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SCHEDULE 14A

(RULE 14A-101)

INFORMATION REQUIRED IN PROXY STATEMENT

SCHEDULE 14A INFORMATION

PROXY STATEMENT PURSUANT TO SECTION 14(A) OF

THE SECURITIES EXCHANGE ACT OF 1934

Filed by the Registrant    x

Filed by a Party other than the Registrant    ¨

Check the appropriate box:

¨     PreliminaryProxy Statement ¨         Confidential, for Use of the Commission Only
         (as permitted by Rule 14a-6(e)(2))

x Definitive Proxy Statement

¨ Definitive Additional Materials

¨ Soliciting Material Pursuant to Rule 14a-11(c) or Rule 14a-12

NATUS MEDICAL INCORPORATED
(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):
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x No fee required.

¨ Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which
the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

¨ Fee paid previously with preliminary materials.

¨ Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:
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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Wednesday, May 14, 2003

9:00 a.m.

TO OUR STOCKHOLDERS:

The 2003 Annual Meeting of Stockholders of Natus Medical Incorporated will be held on, Wednesday, May 14, 2003, at 9:00 a.m. local time at
our headquarters, located at 1501 Industrial Road, San Carlos, California 94070 for the following purposes:

1. To elect two Class II directors to serve for a three-year term;

2. To ratify the appointment of Deloitte & Touche LLP as our independent public accountants for the fiscal year ending December 31,
2003; and

3. To transact such other business as may properly come before the Annual Meeting, including any motion to adjourn to a later date to
permit further solicitation of proxies, if necessary, or before any adjournment thereof.

The foregoing items of business are more fully described in the Proxy Statement accompanying this Notice. Stockholders who owned shares of
our stock at the close of business on Wednesday, March 19, 2003 are entitled to attend and vote at the meeting. A complete list of these
stockholders will be available during normal business hours for ten days prior to the meeting at our headquarters located at 1501 Industrial Road,
San Carlos, California 94070. A stockholder may examine the list for any legally valid purpose related to the meeting. The list also will be
available during the annual meeting for inspection by any stockholder present at the meeting.

Whether or not you plan to attend the annual meeting, please complete, date, sign and return the enclosed proxy card as promptly as possible in
the accompanying reply envelope.

For the Board of Directors of

NATUS MEDICAL INCORPORATED
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TIM C. JOHNSON

President and Chief Executive Officer

San Carlos, California
April 15, 2003

YOUR VOTE IS IMPORTANT

PLEASE SUBMIT YOUR PROXY AS PROMPTLY AS POSSIBLE BY FOLLOWING THE INSTRUCTIONS ON THE ENCLOSED
PROXY CARD.

Edgar Filing: NATUS MEDICAL INC - Form DEF 14A

Table of Contents 4



Table of Contents

TABLE OF CONTENTS

Page

GENERAL INFORMATION 1

Voting Procedures 1
Methods of Voting 1
Revoking Your Proxy 2
Quorum Requirement 2
Votes Required for Each Proposal 2
Abstentions and Broker Non-Votes 3
Proxy Solicitation Costs 3
Deadline for Receipt of Stockholder Proposals for 2004 Annual Meeting 3

SUMMARY OF PROPOSALS 4

Proposal One�Election of Directors 4
Proposal Two�Ratification of Appointment of Independent Public Accountants 4
Other Matters 4

PROPOSAL ONE�ELECTION OF DIRECTORS 5

Nominees 5
Cumulative Voting 5
Information Concerning the Nominees and Incumbent Directors 6
Vote Required and Board of Directors� Recommendation 7
Board and Committee Meetings 7
Director Compensation 8
Compensation Committee Interlocks and Insider Participation 8

PROPOSAL TWO�RATIFICATION OF APPOINTMENT OF INDEPENDENT ACCOUNTANTS 9

Audit Fees 9
Financial Information Systems Design and Implementation Fees 9
All Other Fees 9
Vote Required and Board of Directors� Recommendation 9

PRINCIPAL STOCKHOLDERS 10

EXECUTIVE COMPENSATION 12

Summary Compensation Table 12
Option Grants in 2002 13
Aggregate Option Exercises in Last Fiscal Year and Fiscal Year-End Option Values 13
Employment Agreements and Change in Control Arrangements 14

REPORT OF THE COMPENSATION COMMITTEE OF THE BOARD OF DIRECTORS 15

General Compensation Philosophy 15
Cash Compensation 15
Equity-Based Compensation 16
Tax Deductibility of Executive Compensation 16

REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS 17

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE 18

RELATED PARTY TRANSACTIONS 18

COMPANY PERFORMANCE 20

Edgar Filing: NATUS MEDICAL INC - Form DEF 14A

Table of Contents 5



OTHER MATTERS 21

i

Edgar Filing: NATUS MEDICAL INC - Form DEF 14A

Table of Contents 6



Table of Contents

NATUS MEDICAL INCORPORATED

PROXY STATEMENT FOR THE

2003 ANNUAL MEETING OF STOCKHOLDERS

GENERAL INFORMATION

The board of directors of Natus Medical Incorporated, a Delaware corporation, is soliciting the enclosed proxy from you. The proxy will be used
at our 2003 Annual Meeting of Stockholders to be held at 9:00 a.m. local time on Wednesday, May 14, 2003 at our headquarters, located at 1501
Industrial Road, San Carlos, California 94070.

This proxy statement contains important information regarding our annual meeting. Specifically, it identifies the proposals on which you are
being asked to vote, provides information you may find useful in determining how to vote, and describes the voting procedures.

We use several abbreviations in this proxy statement. We may refer to our company as �Natus.� The term �proxy materials� includes this proxy
statement, as well as the enclosed proxy card and our Annual Report on Form 10-K for the year ended December 31, 2002.

We are sending the proxy materials on or about April 15, 2003 to all our stockholders as of the record date, March 19, 2003. Stockholders who
owned Natus common stock at the close of business on March 19, 2003 are entitled to attend and vote at the annual meeting. On the record date,
we had approximately 16,337,569 shares of our common stock issued and outstanding. We had 151 stockholders of record as of the record date
and believe that our common stock is held by more than 1,200 beneficial owners.
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