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FIRSTSERVICE CORPORATION 

ANNUAL MEETING OF SHAREHOLDERS 

THIS BOOKLET EXPLAINS: 

• Details of the matters to be voted upon at the annual meeting (the “Meeting”) of shareholders of FirstService 

Corporation (“FirstService”); and 

• How to exercise your vote even if you are unable to virtually attend the Meeting. 

THIS BOOKLET CONTAINS: 

• The notice of annual meeting of shareholders (the “Notice of Meeting”); 

• A management information circular (the “Circular”); and 

• A form of proxy (a “Form of Proxy”) that registered shareholders may use to vote their shares without 

virtually attending the Meeting. 

The Circular and Form of Proxy are furnished in connection with the solicitation of proxies by or on behalf of 

management of FirstService for use at the Meeting to be held on Wednesday, April 2, 2025, at 11:00 a.m. 

(Toronto time). 

At the Meeting, management will report on FirstService’s performance for the year ended December 31, 2024 and 

FirstService’s plans for the coming year. The Meeting will deal with, among other things, the usual matters of 

governance, including the presentation of financial results, the election of directors, the appointment of auditors and 

a non-binding advisory resolution on FirstService’s approach to executive compensation. Your presence, or at least 

your vote if you are unable to attend virtually, is important. 

REGISTERED SHAREHOLDERS 

A Form of Proxy is enclosed that may be used to vote your shares if you are unable or elect not to attend the Meeting 

virtually. Instructions on how to vote using this Form of Proxy are found in the Circular. 

NON-REGISTERED BENEFICIAL SHAREHOLDERS 

If your shares are held on your behalf, or for your account, by a broker, securities dealer, bank, trust company or 

similar entity (an “Intermediary”), you must carefully follow the instructions provided by your Intermediary with 

this booklet. 

NOTICE TO UNITED STATES SHAREHOLDERS 

The solicitation of proxies by FirstService is not subject to the requirements of Section 14(a) of the United States 

Securities Exchange Act of 1934, as amended (the “US Exchange Act”), by virtue of an exemption applicable to 

proxy solicitations by “foreign private issuers” as defined in Rule 3b-4 under the US Exchange Act. Accordingly, this 

Circular has been prepared in accordance with the applicable disclosure requirements in Canada. Residents of the 

United States should be aware that such requirements are different than those of the United States applicable to proxy 

statements under the US Exchange Act. 



 

 

 

 

 

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS 

NOTICE IS HEREBY GIVEN that an annual meeting (the “Meeting”) of the shareholders of FirstService 

Corporation (“FirstService”) will be held on Wednesday, April 2, 2025, at 11:00 a.m. (Toronto time), in a virtually-

only format via live webcast at https://meetings.lumiconnect.com/400-964-924-218 for the following purposes: 

1. to receive the audited consolidated financial statements of FirstService for the year ended December 31, 2024 

and the report of the auditors’ thereon; 

2. to appoint PricewaterhouseCoopers LLP as independent auditors of FirstService and to authorize the 

directors to fix their remuneration; 

3. to elect the directors of FirstService for the ensuing year; 

4. to consider and, if deemed advisable, pass a non-binding advisory resolution on FirstService’s approach to 

executive compensation; and 

5. to transact such further or other business as may properly come before the Meeting or any adjournment(s) or 

postponement(s) thereof. 

The board of directors of FirstService has fixed the close of business on Friday, February 28, 2025 as the record date 

for determining shareholders of record who are entitled to receive notice of the Meeting and to attend and vote at the 

Meeting, or at any adjournment(s) or postponement(s) thereof. 

FirstService will be holding the Meeting virtually this year. Registered shareholders and duly appointed 

proxyholders will have the opportunity to attend the Meeting online, submit questions, and vote in real time through 

a web-based platform instead of attending the Meeting in person. Non-registered or beneficial shareholders who have 

not appointed themselves as proxyholder will be able to attend the Meeting as guests, but will not be able to vote or 

ask questions. Shareholders will not be able to attend the Meeting in person. FirstService encourages all shareholders 

to vote in advance of the Meeting by proxy. Please see the section entitled “Virtual Meeting” in the management 

information circular (the “Circular”) accompanying this notice for detailed instructions on how to attend and 

participate at the Meeting. 

In order to attend the Meeting virtually, shareholders are required to log in to https://meetings.lumiconnect.com/400-

964-924-218 prior to the start of the Meeting. Once logged in, registered shareholders and duly appointed proxyholders 

(including non-registered shareholders who have duly appointed themselves as proxyholder) will click “I have a login” 

and then enter their TSX control number and the password “firstservice2025” (case sensitive). A registered 

shareholder’s TSX control number is located on their form of proxy. Proxyholders who have been duly appointed and 

registered with TSX Trust Company as described in the Circular will receive a TSX control number by email from 

TSX Trust Company. 

If you are a registered shareholder and are unable or elect not to attend the Meeting virtually, please complete, sign, 

date and return the enclosed form of proxy to TSX Trust Company, 301 - 100 Adelaide Street West, Toronto, Ontario 

M5H 4H1, or by facsimile to 416-595-9593, or complete the form of proxy by such other method as is identified, and 

pursuant to any instructions contained, in the form of proxy. In order to be valid for use at the Meeting, proxies 

must be received not less than 48 hours (excluding Saturdays, Sundays and holidays) prior to the Meeting or 

any adjournment(s) or postponement(s) thereof. 

If you are a non-registered shareholder and receive these materials through your broker or through another 

intermediary, please complete and return the materials in accordance with the instructions provided to you by your 

broker or such other intermediary. If you are a non-registered shareholder and do not complete and return the 

materials in accordance with such instructions, you may lose the right to vote at the Meeting. 
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Further information with respect to voting by proxy is included in the accompanying Circular. 

DATED at Toronto, Ontario this 12th day of February, 2025. 

       By Order of the Board of Directors    

        

        

ABEL ESCOBAR 

       Senior Vice President, Compliance and Risk  

       Management, and Corporate Secretary 
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MANAGEMENT INFORMATION CIRCULAR 

ANNUAL MEETING OF SHAREHOLDERS 

April 2, 2025 

GENERAL PROXY MATTERS 

Introduction 

This management information circular (this “Circular”) is furnished in connection with the solicitation of proxies by 

and on behalf of management (“Management”) of FirstService Corporation (“FirstService”) and its board of 

directors (the “Board”) for use at the annual meeting of shareholders of FirstService (the “Meeting”) to be held 

virtually at the time and for the purposes set forth in the accompanying notice of Meeting (the “Notice of Meeting”), 

and at any adjournment(s) or postponement(s) thereof. This Circular’s purpose is to: 

• explain how you, as a shareholder of FirstService, can vote at the Meeting, either virtually or by transferring 

your vote to someone else to vote on your behalf; 

• request that you authorize the Chair of the Board (or his alternate) to vote on your behalf in accordance with 

your instructions set out on the accompanying form of proxy; 

• inform you about the business to be conducted at the Meeting, including the election of directors of 

FirstService, the appointment of independent auditors of FirstService for the coming year and a non-binding 

advisory resolution on FirstService’s approach to executive compensation; and 

• give you some important background information to assist you in deciding how to vote. 

FirstService provides detailed information on its business and financial results on its website located at 

www.firstservice.com. FirstService’s news releases and other prescribed documents are required to be filed on the 

electronic database maintained by the Canadian Securities Administrators (known as SEDAR+) located at 

www.sedarplus.ca and by the U.S. Securities and Exchange Commission (the “SEC”) (known as EDGAR) located at 

www.sec.gov. A copy of this Circular is available on SEDAR+ and EDGAR. 

Unless otherwise specifically stated, all information set forth herein is given as at February 12, 2025. In this Circular, 

references to “$”, “C$” and “Canadian dollars” are to the lawful currency of Canada and references to “US$” and 

“United States dollars” are to the lawful currency of the United States of America. All dollar amounts herein are in 

Canadian dollars, unless otherwise stated. The address of the registered office of FirstService is 1255 Bay Street, Suite 

600, Toronto, Ontario M5R 2A9. 

Virtual Meeting 

The Meeting is being held in a virtual-only format. The Meeting will be hosted online by way of a live webcast. 

Shareholders will not be able to attend the Meeting in person. 

Registered shareholders and duly appointed proxyholders, including non-registered holders who have duly appointed 

themselves as their proxy, who participate in the Meeting online will be able to listen to the Meeting, ask questions 

and vote, all in real time. Guests who are not shareholders and non-registered shareholders who have not duly 

appointed themselves as their proxies may also attend the Meeting but will not be able to vote or ask questions at the 

Meeting. To participate: 

Step 1: Log in online at https://meetings.lumiconnect.com/400-964-924-218; and 

Step 2: Follow the instructions below: 
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Registered shareholders: Click “I have a login” and then enter your TSX control number and the password 

“firstservice2025” (case sensitive). Your TSX control number is located on your form of proxy. 

Duly appointed proxyholders (including non-registered shareholders who have duly appointed themselves 

as proxyholder): Click “I have a login” and then enter your TSX control number and the password 

“firstservice2025” (case sensitive). Proxyholders who have been duly appointed and registered with TSX 

Trust Company as described in this Circular under “Appointment of Proxyholder” will receive a TSX control 

number by email from TSX Trust Company. 

Guests, including non-registered shareholders who have not duly appointed themselves as proxyholder: 

Click “I am a guest” and then complete the online form. 

If you attend the Meeting online, it is important that you are connected to the internet at all times during the Meeting 

in order to vote when balloting commences. It is your responsibility to stay connected for the duration of the Meeting. 

You should allow ample time to check into the Meeting online and complete the related procedures. For additional 

information about attending the Meeting, visit https://support.lumiglobal.com/knowledge/virtual to view answers to 

frequently asked questions. In the event of difficulties accessing the Meeting online, review the Support section below 

the login form, and reach out to Lumi directly at support-ca@lumiglobal.com if further assistance is required. 

Shareholders unable to attend the Meeting virtually will also be able to listen to a recorded version of the Meeting at 

a later date, as one will be made available on FirstService’s website. 

It is recommended that shareholders and proxyholders submit their questions as soon as possible during the Meeting 

so they can be addressed at the right time. Only registered shareholders and duly appointed proxyholders may ask 

questions during the question period. 

The Chair of the Meeting and/or other members of management present at the Meeting will answer questions relating 

to matters to be voted on before a vote is held on each matter, if applicable. General questions will be addressed by 

the Chair of the Meeting and other members of management at the end of the Meeting during the question period. 

So that as many questions as possible are answered, registered shareholders and proxyholders are asked to be brief 

and concise and to address only one topic per question. Questions from multiple shareholders on the same topic or 

that are otherwise related will be grouped, summarized and answered together. 

All shareholder questions are welcome. However, FirstService does not intend to address questions that: 

• are irrelevant to FirstService or to the business of the Meeting; 

• are related to non-public information; 

• are derogatory or otherwise offensive; 

• are repetitive or have already been asked by other shareholders; 

• are in furtherance of a shareholders personal or business interests; or 

• are out of order or not otherwise appropriate as determined by the Chair or Secretary of the Meeting in their 

reasonable judgment. 

For any questions asked but not answered during the Meeting, a member of FirstService’s management will contact 

such shareholder to respond to its question to the extent the shareholder has provided its email address when submitting 

its question. 

In the event of technical malfunction or other significant problem that disrupts the Meeting, the Chair of the Meeting 

may adjourn, recess, or expedite the Meeting, or take such other action as the Chair determines is appropriate 

considering the circumstances. 

Solicitation of Proxies 

The form of proxy accompanying this Circular is being solicited on behalf of Management in connection with 

the Meeting. The solicitation of proxies will be primarily by mail, but some proxies may be solicited by newspaper 

publication, personal interviews, email, telephone or electronic communication by directors, officers or employees (or 

representatives thereof) of FirstService, who will not be specifically compensated therefor, or agents of FirstService 
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who will be specifically compensated therefor. All costs of the solicitation will be borne, directly or indirectly, by 

FirstService. As of the date hereof, no agent of FirstService has been engaged to solicit proxies. 

Management does not intend to pay for intermediaries to forward to objecting beneficial owners under National 

Instrument 54-101 – Communication with Beneficial Owners of Securities of a Reporting Issuer this Circular and 

related Meeting materials, and in the case of an objecting beneficial owner, the objecting beneficial owner will not 

receive these materials unless the objecting beneficial owner’s intermediary assumes the cost of delivery. 

Information for Registered Shareholders 

A registered holder may vote in any of the ways set out below: 

Virtually at the Meeting: A registered shareholder who wishes to vote virtually at the Meeting should not complete or 

return the form of proxy included with this Circular, and instead will have their votes taken virtually at the Meeting. 

The control number and meeting password located on the form of proxy or in the email notification you received is 

required to log into the Meeting. 

Voting by Internet: A registered shareholder may submit his or her proxy over the internet by going to 

www.voteproxyonline.com and following the instructions. Such shareholder will require a 12-digit control number 

(located on the front of the form of proxy) to identify himself or herself to the system. 

Voting by Facsimile: 416-595-9593 (send all pages of their completed and signed form of proxy). 

Voting by Mail: Complete, sign, date and return the form of proxy to TSX Trust Company, 301 – 100 Adelaide Street 

West, Toronto, Ontario M5H 4H1. 

Information for Non-Registered Shareholders 

Holders of Shares who are Non-Registered Shareholders 

Subject to applicable laws, the only shareholders entitled to vote at the Meeting are those whose names have been 

entered into FirstService’s register as holders of common shares (each, a “Registered Shareholder”). However, the 

shares of the majority of FirstService’s shareholders are not held in their own name, but rather are registered in the 

name of nominee accounts (the “Non-Registered Shareholders”), usually The Canadian Depository for Securities 

Limited (“CDS”). CDS acts as clearing agent for brokers and other intermediaries (the “Intermediaries”) who, in 

turn, act on behalf of the holders of FirstService shares. 

As a result, Non-Registered Shareholders can only exercise their rights as beneficial owners of voting shares through 

CDS or a participant in the CDS depository service. This means that in order for Non-Registered Shareholders to 

exercise their rights to vote their shares at the Meeting, they must provide voting instructions to the Registered 

Shareholder. 

If Non-Registered Shareholders wish to vote their shares, they must carefully review and follow the voting 

instructions provided by their Intermediary. 

Delivery of Voting Instructions by Non-Registered Shareholders 

Applicable regulatory policies require Intermediaries to seek voting instructions from Non-Registered Shareholders 

in advance of shareholder meetings. Each Intermediary has its own mailing procedures and provides its own return 

instructions, which should be carefully followed by Non-Registered Shareholders in order to ensure their 

FirstService’s shares are voted at the Meeting. Generally, Non-Registered Shareholders who receive meeting materials 

will be given either: 

(a) a form of proxy which has already been signed by the Intermediary (typically by a facsimile, stamped 

signature), which is restricted as to the number of FirstService’s shares beneficially owned by the Non-

Registered Shareholder but which is otherwise not completed. This form of proxy need not be signed by the 

Non-Registered Shareholder. In this case, the Non-Registered Shareholder who wishes to submit a proxy 

should complete the rest of the form of proxy and deliver the proxy in accordance with the instructions 

provided by the Intermediary; or 
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(b) a voting instruction form which must be completed and signed by the Non-Registered Shareholder in 

accordance with the directions on the voting instruction form and returned to the Intermediary or its service 

company. In many cases, the completion of the voting instruction form by telephone, the internet or facsimile 

is permitted. 

The purpose of these procedures is to permit Non-Registered Shareholders to direct the voting of the FirstService 

shares that they beneficially own. These procedures do not permit a Non-Registered Shareholder to vote FirstService 

shares virtually at the Meeting. 

Voting at the Meeting by Non-Registered Shareholders 

A Non-Registered Shareholder who receives a form of proxy or a voting instruction form and wishes to vote at the 

Meeting virtually should, in the case of a form of proxy, strike out the names of the persons designated in the form of 

proxy and insert the Non-Registered Shareholder’s name in the blank space provided or, in the case of a voting 

instruction form, follow the corresponding directions on the form. In either case, Non-Registered Shareholders should 

carefully follow the instructions of their Intermediary, including those regarding when and where the proxy or voting 

instruction form is to be delivered. 

Appointment of Proxyholder 

The individuals specified as proxyholders in the enclosed form of proxy are representatives of Management 

and are directors and/or officers of FirstService. A shareholder may, by properly marking, executing and 

depositing the accompanying form of proxy, appoint as proxyholder the individuals named in the 

accompanying form of proxy, or some other individual or entity, who need not be a shareholder. This latter 

right may be exercised by striking out the names of the designated individuals and inserting the name of such 

other proxyholder in the blank space provided in the enclosed form of proxy or by completing another proxy 

in proper form. The proxyholder may virtually attend and act for the shareholder at the Meeting and any 

adjournment(s) or postponement(s) thereof. 

If you wish to vote at the Meeting, or have a third-party virtually attend and vote on your behalf, you MUST 

submit your form of proxy or voting instruction form, appointing that third-party proxyholder AND you must 

also register such proxyholder with FirstService’s transfer agent, TSX Trust Company, after submitting your 

form of proxy or voting instruction form. Registering your third-party proxyholder with TSX Trust Company is an 

additional step to be completed AFTER you have submitted your form of proxy or voting instruction form. Failure to 

register the proxyholder will result in the proxyholder not receiving a control number that is required for them to vote 

at the Meeting and, consequently, only being able to virtually attend the Meeting as a guest. 

Step 1: Submit your form of proxy: To appoint a third-party proxyholder, insert such person’s name in the 

blank space provided in the form of proxy and follow the instructions for submitting your form of proxy or 

voting instruction form. This must be completed prior to registering such proxyholder, which is an additional 

step to be completed once you have submitted your form of proxy or voting instruction form. 

Step 2: Register your proxyholder: To register a third-party proxyholder, Shareholders must email 

tsxtrustproxyvoting@tmx.com, and complete the “Request for Control Number” form at 

https://tsxtrust.com/resource/en/75 by 11:00 a.m. (Toronto time) on Monday, March 31, 2025 or, if the 

Meeting is adjourned or postponed, not later than 48 hours, excluding Saturdays, Sundays and holidays, 

preceding the time of such adjourned or postponed Meeting, and provide FirstService’s transfer agent, TSX 

Trust Company, with the required proxyholder contact information. TSX Trust Company will then provide 

the proxyholder with a control number by email after the proxy voting deadline has passed. This control 

number is required for the purpose of logging into the Meeting. 

Make sure that the person you appoint is aware that he or she has been appointed and virtually attends the Meeting. 

Failure to register the proxyholder will result in the proxyholder not receiving a control number to participate in the 

Meeting. Without a control number, your proxyholder will not be able to ask questions or vote at the Meeting. 

If you are a Non-Registered Shareholder located in the United States and wish to vote at the Meeting or, if permitted, 

appoint a third-party as your proxyholder, you must obtain a valid legal proxy from your Intermediary. Follow the 

instructions from your Intermediary included with the legal proxy form and the voting instruction form sent to you, 

or contact your intermediary to request a legal proxy form or a legal proxy if you have not received one. After obtaining 
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a valid legal proxy from your Intermediary, you must then submit such legal proxy to TSX Trust Company and 

complete the “Request for Control Number” as described above. Requests for registration from Non-Registered 

Shareholders located in the United States that wish to vote at the Meeting or, if permitted, appoint a third-party as 

their proxyholder must be sent by email or by courier to: TSX Trust Company, by mail at 100 Adelaide Street West, 

Suite 301, Toronto, Ontario, Canada M5H 4H1, Attention: Proxy Department and must be labeled “Legal Proxy” and 

received no later than the voting deadline of 11:00 a.m. (Toronto time) on Monday, March 31, 2025, or, if the Meeting 

is adjourned or postponed, not later than 48 hours, excluding Saturdays, Sundays and holidays, preceding the time of 

such adjourned or postponed Meeting. 

Execution and Deposit of Proxy 

If a shareholder is an individual, the form of proxy must be executed by the shareholder or a duly authorized attorney 

of the shareholder. If a shareholder is a corporation or other form of entity, the form of proxy must be executed by a 

duly authorized attorney or officer of the corporation or other form of entity. Where a form of proxy is executed by 

an attorney or officer of a corporation or other form of entity, the authorizing documents (or notarized copies thereof) 

may be requested to accompany the form of proxy. To be valid, an executed form of proxy must be received at the 

offices of TSX Trust Company, 301 - 100 Adelaide Street West, Toronto, Ontario, Canada M5H 4H1, if sent by 

facsimile, to 416-595-9593, or if by such other method as is identified in the form of proxy, in accordance with the 

instructions set out in the form of proxy, in any case, not later than 11:00 a.m. (Toronto time) on Monday, March 31, 

2025 or, if the Meeting is adjourned or postponed, not later than 48 hours, excluding Saturdays, Sundays and holidays, 

preceding the time of such adjourned or postponed Meeting. The time limit for the deposit of proxies may be waived 

or extended by the Chair of the Meeting at his or her discretion without notice. 

Manner Proxies Will Be Voted 

The FirstService shares represented by the accompanying form of proxy will be voted (for or against) or withheld 

from voting, as the case may be, on any ballot that may be called for at the Meeting and, subject to the provisions of 

the Business Corporations Act (Ontario) (“OBCA”), where a choice is specified in respect of any matter to be acted 

upon, will be voted in accordance with the specification made. If a shareholder does NOT specify how to vote on a 

particular matter, the proxyholder is entitled to vote the FirstService shares as he or she sees fit. Please note 

that if a completed form of proxy does not specify how to vote on any particular matter, and if a shareholder 

has authorized either of the individuals named therein to act as proxyholder (by leaving the line for the 

proxyholder’s name blank on the form of proxy), your FirstService shares will be voted at the Meeting as 

follows: 

• FOR the election of the eight nominees to the board of directors of FirstService, those nominees being the 

current eight directors of FirstService; 

• FOR the appointment of PricewaterhouseCoopers LLP, Chartered Accountants and Licensed Public 

Accountants, as independent auditors of FirstService and to authorize the board of directors of 

FirstService to fix the auditors’ remuneration; and 

• FOR the approval of the non-binding advisory resolution on FirstService’s approach to executive 

compensation. 

For more information on these matters, please see the section entitled “Business of the Meeting” below. If any other 

matters properly arise at the Meeting that are not described in the Notice of Meeting, or if any amendments are 

proposed to the matters described in the Notice of Meeting, a proxyholder is entitled to vote the FirstService shares as 

he or she sees fit. The Notice of Meeting sets out all the matters to be determined at the Meeting that are known to 

Management as of February 12, 2025. 

Revocability of Proxy 

A shareholder giving a proxy has the power to revoke it. Such revocation may be made by the shareholder virtually 

attending the Meeting, duly executing another form of proxy bearing a later date and depositing it before the specified 

time, or may be made by written instrument revoking such proxy executed by the shareholder or by his or her attorney 

authorized in writing and deposited either at the registered office of FirstService at any time up to and including the 

last business day preceding the day of the Meeting or any adjournment thereof, or with the Chair of the Meeting on 
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the day of the Meeting or any adjournment thereof or in any other manner permitted by law. If such written instrument 

is deposited with the Chair of the Meeting on the day of the Meeting or any adjournment thereof, such instrument will 

not be effective with respect to any matter on which a vote has already been cast pursuant to such proxy. 

If you are using a TSX Trust Company control number to log into the Meeting, you will not be revoking any 

previously submitted proxies. However, if you vote on a ballot you will be revoking any and all previously 

submitted proxies. If you DO NOT wish to revoke your previously submitted proxies, do not vote at the 

Meeting. You may also choose to enter the Meeting as a guest. 

Quorum 

The by-laws of FirstService provide that a quorum for the Meeting is two or more individuals holding, or representing 

by proxy, not less than 5% of the votes attached to all outstanding shares of FirstService entitled to be voted at the 

Meeting. In the event that such quorum is not present at the appointed place on the date for which the Meeting is called 

within 30 minutes after the time fixed for the holding of the Meeting, the Meeting will stand adjourned to such day 

being not less than 10 days later and to such place and at such time as may be determined by the chair of the Meeting. 

If at such adjourned Meeting a quorum is not present, the shareholders present either personally or represented by 

proxy will constitute a quorum and any business which could have been brought before or dealt with at the original 

Meeting in accordance with the Notice of Meeting may be brought before or dealt with at such adjourned Meeting. A 

quorum need not be present throughout the Meeting provided that a quorum is present at the opening of the Meeting. 

Voting Results 

Voting results of the Meeting will be filed on SEDAR+ at www.sedarplus.ca following the Meeting. Voting results on 

each of the matters voted on at FirstService’s annual meeting of shareholders held on April 3, 2024 (together with the 

preceding year) are as follows: 

Brief Description of 

Matter Voted Upon 

Outcome of the Vote(1) 

2024 2023 

Approved For Approved For 

Appointment of PricewaterhouseCoopers LLP as 

the independent auditors of FirstService and 

authorizing the directors of FirstService to fix 

their remuneration 

Yes 99.2% Yes 99.79% 

The election of each of the following nominees as 

members of the Board: 
    

Yousry Bissada Yes 97.80% Yes 90.31% 

Elizabeth Carducci Yes 97.73% Yes 99.90% 

Steve H. Grimshaw Yes 93.83% Yes 90.21% 

Jay S. Hennick Yes 92.14% Yes 89.89% 

D. Scott Patterson Yes 98.72% Yes 99.84% 

Frederick F. Reichheld Yes 98.36% Yes 90.95% 

Joan Eloise Sproul Yes 98.01% Yes 99.03% 

Erin J. Wallace Yes 95.42% Yes 75.38% 

Non-binding advisory resolution on 

FirstService’s approach to executive 

compensation 

Yes 91.74% Yes 81.53% 

In respect of approving an amendment to the 

FirstService Stock Option Plan to increase the 

maximum number of common shares reserved 

for issuance pursuant to the exercise of stock 

options granted thereunder by 1,900,000, and to 

ratify and approve the issuance of certain stock 

options granted to certain employees of 

FirstService 

N/A N/A Yes 66.53% 

___________ 

Note: 

(1) The number of votes disclosed reflects proxies received by management in advance of the meeting and votes made on each ballot at the 

meeting. 
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Authorized Capital, Outstanding Shares and Principal Holders of Shares 

The authorized capital of FirstService consists of an unlimited number of common shares (the “Common Shares”). 

The holders of Common Shares are entitled to one vote in respect of each Common Share held at all meetings of the 

shareholders of FirstService. As at February 12, 2025, FirstService had outstanding 45,430,001 Common Shares. Only 

those holders of outstanding Common Shares of record at the close of business on February 28, 2025 (the “Record 

Date”) are entitled to vote their Common Shares at the Meeting or any adjournment(s) thereof. The Record Date was 

fixed by the Board. 

Voting at the Meeting will be by way of online ballot submitted via the virtual meeting provider platform at 

https://meetings.lumiconnect.com/400-964-924-218. Each shareholder will be entitled to vote with respect to such 

number of Common Shares shown as registered in his, her or its name on the list of shareholders as of the Record 

Date prepared by FirstService, which list is available for inspection by shareholders at the Meeting or, after the 10th 

day following the Record Date, during usual business hours at the registered office of FirstService or the office of the 

registrar and transfer agent of the Common Shares. 

As at February 12, 2025, to the knowledge of the directors and executive officers of FirstService, no persons 

beneficially own, or control or direct, directly or indirectly, 10% or more of the issued and outstanding Common 

Shares. 

STATEMENT OF CORPORATE GOVERNANCE PRACTICES 

The Board considers good corporate governance practices to be an important factor in the overall success of 

FirstService. Under National Instrument 58-101 – Disclosure of Corporate Governance Practices and National Policy 

58-201 – Corporate Governance Guidelines (collectively, the “Corporate Governance Rules”), FirstService is 

required to disclose information relating to its corporate governance practices, which disclosure is set out herein. 

FirstService is committed to adopting and adhering to corporate governance practices that either meet or exceed 

applicable corporate governance standards. FirstService believes that its corporate governance practices should be 

compared to the highest standards currently in force and applicable to it as well as to best market practices. In light of 

the foregoing, the Board believes FirstService’s corporate governance practices can and should evolve over time. The 

Board will continue to follow market or regulatory initiatives, remain open to discussions with its shareholders and to 

consider potential corporate governance changes and refinements when and as appropriate. 

In addition, FirstService believes that director, officer and employee honesty and integrity are important factors in 

ensuring good corporate governance, which in turn improves corporate performance and benefits all shareholders. To 

that end, the Board has adopted a Code of Ethics and Conduct, which code applies to all directors, officers and 

employees of FirstService and its subsidiaries, and a Financial Management Code of Ethics and Conduct, which code 

applies to officers, senior management and senior financial and accounting personnel of FirstService and its 

subsidiaries. The Code of Ethics and Conduct and the Financial Management Code of Ethics and Conduct can each 

be viewed on FirstService’s website (www.firstservice.com). Any deviations from the Code of Ethics and Conduct 

are required to be reported to an employee’s supervisor and, if appropriate, FirstService’s Chief Financial Officer (the 

“CFO”) and the Board. Any deviations from the Financial Management Code of Ethics and Conduct are required to 

be reported to FirstService’s Vice President, Compliance and Risk Management, the Chief Executive Officer (the 

“CEO”) and/or the Chair of the Audit Committee of the Board (the “Audit Committee”). Furthermore, FirstService 

maintains an ethics hotline, FirstLine, and an ethics hotline policy in which any director, officer and employee of 

FirstService or its subsidiaries has a responsibility to report any activity or suspected activity of which he or she may 

have knowledge relating to the integrity of FirstService’s financial reporting or which otherwise might be considered 

sensitive in preserving FirstService’s reputation. All reports made to the ethics hotline are reviewed by the Audit 

Committee. 

With respect to the United States, FirstService is required to comply with the provisions of the Sarbanes-Oxley Act of 

2002 and the rules adopted by the SEC pursuant to that Act, as well as the governance rules of The NASDAQ Global 

Select Market (“NASDAQ”), in each case, as applicable to foreign private issuers like FirstService. Most of the 

NASDAQ corporate governance standards are not mandatory for FirstService as a foreign private issuer, but 

FirstService is required to disclose the significant differences between its corporate governance practices and the 

requirements applicable to U.S. issuers listed on NASDAQ under NASDAQ corporate governance standards. Except 

as may be summarized on FirstService’s website, www.firstservice.com, FirstService is in compliance with the 

NASDAQ corporate governance standards. 
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Board Composition 

The Board is currently comprised of eight members, all of which were elected at FirstService’s annual meeting of 

shareholders held in 2024. A majority of the Board is comprised of independent directors. Seven of the current eight 

members of the Board (or 87.5%), being Yousry Bissada, Elizabeth Carducci, Steve H. Grimshaw, Jay S. Hennick, 

Frederick F. Reichheld, Joan Eloise Sproul and Erin J. Wallace, are considered by the Board to be independent 

directors within the meaning of the Corporate Governance Rules as each has “no direct or indirect material 

relationship” with FirstService. D. Scott Patterson, the other Board member, is not an independent director within the 

meaning of the Corporate Governance Rules. Mr. Patterson is the Chief Executive Officer of FirstService. In deciding 

whether a particular director is or is not an independent director, the Board examined the factual circumstances of 

each director and considered them in the context of many factors. The eight nominees for election to the Board at the 

Meeting are current members of the Board. 

Majority Voting Policy 

The Board has adopted a majority voting policy for the election of directors. See “Business of the Meeting – Election 

of Directors”. 

Policy on Directors’ Tenure and Priorities 

The Board has adopted a policy relating to a director’s tenure and priorities. Under this policy, upon a FirstService 

director reaching the age of 75, and on each anniversary thereafter for so long as such individual continues to serve as 

a director, such director must tender his or her written resignation from the Board to the Nominating and Corporate 

Governance Committee (the “Governance Committee”). The Governance Committee will, within 30 days, consider 

the resignation offer and will recommend to the Board whether or not to accept it. The Board will thereafter act on the 

Governance Committee’s recommendation within 30 days. If a resignation is accepted, it will be effective either: (i) 

prior to the commencement of the next annual meeting of FirstService’s shareholders at which directors are to be 

elected; or (ii) upon acceptance of such offer of resignation by the Board, as determined by the Board. The foregoing 

applies to all current and future directors of FirstService. In addition, this policy provides that upon initially becoming 

a director of FirstService, and at each annual Board meeting occurring immediately prior to the annual meeting of 

FirstService’s shareholders at which directors are to be elected, each director will represent to the Board that 

membership on the Board and the carrying out of such director’s Board and committee duties is one of such director’s 

“top three” priorities and that such director’s personal or professional circumstances do not adversely affect such 

director’s ability to effectively serve as a director of FirstService. 

Board Chair 

The Board recognizes the importance of independent leadership on the Board, as evidenced by its designation of Jay 

S. Hennick, an independent director, as Chair of the Board. As Chair of the Board, Mr. Hennick provides leadership 

to directors in discharging their mandate, including by leading, managing and organizing the Board consistent with 

the approach to corporate governance adopted by the Board from time to time, promoting cohesiveness among the 

directors and being satisfied that the responsibilities of the Board and its committees are well understood by the 

directors. The Chair of the Board is responsible for taking all reasonable measures to ensure that the Board fully 

executes its responsibilities. The Board has adopted a formal position description for the Chair of the Board, which 

position description provides, among other things, that the Chair will: (i) ensure that all business required to come 

before the Board is brought before the Board such that the Board is able to carry out all of its duties to manage or 

supervise the management of the business and affairs of FirstService; (ii) arrange for an appropriate information 

package to be provided on a timely basis to each director in advance of a Board meeting and monitoring the adequacy 

of materials provided to the directors in connection with the Board’s deliberations; (iii) ensure the Board has the 

opportunity, at each regularly scheduled meeting, to meet separately, without non-independent directors and management 

personnel present; and (iv) in conjunction with the relevant committee of the Board (and its Chair), review and assess the 

directors’ meeting attendance records and the effectiveness and performance of the Board, its committees (and their 

Chairs) and individual directors. The position description for the Chair also provides that, in the event the Chairman is 

not independent, the Board appoint an independent Lead Director to carry out the responsibilities set out in the position 

description of the Lead Director. As Mr. Hennick is an independent director, the Board is no longer required to appoint 

a Lead Director. 
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Board Mandate 

The Board has adopted a written Board mandate, which mandate provides that the Board is responsible for the 

stewardship of FirstService and requires the Board to oversee the conduct of the business and affairs of FirstService 

(both directly and through committees) and approve FirstService’s goals, objectives and strategies. The Board is also 

responsible for overseeing the implementation of appropriate risk assessment systems to identify and manage principal 

risks of FirstService’s business. The Board mandate is annexed hereto as Appendix A and can also be viewed on 

FirstService’s website (www.firstservice.com). The Board mandate further provides that all members of the Board 

have suitable experience, characteristics/traits and skills given the nature of FirstService and its businesses, and 

directors are expected to commit the time and resources necessary to properly carry out their duties. Members of the 

Board are also required to carry out their responsibilities objectively, honestly and in good faith with a view to the 

best interests of FirstService and are expected to conduct themselves according to the highest standards of personal 

and professional integrity. If an actual or potential conflict of interest arises, a director must promptly inform the Chair 

of the Board and refrain from voting or participating in discussion of the matter in respect of which he has an actual 

or potential conflict of interest. If it is determined that a significant conflict of interest exists and cannot be resolved, 

the director is expected to resign. 

The Board mandate also provides that the Board meet in accordance with a schedule established each year by the 

Board, and at such other times as the Board may determine. Meeting agendas are developed in consultation with the 

Chair of the Board. Board members may propose agenda items through communication with the Chair of the Board. 

The Chair is responsible for ensuring that a suitably comprehensive information package is sent to each director in 

advance of each meeting. Independent directors are required to have the opportunity to meet at appropriate times 

without management present at all Board meetings. The Chair of the Board is responsible for presiding over meetings 

of the independent directors. 

The Board mandate further provides that the Board is responsible for the following specific matters: reviewing and 

approving management’s strategic plans; reviewing and approving FirstService’s financial objectives, business plans 

and budgets; monitoring corporate performance against the strategic plans and budgets; management succession 

planning; assessing its own effectiveness in fulfilling its responsibilities, including monitoring the effectiveness of 

individual directors; ensuring the integrity of FirstService’s internal control system and management information 

systems; developing FirstService’s approach to corporate governance; and satisfying itself that appropriate policies 

and procedures are in place regarding public disclosure and restricted trading by insiders. 

The Board mandate also provides that the Board oversees and monitors FirstService’s policies and practices related 

to its environmental, social and governance program. See “Environmental, Social and Governance”. 

Board Diversity 

The following table provides diversity information in relation to the members of the Board as of February 12, 2025: 

Board Diversity Matrix 
(as of February 12, 2025) 

Country of Principal Executive Offices: Canada 

Foreign Private Issuer: Yes 

Disclosure Prohibited Under Home Country Law: No 

Total Number of Directors: 8 

 

Female Male 

Non-

Binary 

Did Not 

Disclose 

Gender 

Part I: Gender Identity 

Directors 3 5 0 0 

Part II: Demographic Background 

Underrepresented Individual in Home Country 

Jurisdiction: 

1 

LGBTQ+: 0 

Did Not Disclose Demographic Background: 0 
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Three (or 37.5%) of the eight members of the Board are women. While FirstService has not adopted a written policy 

relating to the identification and nomination of women directors, it has adopted a target regarding women on its Board 

and has developed a set of principles and practices regarding diversity and inclusion of women on its Board as set out 

below.  

FirstService believes in diversity and values the benefit that diversity can bring to its Board. Diversity promotes the 

inclusion of different perspectives and ideas, mitigates against group think and ensures that FirstService has the 

opportunity to benefit from all available talent. FirstService seeks to maintain a Board comprised of talented and 

dedicated directors with a diverse mix of expertise, experience, skills and backgrounds. FirstService believes that the 

skills and backgrounds collectively represented on the Board should reflect the diverse nature of the business 

environment in which FirstService operates. 

FirstService is committed to a merit based system for Board composition within a diverse and inclusive culture which 

solicits multiple perspectives and views and is free of bias and discrimination. When assessing Board composition or 

identifying suitable candidates for appointment or election to the Board, FirstService will consider candidates on merit 

against objective criteria having regard to the benefit of diversity and the needs of the Board. 

In furtherance of Board diversity, FirstService aspired to and has attained, and hereafter intends to maintain, a Board 

composition in which at least one-third of the Board members are women. The proportion of women on the Board is 

currently 37.5% and will, at the completion of the Meeting, remain at 37.5%. FirstService has a number of measures 

in place that are intended to further improve Board diversity over time. For example, the Chair of the Governance 

Committee conducts annual Board evaluations, which not only enhance the quality of the composition of the Board 

members, but are also an effective way to optimize Board renewal and encourage diversity, including gender diversity, 

and to identify where and how diversity improvements can be made. See “Board Evaluation and Peer Review” below. 

Moreover, a disciplined approach to Board renewal remains the most fundamental condition for refreshing Board 

composition and creating an opportunity to increase the diversity of the Board members. To this end, the Board has 

adopted a policy which provides an age limit to a director’s tenure. See “Board Composition – Policy on Director’s 

Tenure and Priorities” above. 

FirstService will periodically assess the expertise, experience, skills and backgrounds of its directors in light of the 

needs of the Board, including the extent to which the current composition of the Board reflects a diverse mix of 

knowledge, experience, skills and backgrounds (which incorporates an appropriate number of women directors). Any 

search firm engaged to assist the Board or the Governance Committee in identifying candidates for appointment to 

the Board will be specifically directed to include diverse candidates generally, and women candidates in particular. 

The Board or the Governance Committee will annually assess its progress in promoting a diverse Board. 

Cybersecurity Risks 

The Board has general oversight of risks relating to cybersecurity events involving FirstService and its subsidiaries, 

with the Audit Committee responsible for reviewing and responding to any cybersecurity events involving FirstService 

and its subsidiaries and reporting to the Board thereon where it is informed about any such events. See “Board 

Committees – Audit Committee”. 

Gender Composition of Leaders, Managers and Executive Officers 

In addition to Board diversity, FirstService understands the benefits of a diversified work force. 493 (47%) of the 

leaders, managers and executive officers of FirstService, including all of its major subsidiaries, are women. While 

FirstService does not have a fixed target for the representation of women in executive officer positions, it is committed 

to promoting diversity among its senior leadership and will consider the level of female representation and the other 

indicia of diversity when deliberating on hires and promotions regarding all senior leadership positions, including 

executive officers. In identifying and considering potential candidates for senior leadership, including executive 

officer appointments, FirstService considers factors such as years of service, regional background, merit, experience 

and qualifications. In addition, unlike the identification and selection process for the Board, the diversity of 

FirstService’s senior leadership team is driven by other factors, some of which are outside of the control of 

FirstService, including the level of employee turnover, the times at which hiring and promotion opportunities arise, 

the available pipeline of employees with the necessary skills and experiences, and various other factors. FirstService 

has, and will continue to, assess and develop ways to promote women at FirstService and to ensure women are 

provided greater opportunities for advancement within FirstService. FirstService’s commitment to diversity extends 
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beyond formal programs and initiatives. FirstService strives to create a culture in which both visible and tacit 

differences are recognized and valued, and where all employees are able to contribute and fulfil their potential without 

artificial barriers. 

People Development and Succession Planning 

There is a process of annual leadership review and evaluation at each FirstService platform, and a ranked list of 

successors at each FirstService platform is maintained and refreshed annually. There is also a development plan to 

ensure leadership successors are prepared for their future role. The Board reviews the executive succession plan by 

platform and has the similar evaluation discussion and ranked list for FirstService’s executive leadership, including 

its CEO. 

Board Equity Ownership Policy 

The Board approved a board equity ownership policy which provides that each member of the Board is required to 

achieve and maintain, at all times during the period that he or she is a director of FirstService, minimum ownership of 

shares of FirstService having a value of at least US$100,000 (which amount is subject to adjustment for share and 

other capital reorganizations). Newly elected or appointed directors of FirstService are permitted two years within 

which to attain the foregoing minimum ownership amount. All existing directors of FirstService currently comply 

with this policy. In addition, on December 31, 2024, all directors of FirstService with two years of tenure owned 

securities of FirstService (including Deferred Share Units under the Deferred Share Unit Plan described below under 

“Executive Compensation – Compensation of Directors”) having a value of at least three times the amount of the cash 

retainer paid to non-employee directors. See the biographies, and the footnotes thereto, of each director nominee set 

out under “Business of the Meeting – Election of Directors”. 

Board and Committee Process 

In addition to having a Board comprised of a majority of independent directors, FirstService has adopted a variety of 

structures to allow for the independence of the Board from Management. Those structures include the appointment of 

Jay S. Hennick, an independent director, as Chair of the Board with a mandate that includes facilitating the functioning 

of the Board independent of Management and providing independent leadership to the Board, the practice of having 

the independent members of the Board or its committees meet as a group (with no members of Management, including 

the CEO, present) regularly at every Board meeting and committee meeting, and members of the Board and its 

committees having the opportunity to initiate discussions with senior Management without the CEO present so that 

they may freely discuss any concerns they may have, and the ongoing monitoring of the relationship between the 

Board and its committees and Management by the Governance Committee, which is composed entirely of independent 

directors. The Board believes that it and its committees have functioned, and continue to function, independently of 

Management. 

FirstService’s CEO reports formally to the Board, and, where appropriate, to its committees, as well as less formally 

through discussions with members of the Board and its committees, to advise the Board and its committees on a timely 

basis of courses of action that are being considered by Management and are being followed. The Board exercises its 

responsibility for oversight through the approval of all significant decisions and initiatives affecting FirstService. The 

Board is satisfied that FirstService’s CEO has reported to, and sought the consent of, the Board where necessary and 

appropriate. The Board has developed a formal position description for the CEO, which position description provides 

that the CEO has the primary responsibility for the management of the business and affairs of FirstService. As such, 

the CEO establishes the strategic and operational orientation of FirstService and, in so doing, provides leadership and 

vision for the effective overall management, profitability, increase in shareholder value and growth of FirstService 

and for conformity with policies agreed upon by the Board. The CEO is directly accountable to the Board for all 

activities of FirstService. The Board has not approved formal corporate objectives which the CEO is responsible for 

achieving; however, the Board and the CEO engage in regular dialogue regarding the performance of the senior 

management team, including the CEO, in achieving FirstService’s strategic objectives as determined by Management 

and the Board. 

Management, working with the Board and the Governance Committee, provides an orientation program for new 

directors and a continuing education program for all directors to familiarize and update them with respect to 

FirstService and its businesses. Prior to agreeing to join the Board, new directors are given a clear indication of the 

workload and time commitment required. The Chair of the Board ensures the orientation program is carried out as 
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directed by the Governance Committee. New directors to FirstService have generally been executives with extensive 

business experience. Orientation for these individuals is provided through a review of past Board materials and other 

private and public documents concerning FirstService and visits to certain of FirstService’s businesses and offices. 

On a periodic basis, management of FirstService and its regions provide presentations for the Board to ensure that 

directors are fully informed of FirstService operations, major business and regional trends and industry practices, and 

directors are free to contact the CEO, the CFO and other members of Management at any time to discuss any aspect 

of FirstService’s businesses. Board members received environmental, social and governance training in January 2024, 

and certain directors took a director education course. See “Environmental, Social and Governance”. In May 2024, 

the Board (with all Board members present) received a presentation from the executive leaders of FirstService 

Residential, who provided the Board with an update to FirstService Residential’s 5-year plan, and discussed key 

performance metrics, strategic areas of focus and FirstService Residential’s digital transformation, workforce, talent 

attraction and retention, social purpose and diversity. At that time, the Board also received a presentation from the 

executive leaders of Roofing Corp of America, who provided the Board with an overview of the roofing industry, and 

the business’ vision, market position, organic and acquisition growth, financial position and a 5-year plan. In 

September 2024, the Board (with all Board members present) received a presentation from the executive leaders of 

First Onsite, who reviewed with the Board the business’ purpose, values and vision, and gave an overview of the 

business’ strategy, financial performance and customer relationships. 

The Board, either directly or through Board committees, is responsible for overseeing the business and affairs of 

FirstService and for approving the overall direction of FirstService, in a manner which is in the best interests of 

FirstService and its shareholders. At least four regular meetings and, if required, strategy meetings of the Board are 

scheduled each year at which the directors review in detail the financial statements, operating reports, forecasts, future 

prospects, material acquisitions, budgets and reports from the committees of the Board and from Management. The 

frequency of meetings as well as the nature of agenda items changes depending upon the state of FirstService’s affairs 

and in light of opportunities or issues that FirstService may face. There were five Board meetings held in 2024. The 

meeting agenda is circulated in advance to all directors, meetings are scheduled well in advance and a core agenda of 

items, together with a book of materials, is circulated prior to each meeting. The independent Board members meet 

in-camera at every regularly scheduled meeting. 

Certain directors and executive officers of FirstService are engaged in and will continue to engage in activities outside 

FirstService, and as a result, certain directors and executive officers of FirstService may become subject to conflicts 

of interest. The OBCA provides that in the event that a director or executive officer has an interest in a contract or 

proposed contract or agreement, the director or executive officer shall disclose his or her interest in such contract or 

agreement and shall refrain from voting on any matter in respect of such contract or agreement unless otherwise 

provided under the OBCA. In addition, the Board mandate provides that if an actual or potential conflict of interest 

arises, a director must promptly inform the Chair of the Board and refrain from voting or participating in discussion 

of the matter in respect of which he has an actual or potential conflict of interest. If it is determined that a significant 

conflict of interest exists and cannot be resolved, the director is expected to resign. To the extent that conflicts of 

interest arise, such conflicts will be resolved in accordance with the provisions of the OBCA and the Board mandate. 

During 2024, none of the proposed nominees for election to the Board at the Meeting have served together as directors 

on the boards of other companies or as trustees for other entities. Please see the biographies under “Business of the 

Meeting – Election of Directors” for the name of each publicly traded issuer’s board (other than FirstService’s) on 

which the nominees for election to the Board at the Meeting are currently, or were during the past five years, members. 

Board Committees 

The Board has three standing committees: the Audit Committee, the Executive Compensation Committee (the 

“Compensation Committee”) and the Governance Committee. The roles of these committees are outlined below. 

Each committee reviews and assesses its mandate at least annually and has the authority to retain special legal, 

accounting or other advisors. From time to time ad hoc committees of the Board may be appointed. As the Board has 

plenary power, any responsibility which is not delegated to Management or a Board committee remains with the 

Board. The Board has not developed a formal position description for the Chair of any standing committee. However, 

the Board has developed a committee mandate for each standing committee which is sufficiently detailed and contains 

appropriate information to delineate the role and responsibilities of the applicable committee, and thereby the Chair 

of the applicable committee. The committee mandates are published on FirstService’s website 

(www.firstservice.com). The Board delineates the role and responsibilities of the Chair of the Audit Committee, the 

Compensation Committee and the Governance Committee by tasking the Chair of the applicable committee with 
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taking all reasonable measures to ensure that the applicable committee executes and fulfills its responsibilities under 

the applicable committee mandate and assumes each of the responsibilities specifically given to a Chair of a committee 

under the applicable committee mandate. 

Audit Committee 

The Audit Committee is comprised of three members who are each independent and financially literate as required by 

Multilateral Instrument 52-110 – Audit Committees (the “Audit Committee Rule”). The members of the Audit 

Committee are Joan Eloise Sproul (Chair), Yousry Bissada and Elizabeth Carducci. The Audit Committee is appointed 

by, and assists, the Board in fulfilling its oversight responsibilities in the following principal areas: (i) accounting 

policies and practices; (ii) the financial reporting process; (iii) financial statements provided by FirstService to the 

public; (iv) risk management, including systems of internal accounting and financial controls; (v) appointing, 

overseeing and evaluating the work of the external auditors; and (vi) compliance with applicable legal and regulatory 

requirements. The Audit Committee has the resources and the authority to discharge its responsibilities, including the 

authority to engage, at the expense of FirstService, outside consultants, independent legal counsel and other advisors 

as it determines necessary to carry out its duties, without seeking approval of the Board or Management. The Audit 

Committee also has the authority to conduct any investigation necessary and appropriate to fulfilling its 

responsibilities, and has direct access to communicate with the external auditors, legal counsel and officers and 

employees of FirstService. The Audit Committee meets at least four times annually, or more frequently as 

circumstances dictate. There were six meetings of the Audit Committee held in 2024. 

The Audit Committee reviews the annual and interim financial statements intended for circulation among shareholders 

and reports upon these to the Board prior to their approval by the full Board. The Audit Committee is also responsible 

for reviewing the integrity of FirstService’s financial reporting process, both internal and external, and any major 

issues as to the adequacy of the internal controls and any special audit procedures adopted in light of any material 

control deficiencies. The Audit Committee communicates directly with FirstService’s external auditors in order to 

discuss audit and related matters whenever appropriate. In addition, the Board may refer to the Audit Committee such 

matters and questions relating to the financial position of FirstService and its subsidiaries. All reports made to 

FirstService’s ethics hotline are reviewed by the Chair of the Audit Committee and then by the entire Audit Committee 

at its next meeting. The Board has adopted an Audit Committee mandate, a copy of which is annexed to the latest 

annual information form (the “AIF”) of FirstService and is also published on FirstService’s website 

(www.firstservice.com). The education and related experience of each of the members of the Audit Committee that is 

relevant to the performance by such members of their responsibilities on such committee is described in the AIF under 

the heading “Audit Committee”. A copy of the AIF is available on SEDAR+ at www.sedarplus.ca. 

The SEC requires that each member of a company’s audit committee be independent. All of the members of the Audit 

Committee are “independent”, as that term is defined by the SEC. The SEC further requires a company, like 

FirstService, that files reports under the United States Securities Exchange Act of 1934, as amended, to disclose 

annually whether its Board has determined that there is at least one “audit committee financial expert” on its audit 

committee, and if so, the name of the audit committee financial expert. Two Audit Committee members, Mr. Bissada 

and Ms. Sproul, have been determined by the Board to be an “audit committee financial expert” as that term is defined 

by the SEC. 

The Audit Committee is responsible for the selection, nomination, compensation, retention, termination and oversight 

of the work of the external auditors engaged for the purpose of issuing an auditor’s report or performing other audit, 

review or attest services for FirstService and, in such regard, recommend to the Board the external auditors to be 

nominated for approval by FirstService shareholders. The Audit Committee mandate provides that the Audit 

Committee must pre-approve all audit engagements and the provision by the external auditors of all non-audit services, 

including fees and terms for all audit engagements and non-audit engagements. The Audit Committee mandate further 

provides that the Audit Committee consider, assess and report to the Board with regard to the independence and 

performance of the external auditors. The Audit Committee has adopted a pre-approval policy pursuant to which 

FirstService may not engage FirstService’s external auditor to carry out certain non-audit services that are deemed 

inconsistent with the independence of auditors under applicable U.S. and Canadian laws. The Audit Committee is also 

responsible for reviewing hiring policies for current and former partners or employees of the external auditors. 

The Audit Committee mandate also provides, and the general practice at FirstService is, that the Audit Committee 

will review all material transactions and contracts entered into by FirstService with any insider or related party of 

FirstService, other than director, officer or employee compensation arrangements which are approved by the 
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Compensation Committee. Material transactions and agreements related to compensation matters are generally 

reviewed and approved by the Compensation Committee. Otherwise, from time to time ad hoc committees of the 

Board may be appointed. In practice, and as is customary or appropriate, the Board will establish “special” or 

“independent” ad hoc committees of the Board as needed from time to time to review, pass upon or deal with material 

matters (including considering transactions and agreements in respect of which a director or executive officer has or 

may have a material interest), and the committee members of any such ad hoc committee are selected and appointed 

based on their independence from management as well as their independence from the matter at hand which has 

required the establishment of such ad hoc committee. 

The Board and the Audit Committee have established procedures (which procedures are subject to monitoring by the 

Audit Committee) for the receipt, retention and treatment of complaints or concerns received by FirstService regarding 

accounting, internal accounting controls or auditing matters, including the anonymous submission by employees of 

concerns respecting accounting or auditing matters. Please refer to the Financial Management Code of Ethics and 

Conduct published on FirstService’s website (www.firstservice.com). Additional information regarding the Audit 

Committee has been included in the AIF in accordance with the Audit Committee Rule. 

The Audit Committee is responsible for reviewing and responding to any cybersecurity events involving FirstService 

and its subsidiaries and reporting to the Board thereon where it is informed about any such events. FirstService’s 

Senior Vice President, Compliance and Risk Management, is tasked with reporting to the Audit Committee quarterly 

with respect to any cybersecurity events which may have occurred during a quarter, including ensuring appropriate 

investigations and remediations are made and any new controls or protocols are instituted. FirstService’s Senior Vice 

President, Compliance and Risk Management, regularly reviews the IT controls and cybersecurity capabilities of 

FirstService and its subsidiaries as part of FirstService’s overall risk management and internal auditing procedures to 

ensure these risks are minimized. Where appropriate, third party service providers are engaged to assist with testing 

or updating of the IT controls and cybersecurity capabilities. FirstService’s cybersecurity management program and 

controls are currently sufficient to mitigate FirstService’s material cybersecurity risks, although the program continues 

to be examined and improved as technology and capabilities change. 

Compensation Committee 

The Compensation Committee is comprised of three members, all of whom are independent directors within the 

meaning of the Corporate Governance Rules. The members of the Compensation Committee are Steve H. Grimshaw 

(Chair), Yousry Bissada and Erin J. Wallace. The Compensation Committee, among other things, reviews and 

approves the compensation of the CEO and provides input to the CEO in terms of the compensation for the other 

executive officers of FirstService. The Compensation Committee also reviews the compensation of the directors of 

FirstService and any compensation programs applicable to senior management of FirstService, such as the stock option 

plan. In the case of grants of options under FirstService’s stock option plan, all proposed option grants are submitted 

to the Compensation Committee for review and a recommendation is made to the full Board. The Board has adopted 

a Compensation Committee mandate, a copy of which is published on FirstService’s website (www.firstservice.com). 

Governance Committee 

The Governance Committee is comprised of Erin J. Wallace (Chair), Steve H. Grimshaw and Frederick Reichheld, all 

of whom are independent directors within the meaning of the Corporate Governance Rules. The Board has adopted a 

Governance Committee mandate, a copy of which is published on FirstService’s website (www.firstservice.com). The 

Governance Committee, among other things, is responsible for identifying and recommending to the Board 

appropriate director nominee candidates. In addition, the Governance Committee is responsible for advising the Board 

with respect to the Board’s composition, procedures and committees and developing, recommending and monitoring 

FirstService’s corporate governance and other policies, assisting the Board and the committees in their annual review 

of their performance and their charters, reviewing and making recommendations to the Board with respect to the 

compensation of directors, succession plans and undertaking such other initiatives that may be necessary or desirable 

to enable the Board to provide effective corporate governance. The Governance Committee conducts annual surveys 

of the Board’s effectiveness and, every few years, a peer review of the individual members of the Board. 

The Governance Committee is mandated to assess at least annually the optimum Board size and beneficial skill sets 

and makes recommendations to the Board on any changes. The number of directors proposed for election to the Board 

at the Meeting is eight. The Board considers that the appropriate number of directors for FirstService is approximately 

seven to nine. The Governance Committee and the Board have considered the matter of Board size, Board diversity 
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and the skill sets of the current and nominee directors and are of the view that the proposed Board membership has 

the necessary breadth and diversity of experience and background and is of an adequate size to provide for effective 

decision-making and staffing of Board committees. 

The Governance Committee is responsible for determining the appropriate criteria for selecting and assessing potential 

directors and selects candidates for nomination to the Board accordingly. At such time as it is determined that a new 

director is desirable, the Governance Committee will engage in various activities to ensure an effective process for 

selecting candidates for nomination, including developing criteria for the selection of a new director, developing and 

maintaining a director skills matrix (identifying the desired competencies, independence, expertise, skills, background 

and personal qualities that are being sought in potential candidates) having regard to the benefit of diversity, 

identifying and recommending individuals qualified and suitable to become directors, the Chair of the Board and/or 

other directors will meet with potential new candidates prior to nomination to discuss the time commitments and 

performance expectations of the position and formal approval will be sought and obtained from the Board in respect 

of candidates for nomination. 

The Governance Committee mandate also provides that the Governance Committee contributes to the Board’s 

oversight of FirstService’s environmental, social and governance programs. See “Environmental, Social and 

Governance”. 

Environmental, Social and Governance 

Oversight 

As set out in the Board mandate, the Board oversees and monitors FirstService’s policies and practices related to its 

environmental, social and governance (“ESG”) program, including management of climate-related risks and 

opportunities, and alignment of the ESG strategy with FirstService’s overall business strategy. The Board satisfies 

itself that FirstService has developed and implemented appropriate ESG standards in the conduct of its operations. At 

least annually, the Board verifies FirstService’s compliance with any applicable legal and regulatory requirements 

related to ESG disclosure and reviews any ESG report prepared by FirstService. For more detailed information on 

FirstService’s ESG initiatives, please visit FirstService’s website at www.firstservice.com. 

As set out in the Governance Committee mandate, the Governance Committee contributes to the Board’s oversight of 

FirstService’s ESG program through: (i) the review, on a periodic basis, of FirstService’s governance practices in 

relation to its ESG and climate programs, policies and practices; (ii) the review of FirstService’s public disclosure 

related to its ESG and climate programs, policies and practices and any ESG report prepared by FirstService; (iii) the 

review annually of the Board’s expertise in ESG matters and ensuring appropriate ESG education is provided to the 

Board members; (iv) ensuring ESG and diversity goals are considered in Board recruitment; (v) ensuring that 

responsibility for oversight of any specific ESG-related matters, as appropriate, are integrated into committee 

mandates and the Board mandate; (vi) monitoring ESG matters of interest to shareholders and other FirstService 

stakeholders and reviewing any shareholder proposals on ESG; and (vii) monitoring FirstService brand and 

FirstService social responsibility initiatives, diversity, equity and inclusion initiatives and community giving and 

philanthropic programs. 

The Board has appointed D. Scott Patterson, FirstService’s Chief Executive Officer, as the ESG liaison between the 

Board and FirstService’s senior management. Mr. Patterson has been actively engaged in the evolution of 

FirstService’s ESG strategy, including FirstService’s diversity, equity and inclusion initiatives and community giving 

and philanthropic programs. In addition, the areas of expertise of each member of the Board include various ESG-

related skills. 

To ensure the Board and management have, or have access to, the competencies needed to engage on ESG and climate 

matters, the members of the Governance Committee, as well as other Board members attended a substantial ESG and 

climate related training/workshop dealing with ESG trends, key climate concepts relevant for capital markets, ESG 

disclosure frameworks and ESG governance best practices. 

ESG Materiality Assessment 

As a foundation for FirstService’s ESG strategy and disclosure, in 2023 FirstService undertook its first ESG 

materiality assessment to identify, assess and prioritize the ESG factors considered to have the greatest potential to 

impact company value over the short, medium, and long term. In developing the ESG materiality assessment, 
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FirstService considered leading ESG reporting frameworks, including the International Sustainability Standards Board 

(ISSB), Sustainability Accounting Standards Board (SASB) and Recommendations of the Task Force on Climate-

related Financial Disclosures (TCFD). 

FirstService identified the following core factors that present significant opportunities for FirstService and are a focus 

for its ESG approach: 

• Human Capital Management: FirstService’s people are its greatest asset. FirstService strives to foster a strong 

culture that embraces diversity and inclusion, attracts those who share its values and offers opportunities to grow 

within the organization. 

• Health & Safety: Protecting FirstService team members, clients, and the communities in which FirstService 

operates through strong health and safety management is critical to its success. 

• Climate Change: As a service provider, FirstService’s exposure to climate risk is comparatively less than real 

estate property owners. At the same time, there are significant opportunities for FirstService to support clients 

seeking to enhance energy efficiency or recover from the impacts of acute weather events. 

Social Purpose Initiative 

FirstService has long believed in the importance of giving back to its people, its community, and the environment. 

Since 2018, FirstService has put this belief into action through its Social Purpose initiative, which was launched to 

create greater awareness and visibility for the many ways that FirstService employees give back. Throughout the year, 

team members are encouraged to join FirstService’s mission to #FirstServeOthers by engaging in initiatives and 

activities in support of our people, our community, and our environment. As a company of approximately 30,000 

people, an organic, bottom-up approach that provides ideas, resources, and opportunities for local team members to 

support causes that are important to them can create a lot of impact, while building collaboration, camaraderie, and 

common purpose. FirstService recognizes and celebrates its team members’ contributions through its Spotlight 

newsletter and annual recap video series. The 2024 highlights from FirstService’s Social Purpose initiative are detailed 

on FirstService’s website at www.firstservice.com. 

Human Rights Policy 

The Board has adopted a human rights policy which shows FirstService’s commitment to respect and promote the 

human rights of its employees. FirstService’s human rights policy is available for shareholders and other stakeholders 

to review on our website at www.firstservice.com. 

Board Evaluation and Peer Review 

In 2024, an evaluation of the Board, as a whole, was conducted by the Chair of the Governance Committee in which 

each Board member was contacted by the Chair of the Governance Committee to complete a customized written 

questionnaire. Responses were reviewed by the Chair of the Governance Committee with the Governance Committee, 

the Chairman and the CEO and then reported to the full Board. The Chair of the Governance Committee discussed 

the results with each of the directors, as appropriate, and engaged in a full and frank discussion on any and all issues 

which any Board member wished to raise, including how the directors, both individually and collectively, could 

operate more effectively. At the conclusion of the evaluation, matters requiring follow-up were identified, responses 

were developed and there is ongoing monitoring by the Chair of the Governance Committee to ensure satisfactory 

results. An evaluation is expected to occur annually or biennially, either by telephone or by having Board members 

complete a detailed customized questionnaire. 

Attendance 

The following table sets forth the record of attendance of the members of the Board (either in person or by phone) at 

meetings of the Board and its standing committees and the number of meetings of the Board and such committees 

held during 2024. 
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Director 

Board 

5 Meetings 

Board Committees 

Overall 

Attendance 

Audit 

6 Meetings 

Compensation 

1 Meeting 

Governance 

1 Meeting 

Overall 

Committee 

Attendance 

No. % No. % No. % No. % No. % No. % 

Yousry Bissada 5 of 5 100 6 of 6 100 1 of 1 100 – – 6 of 6 100 12 of 12 100 

Elizabeth Carducci 5 of 5 100 5 of 6   83 – – – – 5 of 6   83 10 of 11   91 

Steve H. Grimshaw 5 of 5 100 – – 
1 of 1 

(Chair) 
100 1 of 1 100 2 of 2 100 7 of 7 100 

Jay S. Hennick 
5 of 5 

(Chair) 
100 – – – – – – – – 5 of 5 100 

D. Scott Patterson 5 of 5 100 – – – – – – – – 5 of 5 100 

Frederick F. Reichheld 5 of 5 100 – – – – 1 of 1 100 1 of 1 100 6 of 6 100 

Joan Eloise Sproul 5 of 5 100 
6 of 6 

(Chair) 
100 – – – – 6 of 6 100 11 of 11 100 

Erin J. Wallace 5 of 5 100 – – 1 of 1 100 
1 of 1 

(Chair) 
100 2 of 2 100 7 of 7 100 

EXECUTIVE COMPENSATION 

Compensation Discussion and Analysis 

Introduction 

The Compensation Discussion and Analysis section of this Circular sets out the objectives of FirstService’s executive 

compensation arrangements, FirstService’s executive compensation philosophy and the application of this philosophy 

to FirstService’s executive compensation arrangements. It also provides an analysis of the compensation design, and 

the decisions that the Compensation Committee made in 2024 with respect to the Named Executive Officers (as this 

term is defined below under “– Compensation of Named Executive Officers”). When determining the compensation 

arrangements for the Named Executive Officers, the Compensation Committee considers the objectives of: (i) 

retaining an executive critical to the success of FirstService and/or its subsidiaries and the enhancement of shareholder 

value; (ii) providing fair and competitive compensation; (iii) balancing the interests of management and shareholders 

of FirstService; (iv) rewarding performance, both on an individual basis and with respect to the business in general; 

and (v) ensuring the recognition of the fact that FirstService carries on business with a small number of executive 

officers relative to other public companies of similar size. 

The Board and the Compensation Committee have considered the implications of the risks associated with 

FirstService’s compensation policies and practices. In this regard, the Compensation Committee specifically 

considered various pertinent and relevant elements where compensation and risk may be related in relation to the 

current compensation policies and practices for senior executives of FirstService (such as pay philosophy, the mix of 

fixed versus variable compensation, the mix of short versus long term compensation, share ownership requirements 

and trading policies, reimbursement policies and the level of severance in any contractual arrangements). As further 

described hereunder, the components of compensation are fairly straightforward and include base salary, short-term 

incentive (annual bonus) and long-term incentive (stock options). Where any risks were identified, the Board and the 

Compensation Committee have determined that processes and controls are in place to mitigate such risks and, overall, 

such risks were not significant and not reasonably likely to have a material adverse effect on FirstService. The risks 

and uncertainties that are likely to have a material adverse effect on FirstService are disclosed in the AIF. No such 

risks relate to FirstService’s compensation policies and practices. 

The Board has adopted a policy relating to the trading in securities of FirstService by directors, senior executives, 

employees and other insiders of FirstService and its subsidiaries (the “Trading Policy”). Among other things, the 

following are prohibited by the Trading Policy: (i) short sales of FirstService’s securities; (ii) transactions in puts, 

calls or other derivative securities, on an exchange or in any other organized market; (iii) hedging or monetization 
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transactions that allow an individual to continue to own the covered securities, but without the full risks and rewards 

of ownership; and (iv) the resale of securities of FirstService purchased in the open market prior to the expiration of 

three months from the purchase date. Consequently, the foregoing prohibitions in the Trading Policy do not permit a 

Named Executive Officer or director to purchase financial instruments that are designed to hedge or offset a decrease 

in market value of FirstService’s equity securities granted as compensation or held, directly or indirectly, by a Named 

Executive Officer or director. 

Role of the Compensation Committee 

For 2024, Steve H. Grimshaw (Chair), Yousry Bissada and Erin J. Wallace served as members of the Compensation 

Committee. None of these individuals was an officer, employee or former officer or employee of FirstService or any 

of its subsidiaries during the last three fiscal years. The mandate of the Compensation Committee requires that the 

Compensation Committee be comprised of three or more members of the Board, each of whom is, in the business 

judgment of the Board, independent under the rules of the Toronto Stock Exchange (“TSX”) and NASDAQ. See 

“Statement of Corporate Governance Practices – Board Committees – Compensation Committee” for additional 

information on the Compensation Committee. Under the Compensation Committee’s mandate, the Compensation 

Committee is responsible for, among other things: (a) in consultation with senior management, establishing 

FirstService’s general compensation philosophy, and overseeing the development and implementation of 

compensation programs; (b) reviewing and approving the compensation of the CEO; (c) reviewing compensation 

programs applicable to the senior management of FirstService; and (d) making recommendations to the Board with 

respect to FirstService’s incentive compensation plans and equity-based plans, the activities of the individuals and 

committees responsible for administering these plans, and discharging any responsibilities imposed on the 

Compensation Committee by any of these plans. 

During 2024, the Compensation Committee addressed a number of items, including considering and/or approving 

and/or making recommendations in respect of all option grants to officers and employees of FirstService or 

subsidiaries of FirstService; any change to the base compensation of the CEO and/or CFO for 2024; determining, for 

the purposes of the FirstService annual performance-based bonus plan and 2024 adjusted earnings per share (see “– 

Annual Performance-Based Bonus Plan” and “– FirstService Stock Option Awards” below). 

Independent Compensation Consultant 

Under its mandate, the Compensation Committee has the sole authority to select, retain and terminate a compensation 

consultant and to approve the consultant’s fees and other retention terms. The Compensation Committee is also entitled 

to the resources and authority appropriate to discharge its duties and responsibilities, including the authority to retain 

counsel and other experts or consultants. In August 2015, the Compensation Committee engaged H. Wilkinson 

Consulting Group Inc. (an “EC Consultant”) as its independent compensation consultant. The EC Consultant was 

retained by the Compensation Committee to recommend a peer group for FirstService and market competitive 

compensation for the founder and Chairman, CEO and CFO. The EC Consultant also made recommendations to the 

Compensation Committee in respect of market competitive compensation of non-employee directors. See 

“Compensation of Directors” below. In January 2019, the Compensation Committee retained Hugessen Consulting, 

an independent compensation consultant, who advised the Compensation Committee and the Board in connection 

with the termination of the Restated Management Services Agreement (the “MSA”) between FirstService, Jay S. 

Hennick and Jayset Management FSV Inc. In October, 2019, the Compensation Committee again engaged the EC 

Consultant to update its 2015 peer group and market competitive compensation analysis for a (Non-Executive) 

Chairman as well as the CEO, CFO and non-employee directors. During 2023, FirstService engaged Hugessen 

Consulting to assist FirstService in updating its annual performance-based bonus plan and the vesting criteria for 

option grants to employees to include, or add, performance based considerations. See “– Annual Performance-Based 

Bonus Plan” and “– FirstService Stock Option Awards” below. During 2023 and 2024, FirstService also engaged 

Hugessen Consulting to assist FirstService in updating director compensation arrangements. See “– Compensation of 

Directors” below. The total fees paid to the EC Consultant and Hugessen Consulting (or to any other compensation 

consultant) during the last two fiscal years are set out below: 
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Period Ended December 31 

Executive Compensation 

Related Fees(1) 

(US$) 

All Other Fees(2) 

(US$) 

2024 $28,700 Nil 

2023 $19,800 Nil 

___________ 

Notes: 

(1) Aggregate fees billed by each consultant or advisor, or any of its affiliates, for services related to determining compensation for any of 
FirstService’s directors and executive officers during the periods noted. 

(2) Aggregate fees billed for all other services provided by each consultant or advisor, or any of its affiliates, that are not reported under 

“Executive Compensation Related Fees”. 

Benchmarking 

The Compensation Committee may consider many factors when designing and establishing executive compensation 

arrangements for the CEO and CFO and reviewing and making recommendations for such arrangements for the other 

executive officers of FirstService. Every several years, a benchmarking analysis is expected to be conducted by the 

Compensation Committee to ensure that the executive compensation arrangements for the relevant executive officers 

remain appropriate and competitive. When a benchmarking analysis is conducted, FirstService will not typically 

position executive pay to reflect a single percentile within the peer group for each executive. Rather, in determining 

the compensation level for each executive, the Compensation Committee may look at factors such as the relative 

complexity of the executive’s role within the organization, the executive’s performance and potential for future 

advancement, the compensation paid by FirstService’s peer group and other companies identified by relevant market 

survey data, and pay equity considerations. 

The starting point for the benchmarking analysis is the analysis of comparable market data. In December 2019, the 

Compensation Committee, with the assistance of the EC Consultant, determined that the following service companies 

would constitute FirstService’s peer group for benchmarking purposes: Lennox International Inc., ADT Inc., 

ServiceMaster Global Holdings, Inc., ABM Industries, Inc., Aramark Corporation, Essex Property Trust, Rollins, Inc., 

BrightView Holdings, Inc., Comfort Systems USA, Inc., Healthcare Services Group, Inc. and UniFirst Corporation. 

As FirstService has a client base that is primarily in the United States, the peer group members are similarly sized 

United States service companies (by revenue). The Compensation Committee then reviewed the peer group data to 

determine where base salaries and total compensation for the CEO and CFO should be appropriately positioned. While 

these benchmarks represent useful guidelines, discretion may be used in setting individual executive pay so that it 

appropriately reflects the value and contributions of each executive, as well as the executive’s leadership, commitment 

to FirstService’s values and potential for advancement. 

A range of factors was analyzed by the EC Consultant for each member of the peer group, including: (i) various 

financial size and performance metrics; (ii) number of employees; (iii) business lines and the extent that they overlap 

FirstService’s business lines; and (iv) other indicia of common managerial skill sets. It is anticipated that the peer 

group will change if FirstService’s size or lines of business change, or if the peer group members show changes in 

their businesses or operations. 

Recommendations of Management 

In general, the Compensation Committee (with the assistance and advice of a consultant, if applicable) reviews and 

discusses matters involving the compensation of the CEO and CFO. After this review, the Compensation Committee 

prepares a recommendation for the Board to review and discuss. The independent members of the Board have the sole 

authority to approve compensation decisions made with respect to the CEO and CFO. 

With respect to FirstService’s other senior management and employees, it is the CEO (with the assistance of the 

independent compensation consultant for senior management, if applicable) who develops the pay strategies and 

recommendations, which the Compensation Committee then reviews and discusses. However, the authority to approve 

those strategies and recommendations resides with different parties according to the employee’s level. For senior 

management other than the CFO, decisions must be approved by the CEO, subject to the Compensation Committee’s 

overall review and acceptance. For employees below the level of senior management, the CEO and his designees have 

the authority to approve pay actions. However, the Compensation Committee is responsible for approving actions 
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related to other aspects of these employee’s compensation, such as any grant of options and, if appropriate, the amount 

of any discretionary bonus pool. 

Elements of Compensation 

The compensation paid to the Named Executive Officers in any year consists of three primary components: 

(a) base salary; 

(b) an annual performance-based bonus plan; and 

(c) a long-term incentive in the form of stock options granted under the FirstService Stock Option Plan, as 

amended (the “Option Plan”). 

FirstService believes that making a significant portion of the Named Executive Officers’ compensation both 

variable/performance-based and long-term supports FirstService’s executive compensation philosophy, as these forms 

of compensation primarily depend on performance metrics that are fundamentally aligned with the best-interests of 

FirstService’s shareholders. At the same time, FirstService utilizes stock option based compensation to allow those 

most accountable for FirstService’s long-term success to acquire and hold shares of FirstService. The key features of 

the three primary components of compensation are described below. 

Base Salary 

Base salary recognizes the value of an individual to FirstService or a subsidiary based on his or her role, skill, 

performance, contributions, leadership and potential. It is critical in attracting and retaining executive talent in the 

markets in which FirstService or a subsidiary competes for talent. Base salaries for the Named Executive Officers are 

reviewed annually (for the CEO and CFO, by the Compensation Committee, for the other executive officers of 

FirstService, by the CEO). 

For 2024, the Compensation Committee approved a 3.5% increase to the base salary of each of the CEO and CFO, 

and the CEO approved similar increases to the base salaries of the remaining three Named Executive Officers. See “– 

Compensation of Named Executive Officers”. 

Annual Performance-Based Bonus Plan 

For 2023 and earlier, FirstService has an annual performance-based bonus plan pursuant to which an annual cash 

performance bonus was awarded to FirstService management and employees based solely on the three-year trailing 

average annual growth rate of adjusted earnings per share (“AEPS”). In the event that no such three-year trailing 

average annual growth in AEPS occurred, no amounts would be payable pursuant to the annual performance-based 

bonus plan. Annual performance bonuses were paid as a percentage of base salary, which percentage increased the 

larger the growth in three-year trailing average annual growth in AEPS is for the year in question.  

For 2024 and later, a second metric (in addition to three-year trailing average annual growth in AEPS) was added to 

FirstService’s annual performance-based bonus plan. Under the new bonus plan, three-year average annual organic 

revenue growth (rounded to the nearest whole number) (the “Organic Average Revenue Growth”) will serve as an 

adjustment factor to the annual bonus, determined as set out above based on the three-year trailing average annual 

growth in AEPS. To the extent that Organic Average Revenue Growth is: (i) 3% or lower, a participant would receive 

80% of the amount of the annual bonus; (ii) 6% or higher, a participant would receive 120% of the amount of the 

annual bonus; and (iii) 4% or 5%, a participant would receive 100% of the amount of the annual bonus. In addition, 

for 2024 and later, the annual bonus awarded to the CEO is subject to a maximum of five times the CEO’s base salary. 

At the beginning of 2024, the Compensation Committee and the Board determined that, for the purposes of the 2024 

annual performance-based bonus plan, 2023 adjusted diluted earnings per share was US$4.66. In February 2025, the 

Compensation Committee and the Board also determined that, for the purposes of the annual performance-based bonus 

plan, the three-year trailing average annual growth in AEPS (for the years 2022, 2023 and 2024) was 6% and the 

Organic Average Revenue Growth was 8%.  

In determining the percentage growth, the impact on earnings per share of any disposition of material investments or 

assets are excluded. This establishes a direct link between executive compensation and FirstService’s regular operating 
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performance. For 2024, the CEO was entitled to earn 17% of his base salary in 2024 as an annual bonus for that year 

for each 1% three-year trailing average annual growth in AEPS, as modified as noted above for Organic Average 

Revenue Growth and with a maximum of five times the CEO’s base salary. The remaining four Named Executive 

Officers earn an annual performance bonus calculated on a basis similar to that of the CEO (but with no maximum), 

determined using a range of percentages of base salary in 2024 lower than that used in determining the CEO’s annual 

bonus. A summary of the bonuses paid to each of the Named Executive Officers and the applicable three-year trailing 

average annual growth in AEPS and Organic Average Revenue Growth figures for each of 2022, 2023 and 2024 for 

the purposes of the annual performance-based bonus plan is set out below. See “Executive Compensation – 

Compensation of Named Executive Officers” below. 

Year 

Three-

year 

trailing 

average 

annual 

growth 

in AEPS 

Organic 

Average 

Revenue 

Growth 

Named Executive Officer Annual Performance-Based Bonus Payments 

(US$)(1) Total Annual 

Performance-

Based Bonus 

Payments to 

Named 

Executive 

Officers 

(US$) 

D. Scott 

Patterson, 

Chief 

Executive 

Officer 

Jeremy 

Rakusin, 

Chief 

Financial 

Officer 

Douglas G. 

Cooke, Senior 

VP, Corp. 

Controller 

and Corp. 

Secretary(2) 

Steve 

Carpenter, 

Senior VP, 

Technology 

and 

Information 

Services 

Angela Bai,  

Vice 

President, 

Strategy and 

Corporate 

Development(3)  

2024 6% 8% 1,154,800 471,200 135,700 171,600 77,100 2,010,400 

2023 10% N/A 1,415,500    577,600 166,300 207,300 87,600 2,454,300 

2022 2% N/A    275,800    112,500   32,400   38,900 15,500    475,100 
___________ 

Notes: 

(1) All Named Executive Officers’ annual bonus incentive amounts were paid in Canadian dollars (an average 2024 exchange rate of US$1.00 

= C$1.3698 has been used in the table above), with the exception of Steve Carpenter, whose annual bonus incentive amount was paid in 

United States dollars. 
(2) Mr. Cooke retired from his roles as an officer and employee of the company in February 2025. 

(3) Ms. Bai was promoted to Senior Vice President, Strategy and Corporate Development in February 2025. 

The Compensation Committee may also recommend, and the Board may also approve, a non-annual discretionary 

bonus based on an individual or FirstService achieving certain designated objectives (other than adjusted earnings per 

share) and for superior or exceptional performance in relation to such objectives. In 2024, no one-time special 

discretionary bonuses were awarded to any of the Named Executive Officers. 

FirstService believes that using both a three-year trailing average annual growth in AEPS and three-year average 

annual organic revenue growth as the two metrics in determining payments to Named Executive Officers pursuant to 

this annual performance-based bonus plan best aligns the interests of participants in this plan with those of FirstService 

shareholders, and is best suited to holding these individuals accountable for FirstService’s overall operating 

performance. Furthermore, this annual performance-based bonus plan results in a significant proportion of the Named 

Executive Officers’ total compensation being wholly dependent on the operating performance of FirstService, and 

accordingly only rewards such individuals when FirstService as a whole is performing well. 

FirstService Stock Option Awards 

FirstService provides long-term incentive to the Named Executive Officers in the form of stock options as part of its 

overall executive compensation strategy. For a description of the material terms of the Option Plan and option grants 

to Named Executive Officers, see “Incentive Award Plans of FirstService – FirstService Stock Option Plan” and “NEO 

Outstanding Option-Based Awards” below. The Compensation Committee believes that stock option grants serve 

FirstService’s executive compensation philosophy in several ways. It helps attract, retain and motivate talent. It aligns 

the interests of the Named Executive Officers with those of shareholders by linking a significant portion of the officer’s 

total pay opportunity to share price. It also provides long-term accountability for Named Executive Officers. 

Typically, stock options are granted to a Named Executive Officer of FirstService under the Option Plan shortly 

following the end of each year. Effective February 6, 2025, the Board granted a total of 587,000 options to employees 

in respect of the year ended December 31, 2024 (including 250,000 options to the Named Executive Officers), which 

options may be exercised, subject to vesting based on time and performance criteria, at a price of US$171.43 until, 

for one-half of such employee options, February 6, 2030 and, for the other half of such employee options, February 
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6, 2031. See “Incentive Award Plans of FirstService – FirstService Stock Option Plan” and “NEO Outstanding Option-

Based Awards” below. 

In determining the long-term incentive component of the Named Executive Officers’ compensation, the Compensation 

Committee will consider, among other factors, the recommendations of Management, FirstService’s performance and 

relative shareholder return, the level of dilution to shareholders, the value of similar incentive awards to executive 

officers at comparable companies and awards given to the Named Executive Officers in past years. 

Executive Benefit Plans and Other Elements of Compensation 

All of the Named Executive Officers are eligible to participate in the benefit plans that are available to substantially 

all of the other employees of FirstService. These benefit programs include supplementary medical insurance, dental 

insurance, life insurance, long-term disability and long-term care plans. FirstService does not provide any additional 

perquisites or other benefits to the Named Executive Officers. 

Furthermore, FirstService does not provide any post-retirement benefits to any Named Executive Officers or other 

employees. 

Compensation Committee Report on Executive Compensation 

The Compensation Committee has reviewed with senior management this Compensation Discussion and Analysis 

and, based on such review, has recommended to the Board that this Compensation Discussion and Analysis be 

included in this Circular. 

Submitted by the Compensation Committee: Steve H. Grimshaw (Chair), Yousry Bissada and Erin J. Wallace 

Compensation of Named Executive Officers 

The following table provides a summary of total compensation earned during the twelve month periods ended 

December 31, 2024, 2023 and 2022, respectively, by FirstService’s CEO and CFO, each of the three other most highly 

compensated executive officers of FirstService who were serving as such as at December 31, 2024 and whose total 

compensation was, individually, more than C$150,000 (the “Other Executive Officers”) and each other individual 

who would have been an Other Executive Officer but for the fact that such individual was neither serving as an 

executive officer, nor acting in a similar capacity, as at December 31, 2024 (collectively, the “Named Executive 

Officers”) for services rendered in all capacities during such periods. 
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SUMMARY COMPENSATION TABLE 

Name and Principal Position 

of Named Executive Officer 

Twelve 

Months 

Ended 

Dec. 31(1) 

Salary 

(US$) 

Option-Based 

Awards 

(US$)(1) 

Non-Equity 

Incentive Plan Compensation 

All Other 

Compensation 

(US$) 

Total 

Compensation 

(US$)(3) 

Annual 

Incentive 

Plans 

(Performance-

Based Bonus 

Plan) (US$)(2) 

Long-Term 

Incentive 

Plans (US$) 

D. Scott Patterson(4) 

Chief Executive Officer 

2024 

2023 

2022 

849,200 

832,700 

811,000 

5,448,400 

4,385,200 

3,319,300 

1,154,800 

1,415,500 

275,700 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

7,452,400 

6,633,400 

4,406,000 

Jeremy Rakusin 

Chief Financial Officer 

2024 
2023 

2022 

436,300 
427,800 

416,700 

3,541,500 
2,850,500 

2,157,600 

471,200 
577,600 

112,500 

Nil 
Nil 

Nil 

Nil 
Nil 

Nil 

4,359,000 
3,855,900 

2,686,800 

Douglas G. Cooke(5) 
Senior Vice President, 

Corporate Controller and 

Corp. Secretary 

2024 
2023 

2022 

260,900 
255,800 

249,200 

2,724,200 
2,192,700 

1,659,700 

135,700 
166,300 

32,400 

Nil 
Nil 

Nil 

Nil 
Nil 

Nil 

3,120,800 
2,614,800 

1,941,300 

Steve Carpenter 
Senior Vice President, 

Technology and Info. Services 

2024 
2023 

2022 

306,500 
296,100 

278,000 

2,179,400 
1,666,900 

1,161,800 

171,600 
207,300 

38,900 

Nil 
Nil 

Nil 

Nil 
Nil 

Nil 

2,657,500 
2,170,300 

1,478,700 

Angela Bai(6) 
Vice President, Strategy and 

Corporate Development 

2024 
2023 

2022 

175,200 
159,300 

154,700 

1,634,500 
1,333,500 

995,800 

77,100 
87,600 

15,500 

Nil 
Nil 

Nil 

Nil 
Nil 

Nil 

1,886,800 
1,580,400 

1,166,000 

___________ 

Notes: 

(1) The amounts reported represent the grant date fair value of stock option awards granted to each of the Named Executive Officers, calculated in accordance 

with the Financial Accounting Standards Board Accounting Standards Codification 718, Compensation – Stock Compensation. The assumptions used by 

FirstService in calculating these amounts are incorporated herein by reference to Note 14 to FirstService’s audited consolidated financial statements for the 
year ended December 31, 2024. For a description of the material terms of the stock option plan of FirstService and each option grant, see “Incentive Award 

Plans of FirstService – FirstService Stock Option Plan” and “NEO Outstanding Option-Based Awards” below. 

(2) The only annual incentive plan of FirstService is FirstService’s annual performance-based bonus plan. See “Compensation Discussion and Analysis – Annual 
Bonus Incentive” above. Annual incentive awards are accrued and finalized and paid following year-end once reviewed and approved by the Compensation 

Committee, the Board or the CEO, as applicable. 

(3) All Named Executive Officers’ base salary and annual bonus incentive amounts were paid in Canadian dollars (an average 2024 exchange rate of US$1.00 = 
C$1.3698 has been used in the table above), with the exception of Steve Carpenter, whose base salary and annual bonus incentive amounts were paid in United 

States dollars. 

(4) Mr. Patterson received no compensation in connection with being a member of the Board. 
(5) Mr. Cooke retired from his roles as an officer and employee of the company in February 2025. 

(6) Ms. Bai was promoted to Senior Vice President, Strategy and Corporate Development in February 2025. 

In 2024, the total cost of the compensation of all of the Named Executive Officers represented 3.8% of FirstService’s 

adjusted earnings before interest, taxes, depreciation and amortization. 

NEO Outstanding Option-Based Awards 

The table below reflects all option-based awards for each Named Executive Officer outstanding as at December 31, 

2024. FirstService does not have any other equity incentive plan other than its stock option plan. 
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NEO OPTION–BASED AWARDS OUTSTANDING AS AT DECEMBER 31, 2024 

 

 

Name of 

Named Executive Officer 

 

Number of 

Securities Underlying 

Unexercised Options(1) 

 

Option 

Exercise Price 

(US$/Security) 

 

 

Option 

Expiration Date(2) 

Value of Unexercised 

In-the-Money 

Options 

(US$)(3) 

D. Scott Patterson 

100,000 

100,000 

100,000 

125,000 

  25,000 

125,000 

164.15 

142.20 

149.36 

154.44 

140.03 

111.36 

February 8, 2029/2030 

February 9, 2028 

February 17, 2027 

February 11, 2026 

December 2, 2025 

February 7, 2025 

$1,687,000 

$3,882,000 

$3,166,000 

$3,322,500 

$1,024,750 

$8,707,500 

Jeremy Rakusin 

  65,000 

  65,000 

  65,000 

  65,000 

    3,800 

164.15 

142.20 

149.36 

154.44 

140.03 

February 8, 2029/2030 

February 9, 2028 

February 17, 2027 

February 11, 2026 

December 2, 2025 

$1,096,550 

$2,523,300 

$2,057,900 

$1,727,700 

   $155,762 

Douglas G. Cooke 

  50,000 

  50,000 

  50,000 

  42,500 

    2,300 

164.15 

142.20 

149.36 

154.44 

140.03 

February 8, 2029/2030 

February 9, 2028 

February 17, 2027 

February 11, 2026 

December 2, 2025 

   $843,500 

$1,941,000 

$1,583,000 

$1,129,650 

     $94,277 

Steve Carpenter 

  40,000 

  37,500 

  27,000 

164.15 

142.20 

149.36 

February 8, 2029/2030 

February 9, 2028 

February 17, 2027 

   $674,800 

$1,455,750 

   $854,820 

Angela Bai 

30,000 

30,000 

30,000 

15,000 

     800 

164.15 

142.20 

149.36 

154.44 

140.03 

February 8, 2029/2030 

February 9, 2028 

February 17, 2027 

February 11, 2026 

December 2, 2025 

   $506,100 

$1,164,600 

   $949,800 

   $398,700 

     $32,792 

___________ 

Notes: 

(1) Each option entitles the holder to purchase one Common Share. Effective February 6, 2025, the Board granted a total of 587,000 options to 

employees in respect of the year ended December 31, 2024, which options may be exercised, subject to vesting based on time and 
performance criteria, at a price of US$171.43 until, for one-half of such employee options, February 6, 2030 and, for the other half of such 

employee options, February 6, 2031. See “Incentive Award Plans of FirstService – FirstService Stock Option Plan”. 
(2) For options granted prior to 2024, those options vest 10% on the grant date, 15% on the first anniversary, 20% on the second anniversary, 

25% on the third anniversary and 30% on the fourth anniversary of the grant date. The expiration date is the fifth anniversary of the grant 

date. For options granted in or after 2024, one-half of such options are “Regular Options” and one-half are “Performance Options”, as 
outlined below under “FirstService Stock Option Plan”. 

(3)  Calculated using the closing price per Common Share on NASDAQ on December 31, 2024 of US$181.02 less the exercise price of the 

applicable stock options. 

During 2024, none of the Named Executive Officers exercised any options of FirstService or any of its subsidiaries 

other than: (a) D. Scott Patterson, who exercised options for a total of 125,000 Common Shares at an exercise price 

per share of US$83.89; (b) Jeremy Rakusin, who exercised options for a total of 95,000 Common Shares, 30,000 of 

which were at an exercise price per share of US$83.89 and the balance of which were at an exercise price per share of 

US$111.36; (c) Douglas G. Cooke, who exercised options for a total of 80,000 Common Shares, 37,500 of which 

were at an exercise price per share of US$83.89 and the balance of which were at an exercise price per share of 

US$111.36; (d) Steve Carpenter who exercised options for a total of 8,000 Common Shares at an exercise price per 

share of US$149.36; and (e) Angela Bai, who exercised options for a total of 15,000 Common Shares at an exercise 

price per share of US$111.36. 

Incentive Award Plans of FirstService 

The following table provides information concerning the incentive award plans of FirstService with respect to each 

Named Executive Officer during 2024. The only incentive award plans of FirstService during such period were its 

stock option plan and an annual performance-based bonus plan. See “– Annual Performance-Based Bonus Plan” and 

“– FirstService Stock Option Plan” below. 
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INCENTIVE AWARD PLANS – VALUE VESTED OR EARNED DURING THE YEAR ENDED DECEMBER 31, 2024 

Name of 

Named Executive Officer 

Option-Based Awards – 

Value Vested During the Year Ended 

December 31, 2024 (US$)(1) 

Non-Equity Incentive Plan Compensation – 

Value Earned During the Year Ended 

December 31, 2024 (US$) 

D. Scott Patterson 3,431,700 Nil 

Jeremy Rakusin 1,730,100 Nil 

Douglas G. Cooke 1,180,100 Nil 

Steve Carpenter    250,900 Nil 

Angela Bai    501,500 Nil 

___________ 

Note: 

(1) Calculated using the closing price per Common Share on NASDAQ on the applicable vesting date less the exercise price of the applicable 
stock options. 

Annual Performance-Based Bonus Plan 

FirstService has an annual performance-based bonus plan pursuant to which an annual cash performance bonus is 

awarded to Management and employees based on FirstService’s three-year trailing average annual growth in adjusted 

earnings per share and, for 2024 and later, FirstService’s three-year average annual organic revenue growth. The 

CEO’s annual bonus is subject to a maximum of five times the CEO’s base salary. For a further discussion of this 

annual performance-based bonus plan, see “Compensation Discussion and Analysis – Annual Performance-Based 

Bonus Plan” above. The Compensation Committee may also recommend, and the Board may also approve, a non-

annual discretionary bonus based on an individual or FirstService achieving certain designated objectives (other than 

three-year trailing average annual growth in adjusted earnings per share and three-year average annual organic revenue 

growth) and for superior or exceptional performance in relation to such objectives. 

FirstService Stock Option Plan 

FirstService provides a long-term incentive by granting stock options to officers and full-time employees of 

FirstService or its subsidiaries (other than Mr. Hennick) through the Option Plan. Shareholders adopted the Option 

Plan in 2015 and have subsequently approved amendments thereto. 

Subject to the terms of the Option Plan, the Board has the authority to select those individuals to whom options will 

be granted and to fix the terms of such options which may not be for less than one year nor more than ten years from 

the date of grant (subject to an automatic 10 business day extension to the expiry date of an option which otherwise 

would expire within a blackout period). The Option Plan provides flexible vesting, completely at the discretion of the 

Board. Jay S. Hennick is not eligible to participate in the Option Plan or to receive grants of options thereunder. The 

Option Plan is administered solely by the Board and grants of options under the Option Plan are made as follows: all 

proposed option grants are submitted to the Compensation Committee for review and a recommendation is made to 

the Board; proposed option grants recommended by the Compensation Committee are then submitted to the Board for 

approval and, if approved, are granted on the date so approved by the Board. The Compensation Committee, in 

considering any grant of options, and the Board in approving any grant of options, take in account whether the amount 

of options proposed to be granted to each optionee is competitive, both in terms of past practice at FirstService as well 

as with respect to equity awards granted to officers, employees and directors of public company peers of FirstService, 

as well as the contribution of the optionee in the success of the business. Grants of options are approved subject to 

compliance with the Option Plan and all applicable laws and regulatory and stock exchange requirements. 

The option price per Common Share with respect to any option granted under the Option Plan is determined by the 

Board at the time the option is granted, but such price shall not be less than the Minimum Price on the day on which 

the issuance of the option is authorized or approved by the Board. For the purposes of the Option Plan, “Minimum 

Price” means: (i) in the event that the Common Shares are then traded on the TSX and/or NASDAQ, the closing price 

of the Common Shares on the TSX or NASDAQ on the trading day prior to the day on which the issuance of the 

option is authorized or approved by the Board; (ii) in the event that the Common Shares are not then traded on the 

TSX and NASDAQ, the closing price of the Common Shares on such public market on which the Common Shares 

are then traded, as selected by the Board, in its sole discretion, on the trading day prior to the day on which the issuance 
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of the option is authorized or approved by the Board; or (iii) in the event that the Common Shares are not then traded 

on any public market, the price of the Common Shares as determined by the Board, in its sole discretion, on the day 

on which the issuance of the option is authorized or approved by the Board. 

The maximum number of Common Shares subject to grants of options under the Option Plan at December 31, 2024 

was limited to 7,313,500 (or 16.2% of the outstanding Common Shares on that date), of which options exercisable for 

2,403,004 Common Shares (or 5.3% of the outstanding Common Shares) had been granted and were outstanding at 

December 31, 2024. At December 31, 2024, under the Option Plan, options which were exercisable for 3,560,256 

Common Shares (or 7.9% of the outstanding Common Shares) had been exercised or expired and options exercisable 

for 135,990 Common Shares were cancelled and returned to the pool of options available to be granted. Accordingly, 

options exercisable for 1,350,240 Common Shares (or 3.0% of the outstanding Common Shares) were available for 

granting at that date. 

In the event of the death of an optionee while in the employment, or as an officer, of FirstService or a subsidiary prior 

to the end of the term of the option, the optionee’s legal representative may exercise the option for a period of one 

year following the death of the optionee or the expiry of the term of the option, whichever is earlier. In the event that 

an employee optionee resigns, is removed as an officer or is discharged for “cause” as an employee of FirstService or 

a subsidiary, the option will in all respects cease and terminate. In the event an optionee’s employment is otherwise 

terminated by FirstService or a subsidiary, such optionee may exercise the option for a period of 30 days following 

the effective date of termination (subject to extension by the Board) or the expiry of the term of the option, whichever 

is earlier. Notwithstanding the foregoing, if an employee voluntary resigns his or her employment (with no severance 

or similar amounts payable in connection with such resignation and without a claim for constructive dismissal or 

resignation for “good reason”) and: (a) such employee is at least 53 years of age and has at least 5 years of continuous 

employment; and (b) the sum of such employee’s age and years of continuous employment exceeds 65, then subject 

to the execution by such an employee who holds a title of Vice President (or the equivalent) or higher of, and continued 

compliance by such employee with, a binding release, non-solicitation and non-competition agreement, all options 

held by such employee will continue to vest and expire in accordance with the vesting and expiry schedule originally 

established. Further, if a non-employee director does not stand for re-election, resigns as a director or fails to be re-

elected as a director, in each case, in circumstances where there is no willful and substantial breach of such director’s 

fiduciary duties or other legal obligations to FirstService, then all options held by such director will continue to vest 

and expire in accordance with the vesting and expiry schedule originally established. In the event that a non-employee 

director who holds options dies while a director or a former non-employee director who continues to holds options 

dies prior to the expiry date of the options, all options held by such director or former director on the date of death 

will vest immediately and will remain exercisable until the earlier of one year following the date of death and the 

original expiry date of such options. 

Set out below is information related to the applicable “annual burn rate” of options granted under the Option Plan. 

“Annual burn rate” is the number of stock options granted under the Option Plan during the applicable fiscal year 

divided by the weighted average number of Common Shares outstanding for the applicable fiscal year. 

Year 

Number of Options Granted 

under Option Plan 

Weighted Average Number of 

Common Shares Outstanding 

for the Applicable Year Annual Burn Rate 

2024 568,500 45,019,433 1.3% 

2023 615,000 44,556,381 1.4% 

2022 600,000 44,175,107 1.4% 

The Option Plan provides that the aggregate number of Common Shares reserved for issuance pursuant to all options 

granted to any one optionee shall not exceed 5% of the number of Common Shares outstanding on a non-diluted basis 

at the time of such grant. In addition, the Option Plan provides that the aggregate number of securities of FirstService: 

(a) issued to insiders of FirstService, within any one year period; and (b) issuable to insiders of FirstService, at any 

time under the Option Plan, or when combined with all of FirstService’s other share compensation arrangements, shall 

not exceed 10% of FirstService’s total issued and outstanding securities. As at December 31, 2024, FirstService had 

outstanding options under the Option Plan to purchase an aggregate of 2,403,004 Common Shares (being 5.3% of the 

outstanding Common Shares on that date). These options are held by various directors, officers and employees of 

FirstService and its subsidiaries and are non-assignable. 
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Where there is a take-over bid to acquire the outstanding shares or FirstService enters into an agreement providing for 

the sale of all or substantially all of the assets of FirstService such that, following completion of such sale, FirstService 

will cease to carry on, directly or indirectly, an active business, the Board may advise optionees that all options will 

expire (subject to certain limitations) on the date determined by the Board and each optionee shall have the right to 

exercise their options in whole or in part, regardless of vesting. 

The Option Plan provides that appropriate adjustments in the number of Common Shares and in the exercise price per 

Common Share, relating to options granted or to be granted, shall be made by the Board to give effect to adjustments 

in the number of Common Shares resulting from any subdivisions, consolidations or reclassifications of the Common 

Shares, the payment of stock dividends by FirstService or other relevant changes in the capital structure of 

FirstService. Any such adjustments shall be subject to the approval thereof by such stock exchanges on which the 

Common Shares are then listed for trading (including, if required by any such stock exchanges, approval of the 

shareholders). 

The Option Plan provides that, subject to regulatory approval, the approval of any stock exchange on which the 

Common Shares are then listed for trading and the limitations set out in the next two following paragraphs, the Board 

may, by resolution, amend, vary or discontinue the Option Plan, or any agreement or entitlement subject to the Option 

Plan, at any time without notice to or approval of the shareholders of FirstService, including, without limitation, for 

the purpose of: (i) changing the class of persons who will be eligible to be granted options pursuant to the Option Plan; 

(ii) ensuring continuing compliance with applicable laws and regulations and the requirements or policies of any 

governmental or regulatory authority, securities commission or stock exchange having authority over FirstService or 

the Option Plan; (iii) changes of a “housekeeping”, clerical, technical or stylistic nature; (iv) changing the method of 

determining the option price for options granted pursuant to the Option Plan, provided that the option price shall not 

in any case be lower than the “market price” of a Common Share, as that term (or any successor term) is interpreted 

and applied by the TSX; (v) changing the following terms governing options under the Option Plan: (A) vesting terms 

(including the acceleration of vesting); (B) exercise and payment method and frequency; (C) transferability or 

assignability; (D) to fairly or properly take into account a sale, arrangement or take-over bid; (E) adjustments required 

in the circumstances of a change in the structure of the capital of FirstService; and (F) the effect of termination (for 

whatever reason) of the optionee’s employment or service; (vi) determining that any of the provisions of the Option 

Plan or any agreement subject to the Option Plan concerning the effect of termination (for whatever reason) of the 

optionee’s employment, service or consulting agreement/arrangement or cessation of the optionee’s directorship or 

office, shall not apply for any reason acceptable to the Board; (vii) changing the terms and conditions of any financial 

assistance which may be provided by FirstService to the optionees to facilitate the purchase of Common Shares, or 

adding or removing any provisions providing for such financial assistance; (viii) adding or amending a cashless 

exercise feature, payable in cash or securities, provided the same includes a full deduction of the number of underlying 

Common Shares from the Option Plan reserved under the Option Plan; (ix) providing for the granting of non-equity 

based kinds of awards under the Option Plan; (x) adding or amending provisions necessary for options under the 

Option Plan to qualify for favourable tax treatment to optionees and/or FirstService under applicable tax laws; (xi) 

changing any terms relating to the administration of the Option Plan; and (xii) any other amendment, whether 

fundamental or otherwise, not requiring shareholder approval under applicable law (including, without limitation, the 

rules and policies of the TSX and of any other stock exchange or market having authority over FirstService or the 

Option Plan). 

The Option Plan further provides that, subject to regulatory approval, the approval of any stock exchange on which 

the Common Shares are then listed for trading and the limitations set out later in this section, the Board may, by 

resolution, amend, vary or discontinue the Option Plan, or any agreement or entitlement subject to the Option Plan, at 

any time for the following purposes, provided that any such amendment, variance or discontinuance will not become 

effective unless and until approved by a majority of the votes cast by shareholders of FirstService at a meeting of 

shareholders: (a) any increase in the maximum number of Common Shares issuable under the Option Plan or any 

change from a fixed maximum number of Common Shares issuable under the Plan to a fixed maximum percentage; 

(b) any reduction in the option price of an outstanding option except for the purpose of maintaining option value in 

connection with a change in the structure of the capital of FirstService (for this purpose, the cancellation or termination 

of an option of an optionee prior to expiry of the option term for the purpose of reissuing an option to the same optionee 

with a lower exercise price shall be treated as an amendment to reduce the option price of an option); (c) any extension 

of the option term or any amendment to permit the grant of an option with an expiry date of more than 10 years from 

the date the option is granted; (d) permitting any option granted under the Option Plan (or any other kind of award 

which may hereafter form part of the Option Plan) to be transferable or assignable other than for estate planning or 

normal estate settlement purposes; (e) providing for the granting of equity based kinds of awards under the Option 
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Plan; and (f) any other amendment requiring shareholder approval under applicable law (including, without limitation, 

a reduction in the exercise price benefiting an insider of FirstService, any amendment to remove or to exceed the 

insider participation limit and amendments to the amending provision within the Option Plan, in addition to any other 

matters mandated under the rules and policies of the TSX and of any other stock exchange or market having authority 

over FirstService or the Option Plan). In the case of any amendment or variance referred to above, insiders of 

FirstService who directly benefit from such amendment or variance will not have the votes attaching to the Common 

Shares or other securities of FirstService held, directly or indirectly, by them counted in respect of the required 

approval of the shareholders of FirstService. 

Notwithstanding the two immediately preceding paragraphs, the Option Plan provides that no amendment, variance 

or discontinuance of the Option Plan, or any agreement or entitlement subject to the Option Plan, may be made, 

without the prior written consent of the optionee, if the Board determines that the effect thereof is to impair, derogate 

from or otherwise materially and adversely affect any option previously granted to such optionee under the Option 

Plan. 

In addition, the Option Plan provides that FirstService shall have the right, in certain circumstances and in lieu of 

delivering Common Shares, to pay to an optionee the “in the money” amount of the stock options held by such 

optionee, at its election, in the event of a formal take-over bid for all of the shares of FirstService, a sale of all or 

substantially all of the assets of FirstService (under circumstances such that, following the completion of such sale, 

FirstService will cease to carry on an active business) or any merger, arrangement, amalgamation or other similar 

form of transaction involving FirstService under circumstances such that, following the completion of such 

transaction, there is a change in control of FirstService. 

The objective of granting options is to encourage the executives to acquire an increased ownership interest in 

FirstService over a period of time, which acts as a financial incentive for the executives to consider the long-term 

interests of FirstService and its shareholders. 

Prior to 2024, options granted under the Option Plan vested 10% on the grant date, 15% on the first anniversary, 20% 

on the second anniversary, 25% on the third anniversary and 30% on the fourth anniversary of the grant date (the 

“Time Vesting Schedule”). The expiration date of such options was the fifth anniversary of the grant date. The 

foregoing will continue for options granted to non-employee directors of the FirstService. 

In 2024 or later, options granted under the Option Plan to employees expire and vest based on time and performance 

criteria as follows: 

(i) one-half of the options granted to employees (such options, the “Regular Options”) expire on the fifth 

anniversary of the grant date and will vest on the Time Vesting Schedule; and 

(ii) one-half of the options granted to employees (such options, the “Performance Options”) expire on the sixth 

anniversary of the grant date and will vest (partially or fully, and on a “waterfall” basis) upon FirstService 

achieving a certain threshold percentage of AEPS compounded annual growth (rounded to the nearest whole 

number) commencing on the grant date and ending on the last day of the third, fourth and fifth years following 

the grant date.  

Effective February 6, 2025, the Board granted a total of 587,000 options to employees (including 250,000 options to 

the Named Executive Officers), which options may be exercised, subject to vesting based on time and performance 

criteria, at a price of US$171.43. One-half of such employee options are Regular Options expiring February 6, 2030 

and the other half of such employee options are Performance Options expiring February 6, 2031 and will vest (partially 

or fully) upon FirstService achieving the following threshold percentages of AEPS compounded annual growth 

(rounded to the nearest whole number) commencing on the grant date and ending on the last day of the third, fourth 

and fifth years following the grant date: 
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AEPS Compounded 

Annual Growth 

Number of Performance Options 

Vesting in Years 3, 4 and 5 

10% or more 100% 

9%   80% 

8%   60% 

7%   40% 

6%   20% 

5% or less     0% 

See “NEO Outstanding Option-Based Awards”. 

Stock Option Plan – Value of Notional Gains Achieved by Named Executive Officers During 2024 

During 2024, the Named Executive Officers exercised options of FirstService and achieved notional gains as noted in 

the following table: 

STOCK OPTIONS – NOTIONAL GAINS ACHIEVED IN 2024 

Name of 

Named Executive Officer(1) 

No. of Options Exercised 

During 2024 

Exercise Price of Options 

Exercised (US$)(2) 

Notional Gains Achieved in 2024 

 (US$)(1) 

D. Scott Patterson 125,000   83.89 10,032,500 

Jeremy Rakusin 
  30,000 

  65,000 

  83.89 

111.36 
  7,211,300 

Douglas G. Cooke 
  37,500 

  42,500 

  83.89 

111.36 
   6,299,500 

Steve Carpenter     8,000 149.36       341,000 

Angela Bai   15,000 111.36       751,700 

___________ 

Note: 

(1) Notional gains achieved is calculated using the closing price per Common Share on NASDAQ on the applicable exercise date less the 

exercise price of the applicable stock options. Notional gains achieved does not take into account whether or not the Named Executive 

Officer sold the Common Shares received upon the exercise of any options. In some cases, a Named Executive Officer has retained all or a 

portion of these Common Shares. 

Equity Compensation Plan Information 

The following table sets forth aggregated information as at December 31, 2024 with respect to compensation plans of 

FirstService under which equity securities of FirstService are authorized for issuance. 

 

 

 

Plan Category(1) 

Number of Securities to be 

Issued Upon Exercise of 

Outstanding Options, 

Warrants and Rights 

 

Weighted-Average Exercise 

Price of Outstanding Options, 

Warrants and Rights (US$) 

Number of Securities Remaining 

Available for Future Issuance under 

Equity Compensation Plans (excluding 

securities reflected in the second column) 

Stock Option Plan 2,403,004 (2) $149.19 1,350,240 

___________ 

Notes: 

(1) The only equity compensation plan of FirstService is the Option Plan, which Option Plan has been approved by the shareholders. See 
“Incentive Award Plans of FirstService – FirstService Stock Option Plan” above. 

(2) Effective February 6, 2025, the Board granted a total of 587,000 options to employees, which options may be exercised, subject to vesting 

based on time and performance criteria, at a price of US$171.43 until, for one-half of such employee options, February 6, 2030 and, for the 

other half of such employee options, February 6, 2031. See “Incentive Award Plans of FirstService – FirstService Stock Option Plan”. 

Executive Share Ownership Policy 

FirstService has an executive share ownership policy (the “ESO Policy”) requiring that the CEO and the CFO of 

FirstService (collectively, the “Designated Executives”) to achieve and maintain, for the duration of their 

employment at FirstService, minimum ownership of shares of FirstService having a value, in the case of the CEO, of 

three times base salary and, in the case of the CFO, two times base salary. All Designated Executives are permitted 



 -30-  

   

 

 

five years from the effective date of the ESO Policy to achieve the required minimum ownership of shares. Any newly 

appointed, retained or promoted Designated Executives will be permitted two years from their 

appointment/retention/promotion date to achieve the required minimum ownership of shares. For the purposes of the 

ESO Policy, the base salary used will be fixed to such base salary in effect at the time the Designated Executive first 

becomes subject to the ESO Policy. Upon a Designated Executive achieving the minimum ownership of shares 

required under the ESO Policy, the Designated Executive will no longer be required to acquire further shares of 

FirstService, including as a result of any decrease in the market price of FirstService’s shares. The minimum ownership 

of shares is not required to continue following the cessation of a Designated Executive’s employment with 

FirstService. Upon a Designated Executive achieving the minimum ownership of shares required under the ESO 

Policy, such Designated Executive will not be permitted to purchase financial instruments that are designed to hedge 

or offset the economic exposure of such Designated Executive’s ownership in shares of FirstService such that the 

effective economic exposure is less than the required minimum ownership threshold under the ESO Policy. The Board 

may grant exceptions to the ESO Policy where circumstances warrant, including, but not limited to, tax and estate 

planning considerations. As of the date hereof, all of the Designated Executives are in compliance with the ESO 

Policy. 

Clawback Policy 

In compliance with NASDAQ listing standards, FirstService implemented an updated clawback policy (the 

“Clawback Policy”) in 2024 for the recovery of incentive-based executive compensation received by current or 

former executive officers if FirstService is required to restate its financial statements. The Clawback Policy provides 

that, in the event FirstService is required to prepare any accounting restatement of FirstService’s financial statements 

due to material noncompliance with any financial reporting requirement under United States federal securities laws, 

the Board will review all compensation to any executive officer that is granted, earned, or vested based wholly or in 

part upon the attainment of a measure that are determined and presented in accordance with the accounting principles 

used in preparing FirstService’s financial statements, and any measures that are derived wholly or in part from such a 

measure, received by executive officers: (a) after beginning service as an executive officer; (b) who served as an 

executive officer at any time during the performance period for such incentive-based compensation; (c) during the 

three completed fiscal years immediately preceding the applicable restatement date (as well as during any transition 

period specified under applicable law); (d) while FirstService had a class of securities listed on NASDAQ; and (e) 

after the applicable clawback rules became effective. If the Board determines that an executive officer received any 

compensation in excess of the amount of compensation that otherwise would have been received had it been 

determined based on the restated amounts in connection with an accounting restatement, the Board shall, reasonably 

promptly after the restatement date, seek recoupment from such executive officer of all such excess compensation, 

subject to certain exceptions. The Board determines, in its sole discretion, the method for recouping any excess 

compensation. FirstService must recover any excess compensation unless the committee of the Board making 

executive compensation decisions (or, in its absence, the majority of the independent directors serving on the Board) 

determines that any of the impracticality exceptions set forth under applicable law are available. 

Termination and Change of Control Benefits 

Pursuant to the terms of the Option Plan, where there is a take-over bid to acquire the outstanding shares or FirstService 

enters into an agreement providing for the sale of all or substantially all of the assets of FirstService such that, 

following completion of such sale, FirstService will cease to carry on, directly or indirectly, an active business, the 

Board may advise optionees (including any Named Executive Officers who are optionees at the time) that all options 

will expire (subject to certain limitations) on the date determined by the Board and each optionee shall have the right 

to exercise their options in whole or in part, regardless of vesting. In addition, the Option Plan provides that 

FirstService shall have the right, in certain circumstances and in lieu of delivering Common Shares, to pay to an 

optionee the “in the money” amount of the stock options held by such optionee, at its election, in the event of a formal 

take-over bid for all of the shares of FirstService, a sale of all or substantially all of the assets of FirstService (under 

circumstances such that, following the completion of such sale, FirstService will cease to carry on an active business) 

or any merger, arrangement, amalgamation or other similar form of transaction involving FirstService under 

circumstances such that, following the completion of such transaction, there is a change in control of FirstService. See 

“Incentive Award Plans of FirstService – FirstService Stock Option Plan” above. 
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Compensation of Directors 

In January 2024, upon the recommendation of the Compensation Committee (which received the advice and assistance 

of Hugessen Consulting as its independent compensation consultant), the Board approved new director compensation 

arrangements, including the adoption of a deferred share unit plan for the non-employee directors of FirstService (the 

“Deferred Share Unit Plan”) pursuant to which deferred share units (each deferred share unit being equivalent in 

value to one Common Share and created by means of a bookkeeping entry in the books of FirstService) (“Deferred 

Share Units”) may be granted and redeemed by FirstService for cash. 

In 2024, each director of FirstService who was not a full time employee of, or providing management services to, 

FirstService or any of its subsidiaries, other than the Chair of the Board, was entitled to receive an annual cash retainer 

of US$100,000 and an annual equity retainer in the form of annual grant of Deferred Share Units under the Deferred 

Share Unit Plan equal to US$200,000. In 2024, the Chair of the Board entitled to receive an annual cash retainer of 

US$150,000 and an annual equity retainer in the form of annual grant of Deferred Share Units under the Deferred 

Share Unit Plan equal to US$300,000. The Chair of the Audit Committee of the Board was entitled to receive an 

additional annual cash retainer of US$25,000 and the Chair of each of the Compensation Committee and the 

Governance Committee was entitled to receive an additional annual cash retainer of US$7,500. No member of the 

Board or committee of the Board is entitled to receive meeting fees for attending any meeting of the Board or 

committee of the Board (whether in person or otherwise). Each director of FirstService receiving an annual cash 

retainer has the right, but not the obligation, to elect to receive all (but not less than all) of such director’s annual cash 

retainer in the form of Deferred Share Units, as contemplated in the Deferred Share Unit Plan. 

Prior to 2024, each director of FirstService who was not a full time employee of, or providing management services 

to, FirstService or any of its subsidiaries (other than Jay S. Hennick) and who sought re-election received a grant of 

options exercisable for 10,000 Common Shares. As a result of the implementation of the new director compensation 

arrangements outlined above, no grant of options were made to any director of FirstService in 2024, and no grant of 

options are expected to be made to any director of FirstService in the future. See “– Director Outstanding Option-

Based Awards” and the biographies of each director set out under “Business of the Meeting – Election of Directors” 

for additional information on such prior option grants to directors. 

Deferred Share Unit Plan 

In 2024, in connection with the implementation of the new director compensation arrangements outlined above, 

FirstService adopted the Deferred Share Unit Plan pursuant to which a director of FirstService who is not an employee 

of FirstService or an affiliate of FirstService may elect to receive and/or be granted (as part of the director 

compensation arrangements outlined above) Deferred Share Units, with each Deferred Share Unit being equivalent in 

value to one Common Share and created by means of a bookkeeping entry in the books of FirstService. Deferred Share 

Units may be vested or unvested as determined by the Board or the Compensation Committee. Each director of 

FirstService receiving an annual cash retainer has the right, but not the obligation, to elect to receive all (but not less 

than all) of such director’s annual cash retainer in the form of Deferred Share Units, as contemplated in the Deferred 

Share Unit Plan. 

FirstService is required to redeem for cash all Deferred Share Units credited to a director’s account as elected by such 

director following the date that such director ceases to be a director of FirstService (but, failing an election, not later 

than December 15 of the year following the year in which the such director ceases to be a director of FirstService) for 

an amount equal to: (i) the number of Deferred Share Units credited to the such director’s account on the redemption 

date; multiplied by (ii) the closing price of the Common Shares on the NASDAQ as at the date immediately preceding 

the redemption date minus (iii) any applicable taxes, other source deductions or other amounts which FirstService is 

required by law to withhold. The amount is paid as a lump-sum by FirstService within ten business days of the 

redemption date, but in no event no later than December 31 of the year following the year in which such director’s 

ceased to be a director of FirstService. Upon payment of the required amount, the Deferred Share Units are cancelled 

and such director has no further rights under the Deferred Share Unit Plan. 

A participating director’s account is credited with the equivalent amount of a dividend paid on a Common Share in 

the form of additional Deferred Share Units on each dividend payment date in respect of which cash dividends are 

paid on the Common Shares. In the event of the declaration of any stock dividend, a subdivision, consolidation, 

reclassification, exchange, or other change with respect to the Common Shares, or a merger, consolidation, spin-off, 

or other distribution (other than ordinary course cash dividends) of FirstService’s assets to its shareholders, the account 
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of each participating director and the Deferred Share Units outstanding under the Deferred Share Unit Plan will be 

adjusted in such manner, if any, as the Board may in its discretion deem appropriate to reflect the event. 

The Board may amend the Deferred Share Unit Plan as it deems necessary or appropriate or terminate the Deferred 

Share Unit Plan, but no such amendment or termination will, without the consent of the participating director or unless 

required by law, adversely affect the rights of a participating director. Except as required by law or as permitted by 

the Board, the rights of a participating director under the Deferred Share Unit Plan are not capable of being anticipated, 

assigned, transferred, alienated, sold, encumbered, pledged, mortgaged or charged. Any hedging activities by 

participating directors in respect of their rights under the Deferred Share Unit Plan or any Deferred Share Units 

credited to them are expressly prohibited under the Deferred Share Unit Plan. 

During the fiscal year ended December 31, 2024, no director ceased to be eligible under the Deferred Share Unit Plan 

thereby causing the redemption of Deferred Share Units by FirstService. 

Individual Director Compensation for 2024 

The following table provides a summary of all amounts of compensation provided to the directors of FirstService 

during the year ended December 31, 2024. D. Scott Patterson does not receive any compensation in acting as director 

of FirstService. 

DIRECTOR COMPENSATION TABLE FOR THE YEAR ENDED DECEMBER 31, 2024(1) 

Name 

Fee Earned 

(US$)(2) 

Share-based 

awards 

(US$)(1) 

Option-Based 

Awards 

(US$) 

Non-Equity 

Incentive Plan 

Compensation 

(US$) 

All Other 

Compensation 

(US$) 

Total 

(US$) 

Yousry Bissada 100,000 200,000 Nil Nil Nil 300,000 

Elizabeth Carducci 100,000 200,000 Nil Nil Nil 300,000 

Steve H. Grimshaw 107,500 200,000 Nil Nil Nil 307,500 

Jay S. Hennick 150,000 300,000 Nil Nil Nil 450,000 

Frederick F. Reichheld 100,000 200,000 Nil Nil Nil 300,000 

Joan Eloise Sproul(3) 125,000 200,000 Nil Nil Nil 325,000 

Erin J. Wallace 107,500 200,000 Nil Nil Nil 307,500 

___________ 

Notes: 

(1) Each member of the Board who was not a full-time employee of, or providing management services to, FirstService or any of its subsidiaries, 

other than the Chair of the Board, was granted 1,218.398 Deferred Share Units by the Board effective on February 8, 2024 (without any 

vesting conditions associated therewith), which amount was determined by dividing US$200,000 by the Common Share price of US$164.15, 
and the the Chair of the Board was granted 1,827.597 Deferred Share Units by the Board effective on February 8, 2024 (without any vesting 

conditions associated therewith), which amount was determined by dividing US$300,000 by the Common Share price of US$164.15. For a 

description of the material terms of the Deferred Share Unit Plan, see “ – Deferred Share Unit Plan” above.  
(2) Each director of FirstService receiving an annual cash retainer has the right, but not the obligation, to elect to receive all (but not less than 

all) of such director’s annual cash retainer in the form of Deferred Share Units, as contemplated in the Deferred Share Unit Plan. As 2024 
was the first year for the Deferred Share Unit Plan, directors were given a period of time in order to make the first election to receive all (but 

not less than all) of the remaining portion of such director’s 2024 annual cash retainer in the form of Deferred Share Units. During 2024, Jay 

S. Hennick elected to receive, at the time of the election, all of his annual cash retainer (being US$150,000) in the form of Deferred Share 
Units, and Yousry Bissada elected to receive, at the time of the election, all of the remaining portion of his annual cash retainer (being 

US$75,000) in the form of Deferred Share Units. 

(3) As Chair of the Audit Committee, Ms. Sproul participated in meetings with Management and others related to compliance with the U.S. 
Sarbanes-Oxley Act and was paid regular committee attendance fees in respect thereof. 

Outstanding Director Share-Based Awards and Option-Based Awards 

The table below reflects all option-based awards for each director of FirstService outstanding as at December 31, 

2024. FirstService does not have any other equity incentive plan other than the Option Plan. 
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DIRECTOR SHARE BASED AND OPTION–BASED AWARDS OUTSTANDING AS AT DECEMBER 31, 2024 

 
Option-Based Awards(1) Share-Based Awards(3) 

 

 

Name of Director 

 

Number of 

Securities 

Underlying 

Unexercised 

Options(2) 

 

Option 

Exercise Price 

(US$/Security) 

Option 

Expiration Date 

Value of 

Unexercised 

In-the-Money 

Options 

(US$)(4) 

Number 

Units 

of Shares 

that have 

Vested/Not 

Vested 

(#) 

Market or 

Payout 

Value of 

Share-Based 

Awards that 

have not 

Vested 

(US$) 

Market or 

Payout 

Value of 

Vested 

Share-Based 

Awards not 

Paid Out or 

Distributed 

($)(4) 

Yousry Bissada 
10,000 

10,000 

142.20 

128.62 

February 9, 2028 

April 29, 2027 

$388,200 

$524,000 
1,665.14/0 0 301,424 

Elizabeth Carducci 
10,000 

  9,000 

142.20 

131.85 

February 9, 2028 

July 29, 2027 

$388,200 

$442,530 
1,224.02/0 0 221,571 

Steve H. Grimshaw 

10,000 

10,000 

  8,000 

142.20 

149.36 

162.25 

February 9, 2028 

February 17, 2027 

May 11, 2026 

$388,200 

$316,600 

$150,160 

1,224.02/0 0 221,571 

Jay S. Hennick – – – – 2,724.93/0 0 493,267 

Frederick F. Reichheld 

10,000 

10,000 

  7,200 

  3,600 

  6,000 

142.20 

149.36 

154.44 

140.03 

111.36 

February 9, 2028 

February 17, 2027 

February 11, 2026 

December 2, 2025 

February 7, 2025 

$388,200 

$316,600 

$191,376 

$147,564 

$417,960 

1,224.02/0 0 221,571 

Joan Eloise Sproul 

10,000 

10,000 

  8,000 

  1,750 

142.20 

149.36 

154.44 

140.03 

February 9, 2028 

February 17, 2027 

February 11, 2026 

December 2, 2025 

$388,200 

$316,600 

$212,640 

  $71,733 

1,224.02/0 0 221,571 

Erin J. Wallace 

10,000 

10,000 

  8,000 

  4,000 

142.20 

149.36 

154.44 

140.03 

February 9, 2028 

February 17, 2027 

February 11, 2026 

December 2, 2025 

$388,200 

$316,600 

$212,640 

$163,960 

1,224.02/0 0 221,571 

___________ 

Notes: 

(1) Options vest 10% on the grant date, 15% on the first anniversary, 20% on the second anniversary, 25% on the third anniversary and 30% on 

the fourth anniversary of the grant date. The expiration date is the fifth anniversary of the grant date. See “Incentive Award Plans of 
FirstService – FirstService Stock Option Plan”. As a result of the implementation of the new director compensation arrangements outlined 

herein, no grant of options were made to any director of FirstService in 2024 or later. Prior to 2024, each director of FirstService who was 

not a full time employee of, or providing management services to, FirstService or any of its subsidiaries (other than Jay S. Hennick) and who 

sought re-election received a grant of options. Under the terms of the Option Plan, the Chairman of FirstService, Jay S. Hennick, was not 

eligible to participate in the Option Plan or to receive grants of options thereunder. See “Executive Compensation – NEO Outstanding 

Option-Based Awards” for options granted to D. Scott Patterson which are outstanding as at December 31, 2024. 
(2) Each Option entitles the holder to purchase one Common Share. See “Incentive Award Plans of FirstService – FirstService Stock Option 

Plan”. 

(3) Share-based Awards represents Deferred Share Units received or elected to be received under the Deferred Share Unit Plan. All Deferred 
Share Units issued in 2024 were granted without any vesting conditions associated therewith. Each Deferred Share Unit is equivalent in 

value to one Common Share. For a description of the material terms of the Deferred Share Unit Plan, see “– Deferred Share Unit Plan” 

above. Each director of FirstService receiving an annual cash retainer has the right, but not the obligation, to elect to receive all (but not less 
than all) of such director’s annual cash retainer in the form of Deferred Share Units, as contemplated in the Deferred Share Unit Plan. As 

2024 was the first year for the Deferred Share Unit Plan, directors were given a period of time in order to make the first election to receive 
all (but not less than all) of the remaining portion of such director’s 2024 annual cash retainer in the form of Deferred Share Units. During 

2024, Jay S. Hennick elected to receive, at the time of the election, all of his annual cash retainer (being US$150,000) in the form of Deferred 

Share Units, and Yousry Bissada elected to receive, at the time of the election, all of the remaining portion of his annual cash retainer (being 
US$75,000) in the form of Deferred Share Units. 

(4)  Calculated using the closing price per Common Share on NASDAQ on December 31, 2024 of US$181.02 less, in the case of the stock 

options, the exercise price of the applicable stock options. 

The following table provides information concerning the incentive award plans of FirstService with respect to each 

director of FirstService during the year ended December 31, 2024. The only incentive award plans of FirstService 

applicable to directors were the Option Plan (prior to 2024) and the Deferred Share Unit Plan (2024 and later). 
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INCENTIVE AWARD PLANS – VALUE VESTED OR EARNED DURING 

THE YEAR ENDED DECEMBER 31, 2024 

Name of Director 

Option-Based Awards – Value 

Vested During 2024 (US$)(1)(2) 

Share-Based Awards – Value 

Vested During 2024 (US$)(3)(4) 

Non-Equity Incentive Plan 

Compensation – 

Value Earned During 2024 (US$) 

Yousry Bissada   77,300 275,000 Nil 

Elizabeth Carducci 122,100 200,000 Nil 

Steve H. Grimshaw   68,000 200,000 Nil 

Jay S. Hennick           – 450,000 Nil 

Frederick F. Reichheld 281,100 200,000 Nil 

Joan Eloise Sproul 281,100 200,000 Nil 

Erin J. Wallace 281,100 200,000 Nil 

___________ 

Notes: 

(1) As a result of the implementation of the new director compensation arrangements outlined herein, no grant of options were made to any 

director of FirstService in 2024 or later. Prior to 2024, each director of FirstService who was not a full time employee of, or providing 

management services to, FirstService or any of its subsidiaries (other than Jay S. Hennick) and who sought re-election received a grant of 
options. Under the terms of the Option Plan, the Chairman of FirstService, Jay S. Hennick, was not eligible to participate in the Option Plan 

or to receive grants of options thereunder. See “Incentive Award Plans of FirstService – FirstService Stock Option Plan”. See “Executive 

Compensation – Incentive Award Plans of FirstService” for vesting of options granted to D. Scott Patterson during the year ended December 
31, 2024. 

(2) Calculated using the closing price per Common Share on NASDAQ on the applicable vesting date less the exercise price of the applicable 

stock options. 
(3) Share-based Awards represents Deferred Share Units received or elected to be received under the Deferred Share Unit Plan. All Deferred 

Share Units issued in 2024 were granted without any vesting conditions associated therewith. Each Deferred Share Unit is equivalent in 

value to one Common Share. For a description of the material terms of the Deferred Share Unit Plan, see “ – Deferred Share Unit Plan” 
above. Each director of FirstService receiving an annual cash retainer has the right, but not the obligation, to elect to receive all (but not less 

than all) of such director’s annual cash retainer in the form of Deferred Share Units, as contemplated in the Deferred Share Unit Plan. As 

2024 was the first year for the Deferred Share Unit Plan, directors were given a period of time in order to make the first election to receive 
all (but not less than all) of the remaining portion of such director’s 2024 annual cash retainer in the form of Deferred Share Units. During 

2024, Jay S. Hennick elected to receive, at the time of the election, all of his annual cash retainer (being US$150,000) in the form of Deferred 

Share Units, and Yousry Bissada elected to receive, at the time of the election, all of the remaining portion of his annual cash retainer (being 
US$75,000) in the form of Deferred Share Units. 

(4) Calculated using the closing price per Common Share on NASDAQ immediately preceding the applicable grant date. 

Performance Graph 

The following graph compares the total cumulative shareholder return for C$100 invested in Common Shares (with 

any cash dividends reinvested into Common Shares)(1) on the TSX (symbol: FSV) with the S&P/TSX Composite Total 

Return Index(2) for the period commencing December 31, 2019 and ending December 31, 2024. The Common Shares 

are also traded on NASDAQ (symbol: FSV). 
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 Dec 31, 

2019 

Dec 31, 

2020 

Dec 31, 

2021 

Dec 31, 

2022 

Dec 31, 

2023 

Dec 31, 

2024 

Common Shares(1) 100.0 145.1 207.9 139.5 181.7 221.8 

S&P/TSX Composite Total Return Index(2) 100.0 105.6 132.1 124.4 139.0 169.1 

___________ 

Notes: 

(1) The cumulative return of the Common Shares (in C$) is based on the closing prices of the Common Shares on the TSX on December 31, 

2019, 2020, 2021, 2022. 2023 and 2024 or, if there was no trading on such date, the closing price on the last trading day prior to such date. 

Cash dividends on the shares have been treated as being reinvested into additional shares on the payment date of each dividend. 

(2) The S&P/TSX Composite Total Return Index is a total return index (in C$), the calculation of which includes dividends and distributions 

reinvested. 

As noted in the graph above, from December 31, 2019 until December 31, 2024, assuming reinvestment of all 

dividends, the cumulative total shareholder return on the Common Shares was 121.8% as compared to a cumulative 

total return of 69.1% on the S&P/TSX Composite Total Return Index over the same period. During this period, the 

total cumulative shareholder return for C$100 invested in Common Shares outpaced the S&P/TSX Composite Total 

Return Index. In 2024, the three-year trailing average annual growth in AEPS of 6% and Organic Average Revenue 

Growth of 8% was, in part, a basis for the total shareholder return to remain higher than the S&P/TSX Composite 

Total Return Index over the relevant period(s), and consequently, an annual performance bonus was earned by each 

Named Executive Officer in 2024. See “Compensation Discussion and Analysis – Base Salary” and “– Annual Bonus 

Incentive” above. 

NORMAL COURSE ISSUER BID 

Pursuant to a notice of intention to make a normal course issuer bid dated August 20, 2024, FirstService commenced 

a normal course issuer bid to purchase up to a maximum of 1,600,000 Common Shares, being 4.0% of the “public 

float” of such class of shares as at August 12, 2024 (the “NCIB”). FirstService may purchase its Common Shares 

from time to time if it believes that the market price of its Common Shares is attractive and that the purchase would 

0.0
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be an appropriate use of corporate funds and in the best interests of FirstService. FirstService may also purchase its 

Common Shares in order to mitigate the dilutive effect of stock options issued under the Option Plan. Purchases 

pursuant to the NCIB may occur on the TSX and NASDAQ between August 26, 2024 and August 25, 2025 at prices 

not exceeding the market price of the Common Shares at the time of acquisition. The actual number of Common 

Shares which may be purchased pursuant to the NCIB and the timing of any such purchases is determined by senior 

management of FirstService. Daily purchases under the NCIB are limited to 18,027 Common Shares, other than block 

purchases. During 2024, FirstService did not purchase any Common Shares under the NCIB or a previous normal 

course issuer bid. 

The purchase price for Common Shares purchased by FirstService under the NCIB, if any, is paid in cash on delivery 

of the shares. FirstService intends to finance any purchase of Common Shares under the NCIB from its working 

capital. Common Shares purchased by FirstService under the NCIB are cancelled. Shareholders can obtain a copy of 

the Notice of Intention to Make a Normal Course Issuer Bid filed by FirstService with regulators in relation to the 

NCIB by requesting a copy in writing from FirstService at 1255 Bay Street, Suite 600, Toronto, Ontario M5R 2A9. 

INDEBTEDNESS OF DIRECTORS AND  

EXECUTIVE OFFICERS UNDER SECURITIES PURCHASE AND OTHER PROGRAMS 

The following table sets out certain information regarding the aggregate indebtedness owing to FirstService or its 

subsidiaries which is outstanding as at December 31, 2024 by all executive officers, directors, employees and former 

executive officers directors and employees of FirstService and its subsidiaries: 

AGGREGATE INDEBTEDNESS (US$) 

Purpose To FirstService or its Subsidiaries(1) To Another Entity 

Share Purchases  Nil – 

Other(2)  $8,397,400 – 

___________ 

Notes: 

(1) All indebtedness noted is owing to subsidiaries of FirstService from directors and employees of subsidiaries of FirstService. Amounts noted 
relating to share purchases are in connection with acquisitions of shares of a subsidiary of FirstService. No individual who is, or at any time 

during the year ended December 31, 2024 was, a director or executive officer of FirstService, a proposed nominee for election as a director 

of FirstService or an associate of any such director, executive officer or proposed nominee is indebted to FirstService or any of its subsidiaries 
in respect of a security purchase program or otherwise. 

(2) The amount noted represents an employee loan and advances to minority shareholders of FirstService subsidiaries for tax payments in 

connection with the acquisition of such subsidiaries by FirstService. 

Other than as set out above, as at the date hereof, there was no other indebtedness owed to FirstService or any of its 

subsidiaries from executive officers, directors, employees and former executive officers, directors and employees of 

FirstService or any of its subsidiaries (or to another entity as a result of the indebtedness being subject to a guarantee, 

support agreement, letter of credit or other similar arrangement or understanding provided by FirstService or any of 

its subsidiaries). 

The Board has adopted a policy that prohibits any loans to the directors or executive officers of FirstService. 

BUSINESS OF THE MEETING 

Receipt of Financial Statements 

The audited consolidated financial statements of FirstService for the year ended December 31, 2024 and the report of 

the auditors thereon will be presented to the Meeting. No vote by the shareholders with respect thereto is required. If 

any shareholders have questions regarding such financial statements, the questions may be brought forward at the 

Meeting. The audited consolidated financial statements of FirstService for the year ended December 31, 2024 and 

Management’s Report on the Internal Control over Financial Reporting, and the report of the auditors’ thereon and 

management’s discussion and analysis relating thereto, are included in the 2024 Annual Report of FirstService sent to 

shareholders. 
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Appointment of Auditors 

PricewaterhouseCoopers LLP, Chartered Accountants and Licensed Public Accountants, are the independent auditors 

of FirstService and have served as its auditors since 2014. Management recommends that shareholders reappoint 

PricewaterhouseCoopers LLP as the auditors of FirstService to hold office until the close of the next annual meeting 

of the shareholders, and to authorize the Board to fix the remuneration of the auditors. It is intended that the persons 

named in the accompanying form of proxy (provided the same is duly executed in their favour and is duly deposited), 

unless their authority to do so has been withheld, will vote the FirstService shares represented thereby in favour of 

appointing PricewaterhouseCoopers LLP as the auditors of FirstService and authorizing the directors of FirstService 

to fix their remuneration. 

From time to time, PricewaterhouseCoopers LLP also provides non-audit services to FirstService and its subsidiaries. 

The Audit Committee has considered whether the provision of non-audit services is compatible with maintaining 

PricewaterhouseCoopers LLP’s independence and has concluded that it is. The total fees billed related to the services 

provided by PricewaterhouseCoopers LLP in 2024 were approximately US$2,118,200. Of such amount, 

US$1,750,000 related to audit fees (being fees billed by FirstService’s external auditor for audit services, including 

subsidiary audits, inclusive of disbursements), US$71,600 related to audit-related fees (being fees billed for statutory 

audits or assurance and related services by FirstService’s external auditor that are reasonably related to the 

performance of the audit or review of FirstService’s financial statements and are not reported under audit fees), 

US$292,000 related to tax fees (being the fees billed for professional services rendered by FirstService’s external 

auditor for tax compliance, tax advice and tax planning) and US$4,600 related to all other fees (being fees for licensing 

and subscriptions to accounting and tax research tools). For more information on the Audit Committee, consult the 

latest Annual Information Form of FirstService available at www.sedarplus.ca. 

Election of Directors 

The Board currently consists of eight directors. Pursuant to the articles of FirstService, the number of directors to be 

elected by the shareholders shall be a minimum of one and a maximum of twenty. The Board proposes to nominate 

the following eight individuals for election by the shareholders at the Meeting as directors of FirstService: Yousry 

Bissada, Elizabeth Carducci, Steve H. Grimshaw, Jay S. Hennick, D. Scott Patterson, Frederick F. Reichheld, Joan 

Eloise Sproul and Erin J. Wallace. All of the nominees are currently directors of FirstService. Each director elected 

will hold office until the close of the next annual meeting of FirstService, or until his or her successor is duly elected 

or appointed, unless: (i) his or her office is earlier vacated in accordance with the articles and by-laws of FirstService; 

or (ii) he or she becomes disqualified to act as a director. 

Unless provided to the contrary, the persons named in the accompanying form of proxy (if the same is duly executed 

in their favour and is duly deposited) will vote the FirstService shares represented thereby in favour of electing as 

directors the nominees named below. In case any of the following nominees should become unavailable for election 

for any reason, unless provided to the contrary, the persons named in the accompanying form of proxy will vote the 

FirstService shares represented thereby in favour of electing the remaining nominees and such other substitute 

nominees as a majority of the directors of FirstService may designate in such event. 

FirstService has adopted a policy for non-contested meetings whereby shareholders vote separately for each director 

nominee and each director to be elected at a meeting of shareholders must be elected by a majority (50% + 1 vote) of 

the votes cast with respect to his or her election. Any director nominee must immediately tender his or her resignation 

to the Board if he or she is not elected by at least a majority (50% + 1 vote) of the votes cast with respect to his or her 

election even though duly elected as a matter of corporate law. Such director nominee’s resignation to the Board must 

be effective when accepted by the Board. The Board shall determine whether or not to accept a director nominee’s 

resignation tendered pursuant to the policy within 90 days after the date of the relevant shareholders’ meeting. The 

Board shall accept the resignation absent exceptional circumstances. FirstService will promptly issue a press release 

announcing the resignation of the director or explaining the reasons justifying its decision not to accept such 

resignation. 

The following information is submitted with respect to those nominated for election as directors at the Meeting: 
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Yousry Bissada 

Ontario, Canada 

Age: 64 

Yousry Bissada has more than 30 years of financial services experience focused on the mortgage industry. 

He most recently served as the President and Chief Executive Officer and Director of Home Trust 

Company (HTC) from 2017-2024. Mr. Bissada now serves as Vice Chair on the Fairstone Bank board 

after Fairstone’s merger with HTC. In addition to his role as Vice Chair of Fairstone Bank, he also 

currently serves on the board of FirstService, Bank and Trust Company Association and the Princess 

Margaret Cancer Foundation. Mr. Bissada is a CPA, CGA and Accredited Mortgage Professional (AMP) 

and holds an ICD.D designation from the Institute of Corporate Directors. 

 

Director Since: April 6, 

2022 

 

Independent 

 

Areas of Expertise: 

• Accounting, Audit and   

   Financial Literacy 

• Digital, Technology and  

   Information Security 

• Executive Leadership 

• Financial Services 

• Mortgages and Real 

   Estate 

• Retail/Consumer 

• Strategic Planning 

Board & Committees Attendance Securities Owned, Controlled or Directed(1) 

Board 

Audit 

Compensation 

5 of 5 

6 of 6 

1 of 1 

100% 

100% 

100% 

Common Shares 

Deferred Share Units 

Total Value of Securities(4) 

Equity Ownership Policy(6) 

670 

1,665 

US$422,707 

Met 

Options Held(5) 

Date Granted Expiry Date No. 

Granted 

Exercise Price Total Unexercised Value 

April 29, 2022 April 29, 2027 10,000 US$128.62 10,000 US$524,000 

Feb. 9, 2023 Feb. 9, 2028 10,000 US$142.20 10,000 US$388,200 

Public Board Memberships During the Last Five Years  

Home Capital Group Inc. 

Propel Holdings Inc. 

2017 – 2023 

2021 – 2022 

 

Elizabeth Carducci 

Maryland, USA 

Age: 59 

Ms. Carducci is recognized as a visionary leader in the customer and employee experience industry. She 

is currently an advisor and investor in early-stage companies, leveraging her experience over a 21 year 

career at Medallia, a leading software company in the customer experience space. As a member of the 

founding team, Ms. Carducci joined Medallia in 2001 as employee number three and helped build the 

company into an industry leader with 2,000 employees and more than $500 million in annual revenue. 

She was part of the management team that took Medallia public in 2019, and through a subsequent $6.4 

billion buyout in 2021 by private equity firm, Thoma Bravo. Ms. Carducci held numerous operational 

roles during her tenure at Medallia, culminating in her position as Chief Revenue Officer. Under her 

stewardship, Medallia became the leading provider of customer experience management solutions across 

a wide variety of industries, including the hospitality, retail and financial services sectors. Before 

Medallia, Ms. Carducci led the global contact center organization for Starwood Hotels, with prior roles 

at ITT Sheraton, and Deloitte. Ms. Carducci holds an MBA from Stanford University and a Bachelor of 

Science in Electrical Engineering from the Massachusetts Institute of Technology. 

 

Director Since: June 30, 

2022 

 

Independent 

 

Areas of Expertise: 

• Executive Leadership 

• Finance 

• Retail/Consumer 

• Customer Experience 

• Technology (SaaS/AI) 

 Board & Committees Attendance Securities Owned, Controlled or Directed(1) 

 Board 

Audit 

 

5 of 5 

5 of 6 

100% 

  83% 

Common Shares 

Deferred Share Units 

Total Value of Securities(4) 

Equity Ownership Policy(6) 

1,000 

1,224 

US$402,591 

Met 

 Options Held(5) 

 Date Granted Expiry Date No. 

Granted 

Exercise Price Total Unexercised Value 

 July 29, 2022 July 29, 2027 10,000 US$131.85   9,000 US$442,530 

 Feb. 9, 2023 Feb. 9, 2028 10,000 US$142.20 10,000 US$388,200 

 Public Board Memberships During the Last Five Years  

 None.  
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Steve H. Grimshaw 

Texas, USA 

Age: 60 

Mr. Grimshaw is the full time Chairman of Caliber, Inc., one of the largest automotive service companies 

in the U.S. Since joining as CEO in 2009, Caliber has grown from 68 locations in two states to over 1,800 

company owned locations in 43 states across the U.S. Caliber’s family of brands now include Caliber 

Collision, Caliber Auto Glass, and Protech Electronics. Caliber’s revenues have increased from $284 

million to over $4.0+ billion during his tenure. Prior to joining Caliber, Mr. Grimshaw served as Executive 

Vice President & General Manager at Safety-Kleen Systems, one of the largest environmental services 

companies in the U.S. with additional operations in Canada, Mexico, Japan, China, and South Korea. Under 

Mr. Grimshaw’s inspirational leadership, Caliber’s philanthropic efforts are tightly woven into the fabric 

of the Caliber culture, including the annual Rhythm Restoration Food Drive with more than 20 million 

meals collected for children in need of nutritious meals and the Caliber Recycled Rides program which has 

donated more than 250 vehicles to military and first responder families in need of reliable transportation. 

Mr. Grimshaw received the 2016 Ernst & Young Southwest Entrepreneur of the Year Award in the services 

category and was a National Finalist. Mr. Grimshaw was Chair of the Board for the Dallas Division of the 

American Heart Association until June 2020 and currently serves on the AHA Board for the Southwest 

Region. Mr. Grimshaw chaired the 2016 Côtes du Coeur event with his wife raising a record $4 million to 

fight heart disease and stroke. Mr. Grimshaw was also appointed to the American Heart Association CEO 

Roundtable as one of 40 CEOs from some of America’s largest companies dedicated to disseminating 

evidence-based approaches to workplace health. Mr. Grimshaw also sits on the board of Premise Health, 

the nation’s leading direct healthcare provider based in Nashville, TN and Apple Roofing, a residential and 

commercial roofing company based in Southlake, TX. Mr. Grimshaw is a graduate of the University of 

South Carolina where he currently serves as a Trustee for the Business Partnership Foundation for the Darla 

Moore Business School. Previous board participation includes Mavis Discount Tire, Amegy Bank Dallas 

Advisory Board and 22Kill (focused on ending veteran suicide). 

 

Director Since: May 11, 

2021 

 

Independent 

 

Areas of Expertise: 

• Management 

• Finance 

• Governance 

 Board & Committees Attendance Securities Owned, Controlled or Directed(1) 

 Board 

Compensation (Chair) 

Governance 

5 of 5 

1 of 1 

1 of 1 

100% 

100% 

100% 

Common Shares 

Deferred Share Units 

Total Value of Securities(4) 

Equity Ownership Policy(6) 

1,540 

1,224 

US$500,342 

Met 

 Options Held(5) 

 Date Granted Expiry Date No. 

Granted 

Exercise Price Total Unexercised Value 

 May 11, 2021 May 11, 2026   8,000 US$162.25   8,000 US$150,160 

 Feb. 17, 2022 Feb. 17, 2027 10,000 US$149.36 10,000 US$316,600 

 Feb. 9, 2023 Feb. 9, 2028 10,000 US$142.20 10,000 US$388,200 

 Public Board Memberships During the Last Five Years  

 None.  
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Jay S. Hennick, C.M. 

Ontario, Canada 

Age: 68 

Jay S. Hennick is the Global Chairman, CEO, and controlling shareholder of Colliers International. He is also 

the Founder, Chairman, and largest individual shareholder of FirstService Corporation, where he served as 

CEO from 1988 to 2015. Additionally, Mr. Hennick is the Co-Founder and Chairman of Hennick & Company, 

a private family investment firm. Mr. Hennick has received numerous accolades for his leadership and 

contributions. In 1998, he was named Canada's Entrepreneur of the Year, and in 2001, he was recognized as 

Canada's CEO of the Year by Canadian Business Magazine. He has also been honored with two Honorary 

Doctorates: one in Laws from York University in 2011, and another from the University of Ottawa in 2014. 

In 2019, Mr. Hennick was appointed as a Member of the Order of Canada and received the International 

Horatio Alger Award. Most recently, in 2024, he was inducted into the Canadian Business Hall of Fame. From 

2013 to 2016, Mr. Hennick served as Chairman of the Board of Directors for the Sinai Health System and 

Mount Sinai Hospital in Toronto. Through the Hennick Family Foundation, Jay and Barbara Hennick have 

made significant contributions to healthcare, education, and the arts, including: $50 million to the Royal 

Ontario Museum for its revitalization, $36 million to name Hennick Bridgepoint Hospital, Canada’s largest 

complex care hospital, $10 million to the World Holocaust Remembrance Centre (Yad Vashem) and $8 

million to name the Hennick JD-MBA Program at York University. 

 

Director Since: June 1, 

2015 

 

Chair of the 

Board Since: June 2015 

 

Independent 

 

Areas of Expertise: 

• Management 

• Real Estate 

• Finance 

 Board & Committees Attendance Securities Owned, Controlled or Directed(1)(3) 

 Board 5 of 5 100% Common Shares 

Deferred Share Units 

Total Value of Securities(4) 

Equity Ownership Policy(6) 

2,895,421 

2,725 

US$524,622,376 

Met 

 Options Held 

 None. Mr. Hennick is not eligible to participate in the Option Plan or to receive grants of options thereunder. 

 Public Board Memberships During the Last Five Years  

 Colliers International Group Inc. (Chairman and CEO) 1988 – Present 

 

D. Scott Patterson 

Ontario, Canada 

Age: 64 

Mr. Patterson is the CEO of FirstService and has been since June 1, 2015. Previously, Mr. Patterson was the 

President and Chief Operating Officer of former FirstService Corporation from 2003 to 2015. He joined 

former FirstService Corporation in 1995 as Vice President Corporate Development, and was its Chief 

Financial Officer from February 1995 until September 2003. Prior to joining former FirstService Corporation, 

Mr. Patterson was an investment banker at Bankers Trust. Mr. Patterson qualified as a Chartered Accountant 

in 1985 and began his career at PricewaterhouseCoopers. Mr. Patterson holds a Bachelor of Arts degree in 

Business Administration from the University of Western Ontario. 

 

Director Since: June 1, 

2015 

 

Non-Independent Board & Committees Attendance Securities Owned, Controlled or Directed(1)(7) 

 

Areas of Expertise: 

• Management 

Board 5 of 5 100% Common Shares 

Total Value of Securities(4) 

Equity Ownership 

Policy(6) 

1,232,562 

US$223,118,373 

Met 

• Real Estate Options Held(5) 

 Date Granted Expiry Date No. Granted Exercise Price Total Unexercised Value 

 Dec. 2, 2020 Dec. 2, 2025   25,000 US$140.03   25,000 US$1,024,750 

 Feb. 11, 2021 Feb. 11, 2026 125,000 US$154.44 125,000 US$3,322,500 

 Feb. 17, 2022 Feb. 17, 2027 100,000 US$149.36 100,000 US$3,166,000 

 Feb. 9, 2023 Feb. 9, 2028 100,000 US$142.20 100,000 US$3,882,000 

 Feb. 8, 2024 Feb. 8, 29/30 100,000 US$164.15 100,000 US$1,687,000 

 Feb. 6, 2025 Feb. 6 30/31 100,000 US$171.43 100,000 – 

 Public Board Memberships During the Last Five Years  

 Laramide Resources Ltd. 1995 – Present 
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Frederick F. 

Reichheld 

Massachusetts, USA 

Age: 73 

Since 1977, Mr. Reichheld has been employed at Bain & Company, Inc., a global business consulting firm, 

and was elected to the partnership at Bain in 1982. Mr. Reichheld is the creator of the Net Promoter® system 

of management and founded Bain’s Loyalty practice, which helps clients achieve superior results through 

improvements in customer, employee, partner and investor loyalty and has also served in a variety of other 

roles, including as a member of Bain & Company’s Worldwide Management, Nominating, and Compensation 

Committees. In January 1999, he was elected by the firm to become the first Bain Fellow. Mr. Reichheld is a 

frequent speaker to major business forums and groups of CEOs and senior executives worldwide and has 

authored several books, including The Loyalty Effect: The Hidden Force Behind Growth, Profits, and Lasting 

Value (Harvard Business School Press, 1996), Loyalty Rules!: How Today’s Leaders Build Lasting 

Relationships (Harvard Business School Press 2003), The Ultimate Question (Harvard Business School Press, 

2006), The Ultimate Question 2.0 (Harvard Business School Press 2011) and Winning on Purpose (Harvard 

Business Review Press 2021). Mr. Reichheld received his BA from Harvard College and his MBA from 

Harvard Business School. 

Director Since: June 1, 

2015 

 

Independent 

 Areas of Expertise: 

• Consulting/Prof. 

Services 

•  Competitive Strategy 

•  Service Quality 

• Customer and 

Employee Loyalty 

Board & Committees Attendance Securities Owned, Controlled or Directed(1)(2) 

Board 

Governance 

5 of 5 

1 of 1 

100% 

100% 

Common Shares 

Deferred Share Units 

Total Value of Securities(4) 

Equity Ownership Policy(6) 

25,200 

1,224  

US$4,783,275 

Met 

 Options Held(5) 

 Date Granted Expiry Date No. Granted Exercise Price Total Unexercised Value 

 Dec. 2, 2020 Dec. 2, 2025   4,000 US$140.03   3,600 US$147,564 

 Feb. 11, 2021 Feb. 11, 2026   8,000 US$154.44   7,200 US$191,376 

 Feb. 17, 2022 Feb. 17, 2027 10,000 US$149.36 10,000 US$316,600 

 Feb. 9, 2023 Feb. 9, 2028 10,000 US$142.20 10,000 US$388,200 

 Public Board Memberships During the Last Five Years  

 eXp World Holdings, Inc. 2023 – Present 

 

Joan Eloise Sproul 

Ontario, Canada 

Age: 68 

Ms. Sproul was most recently the Executive Vice President, Finance (CFO) & Chief Administrative Officer 

of the Sinai Health System in Toronto, Canada. In addition to serving more than 20 years in various finance 

and corporate-related roles at Mount Sinai Hospital, she previously held a number of senior financial positions 

in the hospitality industry. Ms. Sproul was named to the list of Canada's Most Powerful Women, Women's 

Executive Network, 2013. Ms. Sproul holds a Chartered Professional Accountant (CPA) designation, having 

qualified as a Chartered Accountant in 1981 and began her career at Ernst & Whinney. Ms. Sproul holds a 

Bachelor of Commerce degree from the University of Toronto. 

 

Director Since: May 15, 

2018 

 

Independent Board & Committees Attendance Securities Owned, Controlled or Directed(1) 

 

Areas of Expertise: 

• Governance 

Board 

Audit (Chair) 

5 of 5 

6 of 6 

100% 

100% 

Common Shares 

Deferred Share Units 

Total Value of Securities(4) 

Equity Ownership Policy(6) 

2,750 

1,224 

US$719,376 

Met 

• Finance Options Held(5) 

• Management Date Granted Expiry Date No. Granted Exercise Price Total Unexercised Value 

 Dec. 2, 2020 Dec. 2, 2025   4,000 US$140.03   1,750 US$71,733 

 Feb. 11, 2021 Feb. 11, 2026   8,000 US$154.44   8,000 US$212,640 

 Feb. 17, 2022 Feb. 17, 2027 10,000 US$149.36 10,000 US$316,600 

 Feb. 9, 2023 Feb. 9, 2028 10,000 US$142.20 10,000 US$388,200 

 Public Board Memberships During the Last Five Years  

 None.  
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Erin J. Wallace 

Colorado, USA 

Age: 65 

Ms. Wallace is the former Chief Operating Officer at Great Wolf Resorts, Inc., a role she held from 2016 

through 2019. In this role, she was responsible for leading more than 9,000 Pack Member employees at 18 

lodges throughout the United States. Great Wolf Resorts, Inc. is America’s largest family of indoor water park 

resorts and has over 7.0 million guests a year. Before joining Great Wolf Resorts, Inc., Ms. Wallace was the 

Chief Operating Officer of Learning Care Group, Inc. from February 2015 to August 2016, where she led more 

than 16,000 Learning Care Group employees in delivering operational excellence to the families served at 

more than 900 schools throughout its umbrella of 5 brands. Prior to that, Ms. Wallace’s 30 year career at the 

Walt Disney Company spanned many roles in Theme Parks and Resorts concluding with Executive Vice 

President of Operations Strategy, Planning, Revenue Management and Decision Sciences, encompassing all 

of Disney Parks’ domestic and international sites. After joining Disney as an industrial engineer in 1985, Ms. 

Wallace’s roles included Senior Vice President of Walt Disney World Operations – where she oversaw the 

largest and most popular resort destination in the world, Vice President of Walt Disney World’s Magic 

Kingdom® and general manager for Disney’s Animal Kingdom® and Disney’s All-Star Resort. Ms. Wallace 

graduated with honors from the University of Florida and earned her MBA from the Crummer School of 

Business at Rollins College. She is currently a Trustee at Rollins College and a director of Coast Entertainment 

and Sonder Holdings Inc. 

Director Since: October 

8, 2015 

 

Independent 

 

Areas of Expertise: 

• Management 

• Finance 

• Marketing 

 Board & Committees Attendance Securities Owned, Controlled or Directed(1) 

 Board 

Compensation 

Governance (Chair) 

5 of 5 

1 of 1 

1 of 1 

100% 

100% 

100% 

Common Shares 

Deferred Share Units 

Total Value of Securities(4) 

Equity Ownership Policy(6) 

16,000  

1,224 

US$3,117,891 

Met 

 Options Held(5) 

 Date Granted Expiry Date No. Granted Exercise Price Total Unexercised Value 

 Dec. 2, 2020 Dec. 2, 2025   4,000 US$140.03   4,000 US$163,960 

 Feb. 11, 2021 Feb. 11, 2026   8,000 US$154.44   8,000 US$212,640 

 Feb. 17, 2022 Feb. 17, 2027 10,000 US$149.36 10,000 US$316,600 

 Feb. 9, 2023 Feb. 9, 2028 10,000 US$142.20 10,000 US$388,200 

 Public Board Memberships During the Last Five Years  

 Coast Entertainment and Sonder Holdings Inc 2022 – Present 

___________ 

Notes: 

(1) Securities relates to Common Shares and Deferred Share Units held as at the date hereof. See “Authorized Capital, Outstanding Shares and 

Principal Holders of Shares” and “Executive Compensation – Compensation of Directors”. The information contained herein as to Common 

Shares beneficially owned, or controlled or directed, directly or indirectly is based upon information furnished to FirstService by the 
respective director nominees. 

(2) Common Shares are held personally and by Loyalty Bell LLC, a company controlled or directed by Mr. Reichheld. 

(3) Common Shares are held by FSV Shares LP, FSV Shares II LP, FSV Shares III LP, FSV Shares IV LP and The Jay and Barbara Hennick 
Family Foundation, entities controlled or directed by Mr. Hennick. 

(4) Determined using the closing price per Common Share on NASDAQ on December 31, 2024 of US$181.02. 
(5) Information includes options held as at the date hereof. For options granted to employees prior to 2024 and to non-employee directors, those 

options vest 10% on the grant date, 15% on the first anniversary, 20% on the second anniversary, 25% on the third anniversary and 30% on 

the fourth anniversary of the grant date. The expiration date is the fifth anniversary of the grant date. For options granted to employees in 

2024 or later, one-half of such options are “Regular Options” and one-half are “Performance Options”, as outlined above under “Incentive 

Award Plans of FirstService – FirstService Stock Option Plan”. The value of the options was determined using the closing price of the 

Common Shares on NASDAQ on December 31, 2024 of US$181.02 less the exercise price of the applicable stock options. 
(6) The Board has a board equity ownership policy which provides that each member of the Board is required to achieve and maintain, at all 

times during the period that he or she is a director of FirstService, minimum ownership of shares of FirstService having a value of at least 

US$100,000. Newly elected or appointed directors of FirstService are permitted two years within which to attain the foregoing minimum 
ownership amount. In addition, on December 31, 2024, all directors of FirstService with two years of tenure owned securities of FirstService 

(including Deferred Share Units under the Deferred Share Unit Plan described above under “Executive Compensation – Compensation of 

Directors”) having a value of at least three times the amount of the cash retainer paid to non-employee directors. See “Statement of Corporate 
Governance Practices – Board Equity Ownership Policy”. 

(7) Common Shares are held personally and by Rondeau Investment Inc., a corporation controlled or directed by Mr. Patterson. 

Following the Meeting, FirstService will issue a news release disclosing the detailed results of the vote for the election 

of directors in accordance with the rules of the TSX. 

Corporate Cease Trade Orders, Bankruptcies, Penalties or Sanctions 

To the best of the knowledge of FirstService and based upon information provided to it by the proposed directors for 

election to the Board, none of the proposed directors:  

(a) is, as at the date of this Circular, or has been, within 10 years before the date of this Circular, a director, chief 

executive officer or chief financial officer of any company (including FirstService) that: (i) was subject to a 

cease trade or similar order or an order that denied the relevant company access to any exemption under 
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securities legislation, in each case, that was in effect for a period of more than 30 consecutive days 

(collectively, an “Order”) that was issued while the proposed director was acting in the capacity as director, 

chief executive officer or chief financial officer; or (ii) was subject to an Order that was issued after the 

proposed director ceased to be a director, chief executive officer or chief financial officer and which resulted 

from an event that occurred while that person was acting in the capacity as director, chief executive officer 

or chief financial officer; 

(b) is, as at the date of this Circular, or has been, within 10 years before the date of this Circular, a director or 

executive officer of any company (including FirstService) that, while that person was acting in that capacity, 

or within a year of that person ceasing to act in that capacity, became bankrupt, made a proposal under any 

legislation relating to bankruptcy or insolvency or was subject to or instituted any proceedings, arrangement 

or compromise with creditors or had a receiver, receiver manager or trustee appointed to hold its assets; or 

 (c) has, within the 10 years before the date of this Circular, become bankrupt, made a proposal under any 

legislation relating to bankruptcy or insolvency, or become subject to or instituted any proceedings, 

arrangement or compromise with creditors, or had a receiver, receiver manager or trustee appointed to hold 

the assets of the proposed director. 

Advisory Resolution on Executive Compensation 

FirstService believes that its compensation objectives and approach to executive compensation appropriately align the 

interests of Management with the long term interests of shareholders. Details of FirstService’s approach to executive 

compensation is disclosed above. See “Executive Compensation – Compensation Discussion and Analysis”. 

The Board adopted a policy providing that shareholders shall have the opportunity to cast an advisory vote on 

FirstService’s approach to executive compensation on an annual basis. Shareholders will be asked at the Meeting to 

consider and, if deemed advisable, pass the following non-binding advisory resolution (the “Say on Pay Resolution”): 

“RESOLVED, on an advisory basis and without diminishing the role and responsibilities of the Board, that 

the shareholders of FirstService accept the approach to executive compensation disclosed in the management 

information circular delivered in advance of the annual meeting of shareholders held on April 2, 2025.” 

The Board recommends that shareholders vote for the Say on Pay Resolution. Unless provided to the contrary, the 

persons named in the accompanying form of proxy (if the same is duly executed in their favour and is duly deposited) 

will vote the FirstService shares represented thereby for the Say on Pay Resolution. 

Because the Say on Pay Resolution is an advisory vote, the results are not binding upon the Board. However, the 

Board and the Compensation Committee will take the results of the vote into account when considering future 

compensation policies, procedures and decisions and in determining whether there is a need to change its engagement 

with FirstService shareholders on executive compensation and related matters. FirstService will disclose the results 

of the Say on Pay Resolution as a part of its report on voting results for the Meeting. The Board welcomes comments 

and questions on FirstService’s executive compensation practices. Shareholders who wish to contact the Board can 

do so as noted below under “Shareholder Engagement”. 

INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON 

Except as otherwise indicated in this Circular, no person who has been a director or executive officer of FirstService 

at any time since the beginning of FirstService’s last financial year, no proposed nominee for election as a director of 

FirstService, and no associate or affiliate of any of the foregoing has any material interest, direct or indirect, by way 

of beneficial ownership of securities or otherwise, in any matter to be acted upon at the Meeting other than the election 

of directors or the appointment of auditors. 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

To the knowledge of FirstService, other than as disclosed elsewhere in this Circular, no informed person of 

FirstService, any proposed director of FirstService or any associate or affiliate of any informed person or proposed 

director of FirstService has had any material interest, direct or indirect, in any transaction since the commencement 

of FirstService’s most recently completed financial year or in any proposed transaction which has materially affected 

or would materially affect FirstService or any of its subsidiaries. An “informed person” means a director or executive 
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officer of FirstService, a director or executive officer of a person or company that is itself an informed person or 

subsidiary of FirstService, or any person or company who beneficially owns, or controls or directs, directly or 

indirectly, voting securities of FirstService or a combination of both carrying more than 10% of the voting rights 

attached to all outstanding voting securities of FirstService. 

INSURANCE 

FirstService holds a directors’ and officers’ liability insurance policy (the “Policy”) which is designed to protect 

FirstService and its directors and officers against any legal action which may arise as a result of wrongful acts on the 

part of directors and/or officers of FirstService. The Policy is written for limits of US$145,000,000 subject to a 

corporate deductible of US$2,500,000 on all claims. In respect of the year ended December 31, 2024, the cost to 

FirstService in maintaining the Policy was US$1,044,100. 

ADDITIONAL INFORMATION 

Additional information relating to FirstService is available on SEDAR+ at www.sedarplus.ca. Financial information 

is being provided in FirstService’s comparative financial statements for the year ended December 31, 2024 and the 

related management’s discussion and analysis. A copy of the following documents may be obtained, without charge, 

upon request to the CFO at 1255 Bay Street, Suite 600, Toronto, Ontario M5R 2A9, Phone 416-960-9566, Fax: 647-

258-0008: (a) the latest Annual Information Form of FirstService together with any document, or the pertinent pages 

of any document, incorporated by reference therein; (b) the comparative financial statements of FirstService for the 

year ended December 31, 2024 together with the accompanying report of the auditors thereon, any interim financial 

statements of FirstService for periods subsequent to December 31, 2024 and the related management’s discussion and 

analysis therefor; and (c) this Circular. 

SHAREHOLDER ENGAGEMENT 

Shareholders, employees and other interested parties may communicate directly with the Board through the Board 

Chair by writing to: 

Chair of the Board 

FirstService Corporation 

1255 Bay Street, Suite 600 

Toronto, Ontario, Canada 

M5R 2A9 

From time to time upon request, the CFO will hold meetings and telephone calls with shareholders. The CFO also 

attends various investor conferences during the year where shareholders have the opportunity to engage with the CFO 

about FirstService. 

GENERAL 

Management knows of no matters to come before the Meeting other than the matters referred to in the Notice of 

Meeting. However, if matters not now known to management should come before the Meeting, FirstService shares 

represented by proxies solicited by Management will be voted on each such matter in accordance with the best 

judgement of the nominees voting same. The contents and the sending of the Notice of Meeting and this Circular have 

been approved by the Board. 

By Order of the Board 

 

 

 

 

ABEL ESCOBAR 

February 12, 2025     Senior Vice President, Compliance and Risk  

       Management, and Corporate Secretary  



   

   

 

 

APPENDIX A 

 

BOARD MANDATE 

(Adopted February 5, 2024) 

The purpose of this mandate (“Mandate”) of the board of directors (the “Board”) of FirstService Corporation (the 

“Company”) is to provide guidance to Board members as to their duties and responsibilities. The responsibilities of 

the Board described herein are pursuant to, and subject to, the provisions of applicable statutes and the constating 

documents of the Company, and do not impose any additional responsibilities or liabilities on the directors at law or 

otherwise. 

 

Purpose of the Board 

 

The Board is responsible for the stewardship of the Company. This requires the Board to oversee the conduct of the 

business and affairs of the Company. The Board discharges some of its responsibilities directly and discharges others 

through committees of the Board. The Board is not responsible for the day-to-day management and operation of the 

Company’s business, as this responsibility has been delegated to management. The Board is, however, responsible for 

supervising management in carrying out this responsibility. 

 

Membership 

 

The Board consists of directors elected by the shareholders as provided for in the Company’s constating documents 

and in accordance with applicable law and any policies adopted from time to time by the Board. From time to time, 

the Nominating and Corporate Governance Committee shall review the size of the Board to ensure that its size 

facilitates effective decision-making by the Board in the fulfillment of its responsibilities. 

 

Each member of the Board must act honestly and in good faith with a view to the best interests of the Company, and 

must exercise the care, diligence and skill that a reasonably prudent person would exercise in comparable 

circumstances. A director is responsible for the matters under “Role and Responsibilities of the Board” below as well 

as for other duties as they arise in the director’s role. 

 

All members of the Board shall have suitable experience and skills given the nature of the Company and its businesses 

and have a proven record of sound judgment. Directors are to possess characteristics and traits that reflect: 

 

• high ethical standards and integrity in their personal and professional dealings; 

 

• the ability to provide thoughtful and experienced counsel on a broad range of issues and to develop a depth 

of knowledge of the businesses of the Company in order to understand and assess the assumptions on which 

the Company’s strategic and business plans are based and to form an independent judgment with respect to 

the appropriateness and probability of achieving such plans; 

 

• the ability to monitor and evaluate the financial performance of the Company; 

 

• an appreciation of the value of the Board and team performance over individual performance and a respect 

for others; and 

 

• an openness for the opinions of others and the willingness to listen, as well as the ability to communicate 

effectively and to raise tough questions in a manner that encourages open and frank discussion. 

 

Directors are expected to commit the time and resources necessary to properly carry out their duties. Among other 

matters, directors are expected to adequately prepare for and attend all regularly scheduled Board meetings. New 

directors are expected to understand fully the role of the Board, the role of the committees of the Board and the 

contribution individual directors are expected to make. 

 

If at any point the Chair of the Board (the “Chair”) is not independent, the Board shall also appoint one of its members 

as a lead independent director (the “Lead Director”), which lead independent director shall be independent, and have 
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the duties and responsibilities, as set out in the Position Description for the Lead Director. 

 

Ethics 

 

Members of the Board shall carry out their responsibilities objectively, honestly and in good faith with a view to the 

best interests of the Company. Directors of the Company are expected to conduct themselves according to the highest 

standards of personal and professional integrity. Directors are also expected to set the standard for Company-wide 

ethical conduct and ensure ethical behaviour and compliance with laws and regulations. If an actual or potential 

conflict of interest arises, a director shall promptly inform the Chair or Lead Director and shall refrain from voting or 

participating in discussion of the matter in respect of which he has an actual or potential conflict of interest. If it is 

determined that a significant conflict of interest exists and cannot be resolved, the director should resign. 

 

Directors are expected to act in accordance with applicable law, the Company’s constating documents, the Company’s 

Code of Ethics and Conduct and other policies applicable to directors as are adopted from time to time. 

 

Meetings 

 

The Board shall meet in accordance with a schedule established each year by the Board, and at such other times as the 

Board may determine. Meeting agendas shall be developed in consultation with the Chair or Lead Director. Board 

members may propose agenda items through communication with the Chair or Lead Director. The Chair is responsible 

for ensuring that a suitably comprehensive information package is sent to each director in advance of each meeting. 

At the discretion of the Board, members of management and others may attend Board meetings, except for separate 

meetings of the independent directors of the Board. 

 

Directors are expected to be fully prepared for each Board meeting, which requires them, at a minimum, to have read 

the material provided to them prior to the meeting. At Board meetings, each director is expected to take an active role 

in discussion and decision-making. To facilitate this, the Chair is responsible for fostering an atmosphere conducive 

to open discussion and debate. 

 

Independent directors shall have the opportunity to meet at appropriate times without management present at regularly 

scheduled meetings. The Chair or, if the Chair is not independent, the Lead Director shall be responsible for presiding 

over meetings of the independent directors. Independent directors may propose agenda items for meetings of 

independent directors members through communication with the Chair or Lead Director. 

 

Role and Responsibilities of the Board 

 

The Board is responsible for approving the Company’s goals, objectives and strategies. The Board is also responsible 

for overseeing the implementation of appropriate risk assessment systems to identify and manage principal risks of 

the Company’s business. 

 

In addition to the other matters provided in this Mandate, including the matters delegated to Board committees as set 

out below, the Board is also responsible for the following specific matters: 

 

• review and approve management’s strategic plans; 

 

• review and approve the Company’s financial objectives, business plans and budgets, including material 

capital expenditures; 

 

• monitor corporate performance against the strategic plans and business, operating and capital budgets; 

 

• management succession planning, including appointing and monitoring, the Chief Executive Officer of the 

Company; 

 

• assess its own effectiveness in fulfilling its responsibilities, including monitoring the effectiveness of 

individual directors; 
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• ensure the integrity of the Company’s internal control system and management information systems; 

 

• developing the Company’s approach to corporate governance, including developing a set of corporate 

governance principles and guidelines, and authorizing environmental, social and governance programs, and 

general oversight of the foregoing; and 

 

• satisfy itself that appropriate policies and procedures are in place regarding public disclosure and restricted 

trading by insiders, including the review and approval of the Company’s corporate disclosure policy and 

confirmation that a process is in place to disclose all material information in compliance with the Company’s 

timely disclosure obligations and to prevent selective disclosure of material information to analysts, 

institutional investors, market professionals and others. 

 

A director has an important and positive role as a representative of the Company. A director is also expected to 

participate in outside activities that enhance the Company’s image to investors, employees, customers and the public. 

 

Procedures to Ensure Effective and Independent Operation 

 

The Board recognizes the importance of having procedures in place to ensure the effective and independent operation 

of the Board. In addition to the policies and procedures provided elsewhere in this Mandate and in the position 

descriptions of the Chair and the Lead Director of the Board, the Board has adopted the following procedures: 

 

• the Board has complete access to the Company’s management; 

 

• the Board requires timely and accurate reporting from management and shall regularly review the quality of 

management’s reports; 

 

• subject to the approval of the Board, individual directors may engage an external adviser at the expense of 

the Company in appropriate circumstances; 

 

• the Chair shall monitor the nature and timeliness of the information requested by and provided by 

management to the Board to determine if the Board can be more effective in identifying problems and 

opportunities for the Company; and 

 

• the Chair, together with the Chief Executive Officer, shall develop a position description for the Chief 

Executive Officer. This position description shall be approved by the Board. 

 

Environmental, Social and Governance 

 

The Board shall oversee and monitor the Company’s policies and practices related to its environmental, social and 

governance (“ESG”) program, including management of climate-related risks and opportunities, and alignment of the 

ESG strategy with the Company’s overall business strategy. The Board will satisfy itself that the Company has 

developed and implemented appropriate ESG standards in the conduct of its operations. At least annually, the Board 

shall verify the Company’s compliance with any applicable legal and regulatory requirements related to ESG 

disclosure and review any ESG report prepared by the Company. 

 

Board Committees 

 

Subject to limits on delegation contained in corporate law applicable to the Company, the Board has the authority to 

establish and carry out its duties through committees and to appoint directors to be members of these committees. The 

Board assesses the matters to be delegated to committees of the Board and the constitution of such committees 

annually or more frequently, as circumstances require. From time to time the Board may create ad hoc committees to 

examine specific issues on behalf of the Board. 

 

The Board has established the following committees: (1) Audit Committee; (2) Executive Compensation Committee; 

and (3) Nominating and Corporate Governance Committee. The respective responsibilities of each of the foregoing 

committees is set forth in the applicable committee mandate. 



   

   

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 


