stock Exchange, a non management director 1is a director who is not an
officer of the Company within the meaning of Rule 16a-1(f) under the Securities Act of 1933, as amended. The Chairman, or, if appointed, Lead
Independent Director, shall preside over such executive sessions. Peter E. Stangl serves as the non executive Chairman of the Board of Directors.
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Communications with Directors

Stockholders, employees or other interested parties may communicate with the Board of Directors of the Company and/or its Audit
Committee, either individually or collectively, by writing to 600 Six Flags Drive, Suite 300, Arlington, Texas 76011, or by writing to 55 Shuman
Blvd., Suite 400, Naperville, Illinois 60563, via facsimile at 817-652-9983 or 630-848-3167 or by sending an email to
directors @laidlawcompliance.com or auditcommittee @laidlawcompliance.com. These communications will be reviewed by the Ethics &
Compliance Department as agent for the non-management directors in facilitating direct communication to the Board of Directors and/or its
Audit Committee.

In addition, stockholders, employees or other interested parties may call the Ethics & Integrity Helpline at 888-LAIDLAW (524-3529) for
the purpose of reporting concerns in a confidential manner. The Ethics & Integrity Helpline is maintained through an outsourcing company, and
is monitored 24 hours a day, seven days a week. National Hotline Services (NHS) provides intake for all calls placed to the Helpline. An NHS
operator will document the caller s concerns and summarize the statements made by the caller to ensure a full understanding of the concern.
Next, the NHS operator will submit the information to the Ethics & Compliance Department for review and dissemination to the appropriate
reviewing department within 24 hours.

The Company will reiterate to employees annually the process for communicating concerns and will post its Policy for Communications
From Stockholders, Employees and Interested Parties on the Company s website at www.laidlaw.com.

Committees of the Board of Directors

Audit Committee. The Audit Committee is currently comprised of John F. Chlebowski, James H. Dickerson, Jr., Maria A. Sastre, Peter E.
Stangl and Carroll R. Wetzel, Jr., all of whom are independent directors under the New York Stock Exchange listing standards and under the
Standards for Director Independence attached to the Company s Corporate Governance Guidelines. John F. Chlebowski serves as the Chair of the
Audit Committee. The Board of Directors has determined that John F. Chlebowski is the Company s Audit Committee financial expert. The
Audit Committee discusses with the Company s management and the Company s independent registered public accountants the overall scope and
specific plans for the accountants audit. The Audit Committee reviews audit and non-audit fees and considers issues relating to auditor
independence. The Audit Committee meets with the Company s senior management and independent registered public accountants to discuss the
results of the accountants examination and the Company s financial reporting. The Audit Committee discusses policies with respect to risk
management and risk assessment. The Audit Committee meets separately, periodically, with management, with internal auditors and with
independent auditors. The Audit Committee also establishes procedures for the receipt, retention and treatment of complaints regarding
accounting, internal accounting controls or auditing matters. The Board of Directors adopted the Audit Committee Charter on November 19,
2003. A current copy of the Audit Committee Charter is available on the Company s website at www.laidlaw.com. The Audit Committee held
eight (8) meetings during fiscal 2004.

The Audit Committee has established pre-approval policies and procedures with respect to audit and non-audit services by the Company s
independent auditors, which are described below under Audit Committee and Independent Auditors Pre-Approval Policies and Procedures.

Compliance Committee. The Compliance Committee is currently comprised of James H. Dickerson, Jr., Lawrence M. Nagin, Richard P.
Randazzo and Peter E. Stangl, all of whom qualify as independent directors under the New York Stock Exchange listing standards and under the
Standards for Director Independence attached to the Company s Corporate Governance Guidelines. Vicki A. O Meara resigned as the Chair of the
Compliance Committee on September 13, 2004. James H. Dickerson, Jr. currently serves as the Chair of the Compliance Committee. The
Compliance Committee reviews all matters relating to compliance with all laws, regulations and policies (other than securities law matters which
the Audit Committee reviews) applicable to, and the principal purpose of which is to regulate or establish requirements or standards for, the
conduct of the day-to-day operations of the Company s businesses (such as those dealing
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with antitrust, environmental, health and safety, confidentiality, Medicare, Medicaid and other health care benefit matters). In addition, on
November 19, 2003, the Board of Directors adopted the Compliance Committee Charter. A current copy of the Compliance Committee Charter
is available on the Company s website at www.laidlaw.com. The Compliance Committee held five (5) meetings during the fiscal year ending
August 31, 2004.

Human Resources and Compensation Committee. The Human Resources and Compensation Committee is currently comprised of Richard
R. Randazzo, Maria A. Sastre, Peter E. Stangl and Carroll R. Wetzel, Jr., all of whom are independent directors under the New York Stock
Exchange listing standards and under the Standards for Director Independence attached to the Company s Corporate Governance Guidelines.
Richard R. Randazzo serves as the Chair of the Human Resources and Compensation Committee. The Human Resources and Compensation
Committee oversees all matters relating to human resources of the Company and administers (1) all stock option or stock-related plans and, in
connection therewith, all awards of options to employees pursuant to any such stock option or stock-related plan, (2) all bonus plans and (3) all
compensation of the Chief Executive Officer of the Company. In addition, the Human Resources and Compensation Committee advises and
consults with the Company s management regarding pension and other benefit plans and compensation policies and practices of the Company.
The Human Resources and Compensation Committee also assists the Board of Directors in developing and evaluating potential candidates for
executive positions. In addition, on November 19, 2003, the Board of Directors adopted the Human Resources and Compensation Committee
Charter. A current copy of the Human Resources and Compensation Committee Charter is available on the Company s website at
www.laidlaw.com. The Human Resources and Compensation Committee held seven (7) meetings during the fiscal year ending August 31, 2004.

Nominating and Corporate Governance Committee. The Nominating and Corporate Governance Committee is currently comprised of
John F. Chlebowski, Lawrence M. Nagin and Peter E. Stangl, all of whom are independent directors under the New York Stock Exchange listing
standards and under the Standards for Director Independence attached to the Company s Corporate Governance Guidelines. Lawrence M. Nagin
serves as the Chair of the Nominating and Corporate Governance Committee. The Nominating and Governance Committee considers and
recommends criteria for the selection of nominees for election as directors and committee members and from time to time may select for
presentation to the full Board of Directors recommended director candidates. In considering candidates, the Committee and the Board will
comply with the applicable requirements of the Securities and Exchange Commission rules and regulations and the New York Stock Exchange
governance rules and consider the personal and professional qualities and experience of the candidate in light of the needs of the Company at
that time.

In general, nominees for director should have an understanding of the workings of large business organizations and senior level executive
experience. Of particular importance will be the candidate s character, integrity, judgment, independence, commitments, analytical skills and
experience relevant to the Company s business and strategic challenges. Generally, director candidates will be considered and evaluated under
the same criteria regardless of whether they are recruited by or recommended by the Board of Directors, the Nominating and Governance
Committee or a stockholder. The Committee will consider nominees recommended by a stockholder or group of stockholders that have held at
least 2% of the Company s voting common stock for at least one year as of the date of the recommendation. All stockholder nominating
recommendations must be in writing, addressed to the Nominating and Corporate Governance Committee care of the Company s corporate
secretary at the Company s principal headquarters, 55 Shuman Blvd., Suite 400, Naperville, Illinois 60563. Submissions must be made by mail,
courier or personal delivery. E-mailed submissions will not be considered. A stockholder nominating recommendation must also provide certain
information about the recommending stockholder, the proposed nominee, the qualifications of the nominee, as well as other additional
information. The procedures for stockholders submitting director nominations can be found on the Company s website at www.laidlaw.com.

The Nominating and Corporate Governance Committee also develops and recommends to the full Board of Directors corporate governance
principles applicable to the Company and oversees the evaluation of the Board of Directors and management. In addition, on November 19,
2003, the Board of Directors adopted the
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Nominating and Corporate Governance Committee Charter. A current copy of the Nominating and Corporate Governance Committee Charter is
available on the Company s website at www.laidlaw.com. The Nominating and Governance Committee held six (6) meetings during fiscal 2004.

SECURITY OWNERSHIP

The following table sets forth certain information concerning the beneficial ownership of the shares of the Company s Common Stock as of
December 16, 2004 by: (i) those persons owning of record, or known to the Company to be the beneficial owner of, more than five percent of
the voting securities of the Company; (ii) each of our directors and nominees; (iii) each of the executive officers named in the Summary
Compensation Table; and (iv) all directors and executive officers as a group. Unless otherwise indicated, all information with respect to
beneficial ownership has been furnished by the respective director, named executive officer or five percent beneficial owner, as the case may be.
Unless otherwise indicated, the persons named below have sole voting and investment power with respect to the number of shares set forth
opposite their names. Beneficial ownership of the Common Stock has been determined for this purpose in accordance with the applicable rules
and regulations promulgated under the Exchange Act. Except as otherwise indicated below, the address of each individual listed below is
c/o Laidlaw International, Inc., 55 Shuman Blvd., Suite 400, Naperville, Illinois 60563.

Percentage of beneficial ownership is based on 103,806,110 shares of Common Stock outstanding as of December 16, 2004.

Percentage of Shares

Number of Shares of Common Stock
Name of Beneficial Owner: Beneficially Owned Beneficially Owned (%)

Perkins, Wolf, McDonnell and Company, LLC(1) 6,867,936 6.6%

310 S. Michigan Avenue

Suite 2600

Chicago, IL 60604
John F. Chlebowski(2) 9,000 *
James H. Dickerson, Jr.(2) 9,000 £
Lawrence M. Nagin(2) 9,000 *
Richard P. Randazzo(2) 11,000 i
Maria A. Sastre(2) 9,000 *
Peter E. Stangl(3) 15,501 i
Carroll R. Wetzel, Jr.(2) 9,000 *
Kevin E. Benson(4) 121,667 i
Douglas A. Carty(5) 45,000 *
Beth Byster Corvino *
Jeffrey W. Sanders(6) 12,500 *
Jeffery A. McDougle(7) 7,500 o
All current directors and executive officers as a group (12
persons)* 258,168 *

* Less than 1% of outstanding shares

(1) Based on information contained in a Form 13F filed with the Securities and Exchange Commission by Mac-Per-Wolf Company on
November 18, 2004.

(2) Includes 6,750 restricted shares and 2, 250 shares issuable upon the exercise of outstanding options presently exercisable or exercisable
within 60 days after December 16, 2004.

(3) Includes 10,126 restricted shares and 3,375 shares issuable upon the exercise of outstanding options presently exercisable or exercisable
within 60 days after December 16, 2004.
8
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(4) Includes 60,000 deferred shares presently vested or vesting within 60 days after December 16, 2004 and 61,667 shares issuable upon the
exercise of outstanding options presently exercisable or exercisable within 60 days after December 16, 2004.

(5) Includes 25,000 deferred shares presently vested or vesting within 60 days after December 16, 2004 and 20,000 shares issuable upon the
exercise of outstanding options presently exercisable or exercisable within 60 days after December 16, 2004.

(6) Includes 7,500 deferred shares presently vested or vesting within 60 days after December 16, 2004 and 5,000 shares issuable upon the
exercise of outstanding options presently exercisable or exercisable within 60 days after December 16, 2004.

(7) Includes 2,500 deferred shares presently vested or vesting within 60 days after December 16, 2004 and 5,000 shares issuable upon the
exercise of outstanding options presently exercisable or exercisable within 60 days after December 16, 2004.
Section 16(a) Beneficial Ownership Reporting Compliance

Based solely on a review of reports of ownership, reports of changes of ownership and written representations under Section 16(a) of the
Exchange Act that were furnished to the Company during fiscal 2004 for persons who were, at any time during fiscal 2004, directors or
executive officers of the Company or beneficial owners of more than 10% of the outstanding shares of Common Stock, all filing requirements
for reporting persons were met.

EXECUTIVE COMPENSATION

Executive Officers of the Company

The following information regarding the Company s named executive officers is as of December 16, 2004.

Name Age Position
Kevin E. Benson 57 President, Chief Executive Officer and Director
Douglas A. Carty 48 Senior Vice President and Chief Financial Officer
Beth B. Corvino 48 Senior Vice President, General Counsel and Corporate Secretary
Jeffrey W. Sanders 42 Vice President, Corporate Development and Controller
Jeffery A. McDougle 48 Vice President and Treasurer

Set forth below is a description of the background of each of the named executive officers of the Company.

Kevin E. Benson has been President and Chief Executive Officer and a director of the Company since June 23, 2003. From September 2002
to June 23, 2003, Mr. Benson was President and Chief Executive Officer of Laidlaw Inc., the Company s predecessor, which emerged from
Chapter 11 protection in June, 2003. Prior to that, Mr. Benson served as President and Chief Executive Officer of the Insurance Corporation of
British Columbia from December 2001 until September 2002 and as President of The Pattison Group, a privately owned company and a
conglomerate that owns interests in numerous businesses across a range of industries, in 2000 and 2001. He previously served as President and
Chief Executive Officer of Canadian Airlines from 1996 until 2000. Mr. Benson also serves as a director of Manulife Financial.

Douglas A. Carty has been Senior Vice President and Chief Financial Officer of the Company since June 23, 2003. From January 2003 to
June 23, 2003, Mr. Carty was Senior Vice President and Chief Financial Officer of Laidlaw Inc., the Company s predecessor. Prior to that,
Mr. Carty served as Senior Vice President and Chief Financial Officer of Atlas Air Worldwide Holdings, an aviation transportation company,
from July 2001 until December 2002. Laidlaw Inc. and Atlas Air Worldwide Holdings emerged from Chapter 11 protection in June 2003 and
July 2004, respectively. From 1990 until July 2000, Mr. Carty was employed by Canadian Airlines, where he served in a variety of positions,
including Senior Vice President and Chief
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Financial Officer from 1996 until July 2000. Mr. Carty also serves as a non-executive Chairman of the Board of Points International Ltd.

Beth Byster Corvino has been Senior Vice President, General Counsel and Corporate Secretary of the Company since April 12, 2004. From
April 1998 to April 2004 she served as Vice President, General Counsel and Corporate Secretary, and then as a consultant to, Chas. Levy
Company LLC, a book and magazine wholesaler, where she was responsible for all legal affairs and strategic planning, and served as Chief
Operating Officer of its trucking subsidiary.

Jeffrey W. Sanders has been Vice President, Corporate Development of the Company since August 2003 and has been Controller since
January 2004. From May 1999 until July 2003 he served as Senior Vice President and Chief Financial Officer of Greyhound Lines, Inc.
Mr. Sanders joined Greyhound Lines, Inc. in June 1997 as Vice President, Corporate Development and from September 1997 through May 1999
served as Vice President Finance.

Jeffery A. McDougle has been Vice President and Treasurer since February 2, 2004. From July 2003 until January 2004, he served as Vice
President of Fleet at US Airways Inc. From April 2002 until July 2003, Mr. McDougle served as Vice President of Finance and Treasurer for US
Airways Group, where in addition to his treasury functions, he was responsible for corporate finance, corporate insurance and purchasing. In
addition, he served as Vice President Purchasing of US Airways, Inc. from November 2001 to April 2002 and Vice President Treasurer of US
Airways Group from May 1999 to November 2001. US Airways Group and its subsidiary US Airways Inc. filed a petition for Chapter 11
protection on August 11, 2002 and subsequently emerged from bankruptcy on March 31, 2003.

Summary Compensation Table

Long-Term Compensation

Awards Payouts
Annual Compensation
Deferred/
Other Restricted Securities All other
Annual
Compensation Stock Underlying LTIP  Compensation
Name and Principal Position Year Salary Bonus a1 Awards (2) Options payouts 3)
Kevin E. Benson 2004 $600,000 $ 1,000,000 $ $3,900,000 185,000 $ $ 58,783
President, Chief Executive 2003 $575,000 $ 517,500 $ $ $ 34,017
Officer and
Director
Douglas A. Carty 2004 $426,667 $ 521,202 $ $1,300,000 60,000 $ $107,518
Senior Vice President and 2003 $266,667 $ 218,680 $ $ $ 7,759
Chief Financial Officer
Beth B. Corvino(4) 2004 $124,923 $ 116,749 $ $ 578,000 60,000 $ $ 5,149
Senior Vice President, General
Counsel and
Corporate Secretary
Jeffrey W. Sanders(5) 2004 $275,000 $ 221,116 $ $ 390,000 15,000 $ $ 67,292
Vice President Corporate 2003 $ 22,833 $ 25672 $ $ $ 22,083
Development and Controller
Jeffery A. McDougle(6) 2004 $156,666 $ 122,372 $ $ 146,000 15,000 $ $ 41,277

Vice President, Treasury

(1) The value of perquisites for each named executive officer is less than the lesser of $50,000 or 10% of the total of such executive s annual
salary and bonus.

(2) During fiscal 2004 each named executive officer was granted deferred shares relating to shares of the Company s Common Stock. These
dollar amounts represent the number of deferred shares granted multiplied by the fair market value of the Company s Common Stock on
the grant date. Upon vesting of a deferred share, the named executive officer becomes entitled to receive one share of the Company s
Common Stock. One-quarter of the deferred shares will vest each year on the anniversary of the grant
10
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date so long as the named executive officer remains continuously employed with the Company through the vesting date. Each named
executive officer received the following number of deferred shares on the respective grant date: Mr. Benson, 300,000 shares on
11/24/2003; Mr. Carty, 100,000 shares on 11/24/2003; Ms. Corvino, 40,000 shares on 4/12/2004; Mr. Sanders, 30,000 shares on
11/24/2003; and Mr. McDougle, 10,000 shares on 2/2/2004.

Includes contributions to a deferred compensation plan in 2004 for the following individuals: Mr. Benson $36,000; Mr. Carty $25,600;
Ms. Corvino $1,600; Mr. Sanders $15,175; and Mr. McDougle $7,150. Also includes reimbursement of moving costs for the following
individuals: Mr. Benson $3,327; Mr. Carty $62,358; Mr. Sanders $32,557; and Mr. McDougle $21,667. Also includes the costs of term life
insurance for the following individuals: Mr. Benson $4,050; and Mr. McDougle $1,050. All remaining costs in all other compensation
relate to the executive s participation in the Company s health and welfare plans.

Ms. Corvino was appointed Senior Vice President, General Counsel and Corporate Secretary on April 12, 2004.
Mr. Sanders was appointed Vice President, Corporate Development in August 2003 and added the title of Controller in January 2004.

Mr. McDougle was appointed Vice President, Treasurer on February 2, 2004.

Option/ SAR Grants During 2004 Fiscal Year

The following table provides information related to options granted to the named executive officers during fiscal 2004.

Individual Grants

Potential Realizable Value

Number of at Assumed Annual Rates of
Securities Percent of Total Stock Price Appreciation for
Underlying Options granted Exercise or Option Term (3)
Options to employees in Base Price Expiration
Name Granted(1) Fiscal Year ($/share)(2) Date 5% 10%
Kevin E. Benson 185,000 41.67% $13.00 11/24/2013 $1,512,492 $3,832,951
Douglas A. Carty 60,000 13.51% $13.00 11/24/2013 $ 490,538 $1,243,119
Beth B. Corvino 60,000 13.51% $14.45 4/12/2014 $ 545252 $1,381,775
Jeftrey W. Sanders 15,000 3.38% $13.00 11/24/2013 $ 122,634 $ 310,780
Jeffery A. McDougle 15,000 3.38% $14.60 2/2/2014 $ 137,728 $ 349,030

ey

@

3

Options granted to executives are granted in accordance with the 2003 Incentive Plan, as defined below, and vest ratably over a three year
period from date of grant. The stock options have a ten year life.

The stock option exercise or base price is equal to the fair market value of the Company s stock on the date of grant. Stock options were
granted to Messrs. Benson, Carty and Sanders on November 24, 2003, Ms. Corvino on April 12, 2004, and Mr. McDougle on February 2,
2004.

In accordance with SEC rules, these columns show gains that could accrue for the respective options, assuming that the market price of the
Company s Common Stock appreciates from the date of grant over a period of ten years at an annualized rate of 5% and 10%, respectively.
If the stock price does not increase above the exercise price at the time of the exercise date, realized value to the named executive officer
will be zero.

11
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Aggregated Option/ SAR Exercises During 2004 Fiscal Year and Fiscal Year-End Option Values

The following table provides information related to the number and value of options held by named executive officers at fiscal year end.
None of the named executive officers exercised stock options in fiscal year 2004. The Company has no outstanding stock appreciation rights.

Number of Securities

Underlying Unexercised Value of Unexercised
Options at August 31, 2004 In-the-Money Options at
Exercisable August 31, 2004(2)
Shares Acquired
on
. Value . . .
Name Exercise(1) . Unexercisable Exercisable Unexercisable
Realized
Kevin E. Benson $ 185,000 $ $499,500
Douglas A. Carty $ 60,000 $ $162,000
Beth B. Corvino $ 60,000 $ $ 75,000
Jeffrey W. Sanders $ 15,000 $ $ 40,500
Jeffery A. McDougle $ 15,000 $ $ 16,500

(1) None of the named executive officers stock options vested during fiscal 2004 and, accordingly, there were no options to exercise during
such period.

(2) These amounts represent the difference between the exercise price of the stock options and the price of the Common Stock on August 31,
2004 ($15.70) for all in-the-money options held by the named executive officer.
Long-Term Incentive Plans Awards in Last Fiscal Year

No payments were made or awards granted to the named executive officers under the performance based alternative of the Company s
long-term incentive plan during the last fiscal year. Please see the Summary Compensation Table, above, for long-term compensation awards
granted under the time-vest alternative in the form of restricted stock, stock options and deferred shares. In fiscal year 2004, in connection with
the grant of stock options, our named executive officers were also granted an equal number of stock appreciation rights. However, each named
executive officer agreed to cancel the stock appreciation rights without consideration. As a result, as of August 31, 2004, no stock appreciation
rights remained outstanding.

Compensation of Directors

Non-executive directors other than the Chairman will receive an annual retainer of $47,500, with the Audit Committee Chair receiving an
additional $20,000, the Human Resources and Compensation Committee Chair an additional $8,000 and other committee chairs an additional
$5,000. The non-executive Chairman will receive an annual retainer of $150,000. Non-executive directors will receive meeting fees of
$1,500 per Board meeting attended and $1,000 per committee meeting attended; fees for telephonic meetings will be reduced by 50%. Directors
may defer all or a portion of their cash compensation. Deferred cash compensation will be credited to a deferral account, which will be deemed
to be invested in hypothetical shares of the Company s common stock. Each deferral account will be credited with dividend equivalents and will
be distributed to the director in a lump sum in cash on a date selected by the director.

Each non-executive director other than the Chairman will also receive an annual equity award consisting of 6,750 stock options and 3,375
restricted shares; the Chairman will receive 10,125 stock options and 5,063 restricted shares. Directors may elect to defer receipt of all or a
portion of the restricted shares granted to them. These deferred shares will be credited to a deferral account, will no longer have voting and
dividend rights, and will be subject to a risk of forfeiture on the same basis as the underlying restricted shares. Each deferral account will be
credited with dividend equivalents. To the extent vested, the shares credited to a deferral account will be distributed to the director on a
distribution date selected by the director in the form of the Company s common stock and the dividend equivalents will be distributed to the
director in cash. Stock ownership guidelines have also been established. Within five years, directors are expected to hold common stock
(including deferred shares) having a value of not less than three times (five times in the case of the
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Chairman) the annual general retainer of $47,500. In addition, each director is reimbursed for any reasonable travel expenses incurred in

attending meetings.

Supplemental Executive Retirement Plans

The Company sponsors two supplemental executive retirement plans for specified employees. The benefit amount payable under the plans

at age 65 is the sum of (1) 1.0% of final average earnings up to $200,000 and (2) 1.5% of final average earnings in excess of $200,000, less

government pension benefits, multiplied by the participant s years of service with the Company and its affiliates. A participant s final average
earnings would be the average of the highest consecutive five years earnings (including salary and bonus, not exceeding the target level) earned
by the participant in the last ten years prior to retirement. The form of benefit would be an annuity, guaranteed for five years.

The following table sets forth the annual amount (after deducting government pension benefits) that would be payable to the named

executive officers based on retirement at age 65, at various levels of remuneration and years of service.

Supplemental Executive Retirement Plan

Annual Pension Payable Upon Retirement at Normal Retirement Age

Years of Credited Service

Remuneration 10 15 20 25 30
$200,000 $ 13,383 $ 20,825 $ 27,767 $ 34,709 $ 41,650
$300,000 $ 28,633 $ 42,950 $ 57,267 $ 71,584 $ 85,900
$400,000 $ 43,633 $ 65,450 $ 87,267 $109,084 $130,900
$500,000 $ 58,633 $ 87,950 $117,267 $146,584 $175,900
$600,000 $ 73,633 $110,450 $147,267 $184,084 $220,900
$700,000 $ 88,633 $132,950 $177,267 $221,584 $265,900
$800,000 $103,633 $155,450 $207,267 $259,084 $310,900
$900,000 $118,633 $177,950 $237,267 $296,584 $355,900
$1,000,000 $133,633 $200,450 $267,267 $334,084 $400,900
$1,100,000 $148,633 $222,950 $297,267 $371,584 $445,900
$1,200,000 $163,633 $245,450 $327,267 $409,084 $490,900
$1,300,000 $178,633 $267,950 $357,267 $446,584 $535,900
$1,400,000 $193,633 $290,450 $387,267 $484,084 $580,900
$1,500,000 $208,633 $312,950 $417,267 $521,584 $625,900
$1,600,000 $223,633 $335,450 $447,267 $559,084 $670,900
$1,700,000 $238,633 $357,950 $477,267 $596,584 $715,900
$1,800,000 $253,633 $380,450 $507,267 $634,084 $760,900
$1,900,000 $268,633 $402,950 $537,267 $671,584 $805,900
$2,000,000 $283,633 $425,450 $567,267 $709,084 $850,900

The credited years of service for the named executive officers as of August 31, 2004, assuming the individual meets specified conditions of

continued employment with the Company, are as follows: 1.96 years for Mr. Benson, 1.66 years for Mr. Carty, 0.39 years for Ms. Corvino,

1.08 years for Mr. Sanders, 0.60 years for Mr. McDougle.
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Employment Agreements

Benson Employment Agreement

The Company is party to an employment agreement with Mr. Benson under which Mr. Benson serves as its President and Chief Executive
Officer. Pursuant to the agreement, in addition to his annual salary, Mr. Benson is eligible to participate in the Company s short-term incentive
plan. Mr. Benson s target bonus is 100% of base salary, with a maximum bonus of 200% of base salary. Mr. Benson also participates in the
Company s supplemental executive retirement plan and is eligible to