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AMENDED AND RESTATED BY-LAW NUMBER 2024-1

A By-law Amending and Restating By-law No. 20

OF

GREATER TORONTO SEWER AND WATERMAIN CONTRACTORS ASSOCIATION

and being a By-law relating generally to the conduct of the affairs of the Corporation.

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

ARTICLE |
INTERPRETATION

1.1 Definitions.

in this By-law, unless the context otherwise specifies or requires:

(a

(b)

(d)
(e)

)

(9)
(h)
(i

0)

“Act” means the Not-for-Profit Corporations Act, 2010 (Ontario), and any statute or regulations
that may be substituted, as amended from time to time;

“Annual Business” shall include: consideration of the financial statements; consideration of the
audit or review engagement report, if any; election of directors; reappointment of the incumbent
auditor or person appointed to conduct a review engagement of the Corporation and an
Extraordinary Resolution (if any) to have a review engagement instead of an audit or to not have
an audit or a review engagement;

“Annual Meeting” means an annual meeting of the members as provided in Section 16.1;
“Articles” has the meaning given to that term in the Act;

“Associate Member’ means such business or organizations, either incorporated or
unincorporated which are actively engaged in the supply of equipment, materials or services used
in the sewer and watermain industry;

“Association General Policies” means collectively, such rules, regulations, policies and
procedures not inconsistent with the By-laws relating to the management and operation of the
Corporation and other matters provided for in this By-law including, without limiting the generality
of the foregoing, code of conduct, conflict of interest and financial policies and procedures and
policies relating to the use of trademarks and other intellectual property as the board may from
time to time by resolution adopt, amend or repeal;

“Authorized Signatories” has the meaning set out in Section 19.1;

“board of directors” or "board” means the board of directors of the Corporation;

“By-laws” means this by-law and any other by-laws of the Corporation as amended and which
are, from time to time, in force and effect;

“Chair” of the Board of Directors shall mean the President of the Corporation.
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(k)
U

(m)

(n)
(0)

(p)

(@)

(r)
(s)
(t)
(u)

v)

(w)
(x)
(v)
(@)

(aa)

“Vice Chair” of the Board of Directors shall mean the Vice-President of the Corporation.

“Code of Conduct” means such policy consistent with this By-law as may be approved from time
to time by the board of directors relating to the standards, rules, guidelines and values that govern
and guide ethical business behaviour of the directors, officers, members and employees of the
Corporation in respect of the fundamental principles, vision, mission and goals of the Corporation,
the maintenance and preservation of the Corporation’s high standards of professional integrity
towards clients, colleagues, partners, members and the general public and the interactions among
such persons and entities;

“Conflict of Interest Policy” means any policy of the Corporation in effect from time to time
establishing rules concerning situations and disclosure of conflicts of interest for directors and
officers;

“Corporate Documents” has the meaning set out in Section 19.1;

“Corporate Members” means such persons, firms and corporations and their authorized
representatives, actively engaged in the Sewer and Watermain Contracting Business and who
remit to at least one of the following unions: LIUNA Local 183, Teamsters Local 230 or IUOE
Local 793;

“Corporation” means GREATER TORONTO SEWER AND WATERMAIN CONTRACTORS
ASSOCIATION, an Ontario non-share capital corporation incorporated under the OCA and
automatically transitioned by operation of law as a not-for-profit corporation under the Act effective
as, of and from the 18" day of October, 2021,

“Delegate” means an individual appointed by a member as its representative pursuant to Section
14.2;

“director” means a director of the Corporation;

“Elected Directors” has the meaning set out in Section 4.4;

"Executive Committee” means the committee provided for in Section 5.1;

“Extraordinary Resolution” means a resolution that is submitted to a general meeting of
members and passed at the meeting by at least eighty percent (80%) of the votes cast, or
consented to in writing by each member entitled to vote at a meeting of the members or by the

member’s attorney;

“Fees” means the membership fees and dues for membership in the Corporation and any further
assessments determined by the board pursuant to Section 15.1;

“Financial Documents” has the meaning set out in Section 19.1;
“Governance Guidelines” has the meaning set out in Sectibn 4.1;
“In Camera Policy” has the meaning set out in Section 6.13;

“Joint Services Committee” has the meaning set out in Section 8.2;

“members” means collectively, the Voting Members and the Non-Voting Members of the
Corporation; ‘
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“‘Membership Guidelines” means such guidelines consistent with this By-law as may be
approved from time to time by the board of directors respecting the qualification and admission of
members;

“Nominating Committee” means the committee provided for in Section 8.1;

“Nominee” means an individual nominated as a candidate for election as a director as provided
for in Section 8.1;

“Non-Voting Members” has the meaning set out in Section 14.1;

*OCA" means the Corporations Act (Ontario);

“officer” means an officer of the Corporation appointed pursuant to Section 10.1;

‘Ordinary Resolution” means a resolution submitted to a meeting of directors or members and
passed at the meeting, with or without amendment, by at least a majority of the votes cast, or
consented to by a Written Resolution of the directors or members.

“Protected Person” means each person acting or having previously acted in the capacity as a
director, officer or any other capacity at the request of or on behalf of the Corporation and includes

the respective heirs, executors and administrators, estate, successors and assigns of a person,
who:

(i is or has been a director;
(i) is or has been an officer;
(i) is or has been a member of a committee of the Corporation; or

(iv) has undertaken, or, with the direction of the Corporation is about to undertake, any liability
on behalf of the Corporation or any body corporate controlled by the Corporation, whether
in the person’s personal capacity or as a director, officer, employee or volunteer of the
Corporation or such body corporate;

“‘Recorded Address” means, in the case of a member, such person’s address as recorded in the
Register of Members and, in the case of a director, officer, auditor or member of an advisory
committee of the board, such person’s address as recorded in the records of the Corporation;

"Regulations” means the regulations made under the Act, as amended, restated or in effect from
time to time;

“Signing Protocol” has the meaning set out in Section 19.1; and

“Special Business” includes all business transacted at a Special Meeting and all business
transacted at an Annual Meeting, other than Annual Business;

“Special Meeting” means a special meeting of members called pursuant to Section 16.3;
“Special Resolution” means a resolution submitied to a Special Meeting duly called for the
purpose of considering the resolution and passed at the meeting, with or without amendment, by
at least two-thirds (2/3rds) of the votes cast, or by a Written Resolution of the members or the
member’s attorney;

“Voting Members” has the meaning set out in Section 14.1; and
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(qq)  “Written Resolution” means a resolution in writing signed by all the directors or members entitled
to vote on that resolution at a meeting of the board or the members, as the case may be, and
which is as valid as if it had been passed at a meeting of the board or members;

1.2 Interpretation.

This By-law shall, unless the context otherwise requires, be construed and interpreted in accordance with the
following:

(@) All terms contained herein and which are defined in the Act, or the Regulations shall have the
meanings given to such terms in the Act or the Regulations.

(b) Words importing the singular number only shall include the plural and vice versa; and the word
“person” shall include an individual, sole proprietorship, partnership, unincorporated association,
unincorporated syndicate, unincorporated organization, trust, body corporate and a natural
person in their capacity as a trustee, executor, administrator or other legal representative and any
number or aggregate number of persons.

(c) The words “they”, “them”, “their” and “themself’ are used as gender neutral pronouns applicable
to natural persons of any gender.

(d) A reference to an Article or a Section followed by a number shall refer to an Article or Section of
this By-law, except as otherwise stated.

(e) The headings used in the By-laws are inserted for reference purposes only and are not to be
construed or taken into account in construing the terms or provisions thereof or to be deemed in
any way to clarify, modify or explain the effect of any such terms or provisions.

4] If any of the provisions contained in the By-laws are inconsistent with those contained in the
Articles or the Act, the provisions contained in the Articles or the Act, as the case may be, shall
prevail.

(9) The term “contracts, documents or instruments in writing” as used in this By-law shall include

deeds, mortgages, hypothecs, charges, conveyances, transfers and assignments of property real
or personal, immovable or movable, agreements, releases, receipts and discharges for the
payment of money or other obligation, conveyances, transfers and assignments of shares, share
warrants, stocks, bonds, debentures or other securities and all paper writings.

1.3 Effective Date.
This By-law shall be effective only on the issuance by the Director (as defined in the Act) of a Certificate and
Articles of Amendment implementing a flexible number of directors and making such further changes to the

Corporation’s charter as may be deemed necessary in order to formalize the Corporation’s compliance with the
Act (the “Effective Date”).

ARTICLE Il
REGISTERED OFFICE

21 Registered Office.
Until changed in accordance with the Act, the registered office of the Corporation shall be situated in Board Area

8, as that term is defined by the Ontario Labour Relations Board in the Province of Ontario, and at such location
therein as the board may from time to time determine by resolution.
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ARTICLE IlI
CORPORATE SEAL

31 Corporate Seal.

The Corporation may have a corporate seal in the form approved from time to time by the board of directors. Ifa
corporate seal is approved by the board of directors, the Secretary of the Corporation shall be the custodian of
the corporate seal.

ARTICLE IV
DIRECTORS

41 Number.
The affairs of the Corporation shall be managed by a board comprised of such number of directors as is provided
in the Articles. If the Articles provide for a minimum number and a maximum number, the number of directors

shall be determined from time to time by resolution of the board (the “Elected Directors”).

Until changed in accordance with the Act, the composition of the board of directors shall be comprised of the
following:

(a) the Past President of the Corporation, except where the immediate Past President continues to
sit on the board of directors by virtue of an unexpired elected term to the board of directors; and

(b) the Elected Directors being elected or appointed in accordance with Section 4.4.
4.2 Duties.
The board of directors may exercise all such powers and do all such acts and things as may be exercised or done
by the Corporation that are not by the law or the By-laws expressly directed or required to be done in some manner
other than by a resolution of the board at a meeting of directors:
4.3 Qualifications.
Each director shall;
(a) be at the time of election or within ten (10) days thereafter and throughout his/her term of office,
shall be a member of the Corporation in good standing or an officer and a representative of a
Sewer and Watermain Contractors organization, either incorporated or unincorporated, and shall

be elected to hold office in the manner aforesaid until the third annual general meeting after he
shall have been elected, or until his successor shall have been duly elected and qualified.

(b) be an individual who is at least eighteen (18) years of age;
(c) not have the status of bankrupt;
(d) not be a person who has been found under the Substitute Decisions Act, 1992 or under the Mental

Health Act to be incapable of managing property; and
(e) not be a person who has been declared incapable by any court in Canada or elsewhere.

In addition, each director:
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(f) shall have executed and delivered a written confirmation that they have read and are in
compliance with the By-laws; and

(9) shall be aware of and be prepared to conform to the roles and responsibilities outlined in the
Association General Policies (collectively, the “Elected Directors”).

If a director fails to comply with the foregoing conditions or ceases to be qualified as provided in this Section 4.3,
they shall thereupon cease to be a director, and the vacancy so created may be filled in the manner prescribed
by Section 0.

The board of directors may from time to time establish and approve such guidelines consistent with this By-law
respecting among other things the composition of the board of directors in order to meet identified needs for
expertise on the board of directors to reflect the principles and values of the Corporation and the diversity of
expertise and skills needed for effective governance of the Corporation in furtherance of the purposes of the
Corporation (the “Governance Guidelines”).

4.4 Composition of the Board of Directors.

The Elected Directors shall a flexible number of directors comprised of a minimum of three (3) directors
(representing a majority of the Executive Committee) and a maximum of twelve (12) directors, elected for a
maximum of three (3) year terms.

4.5 Election, Term and Rotation.

Subject to the provisions of the Act, directors shall be elected by the members at the Annual Meeting on a show
of hands unless a poll is demanded and, if a poll is demanded, such election shall be by ballot.

For greater certainty, at each Annual Meeting, directors, shall be elected to fill the positions of those of the directors
whose term of office has expired and each director so elected shall serve for a term of three (3) years, or until the
close of the third (3/9) Annual Meeting following their election (whichever occurs first), unless any such individual
was elected or appointed to complete the unexpired term of a former director, in which case, such director shall
be elected for the remainder of such term. Each director shall serve for a three (3) year term, to a maximum of
five (5) three (3) year terms, or fifteen (15) years total. If for any reason, an election of directors is not held or
does not take place at the proper time, the incumbent directors shall continue to hold office, if qualified, until such
time as their successors are elected or appointed pursuant to the By-laws. Directorships shall be filled, at
successive annual meetings, on a rotation basis of four persons each year, electing in each case Directors to fill
the directorships vacated by persons whose three (3) year terms are then expiring.

For greater certainty, in the event that the number of directors is increased or decreased at any time subsequent
to the enactment of this By-law, the directors or members, as the case may be, shall determine by resolution the
term of office of such increased or decreased number of directors shall have so as to give full effect and meaning
to this Section 4.5.

4.6 Nominations.

Each year prior to the calling of the Annual Meeting and prior to the calling of any Special Meeting to fill vacancies,
the Nominating Committee of the Corporation, shall prepare a report on the status of directors with respect to their
eligibility for re-election and the number of positions open for election and, with input from the Executive Committee
taking into consideration such areas of knowledge and skill desired of new directors. The Nominating Committee
of the Corporation shall recommend to the board the names of a slate of eligible individuals for election to the
board who have been selected in accordance with the Governance Guidelines and who have consented in writing
to seek election to the board at the forthcoming meeting of members and to serve if so elected.
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4.7 Consent.
A director who is elected or appointed must consent to hold office as a director by:

(a) not refusing to hold office if such person is present at the meeting when the election or
appointment takes place;

(b) consenting to hold office in writing before the election or appointment takes place or within ten
(10) days after it if such person is not present at the meeting; or

(c) acting as a director pursuant to such person’s election or appointment.
4.8 Removal.

Subject to the Act, the members may remove a director from office before the expiration of the director’s term of
office by Ordinary Resolution passed by the members at a Special Meeting called for that purpose.

The members may by a majority of the votes cast at the meeting, elect a qualified person to fill the vacancy for
the remainder of the term of the director so removed. A director is entitled to give the Corporation a statement
opposing their removal.

4.9  Vacation of Office.

The office of a director shall be vacated if the director:

(a) does not within ten (10) days after election or appointment as a director become a member, or
ceases to be a member,;

(b) has the status of bankrupt;

(c) has been found under the Substitute Decisions Act; 1992 or under the Mental Health Act to be
incapable of managing property;

(d) is declared incapable by a court in Canada or in another country;

(e) by notice in writing to the Corporation, resigns office which resignation shall be effective at the
time it is received by the Corporation or at the time specified in the notice, whichever is later;

(f dies; or
(9) is removed from office in accordance with Section 4.8;
410 Filling Vacancies.
Subject to the Act, a vacancy occurring in the board of directors with the exception of:

(a) a vacancy resulting from an increase in the number or the minimum number of directors provided
in the Articles; or

(b) a failure to elect the number or minimum number of directors provided in the Articles,
may be filled for the remainder of the term by a qualified person by resolution of the directors then in office, if they

shall see fit to do so, so long as there in a quorum of directors in office; otherwise such vacancy shall be filled at
the next Annual Meeting at which directors are elected.
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If there is not a quorum of directors, the remaining directors shall forthwith call a Special Meeting of the members
to fill the vacancy, and, in default or if there are no directors then in office, the meeting may be called by any
member.

If the number of directors is increased between the terms, a vacancy or vacancies, as the case may be, shall
thereby be deemed to have occurred, which may be filled in the manner above provided.

ARTICLEV
EXECUTIVE COMMITTEE

5.1 Executive Committee.

The directors shall appoint from among their number an Executive Committee as hereinafter set forth and may
delegate to such Executive Committee any of the powers of the board of directors, subject to the limitations set
out in Section 36 of the Act and as further set forth in Section 8.4.

Subject to Section 4.5, the Executive Committee shall consist of: the President, Past President, Vice-President,
Secretary and the Treasurer for a term not exceeding two (2) years. A quorum for Executive Committee meetings
shall be a majority of the committee members. Each member of the Executive Committee shall serve during the
pleasure of the board and, in any event, only so long as they shall be a director. The board may fill vacancies in
the Executive Committee by election from among its number. If and whenever a vacancy shall exist in the
Executive Committee, the remaining members of the Executive Committee may exercise all its power so long as
a quorum remains in office.

The Executive Committee shall possess and may exercise, subject to the Act and to any regulations which the
board may from time to time impose, all the powers of the board in the administration of the affairs of the
Corporation in such manner as the Executive Committee shall deem to be in the best interests of the Corporation
in all cases which specific directions shall not have been given by the board. The Executive Committee shall
report to the board, but has the responsibility and the power to deal with the daily operations of the Corporation.
In so doing, however, the Executive Committee must adhere to the policies established by the board. Unless
otherwise determined by the board, the Executive Committee shall meet regularly, keep minutes of its meetings
in which shall be recorded all action taken by it and provide a summary of such minutes to the board at the next
scheduled meeting of the board.

Members of the Executive Committee shall receive no remuneration for serving as such but are entitled to
reasonable expenses incurred in the exercise of their duty.

ARTICLE VI
MEETINGS OF DIRECTORS

6.1 Place of Meeting.

Subject to Section 6.15, meetings of the board of directors may be held at any time and at any place within or
outside Ontario.

6.2 Notice.

Notice of the time and place of every meeting so called shall be given in the manner provided in Article XXI to
each director not less than forty-eight (48) hours before the time when the meeting is to be held if the notice is
given personally or is delivered or is sent by any means of transmitted or recorded communication; provided that
no notice of a meeting shall be necessary if all the directors in office are present (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
is not lawfully called) or if those absent waive notice of or otherwise consent to such meeting being held.
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Such meetings shall be held at the registered office of the Corporation, or if the board so determines or all absent
directors consent, at some place elsewhere, but in any financial year of the Corporation a majority of the meetings
of the board shall be held in Canada.

If the first meeting of the board of directors following the election of directors by the members is held immediately
thereafter, then, for such meeting or for a meeting of the board of directors at which a director is appointed to fill
a vacancy in the board of directors, no notice shall be necessary to the newly elected or appointed directors or
director in order to legally constitute the meeting, provided that a quorum of the directors is present.

A notice of meeting of the board of directors need not specify the purpose of or the business to be transacted and
directors may consider or transact any business either special or general at any meeting of the board of directors
except that a notice of meeting of the board of directors shall specify any proposal to delegate to any managing
director or committee any powers of the board of directors to:

(a) submit to the members any question or matter requiring the approval of the members;

(b) fill a vacancy among the directors or in the position of the auditor or of a person appointed to
conduct a review engagement of the Corporation;

(c) appoint additional directors

(d) issue debt obligations except as authorized by the directors;

(e) approve any financial statements referred to in Section 83 of the Act;

(f adopt, amend or repeal any By-laws; or

(9) establish contributions to be made, or dues to be paid, by members under Section 86 of the Act.

6.3 Regular Meetings and Attendance.

Unless otherwise resolved by the board and subject to Section 6.15, meetings of the board shall be held at such
time and place as the board may determine. Once determined, a copy of any resolution of the board fixing the
place and time or changing the frequency of such regular meetings shall be sent to each director forthwith after
being passed and no other notice shall be required for any such regular meeting except where the Act requires
the purpose thereof or the business to be transacted thereat to be specified.

6.4 Adjournment.

Any meeting of directors may be adjourned from time to time by the Chair of the meeting, with the consent of the
meeting, to a fixed time and place. Notice of any adjourned meeting of directors is not required to be given if the
time and place of the adjourned meeting is announced at the original meeting. Any adjourned meeting shall be
duly constituted if held in accordance with the terms of the adjournment and a quorum is present thereat.

The directors who formed a quorum at the original meeting are not required to form the quorum at the adjourned
meeting. If there is no quorum present at the adjourned meeting, the original meeting shall be deemed to have
terminated forthwith after its adjournment. Any business may be brought before or dealt with at any adjourned
meeting which might have been brought before or dealt with at the original meeting in accordance with the notice
calling the same.

6.5 Quorum.
Six members of the board of directors shall form a quorum for the transaction of business. A quorum of directors

may exercise all the powers of directors. For the purposes of determining a quorum, a director may be present in
person or, if authorized under Sections 6.7 or 6.8 below, by teleconference and/or by other electronic means.
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6.6 Voting.

Each director is authorized to exercise one (1) vote. Questions arising at any meeting of directors shall be decided
by a majority of votes cast on the question. In case of an equality of votes, the Chair of the meeting shall have a
second or casting vote in addition to an original vote. No director shall vote by proxy at any meeting of the board
of directors. A declaration by the Chair of the meeting that a resolution has been carried and an entry to that effect
in the minutes of such meeting shall be admissible in evidence as prima facie proof of the fact that such resolution
was carried without the necessity of proof of the number or the proportion of votes recorded in favour of or against
such resolution.

6.7 Telephone Participation

The directors may meet by teleconference provided that either a majority of the directors consent in writing to
meeting by teleconference or meetings by teleconference have been approved by resolution passed by the board
of directors at a meeting of the directors. Where possible, the electronic recording of such meetings shall be
permissible provided that all persons participating in the meeting are informed that the recording is being made.

6.8 Meetings by Other Electronic Means.

The directors may meet by other electronic means that permits each director to communicate adequately with
each other, provided that:

(a) the board of directors has passed a resolution addressing the mechanics of holding such a
meeting and dealing specifically with how security issues should be handled, the procedure for
establishing quorum and recording votes;

(b) each director has equal access to the specific means of communication to be used; and

(c) each director has consented in writing in advance to meeting by electronic means using the
specific means of communication proposed for the meeting.

6.9 Participation by Telephone or Electronic Means.

A director participating in a meeting either by telephone or other electronic means shall be deemed to have been
present at that meeting. Written consent to meeting by teleconference or electronic means may be given before
or after the meeting to which it relates or may be a “blanket” consent relating to all meetings of the board of
directors and/or committees of the board.

6.10  Chair of the Meeting
In the event that there is no Chair (President) of the board or Vice-Chair (Vice President) of the board or they are
absent or unable to act, the Chair of any meeting of the board shall be the first mentioned of the following officers

who is a director and is present at the meeting; namely, the President’ or the Vice-President?. If no such director
is present, the directors present shall choose one of their number to be the Chair of the meeting.

6.11  Resolutions in Lieu of Meeting.

A Written Resolution signed by all of the directors entitled to vote on that resolution at a meeting of directors is as
valid as if it had been passed at a meeting of directors.

1 The President acts as Chair of the board.

2 The Vice-President acts as Vice-Chair of the board.
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6.12  Privilege of the Board.

The Chair of the meeting, with the approval of the board of directors, may invite such officers or other persons,
whether or not they are members, to attend and participate in the discussion on particular items of business of the
board of directors, provided that such participant shall in no event be entitled to vote on any motion arising from
such discussion.

6.13  In Camera Meetings.

Where a matter to be considered at a meeting of the board of directors is determined by a majority of the directors
present at such meeting to be confidential to the Corporation and best served by private discussion, the part of
the meeting concerning such confidential matter may be closed to all persons who are not members of the board
of directors and held in camera in accordance with any policy of the Corporation approved from time to time by
the board of directors establishing the criteria, guidelines and procedures for and the manner in which such in
camera meetings are to be held (the “In Camera Policy”).

When the board of directors conducts its proceedings in camera pursuant to the provisions of this By-law, all
persons who are not members of the board of directors or holding the position of Secretary of the Corporation
shall withdraw from the meeting except such named persons as may be specifically invited by resolution of the
board of directors to remain in attendance.

Minutes of any part of a meeting of the board of directors which is held in camera, including a record of any
decision taken, shall not form part of the regular minutes of the board of directors but shall be kept separately by
the Secretary of the Corporation and marked “confidential” in accordance with the provisions set forth in the /n
Camera Policy. The regular minutes of the board of directors shall recite only that the board of directors moved
in camera in the course of such meeting by an affirmative vote of a majority of the board members present to
discuss such confidential matter. The minutes of the regular meeting of the board of directors may, but need not
include, a listing of the subjects discussed in such in camera session but shall not include details of any
discussions thereat.

6.14 Confidentiality.

Every director, officer, committee member, employee and volunteer shall respect the confidentiality of matters
brought before the board of directors or before any committee of the board, or any matter dealt with in the course
of employment or involvement of such person in the activities of the Corporation. The board of directors may from
time to time, in its sole and absolute discretion, determine that certain materials whether in print or electronic
format are confidential to the Corporation and as such shall remain the property of the Corporation. A director,
officer, committee member, employee or volunteer shall, when requested by the Corporation, return or destroy
such confidential materials upon termination of their association with the Corporation.

6.15 First Meeting of New Board.

Each newly elected board shall hold its first meeting within (60) days following the Annual Meeting at which such
board is elected.

ARTICLE VII
POWERS OF DIRECTORS

71 Administer Affairs.

The directors may administer the affairs of the Corporation in all things and make or cause to be made for the
Corporation, in its name, any kind of contract which the Corporation may lawfully enter into and, save as
hereinafter provided, generally, may exercise all such other powers and do all such other acts and things as the
Corporation is by the Act, its Articles or otherwise, authorized to exercise and do. Without in any way derogating
from the foregoing, the directors are expressly empowered, from time to time, to purchase, lease or otherwise
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acquire, transfer, sell, exchange or otherwise dispose of shares, stocks, rights, warrants, options and other
securities, lands, buildings and other property, movable or immovable, real or personal, or any right or interest
therein owned by the Corporation, for such consideration and upon such terms and conditions as they may deem
advisable.

7.2 Expenditures.

The directors shall have power to authorize expenditures on behalf of the Corporation from time to time in
furtherance of its purposes and may delegate by resolution to an officer or officers of the Corporation the right to
employ and pay salaries to employees. The directors shall have the power to make expenditures in furtherance
of the purposes of the Corporation. The directors shall have the power to enter into a trust arrangement with a
trust company or other trustee for the purpose of creating a trust fund in which the capital and interest may be
made available for the benefit of promoting the interests of the Corporation in accordance with such terms as the
board of directors may prescribe.

7.3 Borrowing Power.

The directors may from time to time:

(a) borrow money upon the credit of the Corporation;
(b) limit or increase the amount to be borrowed,;
(c) issue or cause to be issued bonds, debentures or other securities of the Corporation and pledge

or sell the same for such sums upon such terms, covenants and conditions and at such prices as
may be deemed expedient; and

(d) secure any such bonds, debentures, or other securities, or any other present or future borrowing
or liability of the Corporation, by mortgage, hypothec, charge or pledge of all or any currently
owned or subsequently acquired real and personal, movable and immovable, property of the
Corporation, and the undertaking and rights of the Corporation.

The powers hereby conferred shall be deemed to be in supplement of and not in substitution for any powers to
borrow money for the purposes of the Corporation possessed by its directors or officers independently of a
borrowing by-law.

From time to time, the board of directors may authorize any director or officer or other persons to make
arrangements with reference to money borrowed or to be borrowed as to the terms and conditions of the loan
thereof, and as to the security to be given therefor, with power to vary or modify such arrangements, terms and
conditions and to give such additional security as the board of directors may authorize and generally to manage,
transact and settle the borrowing of money by the Corporation.

74 Fund Raising.

The board of directors shall take such steps as it may deem requisite to enable the Corporation to acquire, accept,
solicit or receive legacies, gifts, grants, settlements, bequests, endowments and donations of any kind whatsoever
in furtherance of the purposes of the Corporation.

7.5 Agents, Employees, Consultants and Professionals.

The board of directors may appoint such agents and engage such employees, consultants or professionals as it
shall deem necessary from time to time and such persons shall have such authority and shall perform such duties

as shall be prescribed by the board of directors at the time of such appointment. The remuneration of agents,
employees, consultants or professionals shall, subject to such other provisions of this By-law, be fixed by the
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board of directors by resolution provided that the board of directors may delegate this function to an officer or
officers.

ARTICLE VIII
COMMITTEES

8.1 Nominating Committee.
There shall be a Nominating Committee which shall consist of three (3) members of the board.

The Nominating Committee shall present to the board a report containing the names of a sufficient number of
Nominees to fill the vacancies on the board. The Nominating Committee’s recommendations shall adhere to
Sections 4.1, 4.3, 4.4, Error! Reference source not found. and Error! Reference source not found.. The
report of the Nominating Committee shall either be adopted by the board, in which event the proposed Nominees
shall become the Nominees of the Nominating Commitiee and shall be reported to the members as hereinafter
provided for or, the report of the Nominating Committee may be rejected in whole or in part, in which case the
board may either substitute the name of another individual to replace that of any Nominee rejected by the board
or may require the Nominating Committee to find additional Nominees satisfactory to the board. In such
circumstances, the Nominating Committee shall meet again and so often as shall be required until its report shall
have been approved by the board.

8.2 Joint Services Committee.

The President, Vice-President, Past-President, Secretary and Treasurer shall represent the Corporation at the
Joint Services Committee, being the committee jointly established with the Ontario Sewer and Watermain
Contractors Association for the purpose of approving any changes to administration and relationship of the
associations, staff compensation as well as the hiring or dismissal of full time employees, other than temporary
service agencies and students. In the event that alternates or additional committee members are required, such
committee members shall be appointed by the board.

8.3 Additional Committees or Advisory Councils.

The board of directors may, in its sole discretion establish such additional committees or advisory councils
composed of such individual or individuals from among the members of the board of directors or otherwise as the
board may deem necessary to carry out the purposes of the Corporation or for the most efficient and effective
administration of the activities and affairs of the Corporation. Terms of reference for such committees or advisory
councils shall be determined by the board of directors or agreed upon by their respective members at the first
meeting of each committee or advisory council.

Subject to the foregoing:

(a) each such committee or advisory council may establish its own rules of procedure and may
appoint subcommittees provided however that such rules of procedure shall be subject to any
terms of reference or guidelines which may be approved from time to time by the Executive
Committee, if any, otherwise by the board of directors; and

(b) unless otherwise ordered by the board, each committee shall have power to fix its quorum at not
less than a majority of its members, elect its Chair and to regulate its procedure.

For greater certainty, the board of directors may remove any committee member or advisory council member.
8.4 Limits on Authority of Committees.

No committee has authority to:
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(a) submit to the members any question or matter requiring approval of the members;

(b) fill a vacancy among the directors or in the office of the auditor or of a person appointed to conduct
a review engagement of the Corporation;

(c) appoint additional directors;
(d) issue debt obligations except as authorized by the directors;
(e) approve any financial statements or financial expenditures;
() adopt, amend or repeal any By-laws; or
(9) establish contributions to be made, or dues to be paid, by members.
ARTICLE IX
REMUNERATION
9.1 Remuneration of Directors.

The directors shall serve without remuneration and no director shall directly or indirectly receive any profit from
their position as such; provided however, that a director or committee member shall be entitled to be reimbursed
for reasonable traveling and other expenses properly incurred by them in attending meetings of the board or any
committee thereof, provided such expenses are documented and consistent with policies as may be determined
by the board from time to time.

9.2 Remuneration of Committee Members or Advisory Council Members.

The directors may fix any remuneration for committee members or advisory council members by resolution;
provided however, that no remuneration will be paid to committee members who are also members of the board.

ARTICLE X
OFFICERS

10.1  Appointment.

There shall be President, a Vice-President, a Past-President and a Secretary-Treasurer, and such other officers
as the board may determine. The officers of the Corporation must be directors. The President shall be elected
for a two (2) year term from among the members of the board and may be elected more than once and serve
successive terms of office. All officers for the next ensuing year shall be elected by the board forty-five (45) days
prior to the annual general meeting at which time they are to assume office.

Each incumbent officer shall continue in office until the earliest of:

(a) that officer’s resignation, which resignation shall be effective at the time the written resignation is
received by the Corporation or at the time specified in the resignation, whichever is later;

(b) the appointment of a successor;

(c) that officer ceasing to be a director, if such is a necessary qualification of appointment;
(d) the meeting at which the directors appoint the officers;

(e) that officer’s removal; or
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f that officer’s death.
10.2 Removal of Officers.

All officers, in the absence of agreement to the contrary, shall be subject to removal by resolution of the board of
directors at any time, with or without cause.

10.3 Term of Office.

The board may remove at its pleasure any officer of the Corporation, without prejudice to any officer’s rights under
any employment contract. Otherwise, each officer, elected or appointed by the board, shall hold office until the
later of two (2) years and until the election or appointment of his successor.

10.4  Duties of Officers May be Delegated.

In case of the absence or inability to act of any officer or for any other reason that the board of directors may deem
sufficient, the board of directors may delegate all or any of the powers of any such officer to any other officer or to
any director for the time being.

10.5 Powers and Duties.

All officers shall sign such contracts, documents or instruments in writing as require their respective signatures
and shall respectively have and perform all powers and duties incident to their respective offices and such other
powers and duties respectively as may from time to time be assigned to them by the board of directors subject to
those limits imposed by the Act. The duties of the officers shall include:

(a) President. The President shall be the chief executive officer of the Corporation and Chair of the
board of directors.

(b) Vice-President. The Vice-President, in order of seniority, shall be vested with all the powers and
shall perform all the duties of the President and Chair of the board of directors in the absence or
inability or refusal to act of the President.

(c) Secretary. The Secretary when in attendance shall be the Secretary of all meetings of the board
of directors, members and committees of the board. The Secretary shall give or cause to be given
notices for all meetings of the board of directors or committees of directors, and members when
directed to do so and have charge of the corporate seal of the Corporation, if any, the minute
books of the Corporation and of the documents and registers referred to in Section 92 of the Act.
The Secretary of the Corporation may also be known and referred to as the Corporate Secretary.

(d) Treasurer. Subject to the provisions of any resolution of the board of directors, the Treasurer
shall have the care and custody of all the finances and securities of the Corporation and shall
deposit the same in the name of the Corporation in such banks or with such depositories as the
board of directors may direct. The Treasurer shall keep or cause to be kept the requisite books of
account and accounting records in compliance with the Act. The Treasurer may be required to
give such bond for the faithful performance of the Treasurer's duties as the board of directors in
their uncontrolled discretion may require but no director shall be liable for failure to require any
bond or for the insufficiency of any bond or for any loss by reason of the failure of the Corporation
to receive any indemnity thereby provided. Whenever required, the Treasurer shall provide the
board of directors with an account of all their transactions as Treasurer and the financial
transactions of the Corporation.

For greater certainty, the board may, from time to time vary, add to or limit the powers and duties of any officer.
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The duties of all other officers of the Corporations shall be such as the terms of their engagement call for or as
the board of directors requires of them, subject to those limits set out in the Act.

ARTICLE XI
EXECUTIVE DIRECTOR

1.1 Executive Director.

The board may, from time to time employ an Executive Director, who shall be a full-time employee of the
Corporation. :

11.2  Terms of Employment.

Upon the selection of an Executive Director, the board and the Executive Director shall enter into an employment
contract wherein all terms of employment shall be set forth.

11.3  Management of Operations and Staff.

Unless otherwise determined by the board, the Executive Director shall report to the Executive Committee. The
Executive Director shall have the primary responsibility for the day-to-day operation of the affairs of the
Corporation, including the management of Corporation’s staff and the management and directions to outside
consultants and professional advisors.

11.4  Entitlement to Attend Meetings.
The Executive Director shall be entitled to:

(a) receive notice of all meetings of the board and Executive Committee together with a copy of all
directors' and Executive Committee meeting materials; and

(b) attend and participate in discussions at every meeting of the board and Executive Committee as
a participating but non-voting observer at such meetings.

For greater certainty, it is hereby provided that the Executive Director may attend any such meeting of the board
and Executive Committee, either personally or by way of telephonic, electronic or other communications facilities
as permits the Executive Director to communicate with the directors, Executive Committee members and all such
other persons who may from time to time be invited to attend and participate in such meetings simultaneously and
instantaneously. The Executive Director shall be entitled to receive copies of any minutes of the meetings of the
board or Executive Committee as may be distributed to the directors or the Executive Committee members from
time to time.

ARTICLE Xl
PROTECTION OF DIRECTORS AND OFFICERS

121 Limitation of Liability.

Every director and officer of the Corporation in exercising their powers and discharging their duties shall act
honestly and in good faith with a view to the best interests of the Corporation and in connection therewith exercise
the care, diligence and skill that a reasonably prudent person would exercise in comparable circumstances.

Subject to the foregoing, no director or officer shall be liable for the acts, omissions, failures, neglects or defaults
of any other director, officer or employee, or for joining in any act for conformity, or for any loss, damage or expense
happening to the Corporation through the insufficiency or deficiency of title to any property acquired for or on
behalf of the Corporation, or for the insufficiency or deficiency of any security in or upon which any of the monies
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of the Corporation shall be placed or invested from time to time, or for any loss or damage arising from the
bankruptcy, insolvency or tortious acts of any person with whom or which any monies, securities or effects of the
Corporation are lodged or deposited from time to time, or for any loss, conversion, misapplication or
misappropriation of or any damage resulting from any dealings with any monies, securities or other assets
belonging to the Corporation or for any other loss, damage or misfortune which may happen in the execution of
the duties of their office or in relation thereto unless the same happens by or through their failure to exercise their
powers and to discharge their duties honestly, in good faith with a view to the best interests of the Corporation;
provided that nothing herein contained shall relieve any director or officer from the duty to act in accordance with
the Act, and the Regulations or from liability for any breach thereof.

ARTICLE Xl
INDEMNITIES TO DIRECTORS, OFFICERS AND OTHERS

131 Indemnities to Directors, Officers and Others.

Subject to the limitations contained in the Act, every Protected Person who has undertaken or is about to undertake
any liability on behalf of the Corporation or any corporation controlled by it and their heirs, executors and
administrators, and estate and effects, respectively shall from time to time and at all times, be indemnified and
saved harmless out of the funds of the Corporation, from and against:

(a) all costs, charges and expenses whatsoever which such person sustains or incurs in or about any
action, suit or proceeding that is brought, commenced or prosecuted against them for or in respect
of any act, deed, matter or thing whatever, made, done or permitted by such person, in or in
relation to the execution of the duties of such office or in respect of any such liability; and

(b) all other costs, charges and expenses which such person sustains or incurs in or about or in
relation to the affairs thereof,

save and except such costs, charges or expenses as are occasioned by the failure of such person to act honestly
and in good faith with a view to the best interests of the Corporation in the performance of the duties of office.

(c) Such indemnity will only be effective:

(i) upon the exhaustion of all available and collectible insurance, if any, provided to the
Protected Person by the Corporation inclusive of whatever valid and collectible insurance
has been collected; and

(i) provided that the Protected Person has carried out all duties assigned to such person
which are subject of the claim in good faith so as to comply with the conditions of the
insurance policy concerning entitiement to coverage.

(d) The Corporation shall also indemnify any Protected Person, firm or corporation in such
circumstances designated by law, upon approval by the board.

(e) Nothing in this By-law shall limit the legal right of any person entitled to indemnity to claim
indemnity apart from the provisions of this By-law to the extent permitted by the Act or law.

13.2 Insurance.

Subject to the limitations contained in the Act, the Corporation shall purchase and maintain insurance for the
benefits of any person entitled to be indemnified pursuant to Section 13.1 hereof.
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ARTICLE XIV
MEMBERS

14.1  Class of Members and Membership Conditions.

Subject to the Articles, there shall be two (2) classes of membership in the Corporation; specifically, the voting
membership class and the non-voting membership class and the members of each such class of membership
shall be referred to as the Corporate Members and the Associate Members, respectively.

Each member must adhere to and adopt the principles set out in the Code of Conduct or in the mission statement
of the Corporation as developed from time to time by the board of directors.

14.2 Corporate Members.

The Corporate Members shall consist of persons, firms and corporations, and their authorized representatives,
actively engaged in the Sewer and Watermain Contracting Business.

Corporate Members in good standing shall be entitled to appoint a Delegate to represent their respective interests
at meetings of Members as follows:

(a) each Corporate Member shall be entitled to appoint one (1) individual to vote on motions at any
meeting of members; and,

(b) each Corporate Member shall be entitled to appoint one (1) individual for consideration by the
Nominating Committee, to stand for election as a director as provided for in Section 8.1.

14.3 Associate Members.

Associate Members shall consist of businesses or organizations, either incorporated or unincorporated, which are
actively engaged in the supply of equipment, materials or services used in the sewer and watermain industry.

Associate Members shall be entitled to attend meetings of members, but shall not be entitled to: (i) vote at
meetings of members; or (i) participate in any distribution of the property of the Corporation upon a dissolution or
winding-up of the Corporation.

144 Admission of Members.

The Corporation shall not prevent any qualified applicant from becoming a member except for fair and reasonable
cause. The Corporation shall not act in a manner that is arbitrary, discriminatory or in bad faith.

14.5 Resignation.

Members may withdraw from the Corporation by delivering to the Corporation a resignation in writing, which shall
be effective at the time it is received by the Corporation or at the time specified in the resignation, whichever is
later provided, however, that in case of resignation or termination of membership for any cause whatsoever, a
member shall be liable for payment of any assessment or any sum levied or which became payable by it to the
Corporation prior to the acceptance of its resignation or termination of membership.

14,6  Termination of Membership.

The interest of any member in the Corporation is not transferable and lapses and ceases to exist

(@) upon the death of any individual member provided that the termination shall not become effective
for one hundred and eighty (180) days after such member’s death, during which time the estate
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of or personal representative of such deceased member may elect to continue such deceased
membership on behalf of such member’s business enterprise; or

(b) upon the dissolution, winding-up, bankruptcy or receivership of any member; or

(c) when the member’s period of membership (if any) expires; or

(d) when the member has not made material contributions through the industry fund in more than 24-
months; or

(e) when the member ceases to be a member by resignation or otherwise in accordance with the By-
laws; or

H if at a Special Meeting, a resolution is passed to remove the member by at least two-thirds (2/3rds)

of the votes cast at the Special Meeting provided that the member was served with a notice of the
allegations against him, and that member was granted the opportunity to be heard at such
meeting; or

(9) if the Fees payable by a member are not paid within thirty (30) days of the date of notification to
the member by the Secretary of the amount of such Fees (provided that any such member may,
on payment of all unpaid Fees be reinstated to membership by a majority vote by the board); or

(h) if a member fails to be qualified in accordance with the Membership Guidelines; or

(i) when the Corporation is liquidated or dissolved in accordance with the Act.

Any member whose membership is terminated for any cause whatsoever shall be liable for all Fees which become
payable by such member prior to the termination of such member's membership.

14.7 Discipline of Members.

The board of directors shall have the authority to reprimand, censure, suspend or expel any member from the
Corporation for any one (1) or more of the following grounds:

(@) violating any provision of the Articles, By-laws or written policies of the Corporation;

(b) carrying out any conduct which may be detrimental or prejudicial to the Corporation and its
purposes as determined by the board of directors in its sole discretion;

(c) being convicted of a serious criminal offence before a court of competent jurisdiction; or
(d) failing to pay membership fees or industry fund remittances; or
(e) for any other reason that the board of directors, in its sole and absolute discretion, considers to

be reasonable, having regard to the purposes of the Corporation.

For greater certainty, the power to suspend, terminate or reprimand shall not be exercised in an arbitrary manner.
The board shall not take any such action until after a copy of the complaint in writing has been forwarded to the
member accused, who shall be given an opportunity of submitting evidence in defense of such complaint in such
manner as the board shall prescribe. The board shall not terminate a membership except on a two-thirds (2/3)
vote of the directors present and voting at a meeting called to consider the matter; at any such meeting, the
accused member may appear to give evidence on its behalf. Any person whose membership has ceased or has
been otherwise terminated for any reason whatsoever shall be entitled to re-apply for membership in the
Corporation in accordance with the provisions of the By-laws.
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No action shall be brought against the Corporation or against any director or officer thereof by a member or former
member for any action in pursuance of the termination or suspension of a member.

14.8 Membership Transferability.

A membership may only be transferred to the Corporation. Pursuant to Section 48(8) of the Act, a Special
Resolution is required to make any amendment to add, change or delete this section of the By-laws.

14.9  Industry Funds.

The Corporation shall from time to time prescribe Industry Funds and rates for such funds. Each Corporate
Member shall contribute Industry Funds at the rates prescribed by the collective agreement to which it relates.

ARTICLE XV
MEMBERSHIP DUES, FEES AND ASSESSMENTS

15.1 Membership Dues Fees and Assessments.

Fees shall be as determined from time to time by resolution of the board. Such Fees shall be reasonable, shall
not be discriminatory and may include a product toll on the selling price of materials used in the construction,
repair and maintenance of sewer and watermain systems in Ontario. The Corporation shall notify the members
of the Fees payable by them at any time and, if such Fees are not paid within thirty (30) days of the date of such
notice, the defaulting member shall thereupon automatically cease to be a member, but any such member may,
on payment of all unpaid Fees, be reinstated by a majority vote of the board.

ARTICLE XVI
MEMBERS’ MEETINGS

16.1  Annual Meeting.

(a) An Annual Meeting shall be held within Board Area 8 as defined by the Ontario Labour Relations
Board, or if the board shall so determine, at some other place outside of Board Area 8 provided
that members, who are unable to in person, can attend the meeting through electronic means.

(b) The Annual Meeting shall be held:
(i within eighteen (18) months of incorporation; and
(i) subsequently, not later than fifteen (15) months following the last Annual Meeting,

provided that any Annual Meeting shall be held within six (6) months of the financial year of the
Corporation.

16.2  Special Meetings.

Other meetings of the members may be convened by the board of directors at any date and time and at any place
within Ontario or, if the Articles so provide, may be held at a place outside Ontario, if all of the members entitled
to vote at such meeting so agree. In the absence of such determination, at the place where the registered office
of the Corporation is located. The board of directors shall call a special meeting of members in accordance with
Section 60 of the Act on written requisition of members carrying not less than ten percent (10%) of the voting
rights. If the directors do not call a meeting within twenty-one (21) days of receiving the requisition, any member '
who signed the requisition may call the meeting. In determining which members receive notice of the meeting,
the board of directors may fix a record date in accordance with the Act.
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16.3 Record Date.

The board of directors may fix in advance a date, as a record date for the determination of the members entitled
to receive notice of the meeting, and notice of any such record date shall be in the manner provided in the Act.
For greater certainty, a record date for providing notice must not be more than fifteen (15) days and not less than
ten (10) days, for the termination of the members entitled to notice of the meetings. If no record date is so fixed,
the record date for the determination of the members entitled to receive notice of the meeting shall be the day
next preceding the day on which the notice is given. Provided, however, that the records for notice for the Annual
Meeting shall be thirty-five (35) days prior to such meeting.

16.4 Notice.

Notice of the time, place and date of any Annual Meeting or Special Meeting shall be provided to each member
entitled to vote at such meeting, each director and to the auditor or the person appointed to conduct a review
engagement of the Corporation, by any of the following means:

(a) by mail, courier or personal delivery to each member entitled to vote at such meeting during a
period of not less than ten (10) days for Special Meetings, and not less than thirty (30) days for
Annual Meetings {exclusive of the day on which the notice is delivered or sent but inclusive of the
date for which the notice is given) before the day on which the meeting is to be held; or

(b) by telephonic, electronic or other communication facility to each member entitled to vote at such
meeting during a period of not less than ten (10) days for Special Meetings, and not less than
thirty (30) days for Annual Meetings, before the day on which the meeting is to be held: or

(c) by affixing the notice, not less than ten (10) days for Special Meetings, and not less than thirty
(30) days for Annual Meetings, before the day on which the meeting is to be held, to a notice
board on which information respecting the Corporation’s activities is regularly posted and that is
located in the main facilities of the Corporation.

The notice for each meeting shall include the agenda for business to be placed before such Annual Meeting, the
report of the Nominating Committee as adopted by the board pursuant to Section 8.1 and such other material as
the Act requires or the board deems desirable. The report of the Nominating Committee and a summary of the
Nominees given to the Board as included in the notice for the Annual Meeting shall constitute the nomination of
those persons named in such report and no written nomination or seconding of any person named in the
Nominating Committee’s report shall be required.

Pursuant to subsection 103(1)(k) of the Act, a Special Resolution Is required to make any amendment to the
By-laws to change the manner of giving notice to the members entitled to vote at a meeting of members.

Notice of any meeting where Special Business will be transacted must state the nature of that Special Business
in sufficient detail to permit the member to make a reasoned judgment on the Special Business and state the text
of any Special Resolution to be submitted to the meeting. Notice of each meeting of members shall remind the
member that the member has the right to vote by proxy.

16.5 Waiver of Notice.

Subject to the Act, a meeting of members may be held for any purpose at any time and any place without notice
if all the members entitled to notice of the meeting, the directors and the auditor or person appointed to conduct a
review engagement of the Corporation are present in person or represented by proxy, if applicable, at the meeting
otherwise than to object to the transaction of business on the grounds that the meeting is not lawfully called, or if
the absent members, directors and the auditor or person appointed to conduct a review engagement of the
Corporation have waived notice of or otherwise consent to the meeting being held so long as the members, the
directors and auditor or person appointed to conduct a review engagement of the Corporation are not attending
for the express purpose of objecting to the transaction of any business on the grounds that the meeting is not
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lawfully held. For greater certainty, a member and any other person entitled to attend a meeting of members may
in any manner waive notice of a meeting of members and attendance of any such person at a meeting of members
shall constitute a waiver of notice of the meeting except where such person attends a meeting for the express
purposes of objecting to the transaction of any business on the grounds that the meeting is not lawfully called.

16.6 Quorum.

A quorum at any meeting of the members shall be Corporate Members carrying thirty percent (30%) of the total
number of votes available to members of the Corporation, or twenty (20) Corporate Members, whichever shall be
larger, as determined by the register of members as of the record date for the meeting, present in person or
represented by proxy, provided that in no case can any meeting be held unless there are ten (10) Corporate
Members present in person. No business shall be transacted at any meeting unless the requisite quorum is
present at the time of the transaction of such business. If a quorum is not present at the time appointed for a
meeting of members or within such reasonable time thereafter as the members present may determine, the
persons present and entitled to vote may adjourn the meeting to a fixed time and place but may not transact any
other business and the provisions of Section 21.1 with regard to notice shall apply to such adjournment. For the
purpose of determining quorum, a member may be present in person, by proxy or, if authorized under Section
16.9 or 16.10 hereof, by telephonic and/or other electronic means.

16.7  Chair and Secretary of the Meeting.

The President, or in their absence, the Vice-President, shall be Chair of any meeting of members. If no such
officer is present within fifteen (15) minutes from the time for holding the meeting, the person present and entitled
to vote shall choose one of their numbers to be Chair.

If the Secretary of the Corporation is absent, the Chair shall appoint a person, who need not be a member, to act
as secretary of the meeting. If desired, one or more scrutineers, who need not be members, may be appointed
by a resolution or by the Chair of the meeting with the consent of the meeting.

16.8 Adjournment.

The Chair of any meeting of members may with the consent of the meeting and subject to such conditions as the
meeting may adjourn the same from time to time to a fixed time and place of less than thirty (30) days from the
original date of the meeting and no notice of such adjournment need be given to the members. Any business may
be brought before or dealt with at any adjourned meeting which might have been brought before or dealt with at
the original meeting in accordance with the notice calling the same. Such adjournment may be made
notwithstanding that no quorum is present. If a meeting of members is adjourned by one (1) or more adjournments
is for an aggregate of thirty (30) days or more, the Corporation shall give notice of the adjourned meeting in
accordance with the Act and the By-laws.

16.9 Meetings by Teleconference.

If a majority of the members consent (either at a meeting of members by simple resolution or by consents signed
individually by a majority of the members), a meeting of members may be held by teleconference.

16.10 Meetings by Other Electronic Means.

Any person entitled to attend a meeting of the members may meet by other electronic means that permits such
person to communicate adequately with each other, provided that:

(a) the members have passed a resolution addressing the mechanics of holding such a meeting and

dealing specifically with how security issues should be handled, the procedure for establishing
quorum and recording votes in order to meet the prescribed requirements;

CAN_DMS: \1003367657\5 22




(b) each member or other person entitled to be present has equal access to the specific means of
communication to be used; and

(c) each member has consented in advance to meeting by electronic means using the specific means
of communication proposed for the meeting.

16.11 Participation by Teleconference or Electronic Means.

A member participating in a meeting whether by telephone or other electronic means shall be deemed for the
purposes of the Act to have been present at that meeting. Written consent to meeting by teleconference or
electronic means may be given before or after the meeting to which it relates or may be a “blanket” consent relating
to all meetings of the members.

16.12 Persons Entitled to be Present.

The only persons entitled to be present at a meeting of members shall be those entitled to vote at the meeting,
the directors and the auditor or the person who has been appointed to conduct a review engagement of the
Corporation, if any, and such other persons who are entitled or required under any provision of the Act, the Articles
or the By-laws to be present at the meeting. Any other person may be in attendance only by invitation of the Chair
of the meeting or by Ordinary Resolution.

16.13 Votes.

Every question submitted to any meeting of members shall be decided in the first instance by a show of hands by
a majority of votes unless otherwise specifically provided in the Act. In the case of an equality of votes, the Chair
of the meeting shall have a second or casting vote in addition to the vote or votes to which the Chair of the meeting
may be otherwise entitled.

Unless a ballot thereon is required or demanded as hereinafter provided, upon a show of hands every person who
is present and entitled to vote shall have one (1) vote. Whenever a vote by show of hands shall have been taken
upon a question, unless a ballot thereon is so required or demanded, a declaration by the Chair of the meeting
that the vote upon the question has been carried or carried by a particular majority or not carried and an entry to
that effect in the minutes of the meeting shall be prima facie evidence of the fact, without proof, of the number or
proportion of the votes recorded in favour of or against any resolution or other proceeding in respect of the said
question, and the result of the vote so taken shall be the decision of the members upon the said question.

No member shall be entitled either in person or by proxy to vote at meetings of members unless the member has
paid all dues or fees, if any, then payable by the member.

16.14 Ballots.

On any question proposed for consideration at a meeting of members, and whether or not a show of hands has
been taken thereon, the Chair of the meeting may require a ballot or any person who is present and entitled to
vote on such questions at the meeting may demand a ballot. A ballot so required or demanded shall be taken in
such manner as the Chair of the meeting shall direct. A requirement or demand for a ballot may be withdrawn at
any time prior to the taking of the ballot. If a ballot is taken, each person present shall be entitled to vote at the
meeting upon the question, to that number of votes provided by the Act or the Articles, and the result of the ballot
so taken shall be the decision of the members upon the said question. To the extent permitted by the Act, a vote
at a meeting of members may be carried out by means of a telephonic, electronic or other communications facility.

16.15 Proxyholders and Representatives.
The Corporation shall send, or otherwise make available, a form of proxy to each member who is entitled to receive

notice concurrently with or before giving notice of the meeting. Pursuant to Section 64(1) of the Act, every member
entitled to vote at a meeting of members may vote by proxy by appointing in writing a proxyholder, or one (1) or
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more alternate proxyholders, to attend and act as their representative at the meeting in the manner and to the
extent authorized and with the authority conferred by the proxy subject to the following requirements:

(@)

(b)

(c)

(d)

(e)

a proxy is valid only at the meeting in respect of which it is given or at continuation of that meeting
after an adjournment;

a member may revoke a proxy by depositing a revocation, signed by the member or by their
attorney or in any other manner permitted by law:

0] at the registered office of the Corporation no later than the last business day before the
day of the meeting or, if the meeting is adjourned, of the continued meeting at which the
proxy is to be used, or

(ii) with the Chair of the meeting on the day of the meeting or, if it is adjourned, at the
continued meeting;

a proxyholder or an alternate proxyholder has the same rights as the member by whom they were
appointed, including the right to speak at the meeting of members in respect of any matter, to
vote by way of ballot at the meeting, to demand a ballot at the meeting and, except where a
proxyholder or an alternate proxyholder has conflicting instructions from more than one (1)
member, to vote at the meeting by way of a show of hands;
if a form of proxy is created by a person other than the member, the form of proxy shall:
(i) indicate, in bold-face type,

(A) the meeting at which it is to be used,;

(B) that the member may appoint a proxyholder, other than a person designated in
the form of proxy, to attend and act on their behalf at the meeting; and

(C) instructions on the manner in which the member may appoint the proxyholder;
(ii) contain a designated blank space for the date of the signature;
iii) provide a means for the member to designate a different person as proxyholder, if the

form of proxy designates a person as proxyholder;

(iv) provide a means for the member to specify that the membership registered in their name
is to be voted for or against each matter, or group of related matters, identified in the
notice of meeting, other than the appointment and remuneration of an auditor or person
to conduct a review engagement of the Corporation, and the election of directors;

(v) provide a means for the member to specify that the membership registered in their name
is to be voted or withheld from voting in respect of the appointment and remuneration of
an auditor or person to conduct a review engagement of the Corporation, or the election
of directors; and

(vi) state that the membership represented by the proxy is to be voted or withheld from voting,
in accordance with the instructions of the member, on any ballot that may be called for
and that, if the member specifies a choice under subparagraph (iv) or (v) with respect to
any matter to be acted on, the membership is to be voted accordingly;

a form of proxy may include a statement that, when the proxy is signed, the member confers
authority with respect to matters for which a choice is not provided in accordance with
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subparagraph (d)(iv) only if the form of proxy states, in bold-face type, how the proxyholder is to
vote the membership in respect of each matter or group of related matters;

) if a form of proxy is sent in electronic form, the requirements that certain information be set out in
bold-face type are satisfied if the information in question is set out in some other manner so as to
draw the addressee’s attention to the information; and

(9) a form of proxy that, if signed, has the effect of conferring a discretionary authority in respect of
amendments to matters identified in the notice of the meeting or other matters that may properly
come before the meeting must contain a specific statement to that effect.

Pursuant to subsection 103(1)(l) of the Act, a Special Resolution of the members is required to make any
amendment to the By-laws to change this method of voting by members not in attendance at a meeting of
members.

Alternatively, every such member which is a body corporate or association may authorize, by resolution of its
directors or governing body, a Delegate to represent it at a meeting of members and such Delegate may exercise
on the member’s behalf, all the powers it could exercise if it were an individual member. The authority of such a
Delegate shall be established by depositing with the Corporation a certified copy of such resolution, or in such
other manner as may be satisfactory to the Secretary of the Corporation or the Chair of the meeting.

16.16 Resolutions in Lieu of Meeting.
A Written Resolution signed by all of the members entitled to vote on that resolution at a meeting of members is

as valid as if it had been passed at a meeting of members provided that the following matters may not be dealt
with by Written Resolution:

(a) the resignation, removal or replacement of a director where a written statement has been
submitted by the director giving reasons for resigning or opposing their removal or replacement;
and

(b) the resignation, removal or replacement of an auditor where a written statement has been

submitted by the auditor giving reasons for resigning or opposing their removal or replacement.

ARTICLE XVII
LABOUR RELATIONS

17.1  Definitions
In this bylaw and all other bylaws and special resolutions of the Corporation unless the context otherwise requires:

(a) ‘Industry Fund” means any fund created or continued pursuant to a collective agreement to
which the Corporation is a party, consisting of periodic contributions made by a corporate member
or members of the Corporation pursuant to a formula based on man hours of employment or
otherwise, which fund shall be used for the purpose of negotiating and administering such
collective agreement and enabling powers and do all such other acts and things as the
Corporation is by its Letters Patent or otherwise by law permitted to exercise or do including,
without limitation, the following:

(i) providing business opportunities for its members by encouraging the construction,
expansion, restoration or upgrading of sewer and watermain systems in Ontario;

(i) representing the interests of its members to government and any agency of government

with a view to achieving legislative, regulatory and fiscal policies favourable to its
members;
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(b)

(c)

(d)

17.2 Voting

iii) contributing, directly or indirectly, to charitable, political or other organizations to advance
the image of the Corporation and its members and to promote the interests of the industry;
and

(iv) providing staff and support assistance to the Ontario Sewer and Watermain Construction
Association in furtherance of the purposed and objects referred to in this Section 17.1.

“Annual Contribution” with respect to any vote taken in the period between January 1 and
December 31 in any year means the aggregate amount contributed to an Industry Fund by a
corporate member during the twelve month period (“Calculation Period”) ending at the close of
business on September 30 in the immediately preceding year; provided that if a member joins the
Corporation during the term of the Calculation Period, for the purpose of calculating his Annual
Contribution he shall be deemed to have contributed an additional amount to an Industry Fund
equal to the product obtained when multiplying:

(i) the number of hours worked in the industry by such member during such Calculation
Period prior to becoming a member, as determined by the Welfare and Pension Fund
relating to such Industry Fund; by

(ii) the prescribed hourly rate under the Industry Fund agreement (currently 17 cents);

“Labour Matters Vote” means a vote on any Labour Matters as herein defined relating to one or
more collective agreements or labour-related agreements to which the Corporation is a party and
includes any amendment to the provisions of this Section 17,

“Labour Matters” means matters involving the Corporation in the representation of employers as
an employer's organization generally under the Labour Relations Act (Ontario) or any labour-
related contracts entered into by the Corporation for or with its members and including, without
limiting the generality of the foregoing, labour negotiations, collective agreements as defined by
the Labour Relations Act (Ontario), the administration and interpretation of collective agreements
and arbitration of any disputes there under, and all matters relating to an application for
accreditation under the Labour Relations Act (Ontario) and necessarily incidental to the carrying
out of the responsibilities of an accredited employer's organization as defined by the Labour
Relations Act (Ontario).

Notwithstanding any other provision of this bylaw with respect to voting, the only members who shall be entitled
to vote on Labour Matters as herein defined, shall be those corporate members who have delivered to the
Corporation written authorizations to bargain on their behalf with respect to Labour Matters.

(@)

On a Labour Matters Vote, each such member shall be entitled to cast the number of votes equal
to the quotient (rounding up to the nearest whole number) obtained when:

(i) the total Annual Contribution of that member to all Industry Funds with respect to
collective agreements to which the Corporation is a party;

is divided by
(i) $1,000.00;

Provided that each such member shall be entitled to a minimum of one vote.
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(b) Subject to Subsection (c) hereof, all questions dealing with Labour Matters shall be decided by a
majority of the votes cast on the question and, in the case of an equality of votes, the matter shall
be deemed not to have been passed.

(c) On any vote to amend the provisions of this Section 17 (which vote is to be taken in accordance
with the provisions of Subsection 17.2(a) hereof), the matter shall be required to be passed by a
two-thirds majority of the votes cast on the question.

17.3 Other Provisions

All other provisions of this bylaw with respect to general meetings and voting shall apply to meetings called to
consider Labour Matters except as they conflict with the express provisions of this Section 17, in which case the
express provisions of this Section shall prevail.

ARTICLE XVIlI
CUSTODY AND VOTING OF SHARES AND SECURITIES

18.1  Voting of Shares and Securities.

All of the shares or other securities carrying voting rights of any company or corporation held from time to time by
the Corporation may be voted at any and all meetings of shareholders, bondholders, debenture holders or holders
of other securities (as the case may be) of such company or corporation and in such manner and by such person
or persons as the board of directors shall from time to time determine. The duly authorized signing officers of the
Corporation may also from time to time execute and deliver for and on behalf of the Corporation proxies and/or
arrange for the issuance of voting certificates and/or other evidence of the right to vote in such names as they
may determine without the necessity of a resolution or other action by the board of directors.

18.2  Custody of Securities.

The securities of the Corporation shall be deposited for safekeeping with one (1) or more bankers, trust companies
or other financial institutions to be selected by the board of directors or, if so authorized by resolution of the board
of directors, with such other depositors or in such other manner as may be determined from time to time by the
board of directors. Any and all securities so deposited may be withdrawn, from time to time, only upon the written
order of the Corporation signed by such officer or officer, agent or agents of the Corporation, and in such manner
as shall from time to time be determined by resolution of the board of directors and such authority may be general
or confined to specific instances.

All share certificates, bonds, debentures, notes or other obligations belonging to the Corporation may be issued
or held in the name of a nominee or nominees of the Corporation (and if issued or held in the names of more than
one (1) nominee shall be held in the names of the nominees jointly with the right of survivorship) and shall be
endorsed in blank with endorsement guaranteed in order toc enable transfer to be completed and registration to be
effected.

ARTICLE XIX
EXECUTION OF INSTRUMENTS

19.1 Execution of Instruments.

Contracts, documents or instruments in writing (collectively, the “Corporate Documents”), or drafts or orders for
the payment of money and all notes and acceptances and bills of exchange (collectively, the “Financial
Documents”) requiring the signature of the Corporation may be signed by two (2) persons, one (1) of whom holds
the office of President, Vice-President, Executive Director or director and the other of whom holds one (1) of the
aforesaid offices or the office of Secretary or Treasurer or any other office created by the board, jointly (collectively,
the “Authorized Signatories”).
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All Corporate Documents and Financial Documents so signed by the Authorized Signatories shall be binding upon
the Corporation without any further authorization or formality. The board of directors shall have the power from
time to time by resolution to appoint any officer or officers or any person or persons on behalf of the Corporation
either to sign Corporate Documents or Financial Documents generally or to sign specific Corporate Documents or
Financial Documents and, for greater certainty, such authority shall at all times be subject to the Signing Protocol.
Any Authorized Signatory may certify a copy of any instrument, resolution, by-law or other document of the
Corporation to be a true copy thereof.

The seal of the Corporation, if any, may, when required, be affixed to either Corporate Documents or Financial
Documents signed as aforesaid or by any officer or officers, person or persons, appointed as aforesaid by
resolution of the board of directors.

In particular without limiting the generality of the foregoing and subject to the Signing Protocol, the Authorized
Signatories shall have authority to sell, assign, transfer, exchange, convert or convey any and all shares, stocks,
bonds, debentures, rights, warrants or other securities owned or registered in the name of the Corporation and to
sign and execute (under the seal of the Corporation or otherwise) all assignments, transfers, conveyances, powers
of attorney and other instruments that may be necessary for the purpose of selling, assigning, transferring,
exchanging, converting or conveying any such shares, stocks, bonds, debentures, rights, warrants or other
securities.

ARTICLE XX
BANKING ARRANGEMENTS

20.1 Banking Arrangements.

The banking business of the Corporation shall be transacted at such bank, trust company or other firm or
corporation carrying on a banking business in Canada or elsewhere as the board of directors may designate,
appoint or authorize from time to time by resolution. Subject to the Signing Protocol, the banking business, or any
part thereof, including, without limiting the generality of the foregoing, all cheques, drafts or orders for the payment
of money and all notes and acceptances and bills of exchange, shall be signed by such officer or officers or person
or persons, whether or not officers of the Corporation, and in such manner as the board of directors may from time
to time designate, direct or authorize by resolution.

ARTICLE XXI
NOTICES

211  Methods of Giving Notice.

Any notice, communication or other document required by the Act, the Regulations, the Articles, or the By-laws to
be sent, delivered or served pursuant to the Act, the Regulations, the Articles or the By-laws or otherwise to any
member or director or to the auditor or person appointed to conduct a review engagement of the Corporation, if
any, shall be delivered personally or sent by prepaid mail or by facsimile or electronic means to any member,
director, officer or member of a committee of the board of directors, or to the auditor or person appointed to conduct
a review engagement of the Corporation, shall be sufficiently given:

(a) if delivered personally to the person to whom it is to be given or if delivered to such person’s
address as shown in the records of the Corporation or, in the case of notice to the auditor or
person appointed to conduct a review engagement of the Corporation, at their business address;

(b) if mailed to such person at such person’s Recorded Address by prepaid ordinary or air mail; or

(c) if sent to such person by telephonic, electronic or other communication facility at such person’s
Recorded Address for that purpose.
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A notice so delivered shall be deemed to have been given when it is delivered personally or to the Recorded
Address as aforesaid; a notice so mailed shall be deemed to have been given when deposited in a post office or
public letter box; and a notice so sent by any means of transmitted or recorded communication shall be deemed
to have been given when dispatched or delivered to the appropriate communication company or agency or its
representative for dispatch. The Secretary of the Corporation may change or cause to be changed the Recorded
Address of any member, director, officer, auditor or person appointed to conduct a review engagement of the
Corporation or member of a committee of the board of directors in accordance with any information believed by
the Secretary to be reliable.

21.2  Signature to Notices.

Where a notice or other document to be given by the Corporation is signed, the signature of any director or officer
of the Corporation to any notice or corporate document to be given by the Corporation may be written, stamped,
typewritten or printed or partly written, stamped, typewritten or printed or may be an electronic signature provided
that (i) the electronic signature is reliable for the purpose of identifying the person; and (i} the association of the
electronic signature with the document is reliable for the purpose for which the document was created.

21.3 Computation of Time.

Where a given number of days’ notice or notice extending over a period is required to be given under the By-laws
or Articles, the day of service or posting of the notice shall not, unless it is otherwise provided, be counted in such
number of days or other period.

214 Proof of Service.

With respect to every notice or other document sent by mail, it shall be sufficient to prove that the envelope or
wrapper containing the notice or other document was properly addressed as provided in Section 21.1 of this
By-law and deposited into a post office or into a public letter box. A certificate of an officer in office at the time of
the making of the certificate as to facts in relation to the sending or delivery of any notice or other document to
any member, director, officer, auditor or person appointed to conduct a review engagement of the Corporation or
publication of any notice or other document shall be conclusive evidence thereof and shall be binding on every
member, director, officer auditor or person appointed to conduct a review engagement of the Corporation as the
case may be.

21.5 Omission and Errors.

The accidental omission to give any notice to any member, director, officer, member of a committee of the board
of directors or auditor or person appointed to conduct a review engagement of the Corporation, or the non-receipt
of any notice by any such person where the Corporation has provided notice in accordance with the By-laws or
any error in any notice not affecting its substance shall not invalidate any action taken at any meeting to which the
notice pertained or otherwise founded on such notice.

ARTICLE XXIi
BY-LAWS

221  By-laws and Effective Date.

Subject to the Act, the board of directors may, by resolution, make, amend or repeal any By-laws that regulate the
activities or affairs of the Corporation. Any such By-law, amendment or repeal shall be effective from the date of
the resolution of directors until the next meeting of members where it may be confirmed, rejected or amended by
the members by Ordinary Resolution. If the By-law, amendment or repeal is confirmed or confirmed as amended
by the members, it remains effective in the form in which it was confirmed. The By-law, amendment or repeal
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ceases to have effect if it is not submitted to the members at the next meeting of members or if it is rejected by
the members at the meeting.

For greater certainty, this Section 22.1 does not apply to a By-law that requires a Special Resolution of the

members according to subsections 103(1) (g), (k) or () of the Act as such By-laws, amendments or repeals are
only effective when confirmed by the members.

22.2 Invalidity of any Provisions of this By-law.

The invalidity or unenforceability of any provision of this By-law shall not affect the validity or enforceability of the
remaining provisions of this By-law.

ARTICLE XXl
AUDITORS

23.1  Annual Appointment.

Subject to the Act, the members at each Annual Meeting shall appoint an auditor or a qualified person to conduct
a review engagement of the Corporation, who shall hold office until the close of the next Annual Meeting, or pass
an Extraordinary Resolution to dispense with an auditor or to have a review engagement,

If an appointment is not made and the members do not pass an Extraordinary Resolution to have a review
engagement or dispense with an audit, then the incumbent auditor continues in office until a successor is
appointed.

23.2 Removal.

The members may by Ordinary Resolution at a Special Meeting, remove any auditor or a qualified person
appointed to conduct a review engagement before the expiration of their term of office in accordance with the Act
and may appoint a replacement to fill such vacancy. Where the members do not fill the vacancy, the directors may
do so in accordance with Section 23.3.

The Corporation shall give the auditor at least two (2) days to prepare a statement giving reasons opposing the

auditor's removal. The auditor shall provide any such statement to the board. Any such statement provided by
the auditor shall be included in the notice of the Special Meeting called to remove the auditor.

23.3 Vacancy.

Subject to the Articles, the board shall fill any vacancy in the office of auditor or a qualified person to conduct a
review engagement.

23.4 Remuneration.

The remuneration of the auditor may be fixed by the members by Ordinary Resolution, or if the members do not
do so, then the remuneration shall be fixed by the directors.

ARTICLE XXIV
RULES OF ORDER

24 .1 Rules of Order.

Any questions of procedures at or for any meetings of the board of directors, members, or of any committee of the
board which have not been provided for in this By-law or by the Act, shall be determined by the Chair of the
meeting in accordance with the most current edition of Robert’s Rules of Order.
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ARTICLE XXV
FINANCIAL YEAR

25.1 Financial Year.

The financial year of the Corporation shall terminate on the 31st day of December in each year or on such other
date as the board of directors may from time to time by resolution determine.

ARTICLE XXVI
RULES, REGULATIONS, POLICIES AND PROCEDURES

26.1 Rules, Regulations, Policies and Procedures.

The board of directors may adopt, amend or repeal by resolution such rules, regulations, policies and procedures
not inconsistent with the By-laws relating to the management and operation of the Corporation and other matters
provided for in these By-laws including, without limiting the generality of the foregoing, a Code of Conduct, financial
policies and procedures and policies relating to the use of trademarks and other intellectual property as they may
deem expedient from time to time. Any such rules, regulations, policies and procedures adopted by the board of
directors shall continue to have force and effect until amended, repealed or replaced by a subsequent resolution
of the directors. '

ARTICLE XXVII
DISTRIBUTION OF ASSETS UPON DISSOLUTION

271 Distribution of Assets Upon Dissolution

Upon the dissolution or winding-up of the Corporation in any manner by law, after payment of all of the
Corporation’s debts and liabilities, its remaining property, if any, shall be distributed at the time of dissolution to
other non-profit associations or organizations, whose purposes are compatible with and related to the best
interests of the construction industry in Ontario, as determined by the board, including without limitation, the
Greater Toronto Sewer and Watermain Contractors Association.

ARTICLE XXVIII
REPEAL

28.1 Repeal.

Upon the coming into force of this By-law, By-law No. 20 is hereby repealed provided that such repeal shall not
affect the previous operation of such by-laws so repealed or affect the validity of any act done or right, privilege,
obligation or liability acquired or incurred under the validity of any contract or dgreement made pursuant to any
such by-law prior to their repeal. N { {

ENACTED the 25" day of April, 2024. { =
?< Bobby Pillitteri
President

George DiPéde
Secreta?f-Treasurer
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