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UTC CANADA CORPORATION
(herein referred to as the "Corporation”)

THIS IS SCHEDULE “A” TO THE FOREGOING FORM 6
UNDER THE BUSINESS CORPORATIONS ACT

) The Corporation is authorized to issue an unlimited number of Class A Preference
shares without par value (the “Class A Preference Shares") and an unlimited number of common
shares without par value (the “Common Shares”).

The Class A Preference Shares and the Common Shares shall have attached thereto the following
rights, privileges, restrictions and conditions:

* Class A Preference Shares:
- (a) nition

In these share conditions, the following words and phrases shall have the following
meanings:

(1) “rede-aption amount™ of each Class A Prefercnce Share means the sum of
$1.00;

(ii)  “redemption price” of each Class A Preference Share means the redemption
amount plus an amount equal to all dividends which have at the relevant time
been declared or accrued thereon but which have not then been paid (if any);
and

(iii)  “Act” means the New Brunswick Business Corporations Act.

) Voting Rights

Subject to the Act, the holders of the Class A Preference Shares shall not, as such,
be entitled to receive notice of or to attend any meeting of the shareholders of the Corporation or to -
vote at any such meeting, but shall be entitled to receive notice of and to attend, but not to vote at,
any meeting of the shareholders called for the purpose of authorizing the dissolution of the -
Corporation or the sale, lease or exchange of all or substantially all the property of the Corporation
other than in the ordinary course of business. ' :

() Dividends

CPS 357921y .
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Subject tothe Act, the holders of the Class A Preference Shares shall in each financial
year of the Corporation in the discretion of the directors, but always in preference and priority to any
payment of dividends on the Common Shares for such year, be entitled to non-cumulative dividends
at a rate as determined by the directors, payable in one or more instalments. In any financial year,
after providing for the full dividend on the Class A Preference Shares, the directors may, in their
discre tion, declare dividends on the Common Shares in such amounts as they may determine. The
holder3 of the Class A Preference Shares shall not be entitled to any dividends other than as provided
for lLierein,

@) Redemption at Option ti

Subject to the Act, the Corporation may redeem the whole or any part of the issued
Class A Preference Shares on payment for each share to be redeemed of the redemption price.
Unless all the holders of the Class A Preference Shares to be redeemed shall have waived nouice of
such redemption, the Corporation shall give not less than 30 days’ notice in writing of such
redemption, specifying the date and place of redemption. If such notice is given or waived, and the
redemption price is paid to such holders, or is deposited with any chartered bank or trust company
in Canada, as specified in the notice, on or before the date fixed for redemption, dividends on the.
shares to be redeemed shall cease after the date fixed for redemption and the holders thereof shall
thereafter have no rights against the Corporation in respect thereof except to receive payment of the -
redemption price.

(e) Redemption at Option of Holder

(i) General - Subject to the Act, a holder of any Class A Preference Shares shall
be entitled to require the Corporation to redeem the whole or any part of the
Clacs A Preference Shares reglstered in the name of such holder on the books
of the Corporation.

(i)  Notice - A holder of such shares to be redeemed shall tender to the
Corporation at its registered office a request in writing specifying (i) that such
holder desires to have the whole or any part of the Class A Preference Shares
registered in his name redeemed by the Corporation and (ii) the business day,
which shall be not less than 30 days after the day on which the request in
writing is given to the Corporation, on which the holder desires to have the
Corporation redeem such shares (the “‘redemption date™), together with the
share certificates, if any, representing the Class A Preference Shares which
the registered holder desires to have the Corporation redeem. '

(iii) Redemption Procedure - Upon receipt of such request and share certificates,
the Corporation shall, on the redemption date, redeem such shares by paying
to such registered holder an amount equal to the redemption price. Such
payment shall be made by cheque payable at any branch in Canada of one of
the Corporation’s bankers for the time being. If a part only of the Class A

CPsIsTnd
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Preference Shares represented by any certificates are redeemed, a ncw
certificate for the balance shall be issued by the Corpor=tios.

(iv)  Cessation of Rights - The Class A Preference Shares shall be redeemed on
the redemption date and thereafter such shares shall ceasc to be entitled to
dividends and the holders thereof shal! not be entitled to exercise any of the
rights of shareholders in respect thereof, unless payment of the redemption
price is not made cn the redcmptlon date, in which case the rights of lhc
holders of such shares shall remain unaffected.

(v)  Distribution Rights - In the event of the liquidation, dissolution or winding

up of the Corporation, whether voluntary or involuntary, the holders of the

Class A Preference Shares shall be entitled to receive, before any distribution
of any part of the assets of the Corporation among the holders of the
Common Shares, an amount equal to the redemption price of such shares and
no more,

Common Shares:

(a) The holders of the Common Shares shall be entitled, among other things, to vote at .
all meetings of shareholders of the Corporation, except meetings at which oaly holders of a specified
class of shares are entitled to vote, and each Common Share shall entitle the holder thereof to one

(1) vote at such meetings.

(b) Subject to the rights, privileges, restrictions and conditions atw.ched tc any other class
of shares of the Corporation, the holders of the Common Shares shall be entitled to receive, as and
when declared by the directors, out of monies properly applicable to the payment of dividends,
dividends or the Common Shares at any time outstanding when the directors may det.~mine to

declare.

(c) Subject to the rights, privileges, restrictions and conditions attached to any other class
of shares of the Corporation, the holders of the common shares shall be entitled to receive the
remaining property of the Corporation upon dissolution.

FLED/OEPOSE J&i 0 12001
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UTC CANADA CORPORATION
(hercinarter referred to as the "Corporation”)

THIS IS SCHEDULE, "B" TO THE FOREGOING FORM 6 UNDER THE

NEW BRUNSWICK BUSINESS CORPORATIONS ACT

1. PLACE OF SHAREHOLDER MEETINGS

Notwithstanding subsections (1) and (2) of Section 84 of the Business Corporations
Act, as from time to time in force, meetings of shareholders of the Corporation may
be held at any place outside New Brunswick.

2, - NOTICE OF SHAREHOLDER MEETINGS

Notwithstanding subsection (1} f Section 87 of the Business Corporations Act, as
from time to time in force, nodce of time: and place ol a meeting of shareholders of
the Corporation shall be d=emed to be properly given if sent not less than three (3)
days nor more than fifty (50) days before such meeting:

(a)  to each shareholder entitled io vote at the meeting;
(d)  toeach director; aud
(c) tothe auditor, if any.

3. PRE-EMPTIVE RIGHTS

(A)  Notwithstandiiig subsection (2) ¢f Section 27 of the Business Corporations
Act, as from time to time in force, but subject however to any rights arising
under any unanimous shareholders agreements, the hulders of equity shares
of any class, in the case of the proposed issuance by the Corporation of, or
the proposed granting by the Corporation of rights or options to purchase, its
equity shares of anv class of any shares or other sicurities convertible intoor
carrying rights or options to purchase its equit; shares of any class, shall not
as such, even if the issuance of the equity shares proposad to be issued or
issuable upon exercise of such rights or options or upon conversion of such -
ou.t securities would adversely affect the unlimited dividend rights of such
holdss, have the pre-emptive right as provided by Section 27 of the Business
Corporations Act to purchase such shares or other secunties.

(B)  Notwithstanding subsection (3) of Section 27 of the Business Ccrporations
Act, as fromn time to time in force, but subject however to any nghts arising
under any unanimous shareholders agreements, the holders of voting shares

crssmy
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of any class, in case of the proposed issuance by the Corporation i, or the
proposed granting 5y the Corporation of rights or options to purchase, its
voting shares of any class or any shares or options to purchase its voting
shares of any class, shall not as such, even if the issuance of the voting shares
proposed to be issued cr issuable upon exercise of such rights or vptions or
upon conversion of such other securities would adversely affect the voting
rights of such holders, have the pre-emptive right as provided by Section 27
of the Business Corporations Act to purchase such shares or other securities.

ERIVATE CORPORATIOQN RESTRICTIONS

(A)  Thenumber of shareholders, exclusive of persons who are in the employment
of the Corporation and are shareholders of the Corporation and persons who,

- having been formerly in the employment of the Corporation, have continued
to be shareholders of the Corporation after termination of that employment, -
is limited to not more than Fifty (50) persons, two or more persons who are
joint registered holders of one or more shares being counted as one

shareholder.

(B)  Any invitation to the public to subscribe for any shares, debentures or other
securities of the Corporation shall be prohibited.

SSIST.

The Corporation may, directly or indirectly, give financial assistance by means of a
loan, guarantee or ctherwise:

(a) - to any sharchulder, director, officer or employee of the Corporation_or ofan
affiliated corporation, or '

(b) to any associate of a sharcholder, dirzctor, officer or employee of the
Corporation or of an affiliated corporation;

whether or not:

(c)  the Corporation is, or after giving the financial assistance would be, unable
to pay its liabilities as they become due; or

(d)  therealizable value of the Corporation’s assets, excluding the amount of any
financial assistance in the form of a loan or in the form of assets pledged or
encumbered to secure a guarantee, after giving the financial assistance, would

TRADEMARK
REEL: 002596 FRAME: 0912



-3-

be less than the aggregate of the Corporation's liabilitics and stated capital of '-
all classes.

FM.ED/CEPOSE JAN 0 1 200
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e 513598 - A
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NEW BRUNSWICX
BUSINESS CORPORATIONS ACT

FORM &

ARTICLES OF AMALGAMATION
(SECTION 124)

NOUVEAU BRUNSWICK

LO! SUR LES CORPORATIONS
COMMERCIALES
FORMULE 6

STATUTS DE FuSION

CARTICLE 12e)

1-Name of Corporation

UTC CANADA CORPORATION

Raison soc.. e de la corporation

2-The classes and any maximum number of shares that

the corporation is authorized to issue end sny

maximm aggregaste smount for which shares may be
fssued including shares without par value and/or

with par value and the amount of the per vaiue.

See Schedule “A" attached hereto

Les catégories et le norre maximel dlactions que la
corporation peut émettre ainsi que le mntant meximal
global pour lequel les actions peuvent étre émises y
compris les actions sans valeur au pair ou avec valeur
sl pair ou les deux et le montant de la valeur su pair.

3-Restrictions if any on share transfers

Restrictirng, s'il y en a, au transfert dlactions

No sheres- shall be transferred without the consent of the directors or shareholders of the -orporation expressed by »
resolution passed at a meeting of the buard of directors or shareholders or by an instrument or ir~truments in writing signed

by all such directors or shareholders.

&-Number (or minimum and maximum number) of directors

Nombre (ou nombre minimum et maximum) d'administrateurs

A:minimum of one (1) and a maximum of ten (10) as determined by resolution of the board of directors.

S-Restrictions, if any, on business the corporati
may carry on

None

on

Restrictions,

la corporation

s'il y en a, & l'activité que peut exercer,

6-0ther provisions, if sny

i

. See Schedule "B" Attached Mereto

Autres dispositions, s'il y en .

T

A X The smalgamation has been spproved by

special resolutions of shareholders of
each of the amalgameting corporations
listed in 1tem 9 below in sccordance
with Section 122 of the BUSINESS
CORPORATIONS ACT.

B The ama\lgamation has been approved by a

: resolution of the directors of each of
the samalgamating corporations listed in

. 1tem 9 below in accordence with Section
123 of the BUSINESS CORPORATIONS ACT.
These Articles of Amalgamation are the
same as the Articles of Incorporation of
(name the designated amalgamating
corporation).

A ___ Ls fusion a été approuvée par les résolutions
spéciales des actionnaires de de chacune des
corporations fusionnantes mentionnées & L'article
9 cidessous, conformément & l'article 122 de la~
LO! SUR LES CORPORATIONS COMMERCIALES.

La fusion a été approuvée par une résolutions des
agministrateurs de chacune des corporations

fusionnentes mentionnédes 3 tarticle @ .
cidessus, conformément & L'article 123 de (a

LOl SUR LES CORPORATIONS COMMERCIALES.

Ces

statuts de fusion sont les mimes que les statuts
constitutifs de (rarson socrale ge la .
corporation fusionnarte désignee)

8-Name of the smalgsmeting corporation the
by-laws of which are to be the by-laws of
the amalgameted corporation.

8-Raision sociale de (a corporation fusionnante dont les
régiements administratifs sont devenus les réglements
sdministratifs de la corporation issue de la fusion,

International Comfort Products Corporation (Cenada) Corporation des Produits de Confort Intermationale (Canads)

- FOR DEPARTMENT USE ONLY

9-Nasme of Amelgamating Corporations Corporstion No. Signature Date . Dmriptim of Office‘
Raison Sociale des corporations fusionnsntes [Nt de corporation A fonction
- ~L) L
t::lrrier Canada Limited 5/ 3591 / / g i\ hl o Aﬂ,)\,{,. TI(WM.‘
Internationsl Comfort Products Corporation 4 ]
(Canada) Corporation des Produits de Confort S\ Hed p 1L "'lb T'u Ny, 7
ti )
CARRIER HOLDINGS NS LIMITED 5’/35’ ’6 > 1) “’l,, kh%‘ . .ww‘.
Racan Carrier Limited/Racan Carrier Limitee 5/3 5-77 Y X W\ |“—|¢a h" \ S.CC&\U)
Werner's Wholesale Group Inc. 5',3 5'75— Ay “{” A‘nhu‘t R W&&W ]
RESERVE AZUSAGE DU MINT{JERE

Corporation Wo.-Corporati - 0. 5/.3 57;

RECORDED: 10/09/2002

Filed-Dépose F“@’QQRBE !EHE 1 2001
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