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DDMO07-003 LENNOX

ASSIGNMENT AND AGREEMENT

For value received, | Stephen Spears of Carrollton in the County of Denton
and State of Texas, hereby sell, assign and transfer to Lennox Manufacturing Inc.,
a corporation of the State of Delaware, having an office at 2100 Lake Park
Boulevard, Richardson, Texas 75080, U.S.A., and its successors, assighs and
legal representatives, the entire right, titte and interest, for the United States of
America, in and to certain inventions related to APPARATUS AND METHOD FOR
TREATING ADDRESSES IN AN ENVIRONMENTAL CONTROL NETWORK,
described in an application for Letters Patent of the United States, executed by me
of even date herewith, and all the rights and privileges in said application and
under any and all Letters Patent that may be granted in the United States for said
inventions; and | also concurrently hereby sell, assign and transfer to Lennox
Manufacturing Inc. the entire right, title and interest in and to said inventions for all
countries foreign to the United States, including all rights of priority arising from the
application aforesaid, and all the rights and privileges under any and all forms of
protection, including Letters Patent, that may be granted in said countries foreign
to the United States for said inventions.

| authorize Lennox Manufacturing Inc. to make application for such
protection in its own name and maintain such protection in any and all countries
foreign to the United States, and to invoke and claim for any application for patent
or other form of protection for said inventions, without further authorization from
me, any and all benefits, including the right of priority provided by any and all
treaties, conventions, or agreements.

| hereby consent that a copy of this assignment shall be deemed a full legal
and formal equivalent of any document which may be required in any country in
proof of the right of Lennox Manufacturing Inc. to apply for patent or other form of
protection for said inventions and to claim the aforesaid benefit of the right of
priority.

I request that any and all patents for said inventions be issued to Lennox
Manufacturing Inc. in the United States and in all countries foreign to the United
States, or to such nominees as Lennox Manufacturing Inc. may designate.
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| agree that, when requested, | shall, without charge to Lennox
Manufacturing Inc. but at its expense, sign all papers, and do all acts which may
be necessary, desirable or convenient in connection with said applications,
patents, or other forms of protection.

Stepheh Spears
Date: 3/?/3—007

United States of America )
State of o e¢fea / ) ss.;

City of (gxralllpr.’
On this 775%, day of -%(///ma/u/ 208 47 , before me

personally came Stephen Spears, to me known to be/ the individual described in
and who executed the foregoing instrument, and acknowledged execution of the

same. Wm %M%

Notary Public

Lennox Manufacturing Inc.
2100 Lake Park Boulevard
Richardson, Texas 75080
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 Delaware ...

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"LENNOX MANUFACTURING INC.", A DELAWARE CORPORATION,

WITH AND INTO "LENNOX INDUSTRIES INC." UNDER THE NAME OF
"LENNOX INDUSTRIES INC.", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF TOWA, AS RECEIVED AND FILED IN
THIS OFFICE THE TWENTIETH DAY OF DECEMBER, A.D. 2007, AT 7:33
O’'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE THIRTY-FIRST DAY
OF DECEMBER, A.D. 2007, AT 11:59 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO TRE

NEW CASTLE COUNYTY RECORDER OF DEEDS.

2 . z . 9%‘1
Harriat Smith Windsor, Secretary of State’
AUTHENTICATION: 6273554

4478364 8100M

071351114 DATE: 12~31-07

You may verify this certificate online '
at corp.delaware.gov/authver.shtml
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State of Delaware
Sacreta cgf Stagq
ivision o yporations.
De.ll).%vered 07:41 P§012/20/2007
FILED 07:33 PM 12/20/2007
SRV 071351114 ~ 2811122 ¥ILE

CERTIFICATE OF OWNERSHIP AND MERGER

of

Lennox Manufacmring Inc
(a Delaware corporation)

into

Lennox Industries Inc.
(an lowa corporation)

It is hereby certified that:

I. Lennox Industries Inc (hereinafier sometimes referred to as the
"Corporation”) is 2 business corporation of the State of lowa

2. The Corporation is the owner of all of the ouistanding shares of common
stock of Lennox Manufacturing Inc., which is a business corporation of the State of Delaware,

3 The laws of the jurisdiction of organization of the Corporation permit the
merger of a business corporation of that jurisdiction with a Business corporation of another juris-
digtion.

4. The Corporation hereby merges Lennox Manufacturing Inc. into the
Corporation.

3. The attached Exhibit A is a copy of the resolutions adopted on December
5, 2007 by the Board of Directors of the Corporation 1o merge the said Lennox Manuficturing
Inc. into the Corporation.

6. The Corporation does hereby agree that it may be served with process in
the State of Delaware in any proceeding for enforcement of any obligation of Lemnox
Manufacturing Inc., as well as for enforcement of any obligation of the Corporation arising trom
the merger herein provided for: does hereby irrevocably appoint the Secretary of State of the
State of Delaware as its agent to accept service of process in any such proceeding; and docs
hereby specify the following address without the State of Delaware to which a copy of such
process shall be mailed by the Secretary of State of the State of Delaware: 2140 Lake Park
Blvd., Richardson, Texas 75080,

7 The Cergificate of Ownership and Merger setting forth a copy of these
resolutions shall become effective at 11:59, Eastern Standard Time, on December 31, 2007, and
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that, insofar as the General Corporation law of the State of Delaware shall govern the sdine, said
time shall be the effective merger rime.

Executed on the 20" day of December, 2007.

Attest: LENNOX INDUSTRIESANC.
el v, -l e
' Kenneth C. Ferriandez
Assistant Secretary

wiseetpNindveeriificae of ownership and merger L MELXUS doe
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Exhibit A
LENNOX INDUSTRIES INC.
(the “Coiporation™)
Resolution No. 2007-03

WHEREAS, the Comporation owns ail the stock of Lennox Manufacturing Inc., 2 Delaware
corporation (“Lennox Manufacturing”):

WHEREAS, the Corporation desires to merge with Lennox Manufacturing. with the
Corporation continuing as the surviving corporation (the "Merger™);

WHEREAS, the Board has been presented with and reviewed a draft of the Agreement and
Plan of Merger (the "Merger Agreement") necessary 1o effect the Merger; and

WHEREAS, the Board deems the Merger to be advisable and in the best interests of the
Corporation and the Corporation's sole stockholder (the "Stockholder™);

NOW, THEREFORE, BEIT RESOLVED, that, subject to the approval of the Stockholder.
the Merger and the Merger Agreement be, and each of them hereby s, adopted and approved i1y all
Fespects;

BEIT FURTHER RESOLVED, thai the Mergerand the Merger Agreement be submitted to
the Stockholder for approval ("Stackhoider Approval"); .

BE IT FURTHER RESOLVED, that the Board hereby recommends that the Stockholder
approve, authorize and adopt the Merger and the Merger Agreement;

BE IT FURTHER RESOLVED, that, subject 1o Stockholder Approval, the officers of the
Corporation be, and each of them with full authority to act without the others hereby is, authorized.
empowered and directed, for and it the riame and on behalf of the Corporation to execute the Merger
Agreement, in substantially the form presented to the Board, with such changes as the officer so
acting shall deem necessary, advisable or appropriate and in the best interest of the Corporation in
order to carry out the transactions contemplated by these resolutions and to take such other actions as
in the judgment of such officer shall be necessary, advisable orappropriate and in the best interest of
the Corporation to effect the Merger; including, without limitation, filing or causing to he filed. a
Certificate of Ownership and Metger with the Secretary of State of the State of Delaware, with the
taking of any such action by such officer being conclusive evidence that the same did meet such

standard; and

BEIT FURTHER RESOLVED, that, in addition to, and without limiting in any manner, the
authority granted by the foregoing resolutions, the officers of the Corporation be, and each of them
with full authority to act without the others hereby is, awthorized, empowered, and directed, for and
in the name and on behalf of the Corporation, (i) totake, or cauge to be taken, all such further action,
(ii) to do and perform, or cause to be done and performed, all such acts and things, (iii) to execute
and deliver, or cause to be executed and delivered, all such further papers, documents and
instruments of any type and description, and (iv) to pay, or cause to be paid, any and ail fees, charges

1
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and costs of any type or description, all of which as may be, or may be deemed to be, necessary or
advisable or desirable to effect the purposes and intent of the foregoing resolutions and 1o
consummate the transactions comemplated by the foregoing resolutions, the necessity, advisability,
desirability, and propriety of which shall be conclusively evidenced by any of such officer's taking. or
causing to be taken, any such action, doing and performing, or causing to be done or performed. any
such act or thing, executing and delivering, or cansing to be executed and delivered, any such papers,
documents or instruments, or paying, or causing to be paid, any such fees, charges and costs; and the
execution by any of such officers of any such papers, documents or instruments, or the doing by any
of them of any act or thing in connection with any of the matters or things contemplated by, arising
out of or in connection with, or otherwise relating to in any manner whatsoever, the subject of the
foregoing resolutions, shall conclusively establish their authority therefor from the Corporation and
the approval and ratification by the Corporation of any and al} papers, docunients and instruments so
exccuted and delivered and any and-all action so taken, done or performed; and all actions of any
nature whatsoever heretofore taken by each of the officers, directors, agents, attorneys and other
representatives of the Corporation incidental to, contemplated by, arising out of or in conneclion
with, or otherwise 1elating to in any manner whatsoever, the su bject of the foregoing resolutions be,
and the same hereby are, authorized, approved, ratified, confitmed and adopted in all respects.
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