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BY-LAW NUMBER 1

A by-law ralatiné generally -to the transaction
of :the business and affairs of
FIRSTSERVICE CORPORATION
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Officers and Others

BE IT ENACTED as a by-law of the Corporation as follows:

1.0L

SECTION ONE
fntarpretation
Definitions in this by-law,

unless the -context

othexwise requires:

"Act*"

_ meansg
regulations

Business (Corporations act,
ags amended from time to time,

1982 and the
or any

the
‘thereto,

Successor Act or requlations thereto, as the case may be;

"articles® meane the articles

(as that term is defined in the Abt)

of the Corporation.-as from time to time amended or restated; "S

*board"

"Corporation* means PirstService Corporation;

means the board of directors of the COrporation;_

and

"special meeting of shareholders* includes a4 meeting of any class
of shareholders.

Save as aforesaid, words and expressions defined in the Act have
the same meanings when used herein; ‘and words importing the
singular number include the plural and vice versa; words importing

gender include the
importing

. words

masculine,
Persone include

feminine and neuter genders; and
individuals, corporations,

partnerships, trusts and unincorporated organizatiecns.



SEC'I'ION' THO
Execution of Documents

201 B - L “Execution of Instruments Deeds, . transfers,
assignments,. -contracts, . obligations, certificates and other
instruments. may be signed on behalf of the Corporation by any one
director  or -officer. of the Corporation. Notwithstanding any
provision to the contrary contained in the by-laws of the
Corporation, the board may at any time or times direct the manner

requiring the same. -

2,02 .. .- . Bankin angements -All funds of the Corporation
shall he deposited in its name in such account or accounts as are
‘designated by the board. Withdrawals from such account or
accounts or the making, signing, drawing, accepting, endorsing,
negotiating, lodging, depositing or transferring of any cheques,
promissory notes, drafts, acceptances, bills of exchange and

SECTION THRER

(a) The board, a quorum of the directors, the chairman
of the board, any vice-president + the chief operating officer or
‘the secretary may at any time call a meeting of the bhoard to be
held at the time and place determined by the board or by the
person calling the meeting, Meetings of the boargd may be held in
any place within or outside Canada. In any financial year, a



majority of the meetings of the board need not be held within
Canada. .

(b) If a quorum of directors is present, each newly
elected board may, without notice, hold its first meeting for the
purpose of its organization and the election or appointment of
officers, immediately following the meeting of shareholders at
which such board was elacted.

3.03 Notice of Meeting .Notice of the time and place of
each meeting of the board shall be given in the manner provided in
Section 10.01 to each director not less that 48 hours before the
time when the meeting is to be held. A notice of a meeting of
directors need not specify the purpose of or the business to be
transacted at the meeting except where the Act requires such
purpose or business to be specified.

A director may in any manner and at any time waive notice of a
meeting of directors and attendance of a director at a meeting of
directors is a waiver of notice of the meeting, except where a
director attends a meeting for the express purpose of objecting to
the transaction of any business on the grounds that the meeting
was not lawfully called.

3.04 Regqular Meetinge The board may appoint a day or
days in any month or months for regular meetings of the board at a.
place and hour to be named. A copy of any resolution of the board
fixing the place and time of such regular meetings shall be sent
to each director forthwith after being passed, but no other notice
shall be required for any such regquiar meating except where the
Act requires the purpose thereof or the business to be transacted
thereat to be specified. ' -

3.05 - Chalrman The chairman of any meeting of the board
-shall be the first mentioned of such of the following officers as
have been appointed and who is a director and is present at the
.meeting: chairman of the board, vice-chairman of the board, chief
executive officer, president, chief operating officer or a vice-
president. If no such officer is present, the directors present
shall choose one of their number to be chairman.

3.06 Votes ve At all meetings of the board
every question shall be decided by a majority of the votes cast on
the question. In case of any equality of votes the chairman of
the meeting shall not be entitled to a second or casting wvote. .

3.07 Remuneration and Expenses The directors shall be
paid such remuneration for their services as the board may from
time to time determine. The directors shall also be entitled to
be reimbursed for travelling and other expenses properly incurred



by them in attending meetings of the board or any cormittee
thereof. Nothing herein contained shall preclude any director
from serving the Corporation in any other capacity and receiving
remuneration therefor.

SECTION FOUR
o -'_7-‘“7 «‘ . R . — ‘:mi ttees

4.01 Committee of Directors The Board may appoint
committees of directors and delegate to any such committee any of_ ,
the powers of the board except those which, under the Act, cannot
be 8o delegated. : _

4,02 ° 7 “Transaction of Business The powers of a committee

resolution at. a meeting of the committee, Meetings of such
committee may be held at any place in or outside Canada. :

4.03 ' “procedure Unless otherwise determined by the
board, each committee shall have the bower to fix its guorum at
not less than a majority of its members, to elect its' chairman and
to regulate its. procedure. .

, ~S_BC'1'IOH FIVE
Officers

5.01 : Appointment The board may from time to time
designate the offices of the Corporation, including but without
limitation chairman of the board, vice-chairman of the board,
chief executive officer, chief financial officer, president, one
or more vice-prasidents (te which titlae may be added words
indicating seniority or function), chief operating officer and
secretary, and may specify the duties attaching to such officers,
appoint officers, and subject to the provisions of .the Aact,
delegate to: such officers powers to manage the business and
affairs of the Corporation in any particular,

office until he resigns, his Buccessor is appointed or he ie
removed by the board at its pleasura. o o



5.03 Agents and Attornevys The board shall have power
from time to time to appoint - agents or attorneys of the
Corporation in or outside Canada with such powers of management- or
otherwise (including the power to sub-delegate) ‘a8 may: be thqu_g_ht
fitl E E . e B

5.04 | Fidelity Bonds ‘The board may at any time -Teduire

SBCTIbH SIx _
| Protection of Directors, Officers and Others --
6.01 Limjitation of TLiabilit No director or officer

shall be liable for the acts, receipts, neglects or defaults of
any other director or officer or employee or for Joining in any
receipt or other act for ‘conformity, or for any loss, damage or
expense happening to the Corporation through the insufficiency or s
deficiency of any security in or upon which any of the monies of
~ the Corporation shall be invested, or for any - loss-ror damage
arising from the bankruptey, -insolvency or tortious acts of any
person with whom -any of the monies r Securities or effects 0f -the

6.02. Indemnity ‘Subject to the Act, ‘the _- ‘Corporation
shall indemnify a director or officer, a fc;rmer director or
o_fficer, Or a person who acts or acted at the Corporation’s

Corporation or any such body Corporate), and his heirs and legal
representatives, against al} coste, charges and expenses,
including an amount paid to settle an action or satisfy a
judgment, reasonably incurred by him in respect of any civil,
~criminal or administrative action or proceeding to which he is -
made a party by reason of being or having been a director or
officer of the Corporation or such body corporate, if '

(a) he acted honestly and in good faith with a view to
the best interests of the Corporation; and



(b) in the case of a criminal or administrative action
Or proceeding that is enforced by a monetary
Penalty, he had reasonable grounds for believing
that his conduct was lawful.

SECTION SEVEN
Shares

7.01 Allotment The board may from time to time allot,

or grant options to purchase, any of the authorized and unissued
shares of the Corporation at such time and to such persons and for
such consideration as the board shall determine, provided that no
share shall be issued until it is fully paid as provided by the
Act. ' o _

7.02 ommissions The board may from time to time
authorize the Corporation to pay a commission to any person in
consideration of his purxchasing or agreeing to purchase shares of
the Corporation, whether from the Corporation or from any other
person, or procuring or &greeing to procure purchasers for any
such shares. : '

'7.03 : Registration of Transfer Subject to the provis-ions

of the Act, no transfer of shares shall be registered in a
securities register axcept upon presentation of the certificate

representing such shares with a transfer endorsed thereon or

delivered therewith duly executed by the registered holder or by
his attorney or successor duly appointed, together with such
reasonable assurance or evidence of signature, identification and
authority to transfer as the board may from time to time

prescribe, upon payment of all applicable taxes and any fees

prescribed by the board.

7.04 : Bier Agents and Registrars The board may from
time to time appoint a registrar to maintain the securities

maintain branch ~securities registers and one or more branch
transfer agents to maintain branch registers of transfers, but one
person may be appointed both registrar and transfer agent. The
board may at any time terminate any such appointment.

7.05 On-Recognition of Trusts Subject to the
provisions of the Act, the Corporation shall treat as absolute
owner of any share the person in whose name the share is
‘registered in the securities register as if that person had full
legal capacity and authority to exercise all rights of ownership,



irrespective of any indication to the co:itrnry through knowledge
or notice of description in the Corporation’s records or on the
share certificate. :

7.06 hare Certificates Every holder of one or more
- shares of the Corporation shall be entitled, at his option, to a
share certificate, or to & non-transferable written
acknowledgement of pig right to obtain a share certificate,
stating the number ang class or series of shares held by him as

under the corporate seal ; provided that, unless the board
otherwise determines, certificates Trepresenting shares in respaect
©of which a transfer agent and/or registrar has been appointed
shall not be valid unless countersigned by or on behalf of such
transfer agent and/or registrar. A share certificate shall be
manually signed by at . least one director or officer of the
Corporation eor by or on behalf of a registrar, transfer agent,
- branch transfer agent or .other authenticating agent of the
. Corporation. Notwithstanding the foregoing a share certificate
may be executed and delivered by the Corporation if the signatures
therein are Printed, engraved, lithographed or otherwise are
mechanically reproduced 3in facsimile, A share certificate

7.07 - Replacement of Share cCertificateg Where the
registered holder of a share certificate claims that the share

certificate has been 1lost, apparently destroyed or wrongfully
taken, the Corporation shall issue a new share certificate in
place ©of the original share certificate if the owmer:

(2) 80 requests before the Corporation has notice that
the share certificate has been acquired by a bona
fide purchaser; ' .

{b) files with the Corporation an indemnity bond
sufficient in the Corporation’s opinion to protect
the Corporation and any transfer agent, registrar
Oor other agent of the Corporation from any loss
that any of them may suffer by complying with the
request to issue a nay share certificate; and

(¢) satisfies any other reasonable requirements imposed
by the Corporation.



7.08 Joint Shareholders If two or more persons a.xe_'

- registered as Jjoint holders of any share, the Corporation shall

thereof, and delivery of such certificate to one of such persons
shall be sufficient delivery to all of them. Any one of such
persons may give effectual receipts for the certificate issued in
respect thereof or for any dividend, bonus, raeturn of capital or
other money payable or warrant issuable in respect of such share.

7.09 : Deceased Shareholders In the event of the death of
a holder, or of cne of the joint holders, of any share, the-

SECTION RIGHT
Dividends

and mailed by prepaid ordinary mail to such reglstered holder at.
‘his recorded address, unless such holder otherwise directs. 1In
the case of joint holders, the cheque shall, unless such joint
holders otherwise direct, be made payable to the order of all of
such joint holders and mailed to them at their recorded address
and if more than cne address appears on the register, at the first
such recorded address. The mailing of such cheque. as aforesaid,
unless the same is not paid on due Presentation, shall satisfy and
discharge the liability for the dividend to the extent of the sum
represented thereby plus the amount of any tax which the
Corporation is required to and does withhold. - '

8.02 : Mﬂwm In the event of non-receipt
of any dividend ch

eque by the person to whom it is sgent as
aforesaid,. the- Corporation shall issue to such person a
replacement- cheque- for a like amount on such terms as to

8.03 nclajmed Dividends Any dividend unclaimed after a
period of six years from the date opn which the same has been
declared to be payable shall be forfeited and shall revert to the

Corporation. |



SECTION- NINE
Meeting of Shareholders

9.01° Annua)l Meetings ' The annual meeting of shareholders
shall be held at such time in each year and, subject to Section
9.03, at such place- as. the board may from time to time determine,
for the purpocse of there being placed before the meeting the
financial statements and reports required by the Act to be placed
before the annual meating, electing directors, appointing auditors
and for the transacticnp -0f such other business as may properly be
brought before the meeting. L

9.02 . .. . Special Meetings Subject to the Act, the board -
shall have power to .call &._s8pecial meeting of shareholders at any

place in or outside Ontarioc as tha board may determine or, in the
absence of such determination, at the place where the registered
office of the Corporation is located. :

5.04 ' Notice of Meetings Notice of the time and ‘place of
each meeting of shareholders shall be given in the manner provided
in Section 10.01 rot -less than 21 days nor more than 30 days
before the 'date of..the meeting to each director, to the auvditor
and to each shareholder who at the Close of business on the record
date for notice, if any, is entered in the securities register as
the holder of one or nore shares carrying -the right to vote at or
entitled to notice of the meeting. Notice of a -meeting of
shareholders called for -any purpose other than consideration of
the financial statements and auditor’s report, election of
directors and reappointment of the incumbent auditor shall state
the nature .of such business in sufficient detail to permit the.
shareholder to form A..reasoned judgment thereon and shall state
the text of any special resolution to be submitted to the meeting.
A shareholder may: in any manner waive notice of or otherwise
consent to a mesting of shareholders.

9.0S5 List of Shareholders Entitled to Notice For every
meeting of shareholders, the Corporation shall Prepare a list of

shareholders entitled to receive notice of the meeting, arranged .
in alphabetical order and showing the number of shares entitled to
- Vote at the meeting held by each shareholder. If a racord date
for the meating is fixed pursuant to Section 8.06, the
shareholders listed shall be those registered at the close of
business on such record data. If no record date is fixed, the
shareholders listed shall be those registered at the close of
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business on the day immediately Preceding the day on which notice
of the meeting is given, or vhere no such notice is given, the day
on which the meeting is held. fThe 1ist shall be available for
examination by any shareholder during usual business hours. at, the .
registered office or the Corporation or at the place where ~the,
securities register isg kept and at the place where the meeting“,;:g_v__
held. ' o

9.06 Record Date for Notice The board may fix in’
advance a date preceding the date of any meeting of shareholders
by not more .than 50 days and not less than 21 days, as a record

not less than 14 days before such record date by newspaper
advertisement in the manner provided in the Act. If no record
date is so fixed, the record date for the determination of the
shareholders entitled to notice of the meeting shall be the close .
of business on the day immediately Preceding the day on which the
notice is given.

bPresent at the meeating: chajirman of the board, vice-chairman of
the board, ehief . executive officer, chief operating officer,..
President or a vice-president who is a shareholder. TIf no such

‘officer is present within 15 minutee from the time fixed for the .

holding of the meating, the persons present and entitled to vota

shall choose one of their number to be chatirman. If the secretary

of the Corporation is absent, the chairman shall appoint some

perscn, who need not be a -shareholder, to act as sacretary of the
meeting. If desired, one or more scrutineers, who need not be

shareholders, may be appointed by a resolution or by the chairman

with the consent of the meeting. - ' T

9.08 tl - asent The only persons

‘entitled to be Present at a meeting of shareholders shall be those

entitled to vote thereat, the directors and auditors of the
Corporation and others who, although not entitled to vote, are
entitled or required under any provision of the Act or the

articles or by-laws to be present at the meating. Any other

person may be admitted only on the invitation of the chairman of
the meeting or with the consent of the. meeting.

-9.09 Quorum Any two shareholders entitled to vote at a

meeting of shareholders, whether Present in person or represented
Proxy, constitute a quorum. If a guorum 4is present at the

| opening of a ‘meeting of shareholders, the shareholders prasent may

proceed with the business of the meeting notwithstanding that a
quorum is not present throughout the meeting,



9.10 Proxies Every shareholder entitled to vote at a

meeting of shareholders may appoint a proxyholder, or one or more
alternate proxyholders, who need not be shareholders, to attend
and act at the meeting in the manner and to the extent authorized
and with the authority conferred by the Proxy. A proxy shall be
in writing executed by the shareholder or his attorney authorized

in writing and shall conform with the requirements of the Act.

9.11 Representative If a body corporate or association
is a -shareholder of the Corporation, the Corporation shall
recognize any individual authorized by a reolution of the hogrd of
directors or governing body of the body corporate or association
to represent it at meetings of shareholders of the Corporatien.
An individual so authorized may exercise on behalf of the body
corporate or association he répresents all the powers it could
exercise if it were an individual shareholder.

9.12 Joint Shareholders If two or more persons hold
shares jointly, any one of them present in person or represented
by proxy at a meating of shareholders may, in the absence of the.
other or others, vote the shares; but if two or more of those:
persons are present in person or represesnted by proxy and vote,
they shall vote as one on the share jointly held by them. o

9.13 Yotes to ve At any meeting of shareholders
every gquestion :shall, unlegs otherwise required by the articles or -
by-laws or by law, be determiried by the majority of the votes cast
on the guestion. 1In case of an egquality of votes either upen a
show of hands or upon a poll, the chairman of the meeting shall
not be entitled to a second or casting vote. , :

9.14 Yoting
a) Voting at a meeting of sharsholders shall be

show of hands eéxcept where a ballot ia demanded by a shareholder
- Or proxyholder entitled to vote at the meeting. A shareholder or
proxyholder may demand a ballot either before or after any vote by
show of hands., Upon a show of hands every person present and
entitled to vote has One vote. Whenever a2 vote by show of hands
has been taken upon a motion, unless a ballot thereon is demanded,
a declaration by the chairman of the meeting that the vote upon
the motion has been carried or carried by a particular majority or
not carried and an entry to that effect in the minuteas of the



o

| 'b) Upon a ballot each shareholder who is present or

represented by proxy is entitled, in respect of the shares which
he is entitled to vote at the meating upon the motion, to that
number of shares provided by the Act or the articles in respect of
those shares and--the. result of the ballot is the decision of the
shaxeholders of the'~Co;=pq:;g:i._,gn upon the motion. :

8.15 Ad{ourment If a meeting of shareholders is
adjourned for less than 30 days, it shall not be necessary to give
notice of the adjourned meeting, other than by announcement of the
adjournment at the meeting which has baen adjourned. If a
meetingof shareholders is adjourned by one or more adjournments
for an aggregate of 30 days or “more, notice of the adjourned
meating shall be given as for an original meeting.

SECTION TEN
Notices

10.01 ethod of Giving Notices Any -notice- (which temrm ...
includes any communication or document) -to be given {(which"term:
includes sent, delivered or served) pursuant to .the Act, the-
artilces, the by-lawe or' otherwise to a shareholder, director,

transmitted or recorded -communication. A notice so delivered
shall be deemed to have been given when delivered or when
deposited in a post office or public letter box; and a notice so
sent by any means -of '

be deemed to have been given ‘when dispatched or delivered to the
appropriate communications company or agency or its. reprasentative
for dispatchs-- The: Secretary may change or cause to be changed the

‘recorded address of any sharxeholder, director, officer, auditor or

member of- a- committes of the board in accoxdance with any

information believed to him to be reliable,.

10.02 otice to Joint Shareholders If two or more
persons are registered as Joint holders of any share, any notice
shall be addressed to all of such joint holders but notice to one .
of such persons shall be sufficient notice to all of them.

10.03 omputation of Time Unless otherwise provided for
in the Act, in computing the date when notice must be given under
any provision requiring a specified number. of days’ notice of any
meeting or other event ¢+ the date of giving the notice shall be
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- excluded and the date of the meeting or other event ‘shall be
included.

shareholder until he informs the Corporation in writing of his new

. . v
10.06 Persons PEntitled by Death or Ope ration of Law
Every person who, by operation of law, transfer, death of a

shareholder or any other means whatsoever, shall become entitled

10.07 Najiver of Notice Any shareholder (or his duly
appointed proxyholder), director, officer, auditor or member of a
committee of the board hay at any time waive notice, or waive or
‘abridge the timeg for any notice » Tequired to be given to him under
any provision of the Act, the articles, the by-laws or otherwise
and such waiver or abridgement shal] cure any default in the

10.08 sqnature of Notice The gignature of any notice to
be given by: the Corporation may be written or printed or partly



SECTION ELEVEN
Officers of Divisions

settle their terms of employment and remuneration. The board or
any such officer may remove at jits or his pleasure any officer so
appointed, without prejudice to such officer’s rights under any
employment contract. Officers of such divisions or branch offices
shall not, as such, be officers of the Corporation.

SECTION TWELVE

Corporate Seal
12.01 Corporate Seal Any person authorized to sign any

“document may- affix the corporate seal of the Corporation thereto,
if the Corporation has a corporate seal. s

9,!.rectors as of the 25th

ENACTED by the board of
day of Februqry, 1988. y

4

o
I'4

f o
WITNESS the canporatj/ sgal of the Corporation.
.1,'. - : F
_I'IX. " l

[

“ ,:-_-P»—__ £ B /Se'&freta.r?‘
by-law.lh .. \



_ BY-LAW NO. 2

A by-law relating to the borrowing of money and the
issuing of gecurities Y FIRSTSERVICE CORPORATION (the

"Corporation*")

ags set forth in the Business Corporations Act, 1982 (the "ACt*)
the directors of the Corporation may, from time to time without

(2) borrow money.upen the credit of the Corporation;

(b) issue, re-issue, sgel] or pledge debt obligations of the

Corporation; R peme el =

(c) * subject to section 20 of the Act, give a guarantee on
behalf of the Corporation to secure performance of any
obligation of any person; and -

(d) mortgage, hypothecatae, Pledge or otherwise Create a
Ssecurity interest ip all. or any.. property of the
Coxporation, owned Oor subs quently acquired, to sacure
any obligation of the Corporation.. ... ~ . _ :

2. The Directors nay, from time to time, by resolution
delegate any or aljl of the powers referred to in paragraph 1 of
this by-law to a director, a committee of directors or one or
more officers qQf the Corporation. ,
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