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GRANT OF
SECURITY INTEREST IN PATENT RIGHTS

THIS GRANT OF SECURITY INTEREST IN PATENT RIGHTS
(“Agreement”), dated as of December 23, 2004 is made by GOODMAN GLOBAL, INC,, a
Delaware corporation (“Holdings”), GOODMAN GLOBAL HOLDINGS, INC., a Delaware
corporation (the “Borrower”), each Subsidiary of Holdings identified herein as a party (each a
“Subsidiary Party”) (collectively the “Pledgors™), in favor of JPMORGAN CHASE BANK,
N.A., as Administrative Agent (the “Administrative Agent”) for the several banks and other
financial institutions (the “Lenders”), parties to the Credit Agreement, dated as of December 23,
2004 (as amended, supplemented or otherwise modified from time to time, the “Credit
Agreement”), among the Pledgors, GOODMAN GLOBAL HOLDINGS, INC., a Delaware
corporation (“Holdings”), the Lenders, the Administrative Agent, UBS SECURITIES LLC, as
Syndication Agent, and CREDIT SUISSE FIRST BOSTON, acting through its Cayman Islands
branch, as Documentation Agent, J.P. MORGAN SECURITIES INC. and UBS SECURITIES
LLC, as Joint Lead Arrangers. Capitalized terms not defined herein shall have the meanings
ascribed to them in the Credit Agreement.

WHEREAS, pursuant to the Credit Agreement, the Lenders have severally agreed
to make Loans and other extensions of credit to the Borrower upon the terms and subject to the
conditions set forth therein; and

WHEREAS, in connection with the Credit Agreement, the Pledgors have
executed and delivered a Guarantee and Collateral Agreement, dated as of December 23, 2004,
in favor of the Administrative Agent (together with all amendments and modifications, if any,
from time to time thereafter made thereto, the “Collateral Agreement”);

WHEREAS, pursuant to the Collateral Agreement, the Pledgors pledged and
granted to the Administrative Agent for the benefit of the Administrative Agent and the Lenders
a continuing security interest in all Intellectual Property, including the Patents; and

WHEREAS, the Pledgors have duly authorized the execution, delivery and
performance of this Agreement;

NOW THEREFORE, for good and valuable consideration, the receipt of which is
hereby acknowledged, and in order to induce the Lenders to make Loans and other financial
accommodations to the Borrower pursuant to the Credit Agreement, the Pledgors agree, for the
benefit of the Administrative Agent and the Lenders, as follows:
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SECTION 1. Definitions. Unless otherwise defined herein or the context
otherwise requires, terms used in this Agreement, including its preamble and recitals, have the
meanings provided or provided by reference in the Credit Agreement and the Collateral
Agreement.

SECTION 2. Grant of Security Interest. The Pledgors hereby pledge and grant a
continuing security interest in, and a right of setoff against, and effective upon demand made
upon the occurrence and during the continuance of an Event of Default assign, transfer and
convey, the Patents that such Pledgors now have or at any time in the future may acquire
(including, without limitation, those items listed on Schedule A hereto), as collateral security, to
the Administrative Agent for the benefit of the Administrative Agent and the Lenders to secure
payment, performance and observance of the Obligations.

SECTION 3. Purpose. This Agreement has been executed and delivered by the
Pledgors for the purpose of recording the grant of security interest herein with the United States
Patent and Trademark Office. The security interest granted hereby has been granted to the
Administrative Agent and the Lenders in connection with the Collateral Agreement and is
expressly subject to the terms and conditions thereof. The Collateral Agreement (and all rights
and remedies of the Lenders thereunder) shall remain in full force and effect in accordance with
its terms.

SECTION 4. Acknowledgment. The Pledgors do hereby further acknowledge
and affirm that the rights and remedies of the Lenders with respect to the security interest in the
Patents granted hereby are more fully set forth in the Credit Agreement and the Collateral
Agreement, the terms and provisions of which (including the remedies provided for therein) are
incorporated by reference herein as if fully set forth herein.

SECTION 5. Counterparts. This Agreement may be executed in counterparts,
each of which will be deemed an original, but all of which together constitute one and the same
original.

509265-1086-02468-PaloAlto.2072604.1
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IN WITNESS WHEREQOF, the parties hereto have caused this Agreement to be
duly executed and delivered by their respective officers thereunto duly authorized as of the day
and year first above written.

GOODMAN GLOBAL INC.

By:

Name: Ba\ D. CM be i/
Title: Executi uc U.cg, Pre.s.JM Sxm‘lé.ry a-‘.;/

"\5'4-( Cb.msc«/
GOODMAN GLOBAL HOLDINGS, INC.

By:

Name:

Title: BM D CM‘(‘”[/

Exea.vhw_ Vice P"“‘J"‘l/ SGU‘;"/
and QMCM/ Cauﬁ&/

Patent IP Agreement
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GOODMAN APPLIANCE HOLDING COMPANY

o P ittt

Name By D. Cw\n bel{
Title: é'f[ccupm Vice afﬂs'm S(CfC‘/’W

and Generad Counsel
GOODMAN CANADA, L.L.C.

By:
Name: Ben D . Cam ?C”

Tide: Evecvhive \/(CC e$|0’5'7+ Se'cre%(m{
and Genera| Counsel

GOODMAN COMPANY, L.P.

By: GOODMAN HOLDING COMPANY, its
General Partner

%J A

" Nk Ren D. Cw«KPbéll
Tt Byecobive Vice PreSidend:, 5¢¢ retary
awd Goneral Lounsel”

GOODMAN DISTRIBUTION, INC.

v Lo ]

Name Ben D. C % ve //
Title: 2, 20 ,,’“/& Vi cg rggdgy{—/— 556/67101’7
and Seneral 500'793/
GOODMAN HOLDING COMPANY

Name: M D. C
Tile: Execetfrve Vige P/’/glc/m# Qaf/ﬂy

ard Gorgraf Counse/

GOODMAN HOLDING COMPANY, L.L.C.

o o ol

Name: Ben D. Cénx,obe//
Title: 5‘( 07171/( VIC& /r(g.a/ef?-/ §e¢r(/ﬂy
and & encrad Cowise/

Patent IP Agreement

PATENT
REEL: 015592 FRAME: 0770



GOODMAN II HOLDINGS COMPANY, L.L.C.

o Son A CAY

Name Ben D. CampbeWl )
Title: Executive Vice President, Secretary
and General Counsel

GOODMAN MANUFACTURING COMPANY, L.P.

By: GOODMAN HOLDING COMPANY, its
General Partner

o o B ool

Namg&  Ben D. Campbé&ll
Title: Executive Vice President, Secretary
and General Counsel

GOODMAN MANUFACTURING I LLC

By: GOODMAN GLOBAL HOLDINGS, INC,, its
Sole Member

By:_ / %élé ({4%;/
Name: Ben D. Camppell

Title: Executive Vice President, Secretary
and General Counsel

GOODMAN MANUFACTURING I LLC

By: GOODMAN GLOBAL HOLDINGS, INC,, its
Sole Member

"y J@JM

Name Ben D. Campbe
Title: Executive Vice President, Secretary
and General Counsel

GOODMAN SALES COMPANY

By:

Name: Ben D. Campbéil
Title: Executive Vice President, Secretary
and General Coumsel

Patent IP Agreement
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NITEK ACQUISITION COMPANY, L.P.

By: GOODMAN HOLDING COMPANY, its
General Partner

o At

Name Ben D. Campbel
Title: Executive Vice President, Secretary
and General Counsel

PIONEER METALS INC.
Na Ben D. Campbell
Tlﬂe- Executive Vice President, Secretary

and General Counsel

QUIETFLEX HOLDING COMPANY

on D Cpp

Name:  gen p. Campbell
Title: Executive Vice President, Secretary
and General Counsel

QUIETFLEX MANUFACTURING COMPANY, L.P.

By: QUIETFLEX HOLDING COMPANY, its
General Partner

v LA Ctfilf

Name Ben D. Campb 11
Title: Executive Vice President, Secretary
and General Counsel

Patent IP Agreement
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STATEOF TEZ(RR )
) ss
COUNTY OF FLA(LU,S )

On the _2_3:‘21ay of December, 2004, before me personally came N
B m 9. ( mgwl , who is personally known to me to be the ZvP. $ec. t Gen. Col/(’)lf
GOODMAN GLOBAL, INC., a Delaware corporation; who, being duly sworn, did depose and say
that she/he is the ZV/P, $4¢.+ &ea- Counse\ in such corporation, the corporation described in
and which executed the foregoing instrument; that she/he executed and delivered said instrument

pursuant to authority given by the Board of Directors of such corporation; and that she/he
acknowledged said instrument to be the free act and deed of said corporation.

", Naotary Public, State of Texas
My Commission Expires

KIMBERLY U. GRAY Notary Public
April 24, 2006

(PLACE STAMP AND SEAL ABOVE)
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sTATEOF ~1 ERKS )
COUNTY OF Hﬂ'(l&isiss

On the aﬁﬁlday of December, 2004, before me personally came
TPBen D). (amp belt , who is personally known to me to be the VP, S0C4 & ¢t Cou/\gd‘f\
GOODMAN GLOBAL HOLDINGS, INC,, a Delaware corporation; who, being duly sworn, did
depose and say that she/he is the & V P. DEC + (ron. Lovwn ST such corporation, the
corporation described in and which executed the foregoing instrument; that she/he executed and
delivered said instrument pursuant to authority given by the Board of Directors of such
corporation; and that she/he acknowledged said instrument to be the free act and deed of said

corporation.
'Notﬁry Public Q & i

(PLACE STAMP AND SEAL ABOVE)

s, KIMBERLY U. GRAY

% Notary Public, State _of Texas

My Comrnigsion Expires
& April 24, 2006

‘m:ng\:_ i

Patent IP Agreement
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STATEOF | EXAS )
county oF HARRTS )SS

On the 2 3 day of December 2004, before me personally came el
|Z on i} . ( %eball , who is personally known to me to be the Ev 2 Gec, + &en- (2%
GOODMAN APPLIANCE HOLDING COMPANY, a Texas corporation; who, being duly

sworn, did depose and say that she/he is the &V @, e ¢ 4 Genlavase\ in such corporation, the
corporation described in and which executed the foregoing instrument; that she/he executed and
delivered said instrument pursuant to authority given by the Board of Directors of such
corporation; and that she/he acknowledged said instrument to be the free act and deed of said
corporation.

\
s, KIMBERLY U. GRAY a é /m,é}&\a‘d ( /Q
%% Notary Public, State of Texas .

[ 550 i : ~
My Commission Expires Notary Public Q

April 24, 2006

(PLACE STAMP AND SEAL ABOVE)
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STATEOF T £ #S)
COUNTY OF (‘MRUS% N
~

On the 23 day of December 2004, before me personally came ;A
TREN D. CAmE 3ELYwho is personally known to me to be the CU @, See.t €& (ov 3¢
GOODMAN CANADA, L.L.C., a Delaware corporation; who, being duly sworn, did depose and

say that she/he is the Sy @, Secs #aeN (pM§ & such corporation, the corporation described
in and which executed the foregoing instrument; that she/he executed and delivered said

instrument pursuant to authority given by the Board of Directors of such corporation; and that
she/he acknowledged said instrument to be the free act and deed of said corporation.

N6tary Public U

(PLACE STAMP AND SEAL ABOVE)

Y

e KIMBERLY U. GRA .

: Notary Public, State of Texas
: -My Commission Expires

Aptit 24, 2006

Patent IP Agreement
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STATEOF ~ [EAAS )

) ss
COUNTY OF ng )
o/

On the 23_ day of December 2004, before me personally came /
8 on O Cm beX , who is personally known to me to be the EUR Sec.+ éeﬂlw'f&f

GOODMAN HOLDING COMPANY, a Texas corporation, the general partner of GOODMAN
COMPANY, L.P., a Delaware limited partnership; who, being duly sworn, did depose and say
that she/he is the £/, S+ den (omie] in such corporation, the corporation described in
and which executed the foregoing instrument; that she/he executed and delivered said instrument
pursuant to authority given by the Board of Directors of such corporation; and that she/he
acknowledged said instrument to be the free act and deed of said corporation.

Yoo L Khrae s

— Notary Public Q
KIMBERLY U. GRAY

o Public, State of Texas
E Nogj\ycgmmiss\on Expires
Aprht 24, 2006

W (PLACE STAMP AND SEAL ABOVE)
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STATEOF [EIAS )
county or HARRIS 5

J

On theﬂ day of December 2004, before me personally came
Ben D.Campbel ~ whois personally known to me to be the EVP, ec. + Gen. ankf
GOODMAN DISTRIBUTION, INC., a Texas corporation; who, being duly sworn, did depose
and say that she/he is the FVP, QC- + Gen. Coumt in such corporation, the corporation
described in and which executed the foregoing instrument; that she/he executed and delivered
said instrument pursuant to authority given by the Board of Directors of such corporation; and
that she/he acknowledged said instrument to be the free act and deed of said corporation.

Notary Public u

(PLACE STAMP AND SEAL ABOVE)

KIMBERLY U. GRAY
Notary Public, State of Texas
My Commission Expires

April 24, 2006

arean e <

eI
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STATE OF T¢XQS )
) ss

COUNTY OF HOJ’HS )

On the zg_@day of December 2004, before me personally came
VDU\ b. Caumphell — who is personally known to me to be the EV/P. S +gen [DUQ)?I
GOODMAN HOLDING COMPANY, a Texas corporation; who, being duly sworn, did depose
and say that she/he is theEVP. §ec- + 60). Cwnse,l in such corporation, the corporation
described in and which executed the foregoing instrument; that she/he executed and delivered
said instrument pursuant to authority given by the Board of Directors of such corporation; and
that she/he acknowledged said instrument to be the free act and deed of said corporation.

KIMBERLY U. GRAY % SV*“BL “é%(/t

9% Notary Public, State of Texas Notary Public u

ion Expires
My Commission
April 24, 2006

(PLACE STAMP AND SEAL ABOVE)

Patent IP Agreement
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STATEOF TE(AS )
) ss

COUNTY OF HACELS )

On the&l day of December 2004, before me personally came J
BM D ( hm(‘?bg[[ , who is personally known to me to be the VP, é¢ -sém WOf
GOODMAN HOLDING COMPANY, L.L.C., a Delaware limited liability company; who, being
duly sworn, did depose and say that she/he is the E\/P . é@,.+ 60) .Cbu nge) in such
corporation, the corporation described in and which executed the foregoing instrument; that
she/he executed and delivered said instrument pursuant to authority given by the Board of
Directors of such corporation; and that she/he acknowledged said instrument to be the free act

and deed of said corporation.
Notary Public Q !

(PLACE STAMP AND SEAL ABOVE)

Y
KIMBERLY U. GRA
% Notary Public, State ot Texas
My Commission Expires

" April 24, 2006

Patent IP Agreement
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STATE OF ~T¢¥{AS )

) ss

COUNTY OF I«}HZQS )

On the Z&y day of December 2004, before me persg \%9' came /
MMW]O is personally known to me to be the IZD . @ ¥ 65" -@Ugﬁe
GOODMAN II HOLDINGS COMPANY, L.L.C., a Delaware limited iability company; who,
being duly sworn, did depose and say that she/he is the EyP. Se¢. + Gen. Co\ngnlpin such
corporation, the corporation described in and which executed the foregoing instrument; that
she/he executed and delivered said instrument pursuant to authority given by the Board of

Directors of such corporation; and that she/he acknowledged said instrument to be the free act
and deed of said corporation.

CIMIBERLY U. GRAY i W (l |

Notary Public, State _of Tgxas Not Pubhc
’Tl\/lv Comrmission ’r.)fpurea i
April 24, 2006 i )
A

(PLACE STAMP AND SEAL ABOVE)

&
&

Patent IP Agreement
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STATEOF TEYAS )
coUNTY oF BAEZ]S )SS

On the _/é(éay of December 2004, before me personally came /
\50(\ D COan.Dloel , who is personally known to me to be the EVP g([.d— . Cb%i!
GOODMAN HOLDING COMPANY, a Texas corporation, the general partner of GOODMAN

MANUFACTURING COMPANY, L.P., a Texas limited partnegship; who, being duly sworn,
did depose and say that she/he is the EVD QC 4 6&1\ . in such corporation, the
corporation described in and which executed the foregoing instrument; that she/he executed and
delivered said instrument pursuant to authority given by the Board of Directors of such
corporation; and that she/he acknowledged said instrument to be the free act and deed of said

corporation.
Yoedseal L
Notary Public Q ‘

(PLACE STAMP AND SEAL ABOVE)

KIMBERLY U. GRAY

% Notary Public, State of Texas
: My Commission Expires
Aptll 24, 2006

Patent IP Agreement
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STATEOF TEXAS )

) ss
COUNTY OF WALL|S )
On the day of December 2004, before me personally came i EL/
” (4

%@(\ D . G]n.p‘:e , who 1s personally known to me to be the E V p. SQ: t(;&_ﬂ
GOODMAN GLOBAL HOLDINGS, INC., a Delaware corporation, the sole member of
GOODMAN MANUFACTURING I LLC, a Delaware limited ligbility compgny; who, being
duly sworn, did depose and say that she/he is the @P Sez +on. COU’UL?IZ such
corporation, the corporation described in and which executed the foregoing instrument; that
she/he executed and delivered said instrument pursuant to authority given by the Board of
Directors of such corporation; and that she/he acknowledged said instrument to be the free act
and deed of said corporation.

Koaliedp L

KIMBERLY U. GRAY Notary Public Q

Notary Public, State of Texas
3 My Commission Expires

Aprit 24, 2006

(PLACE STAMP AND SEAL ABOVE)

Patent IP Agreement
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STATEOF JPYAS )
COUNTY OF PARLIS 5

On th Z,iﬂ%ay of December 2004, before me personally came /
\ Y\ E). ( Q M{M '“ , who is personally known to me to be the Evaélz‘ +é)01 éd"gfse
GOODMAN GLOBAL HOLDINGS, INC., a Delaware corporation, the sole member of
GOODMAN MANUFACTURING I LLC, a Delaware limited liability com any; who, being
duly sworn, did depose and say that she/he is the E\/P dCC ~+(OM. in such
corporation, the corporation described in and which executed the foregoing instrument; that
she/he executed and delivered said instrument pursuant to authority given by the Board of
Directors of such corporation; and that she/he acknowledged said instrument to be the free act
and deed of said corporation.

....—w;i?v <

e i 'S

i, KIMBERLY U GRAY w&&’( (/é
e Not;(vv Public, State of Texas \* - h
\k I My Commission Expires \'(E Notary Public Q

Aprii 24,2000 1}

(PLACE STAMP AND SEAL ABOVE)

Patent IP Agreement
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sTaTEOF ] EXAS )
COUNTY OF HAZBI.S ) >

i [
On the day of December 2004, before me personally came
&W‘\ D (ﬁ—ﬂﬁbﬂ%%;ho is personally known to me to be the EVP 532 d’é)m -[0(%\ ¢t
GOODMAN SALES COMPANY, a Texas corpoyation; who, being duly sworn, did depose and
say that she/he is the EVp g& . 4—2‘-\61!\. Com“’in such corporation, the corporation described
in and which executed the foregoing instrument; that she/he executed and delivered said

instrument pursuant to authority given by the Board of Directors of such corporation; and that
she/he acknowledged said instrument to be the free act and deed of said corporation.

Wu ] Q |

(PLACE STAMP AND SEAL ABOVE)

Patent IP Agreement
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STATEOF TEXAS )
SS
COUNTY OF \*\7‘*@25 )

On the day of December 2004, before me personally came g/d

P)MD CO)/M) , who is personally known to me to be the £ VIJ J'ém CO vat
GOODMAN HdLDING COMPANY, a Texas corporation, the general partner of NITEK
ACQUISITION COMPANY, L. P a Texas limited partners p, who, being duly sworn, did
depose and say that she/he is the éc in such corporation, the
corporation described in and Wthh executed the foregomg instrument; that she/he executed and
delivered said instrument pursuant to authority given by the Board of Directors of such
corporation; and that she/he acknowledged said instrument to be the free act and deed of said
corporation.

Kinbeloy (L Ghary

Notary Pubhc

(PLACE STAMP AND SEAL ABOVE)

Patent IP Agreement
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STATE OF TS{AS )

COUNTY OF L\A%ISA ;SS |

/
On the day of December 2004, before me personally came

BCV\ D . @n\Dbe, , who is personally known to me to be the EYP. % + 667) C%%M 90’/
PIONEER METALS INC,, a Florida co oratiPn; who, being duly sworn, did depose and say
that she/he is the 6‘(‘) . ge& . &I‘Bin such corporation, the corporation described in
and which executed the foregoing instrument; that she/he executed and delivered said instrument
pursuant to authority given by the Board of Directors of such corporation; and that she/he
acknowledged said instrument to be the free act and deed of said corporation.

ol Y/
O 7

Notary Public

(50, ey o e
PR o S i iy
% ?.;I_H“.*:-\:s y Commission Expiree);as

Uy Aprll 24, 2006

Patent IP Agreement
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STATEOF TEXAS )
) ss

COUNTY OF HAKEIS

On he?%f%ay of December 2004, before me personally came un QQJ
B()(\ D COJWDL@ who is personally known to me to be the E:y é 5@ t(sm Ct‘)of
QUIETFLEX HOLDING COMPANY, a Delaware corporation;)who, being duly sworn, did o
depose and say that she/he is the BV Cownin such corporation, the

corporation described in and which executed the foregoing instrument; that she/he executed and
delivered said instrument pursuant to authority given by the Board of Directors of such
corporation; and that she/he acknowledged said instrument to be the free act and deed of said
corporation.

-~

UL
J

Notary Public

3 KIMBERLY U, GRAY
Notary Pubiic, State of Texas
My Commission Expires
Aptil 24, 2006

(PLACE STAMP AND SEAL ABOVE)

Patent IP Agreement
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STATEOF TEXAS )
)
COUNTY OF HARK\S )SS

On the %;_r%ay of December 2004, before me personally came w2 /
E@V\ D CO-h\D bel] who is personally known to me to be the EVP. §e¢ ¢+ é}MCO of
QUIETFLEX HOLDING COMPANY, a Delaware corporation, the general partner of
QUIETFLEX MANUFACTURING COMPANY, L.P., a Texas limited partngrship; who, being
duly sworn, did depose and say that she/he is the EVP. Sec.+ é")(fl é\rﬁjin such
corporation, the corporation described in and which executed the foregoing instrument; that
she/he executed and delivered said instrument pursuant to authority given by the Board of
Directors of such corporation; and that she/he acknowledged said instrument to be the free act
and deed of said corporation.

Notary Public Q

(PLACE STAMP AND SEAL ABOVE)

KIMBERLY U, GRAY
Notary Public_, State of Texas

v Commission Expires
Aptii 24, 2006

Patent IP Agreement
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JPMORGAN CHASE BANK, N.A.
as Administrative Agent for the Lenders

By: QWW&
Name: ROBERT L. MENDOZA
Title: VICE PRESIDENT

509265-1086-02468-PaloAR0.2072604.1
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SCHEDULE A

U.S. Patents

Patents:

United States (Design) 29/038,521 D372,767 8/13/2010 Goodman Company
United States 07/351,991 5,142,895 9/ 1/2009 Goodman Company
United States 07/748,165 D329,283 9/ 8/2006 Goodman Company
United States 07/893,169 5,222 552 6/29/2010 Goodman Company
United States 08/059,684 5,284,041 5/10/2013 Goodman Company
United States 08/173,336 5,337,590 12/27/2013 Goodman Company

Goodman Manufacturing
United States 08/113,591 5,437,263 8/27/2013 Company

Quietflex Manufacturing
United States (Provisional) 60/534,064 1/2/2005 Company

Quietflex Manufacturing
United States (Provisional) 60/537,771 1/20/2005 Company

Patent Licenses:

None.
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