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For Minlstry Use Only Ontarlo Corporation Number
AVusage exclusif du ministére

Ministry of Government  Ministére des Services Numéro de la société en Ontarlo
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)r? . Services aux consommateurs 5
i%ng%PaFRCATE CERTIEICAT 503847

i sertifie que 1es presents
certify that these  Cecicertifie que
i !*'ce'etﬂéctive on statuts entrent en vigueur le

Director / Direotrice .
Business Corporations Act / Loi sur (88 sociétés par actions

Form 4
Business
Corporations
Act

Formule 4
Lol sur les
soclétés par
actfons

07121 (201106)

ARTICLES OF AMALGAMATION
STATUTS DE FUSION

1. The name of the amalgamaled corporation is: (Set out In BLOCK CAPITAL LETTERS)
Dénomination soclale de la soclétd Issue de la fusion: (Ecrlre en LETTRES MAJUSCULES SEULEMENT)

G|LIEN| [D|I/MP|LIEIX| [AMIE|R|I|C|A|S| |[L|IIM|I|T|E|D

2, The address of the reglstered office Is:
Adresse du slége soclal

1367 Industrial Road

Street & Number or R.R. Number & if Multi-Office Bullding give Room No, /
Rue et numéro ou numéro de la R.R. et, s'll s'aght d'un &difice & bureaux, numéro du bureau

Cambridge ontario |N| 1|R| 7/ G 8

Name of Municipality or Post Office / Postal Code/Code postal
Nom da la municlpalité ou du bureau de poste ,

3. Number Olf directors Is: Flxed number OR minimum and maximum | 10
Nombre d'administrateurs : Nombre fixe OU minimum et maximum

4. The director(s) Is/are: | Adminlstrateur(s) | Peme i

First name, mlddle names and surname Address for service, glving Street & No, or R.R, No,, Munlclpality, Resldant Canadlan
Prénam, autras prénoms et nom de famille | FProvince, Country and Postal Code State 'Yes' or ‘No'
Domiclle 8lu, y compris la rue etle numéro ou le numéro de la R.R., le | Résldent canadlen
nom de la municipallts, la province, le pays et le code postal Oul/Non
Fergal Naughton Drumleck House, Ceanchor Road, Howth, No

Dublin 13, Ireland

Robert Bartucci 24 Paddington Place, Woodbridge, Ontario, | Yes
Canada L4L 7E5
Donal Flynn 37 Whitebeam Road Clonskeagh, Dublin 14, | No
D14NX66, Ireland
® Queen's Printer for Ontarlo, 2011 /@ Imprimeur de la Relne pour I'Ontario, 2011 Page 1 of/de 6
TRADEMARK
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la

4.

The director(s) Is/are;
Administrateur(s) :

First name, middle names and surname
Prénom, aultres prénoms et nom de famille

Address for services, glving street & No. or R.R. No.,
Municlpality, Province, Country and Postal code,

Annex ! Annexe

Resldent Canadian
State 'Yes' or 'No'

Domicile élu, y compris la rue et le numéro ou le numéro de la | Résldent canadien
R.R., le nom de la munlcipallté, la province, le pays ef le codle | Oul/Non
postal
Sherief Mohamed 570 Hemingway Place, Waterloo, Ontario, Canada N2T Yes
175
| TRADEMARK
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07121 (201105)

5. Method of amalgamation, check Aor B
Méthode choisie pour {a fusion — Cocher Aou 8 :

A- Amalgamation Agreement / Conventlon da fusion :
N The amalgamation agreement has been duly adopted by the shareholders of each of the amalgamating
/N corporations as requlred by subsection 176 (4) of the Business Corporations Act on the date sel out below,
Les actionnalres de chague soclété qui fusionnne ont ddment adopté la convention de fuslon conformément
or au paragraphe 176(4) de la Lol sur les soclétés par actlons & |la date mentionnée ci-dessous.
ou .
B- Amalgamation of a holding corporation and one or more of its subsidiaries or amalgamation of
subsldiarles / Fusion d’une soclété mére avec une ou plusieurs de ses fillales ou fuslon de flllales :
I:] The amalgamation has been approved by the directors of each amalgamating corporation by a resolution as
required by section 177 of the Business Corporations Act on the date set out below.
Les administrateurs de chaque soclété qui fuslonne ont approuvé la fusion par vole de résolution
conformément & l'artlcle 177 de la Lol sur les sociétés par actions & la date mentionnée ¢l-dessous.
The articles of amalgamation In substance contaln the provisions of the articles of Incorporation of
Les staluts de fusion reprennent essentlellement les dispositions des statuts constitullfs de
and are more particularly set out in these articles,
et sont énoncés texiuellement aux présents statuts,
Date of Adoptl
Names of amalgamating corporations Ontarlo Corporation Number Date d'adoﬂi‘lo?]n(l)ﬁpg;%val
probatlon
Dénominalion soclale des soclétés qul fuslonnent Numéro de la société en Ontarlo v
ear Month Day
année mols jour
Glen Dimplex Americas Limited
777531 2020-09-30
Dimplex North America Holdings Limited
1024967 2020-09-30
Convectair-NMT Inc.
670889 2020-09-30

Page 2 of/de 6
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6. Raestrictions, If any, on business the corporation may carry on or on powers tha corporation may exercise,
Limltes, sl y a lieu, Imposées aux activités commerclales ou aux pouvolrs de la soclété,

None

7. The classes and any maximum number of shares thal the corporatlon Is authorized to lssue;
Catégorles et nombre maximal, s'll y a lieu, d'actions que la soclété est autorlsée 8 émettre :

The Corporation is authorized to issue an unlimited number of Common Shares and an
unlimited number of Special Shares.

07121 (201106) Page 3 of/de 6
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8. Rlights, privileges, restrictions and conditions (if any) attaching to each class of shares and directors authority with respact to
any class of shares which may be Issued in serles:

Drolts, priviléges, restrictions et condltions, s'il y a lleu, ratlachés & chaque catégorle d'actions et pouvolrs
des administrateurs relatifs & chaque catégorie d'actions qui peut étre émise en sérle :

As set forth on pages 4(a) and 4(b) attached hereto,

07121 (201105) Page 4 of/de 8
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07421 (201108)

8. The lssue, transfer or ownership of shares Is/is not restricted and the restrictions (if any) are as follows:
L'émission, le transfert ou la propriété d'actlons est/n’est pas restreint, Les restrictions, s'll y a lleu, sont les sulvantes :

No securities, other than non-convertible debt securities, of the Corporation may be
transferred without cither:

(a) the consent of the directors of the Corporation expressed by a resolution passed at a
meeting of those directors, or a resolution in writing signed by all of them; ot

(b) the consent of the shareholders of the Corporation, expressed by a resolution passed at
a meeting of those shareholders, or a resolution in writing signed by all of those
shareholders entitled to vote on that resolution.

10, Other provisions, (if any):
Autres dispositions, s'il y a lieu :

None

1. The statements required by subsection 178(2) of the Business Corporations Act are attached as Schedule "A”,
Les déclarations exigées aux termes du paragraphe 178(2) de la Lol sur les sociétés par actions constituent 'annexe A,

12. A copy of the amalgamation agresment or directors’ resolutions

as the case may be) Is/are altached as Schedule "8",
Une cople de la conventlon de fusion ou les résolutions des adm

inistrateurs (selon le cas) constitue(nt) 'annexe B.

Page 5 of/de 6
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4(a)

The rights, privileges, restrictions and conditions attaching to the Common Shares and Special Shares
of the Corporation are as follows:

Common Shares

(a)

The holders of the Common Shares are entitled to receive such dividends as the directors
in their discretion may declare, regardless of whether dividends are declared on any other
class of shares,

The holders of the Common Shares are entitled to receive any remaining property of the
Corporation on liquidation, dissolution or wind-up of the Corporation, whether voluntary
or involuntary, after payment of the Redemption Amount (as hereinafter defined) on the
issued and outstanding Special Shares.

The holders of the Common Shares are entitled to recelve notice of and to attend all
meetings of the shareholders of the Corporation, except meetings at which holders of
another specified class of shares are entitled to vote, and are entitled to one vote for
each Common Share held on all votes taken at such meetings.

Special Shares

(a)

The holders of the Special Shares are not entitled to vote at any meetings of the
shareholders of the Corporation but are entitled to notice of meetings of shareholders
called for the purpose of authorizing the dissolution of the Corporation or the sale of its
undertaking or a substantial part thereof.

The holders of the Special Shares are entitled to receive such dividends as the directors

in thelr discretion may declare, regardless of whether dividends are declared on any other
class of shares,

The Special Shares may be redeemed at any time or times at the option of the
Corporation without the consent of the holders thereof or at the option of the holder or
holders thereof without the consent of the Corporation, in each case on payment by the
Corporation of the sum of $4,000.00 per Special Share to be redeemed, together with all
declared and unpaid dividends thereon (the "Redemption Amount"), to the registered
shareholder or shareholders of the Speclal Shares to be redeemed. Where redemption
Is at the option of the holder or holders, a notice requesting such redemption shall be
delivered to the Corporation's head office together with the cerlificate or certificates
representing such shares,

Where redemption is at the option of the Corporation, the Corporation shall glve to the
holder a written request for redemption specifying (i) the number of Special Shares for
which redemption is sought and (ii) the redemption date desired (which shall be a
business day not less than 30 nor more than 60 days after the day on which the request
Is given to the holder, unless the directors otherwise determine). Following the giving of
such request, the Corporation on and after the specified redemption date shall cause the
Redemption Price to be paid to or to the order of the holder of the Special Shares to be

TRADEMARK
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redeemed and the holder shall immediately surrender the certificates representing such
shares and such shares shall thereupon be redeemed. From and after the redemption
date the holder of such shares shall cease to be entitled to any rights of shareholders in
respect thereof except to receive the redemption price, unless it is not paid in accordance
herewith (in which case their rights shall remain unimpaired).

(e) On the liquidation, dissolution or winding up of the Corporation, whether voluntary or
involuntary, the holders of the Special Shares shall entitled to receive, before any
distribution of any of the property of the Corporation among the holders of the Common
Shares of the Corporation, the Redemption Amount as hereinbefore defined, and shall
not otherwise be entitled to share in the distribution of any property of the Corporation.

EDC_LAW\ 2349084\1
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07121 (201105)

These articles are signed in duplicate.
Les présents statuts sont slgnés en double exempiaire,

Name and original slgnature of a director or authorlzed signing officsr of each of the amalgamating corporations.
Include the name of each corparation, the signatories name and description of office (e.g. president, sacretary). Only

a director or authorlzed slgning officer can sign on hehalf of the corporation. / Nom et slgnhature originate d'un
administrateur ou d'un slgnatalre autorisé de chaque société qul fuslonne. Indlquer la dénomination soclale de chaque
300lété, le nom du signatalre et sa fonction (p. ex. : président, secrétalre),  Seul un administrateur ou un dirigeant
habillté peut signer au nom de la soclétd.

GLEN DIMPLEX AMERICAS LIMITED

Names of Corporations / Ddnomination soclale des soclétds

By / Par .
/‘g:) Sherief Mohamed Secrelary
8ignature / Slgnature Print name of signatory / Description of Offlce / Fonetion

Nom du slgnatalre en letires moulées

DIMPLEX NORTH AMERICA HOLDINGS LIMITED

Names of Corporatlons / Ddnominallon soclale des socidiéds

By / Par
/ZL/ Sherief Mohamed Secretary
— .
Signature / Signature Print name of signatory / Description of Office / Fonctlon

Nom du signatalre en lettres mouldes

CONVECTAIR-NMT INC,

Names of Corporations / Dénomination soclale des sociétds

By / Par .
= Sherief Mohamed Secretary
<
Slgnature / Signature Print name of signatory / Dascription of Office / Fonetlon

Nom du slgnataire en latires moulées

Namas of Corporations / Dénomination soclale des socidlés
By / Par

Slgnature / Signature Print name of signatory / Description of Office / Fonation
Nom du signataire en lettres moulées

Namas of Corporations / Dénomination soclale des sociétés
By / Par

Slgnature / Signature Print name of slgnatory / Desctiplion of Office / Fonction
Nom du signataire en lettres mouldes

Page 6 of/de 8

TRADEMARK
REEL: 007101 FRAME: 0589




Schedule “A”

STATEMENT OF DIRECTOR

RE: Amalgamation of Glen Dimplex Americas Limited, Dimplex North America Holdings
Limited and Convectair-NMT Inc.

|, Robert Bartucci, make this statement in respect of the amalgamation of Glen Dimplex Americas
Limited, Dimplex North America Holdings Limited and Convectair-NMT Inc. (the “Amalgamation”)
pursuant to Section 178(2) of the Business Corporations Act (Ontario) (the “Act”):

1. | am a director of Glen Dimplex Americas Limited, Dimplex North America Holdings Limited and
Convectair-NMT Inc. (the “Corporations”).

2. | have conducted an examination of the books and records of the Corporations and have made
any inquiries and investigations that are necessary to enable me to make this statement.

3. There are reasonable grounds for believing that:
(a) the Corporations are, and the amalgamated corporation (the “Amalgamated
Corporation”) continuing from the Amalgamation will be, able to pay their respective
liabilities as they become due;

(b) the realizable value of the Amalgamated Corporation’s assets will not be less than the
aggregate of its liabilities and stated capital of all classes; and

(c) no creditor of the Corporations will be prejudiced by the Amalgamation.

DATED September 30, 2020.

Robert Bartucci

K0564676\EDC_LAVW\ 2342953\1
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SCHEDULE “B”

AMALGAMATION AGREEMENT

BETWEEN

GLEN DIMPLEX AMERICAS LIMITED

—and -

DIMPLEX NORTH AMERICA HOLDINGS LIMITED

—and -

CONVECTAIR-NMT INC.

SEPTEMBER 30, 2020

K0564676\EDC_LAVW\ 2344702\2
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THIS AMALGAMATION AGREEMENT made on the 30t day of September, 2020

AMALGAMATION AGREEMENT

1

BETWEEN:
GLEN DIMPLEX AMERICAS LIMITED, a corporation
incorporated under the laws of Ontario
-and -
DIMPLEX NORTH AMERICA HOLDINGS LIMITED, a
corporation incorporated under the laws of Ontario
- and -
CONVECTAIR-NMT INC., a corporation continued under
the laws of Ontario

CONTEXT:

A. Glen Dimplex Americas Limited (“GDA™), Dimplex North America Holdings Limited (“DNA”) and

Convectair-NMT Inc. (“Convectair”) are corporations existing under the Business Corporations
Act (Ontario) (the “Act”).

GDA, DNA and Convectair have agreed to amalgamate in accordance with the Act upon the
terms and conditions set out in this Agreement.

GDA, DNA and Convectair have made full disclosure to one another of their respective assets
and liabilities.

The authorized capital of GDA consists of 7,000,000 Common shares, of which 6,000,001 are
issued and outstanding as fully paid shares.

The authorized capital of DNA consists of an unlimited number of Common Shares, of which 1
is issued and outstanding as a fully paid share and an unlimited number of Special Shares, of
which 309 are issued and outstanding as fully paid shares.

The authorized capital of Convectair consists of an unlimited number of Class A Shares, of which
11,765 are issued and outstanding as fully paid shares, an unlimited number of Class B Shares,
of which 588,235 are issued and outstanding as fully paid shares and an unlimited number of
Preferred Shares, none of which are issued and outstanding.

THEREFORE, the parties agree as follows:

1.

Definitions

In this Agreement;

1.1

“Act” means the Business Corporations Act (Ontario) and all regulations made under that Act,
as it may be amended or replaced;

K0564676\EDC_LAWN 2344702\2
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1.2 “Agreement” means this agreement, including all schedules; as it may be confirmed, amended,
modified, supplemented or restated by written agreement between the parties;

1.3 “Amalco” means the corporation formed pursuant to the Amalgamation of the Corporations:

1.4 “Amalgamation” means the amalgamation of the Corporations under Section 175 of the Act
pursuant to the terms and conditions set out in this Agreement;

1.5 “Articles” means the Articles of Amalgamation signed by the Corporations, in the form
prescribed by the Act and reflecting the terms and conditions set out in this Agreement, as
applicable; '

1.6 “Certificate of Amalgamation” means the Certificate of Amalgamation to be issued by the
Director pursuant to the Act giving effect to the Articles:

1.7 “Corporations” means GDA, DNA and Convectair;

1.8 “Director” means the Director appointed by the Minister (as defined in the Act) to carry out the

duties and exercise the powers attributed to the Director under the Act;

1.9 “Effective Date” means the date of the Amalgamation shown on the Certificate of
Amalgamation;

1.10 “Effective Time” means the first moment (Eastern Standard time) on the Effective Date:

1.11  “Paid-Up Capital” means paid-up capital as such term is defined in the Income Tax Act
(Canada);

112 “Person” means an individual, body corporate, sole proprietorship, partnership, trust,
unincorporated association, unincorporated syndicate, unincorporated organization, or another
entity, and a natural person acting in his or her individual capacity or in his or her capacity as
executor, trustee, administrator or legal representative, and any governmental authority; and

1.13 “Personal Information” means information about an individual that allows the individual to be
identified by the Person who holds that information.

2, Amalgamation

The Corporations agree to amalgamate and to continue as Amalco, as at the Effective Time, pursuant
to the provisions of the Act and upon the terms and conditions set out in this Agreement.

3. Name

The name of Amalco will be Glen Dimplex Americas Limited.

4, Restrictions on Business and Powers

There will be no restrictions on the business that Amalco may carry on or on the powers it may exercise.
5. Registered Office

The registered office of Amalco will be 1367 Industrial Road, Cambridge, Ontario, Canada, N1R 7GS8.

K0564676\EDC_LAW\ 2344702\2
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6. Authorized Share Capital

Amalco will be authorized to issue:

6.1 an unlimited number of shares of one class to be designated as Common Shares; and

6.2 an unlimited number of shares of one class to be designated as Special Shares.

7. Share Conditions

The rights, privileges, restrictions and conditions attaching to the Common Shares and Special Shares
of Amalco are as follows:

Common Shares

(a)

The holders of the Common Shares are entitled to receive such dividends as the directors

in their discretion may declare, regardless of whether dividends are declared on any other
class of shares.

The holders of the Common Shares are entitled to receive any remaining property of the
Corporation on liquidation, dissolution or wind-up of the Corporation, whether voluntary
or involuntary, after payment of the Redemption Amount (as hereinafter defined) on the
issued and outstanding Special Shares.

The holders of the Common Shares are entitled to receive notice of and to attend all
meetings of the shareholders of the Corporation, except meetings at which holders of
another specified class of shares are entitled to vote, and are entitled to one vote for
each Common Share held on all votes taken at such meetings.

Special Shares

(a)

(d)

The holders of the Special Shares are not entitled to vote at any meetings of the
shareholders of the Corporation but are entitled to notice of meetings of shareholders
called for the purpose of authorizing the dissolution of the Corporation or the sale of its
undertaking or a substantial part thereof.

The holders of the Special Shares are entitled to receive such dividends as the directors
in their discretion may declare, regardless of whether dividends are declared on any other
class of shares.

The Special Shares may be redeemed at any time or times at the option of the
Corporation without the consent of the holders thereof or at the option of the holder or
holders thereof without the consent of the Corporation, in each case on payment by the
Corporation of the sum of $4,000.00 per Special Share to be redeemed, together with all
declared and unpaid dividends thereon (the "Redemption Amount"), to the registered
shareholder or shareholders of the Special Shares to be redeemed. Where redemption
is at the option of the holder or holders, a notice requesting such redemption shall be
delivered to the Corporation's head office together with the certificate or certificates
representing such shares.

Where redemption is at the option of the Corporation, the Corporation shall give to the
holder a written request for redemption specifying (i) the number of Special Shares for

K0564676\EDC_LAW\ 2344702\2
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(e)

which redemption is sought and (ii) the redemption date desired (which shall be a
business day not less than 30 nor more than 60 days after the day on which the request
is given to the holder, unless the directors otherwise determine). Following the giving of
such request, the Corporation on and after the specified redemption date shall cause the
Redemption Price to be paid to or to the order of the holder of the Special Shares to be
redeemed and the holder shall immediately surrender the certificates representing such
shares and such shares shall thereupon be redeemed. From and after the redemption
date the holder of such shares shall cease to be entitled to any rights of shareholders in
respect thereof except to receive the redemption price, unless it is not paid in accordance
herewith (in which case their rights shall remain unimpaired).

On the liquidation, dissolution or winding up of the Corporation, whether voluntary or
involuntary, the holders of the Special Shares shall entitled to receive, before any
distribution of any of the property of the Corporation among the holders of the Common
Shares of the Corporation, the Redemption Amount as hereinbefore defined, and shall
not otherwise be entitled to share in the distribution of any property of the Corporation.

8. Conversion and Cancellation of Shares

8.1 Upon the Amalgamation becoming effective:

8.1.1
8.1.2

8.1.5

the 6,000,001 issued Common Shares in the capital of GDA will be cancelled:

the 1 issued Common Share and 309 issued Special Shares in the capital of DNA
will be converted into 1 issued Common Share and 309 issued Special Shares of
Amalco; and

the 11,765 issued Class A Shares and 588,235 issued Class B Shares in the capital
of Convectair will be cancelled.

the stated capital of Amalco for Common Shares will be equal to the aggregate of the
Paid-Up Capital of the Class A Shares of Convectair, the Paid-Up Capital of the Class
B Shares of Convectair and the Paid-Up Capital of the Common Shares of DNA, in
each case, immediately before the amalgamation.

the stated capital of Amalco for Special Shares will be equal to the Paid-Up Capital
of the Special Shares of DNA immediately before the amalgamation.

8.2 Upon the Amalgamation becoming effective, the foregoing conversion will result in the following
shares being issued and outstanding as fully paid shares in the capital of Amalco:

Class of Shares Number Issued and Outstanding
Common 1
Special 309

8.3 After the Effective Date, the shareholders of the Corporations will, upon request by Amalco,
surrender the certificate or certificates representing any shares owned by them in either
Corporation, and, subject to the provisions of the Act and Section 8.1 of this Agreement, will be

K0564676\EDC_LAW\ 2344702\2
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entitled to receive a certificate or certificates for shares of Amalco on the basis set out in
Section 8.1 of this Agreement.

9. Board of Directors

The number of directors of Amalco will, until otherwise changed in accordance with the Act, be 4
directors and the first directors of Amalco will be:

Name Residence Address Resident
Canadian
Robert Bartucci 24 Paddington Place, Woodbridge, Ontario, Yes
Canada L4L 7E5
Sherief Mohamed 570 Hemingway Place, Waterloo, Ontario, Yes
Canada
N2T 1Z5
Donal Flynn 37 Whitebeam Road, Clonskeagh, Dublin 14, No
D14NX686, Ireland
Fergal Naughton Drumleck House, Ceanchor Road, Howth, Dublin No
13, Ireland

The first directors will hold office until the close of the first annual meeting of the shareholders of Amalco
or until their successors are elected or appointed. Subsequent directors will be elected by the
shareholders each year by the majority of the votes cast at either a special meeting or the annual
meeting of shareholders. The affairs and business of Amalco will be under the management of the
directors, subject to the provisions of the Act.

10. By-laws

The directors of Amalco will adopt the by-law of Convectair, a copy of which may be examined at the
registered office of Amalco at 1367 Industrial Road, Cambridge, Ontario, Canada, N1R 7G8, at any time
during usual business hours prior to the Effective Date.

11. Restrictions on Transfer of Securities

The Articles will state that no securities, other than non-convertible debt securities, of Amalco may be
transferred without either:

11.1  the consent of the directors of Amalco expressed by a resolution passed at a meeting of those
directors, or a resolution in writing signed by all of them; or

11.2  the consent of the shareholders of Amaico, expressed by a resolution passed at a meeting of
those shareholders, or a resolution in writing signed by all of those shareholders entitled to vote
on that resolution.

12. Other Provisions

Subject to the provisions of the Act, the following provisions will apply to Amalco:
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12.1 None
13. Effect of Amalgamation
Upon this Amalgamation becoming effective:

13.1  Continuing Corporation. The Corporations are amalgamated and continue as one corporation
under the terms and conditions set out in this Agreement.

13.2 Liabilities. All liabilities and amounts receivable owed by each Corporation to the other
Corporation, and any related security, will be cancelled.

13.3 Assets and Liabilities. Subject to Section 13.2, Amalco will possess all the property, rights,
assets, privileges and franchises and will be subject to all of the contracts, liabilities, debts and
obligations of each of the Corporations.

13.4  Rights of Creditors. Subject to Section 13.2, all rights of creditors against the properties, rights,
assets, privileges and franchises of each of the Corporations and all liens, hypothecs, title
retention, prior claims and encumbrances of any nature on their respective properties, rights,
assets, privileges and franchises, will be unimpaired by the Amalgamation and all debts,
contracts, liabilities and duties of each of the Corporations will, from and after the Effective Time,
attach to Amalco and may be enforced against it.

13.5  Actions. No action or proceeding by or against any of the Corporations will abate or be affected
by the Amalgamation.

14. Filing of Articles of Amalgamation

Upon each of the Corporations and their shareholders approving this Agreement in accordance with the

Act, the Corporations will sign the Articles and deliver to the Director the Articles and all other documents

required under the Act in order that a Certificate of Amalgamation be issued.

15. Personal Information—Post-Closing

Each Corporation agrees that, upon this Amalgamation becoming effective, Amalco will:

15.1 use and disclose the Personal Information under each Corporation’s control at the time of the
Amalgamation solely for the purposes that the Personal Information was collected or permitted

to be used or disclosed before the Amalgamation;

15.2  neither use nor disclose the Personal Information for any purpose that was not permitted before
the Amalgamation;

16.3  protect that Personal Information by security safeguards appropriate to the sensitivity of the
information; and

15.4 give effect to any withdrawal of consent made in accordance with clause 4.3.8 of Schedule 1 to
the Personal Information Protection and Electronic Documents Act (Canada).
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16. Termination

This Agreement may be terminated by the board of directors of any of the Corporations at any time prior
to the issuance of the Certificate of Amalgamation despite the approval of this Agreement by the
shareholders of the Corporations.

17. Governing Law

This Agreement is governed by, and is to be construed and interpreted in accordance with, the laws of
the Province of Ontario and the laws of Canada applicable in that Province.

18. Entire Agreement

This Agreement constitutes the entire agreement between the parties pertaining to the subject matter
of this Agreement and supersedes all prior agreements, understandings, negotiations and discussions,
whether oral or written, of the parties, and there are no representations, warranties or other agreements
between the parties in connection with the subject matter of this Agreement except as specifically set
out in this Agreement. No party has been induced to enter into this Agreement in reliance on, and there
will be no liability assessed, either in tort or contract, with respect to, any warranty, representation,
opinion, advice or assertion of fact, except to the extent it has been reduced to writing and included as
a term in this Agreement.

19. Severability

Each provision of this Agreement is distinct and severable. If any provision of this Agreement, in whole
or in part, is or becomes illegal, invalid or unenforceable in any jurisdiction by a court of competent
jurisdiction, the illegality, invalidity or unenforceability of that provision will not affect:

19.1  the legality, validity or enforceability of the remaining provisions of this Agreement; or
19.2  the legality, validity or enforceability of that provision in any other jurisdiction.
20. Amendment and Waiver

No supplement, modification, amendment, waiver, discharge or termination of this Agreement is binding
unless it is executed in writing by the party to be bound. No waiver of, failure to exercise or delay in
exercising, any provision of this Agreement constitutes a waiver of any other provision (whether or not
similar) nor does such a waiver constitute a continuing waiver unless otherwise expressly provided.

21. Further Assurances

Each party will execute and deliver any further agreements and documents and provide any further
assurances as may be reasonably required by the other party to give effect to this Agreement and,
without limiting the generality of the foregoing, will do or cause to be done all acts and things, execute
and deliver or cause to be executed and delivered all agreements and documents and provide all
assurances, undertakings and information as may be required from time to time by all regulatory or
governmental bodies or as may be required from time to time under applicable law.

22, Counterparts

This Agreement may be executed and delivered by the parties in one or more counterparts, each of
which will be an original, and those counterparts will together constitute one and the same instrument.
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23. Electronic Delivery

Delivery of this Agreement by facsimile, e-mail or other functionally equivalent electronic means of
transmission constitutes valid and effective delivery.
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The parties have duly executed this Agreement as of the date written above.

GLEN DIMPLEX AMERICAS LIMITED

Sherief Mohamed, Secretary

Per:

DIMPLEX NORTH AMERICA HOLDINGS LIMITED

P

Per: W

Sherief Mohamed, Secretary

CONVECTAIR-NMT INC.

Sherief Mohamed, Secretary

Per:
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