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X No fee required.

Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies:
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(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which
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(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

(1)  Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:

Table of Contents 2



Edgar Filing: Goodman Global Inc - Form DEF 14A

Table of Contents



Edgar Filing: Goodman Global Inc - Form DEF 14A

Table of Conten

Goodman Global, Inc.
2550 North Loop West, Suite 400
Houston, Texas 77092
April 10, 2007
Dear Stockholder:

You are cordially invited to attend the annual meeting of stockholders of Goodman Global, Inc. to be held on Monday, May 7, 2007 at 3:00 p.m.
local time at the Omni Houston Hotel located at Four Riverway, Houston, Texas 77056. Proxy materials, which include a Notice of the Meeting,
Proxy Statement and proxy card, are enclosed with this letter. The attached proxy statement is first being mailed to stockholders of Goodman
Global, Inc. beginning on or about April 10, 2007.

Even if you plan to attend the meeting, you are requested to sign, date and return the proxy card in the enclosed envelope. If you attend the
meeting after having returned the enclosed proxy card, you may revoke your proxy, if you wish, and vote in person. A proxy may also be
revoked at any time before it is exercised by giving written notice to, or filing a duly exercised proxy bearing a later date with, our Secretary. If
you would like to attend and your shares are not registered in your own name, please ask the broker, trust, bank or other nominee that holds the
shares to provide you with evidence of your share ownership.

We look forward to seeing you at the meeting.

Sincerely,

Charles A. Carroll
President and Chief Executive Officer
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Goodman Global, Inc.
2550 North Loop West, Suite 400

Houston, Texas 77092

NOTICE OF THE 2007

ANNUAL MEETING OF STOCKHOLDERS

The Annual Meeting of the Stockholders of Goodman Global, Inc. (the Company ) will be held on Monday, May 7, 2007, at 3:00 p.m. local time
at the Omni Houston Hotel located at Four Riverway, Houston, Texas 77056, for the following purposes:

1. To elect three (3) Class I directors to the Board of Directors, each to serve a three-year term expiring at the 2010 annual meeting of
stockholders; and

2. To transact such other business as may properly come before the meeting, or any adjournment thereof.
Only stockholders of record at the close of business on March 30, 2007, are entitled to notice of and to vote at the Annual Meeting and at any
adjournment or postponement thereof. A list of such stockholders will be open to examination, during regular business hours, by any stockholder
for at least ten days prior to the Annual Meeting, at our offices at 2550 North Loop West, Suite 400, Houston, Texas 77092. Stockholders
holding at least a majority of the outstanding shares of our common stock are required to be present or represented by proxy at the meeting to
constitute a quorum.

Please note that space limitations make it necessary to limit attendance at the meeting to stockholders, though each stockholder may be
accompanied by one guest. Admission to the meeting will be on a first-come, first-served basis. Registration will begin at 2:30 p.m. Each
stockholder may be asked to present valid picture identification, such as a driver s license or passport. Stockholders holding stock in brokerage
accounts must bring a copy of a brokerage statement reflecting stock ownership as of the record date. Cameras, recording devices and other
electronic devices will not be permitted at the meeting.

By Order of the Board of Directors,

Ben D. Campbell
Executive Vice President, Secretary and General Counsel
Houston, Texas

April 10, 2007
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YOUR VOTE IS IMPORTANT

TO ENSURE YOUR REPRESENTATION AT THE MEETING, PLEASE SIGN, DATE AND RETURN YOUR PROXY AS PROMPTLY AS
POSSIBLE. AN ENVELOPE, WHICH REQUIRES NO POSTAGE IF MAILED IN THE UNITED STATES, IS ENCLOSED FOR THIS
PURPOSE.

MAILING YOUR COMPLETED PROXY WILL ENSURE YOUR REPRESENTATION AT THE MEETING, WHETHER YOU ATTEND
OR NOT.

IF YOU DO ATTEND THE MEETING AND PREFER TO VOTE IN PERSON, YOU MAY DO SO.

Table of Contents 6
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Goodman Global, Inc.
2550 North Loop West, Suite 400

Houston, Texas 77092

PROXY STATEMENT

FOR THE 2007 ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON MAY 7, 2007

QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING AND VOTING
The Annual Meeting
Why did you send me this Proxy Statement?

We sent you this proxy statement and the enclosed proxy card because our Board of Directors is soliciting your proxy to vote at the 2007 annual
meeting of stockholders. This question and answer section summarizes selected information contained elsewhere in this proxy statement, but
does not contain all of the information that may be important to you. We urge you to read the entire proxy statement carefully.

You do not need to attend the annual meeting to vote your shares. Instead, you may simply complete, sign and return the enclosed proxy card.
When and where is the Annual Meeting?

The 2007 annual meeting of the stockholders of Goodman Global, Inc. will be held on Monday, May 7, 2007, at 3 p.m., local time, at the Omni
Houston Hotel, Four Riverway, Houston, Texas 77056.

What am I being asked to vote upon?

You are being asked to approve (1) the election of three (3) Class I directors to serve until the 2010 annual meeting of stockholders and
(2) consider and vote upon such other business as may properly come before the Annual Meeting or any adjournments or postponements thereof.

Voting and Proxy Procedures
Who may vote at the Annual Meeting?

Only stockholders of record at the close of business on March 30, 2007, the record date for the meeting, are entitled to receive notice of and to
participate in the annual meeting. If you were a stockholder of record on that date, you will be entitled to vote all of the common shares that you
held on that date at the meeting, or any postponements or adjournments of the meeting. We are mailing this proxy statement to stockholders
beginning on or about April 10, 2007.

What are the voting rights of the holders of Goodman Global, Inc. stock?

Each share of common stock, par value $0.01 per share ( Common Stock ), is entitled to one vote per share on all matters. Your proxy card
indicates the number of shares that you owned as of the record date.

Table of Contents 10
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Who is soliciting my proxy?

Our Board of Directors is soliciting proxies to be voted at the annual meeting.
How do I vote by proxy?

Whether you plan to attend the annual meeting or not, we urge you to complete, sign and date the enclosed proxy card and return it promptly in
the envelope provided. Returning the proxy card will not affect your right to attend the annual meeting and vote in person.

If you properly fill in your proxy card and send it to us in time to vote, your proxy (one of the individuals named as proxies on your proxy card)
will vote your shares as you have directed. Unless otherwise directed in the proxy card, your proxy will vote your shares FOR the election of the
three Class I nominees proposed by our Board of Directors.

If any other matter is presented, it is the intention of the persons named in the enclosed proxy card to vote proxies held by them in accordance
with their best judgment. At the time this proxy statement went to press, we knew of no matters that needed to be acted on at the annual meeting
other than those discussed in this proxy statement.

How may I revoke my signed proxy card?

You may revoke your proxy card or change your vote at any time before your proxy is voted at the annual meeting. You can do this in one of
three ways:

First, you can send a written notice to our Corporate Secretary at 2550 North Loop West, Suite 400, Houston, Texas 77092, stating
that you would like to revoke your proxy. Any written revocation must be received by the Corporate Secretary prior to the annual
meeting to constitute a valid revocation of your proxy card.

Second, you can complete and submit a later-dated proxy card.

Third, you can attend the meeting and vote in person. Your attendance at the annual meeting will not alone revoke your proxy unless
you vote at the meeting as described below.
If you have instructed a broker to vote your shares, you must follow directions received from your broker to change those instructions.

What does it mean if I get more than one proxy card?

It indicates that your shares are held in more than one account, such as two brokerage accounts registered in different names. You should
complete each of the proxy cards to ensure that all of your shares are voted. We encourage you to register all of your brokerage accounts in the
same name and address for better stockholder service. You may do this by contacting our transfer agent, Mellon Investor Services, LLC, at 480
Washington Blvd., Jersey City, NJ 07310-1900, Telephone: (800) 270-3449.

How do I vote in person?

If you plan to attend the annual meeting and vote in person, we will give you a ballot when you arrive. However, if your shares are held in the
name of your broker, bank or other nominee, you must bring an account statement or letter from the nominee indicating that you were the
beneficial owner of the shares on the record date.

Table of Contents 12
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Quorum and Required Votes
How many votes are needed to hold the meeting?

A majority of the outstanding shares as of the record date must be represented at the meeting in order to hold the meeting and conduct business.
This is called a quorum. As of March 30, 2007, there were 68,908,878 shares of Common Stock outstanding held of record by approximately 68
persons. Stockholders are entitled to one vote, exercisable in person or by proxy, for each share of Common Stock held on the record date.

Shares are counted as present at the annual meeting if:

The stockholder is present and votes in person at the meeting, or

The stockholder has properly submitted a proxy card, or

Under certain circumstances, the stockholder s broker votes the shares.

Who will count the vote?

Representatives of Mellon Investor Services, LLC, our transfer agent, will tabulate the votes and act as inspectors of election.

How many votes must the nominees have to be elected?

The affirmative vote of holders of a plurality of the Common Stock present or represented by proxy at the meeting and entitled to vote is
required for the election of each director nominee. Therefore, abstentions and broker non-votes will not be taken into account in determining the
outcome of the election of directors. For any other matters presented for a vote of stockholders, the affirmative vote of holders of a majority of
the Common Stock present or represented by proxy at the meeting and entitled to vote is required. Therefore, on any such matters, abstentions
have the effect of a negative vote, and broker non-votes will not be taken into account.

How are proxies solicited?

Proxies may be solicited by mail, telephone, or other means by our officers, directors and other employees. No additional compensation will be
paid to these individuals in connection with proxy solicitations. We will pay for distributing and soliciting proxies and will reimburse banks,
brokers and other custodians their reasonable fees and expenses for forwarding proxy materials to stockholders.

Additional Questions and Information

If you would like additional copies of this proxy statement (which copies will be provided to you without charge) or if you have questions,
including the procedures for voting your shares, you should contact:

Goodman Global, Inc.
2550 North Loop West
Suite 400
Houston, Texas 77092
Attention: Ben D. Campbell

Executive Vice President, Secretary and General Counsel

Table of Contents 13
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PROPOSAL 1
ELECTION OF CLASS I DIRECTORS
Board of Directors

Our Amended and Restated Certificate of Incorporation and Bylaws provide that, subject to the rights of the holders of any series of preferred
stock to elect additional directors under specific circumstances, our Board of Directors serve in three classes having staggered terms of three
years each and consist of a number of directors as determined by our Board of Directors but shall not be less than three. Currently, our Board of
Directors has eleven directors. Each of the nominees for election to the Board of Directors is currently a director of the Company and has
consented to serve if elected. If elected at the annual meeting, each of the nominees will be elected to hold office until the date of the third
annual meeting following the annual meeting at which such director was elected and until his successor has been elected and takes office.

Voting

Directors are elected by a plurality of the votes present in person or represented by proxy and entitled to vote at the annual meeting. The three
persons receiving the highest number of votes will be elected as directors. Shares represented by executed proxies will be voted, if authority to
do so is not withheld, for the election of the nominees named below. In the event that any nominee should be unavailable for election as a result
of an unexpected occurrence, such shares will be voted for the election of such substitute nominee as may be nominated by our Board of
Directors. Each person nominated for election has agreed to serve if elected, and we have no reason to believe that any nominee will be unable
to serve.

Recommendation and Proxies

The Board of Directors recommends a vote FOR each of the nominees named below. The persons named in the enclosed proxy card will vote
all shares over which they have discretionary authority FOR the election of the nominees named below. Although our Board of Directors does
not anticipate that any of the nominees will be unable to serve, if such a situation should arise prior to the meeting, the appointed persons will
use their discretionary authority pursuant to the proxy and vote in accordance with their best judgment.

Set forth below is biographical information for each person nominated for a three-year term expiring at the 2010 annual meeting. Each of the
director nominees is an existing director standing for re-election.

Table of Contents 15
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Nominees for Election

Name
John B. Goodman

David W. Oskin

James H. Schultz

Table of Contents

Principal Occupation

Mr. Goodman is the son of our founder and was Chairman of the Board of Goodman
Global Holdings, Inc., a Texas corporation, which operated our business through its
subsidiaries before December 2004. Mr. Goodman served as chief executive officer
of the same company from 1999 to 2001. Prior to being chief executive officer, Mr.
Goodman worked in a variety of capacities, including as Manager of International
Sales.

Mr. Oskin is president of Four Winds Ventures, L.L.C. Previously, from 1996 to
2003, he was Executive Vice President of International Paper Company, a forest
products company. From 1992 to 1996, he was Managing Director and Chief
Executive Officer of Carter Holt Harvey, a New Zealand based forest products
company. Mr. Oskin is a director of Pacific Millennium Corporation, Samling Global
Limited, Verso Paper Holdings and Big Earth Publishing and serves as chairman,
Board of Trustees of Widener University.

Mr. Schultz retired in 2001 as president of American Standard Companies Trane
Commercial Air Conditioning Group, a position he had held since 1998. During his
31 years with American Standard, Mr. Schultz held a variety of leadership roles,
including sales, operations and executive management. He has been a member of the
Board of Directors for and is a past chairman of the Air Conditioning and
Refrigeration Institute. Mr. Schultz is also a member of the Boards of Comfort
Systems USA, Inc. and Twin City Fan, and he currently serves on The Iowa State
University Engineering College Industry Advisory Board. He is a graduate of Iowa
State University with a Bachelor of Science degree in Industrial Engineering.

Age
43

64

58

Director
Since
December
2004

April 2006

June 2006

Class
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Current Directors

The following table sets forth certain information for the Class II and Class III directors, whose terms will expire at the Annual Meetings of

Stockholders in 2008 and 2009, respectively.

Name

Charles A. Carroll

Michael D. Weiner

David Bechhofer

John J. Hannan

Laurence M. Berg

Table of Contents

Principal Occupation Age
In September 2001, Mr. Carroll joined Goodman Global Holdings, Inc., a Texas 57
corporation, which operated our business through its subsidiaries prior to

December 2004. He previously served as President and Chief Executive Officer

of our previously held Amana appliance business ( Amana Appliances ) from

January 2000 to July 2001, when substantially all of the assets of Amana

Appliances were acquired by Maytag Corporation. From 1971 to March 1999,

Mr. Carroll was employed by Rubbermaid, Inc. where, from 1993, he held the

position of President and Chief Operating Officer.

Mr. Weiner is the Chief Legal Officer and General Counsel of Ares Management 54
LLC, an investment firm. Prior to joining Ares Management LLC in 2006, Mr.

Weiner served as General Counsel to Apollo Management, L.P., an investment

firm ( Apollo ), and had been an officer of the corporate general partners of Apollo
since 1992. Prior to joining Apollo, Mr. Weiner was a partner in the law firm of
Morgan, Lewis & Bockius. Mr. Weiner serves on several Boards of Directors,
including SkyTerra Communication, Inc., Hughes Communications, Inc. and

Educate, Inc.

Mr. Bechhofer is a partner in the Global Industrial Goods and Services Practice of 50
Bain & Company, a management consulting firm, and has been with the firm for

almost 25 years. Based at the company s Boston headquarters, Mr. Bechhofer
previously served as managing director of Bain s Atlanta office and also oversaw

the firm s worldwide marketing effort. Prior to joining Bain, he worked with

Hewlett Packard Instruments Group and Israel Water Engineers.

Mr. Hannan is a co-founder of and has been a senior partner at Apollo since 1990. 54
Mr. Hannan also is a director of Apollo Investment Corporation, a public

investment fund, and of Vail Resorts, Inc. In addition, he serves on the Board of
Directors of several non-profit and community organizations. Mr. Hannan

received a Bachelor of Business Administration degree, summa cum laude, from
Adelphia University and a Master of Business Administration degree from the

Harvard Business School.

Mr. Berg is a senior partner with Apollo and has been associated with Apollo 40
since 1992. Mr. Berg is also a director of Educate, Inc., Rexnord Holdings, Inc.
and Jacuzzi Brands Corp.

Director Since

December
2004

April 2006

February
2007

June 2006

December
2004

Class

1I

1I

1T

1T

I
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Name
Anthony M. Civale

Steven Martinez

Jeffrey Benjamin

Table of Contents

Principal Occupation Age Director Since
Mr. Civale is a partner with Apollo and has been associated with Apollo since 32 December
1999. Mr. Civale was previously a member of the corporate finance division of 2004

Deutsche Bank Securities, an investment banking firm. Mr. Civale is also a
director of Berry Plastics Holding Corporation and Covalence Specialty Materials
Corp.

Mr. Martinez is a partner with Apollo and has been associated with Apollo since 38 December
2000. Mr. Martinez was previously a member of the Mergers & Acquisitions 2004
Group of Goldman, Sachs & Co., an investment banking firm. Mr. Martinez is

also a director of Allied Waste Industries, Inc.

Mr. Benjamin is a senior advisor with Apollo. Mr. Benjamin joined Apollo in 45 February
2002, after serving as managing director for Libra Securities, L.L.C., an 2007
investment banking firm. He served as co-chief executive officer of investment

banking firm U.S. Bancorp Libra from 1999 until 2001. Mr. Benjamin is also a

director of Dade Behring Holdings, Inc., EXCO Resources, Inc., and Virgin

Media, Inc.

Class
III

III

I
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CORPORATE GOVERNANCE
Board of Directors

During the fiscal year ended December 31, 2006, our Board of Directors held four meetings. Each director attended at least 75% of the aggregate
number of meetings of the Board of Directors. It is the policy of our Board of Directors that directors are encouraged to attend each meeting of
stockholders. We obtained a written consent from our majority stockholder in 2006 in lieu of holding an annual meeting.

Our non-management directors meet at regularly scheduled executive sessions without management present. The presiding director at these
executive sessions is David W. Oskin.

Director Independence

An affiliate of Apollo and trusts established by certain members of the Goodman family together control a majority of the outstanding shares of
our common stock, and therefore have the power to control our affairs and policies. Apollo and the Goodman family trusts also control the

election of our directors and the appointment of our management. A majority of the members of our Board of Directors were designated by

Apollo. We are a controlled company for purposes of the listing standards of the New York Stock Exchange (NYSE), and therefore not all of the
members of our Compensation and our Corporate Governance and Nominating Committees are independent under the rules of the NYSE.

Our Audit Committee consists entirely of directors who have been determined by our Board to be independent under Rule 10A-3 of the
Securities Exchange Act of 1934 (Exchange Act) and under the rules of the NYSE.

The Board considered the following relationship in determining the independence of independent directors: Mr. Schultz is a director of Comfort
Systems USA, Inc., a company that conducts business from time to time with us in the ordinary course of business, in amounts that constitute
less than one percent of our revenues. In light of the ordinary course nature of this business and the fact that the director serves only as a director
of the other party to the transactions and has no economic interest in the transactions, the Corporate Governance and Nominating Committee and
the Board of Directors determined that this relationship was not material and that Mr. Schultz is independent under the rules of the NYSE.

Code of Ethics

The Company has adopted a Code of Business Conduct and Ethics applicable to all employees, executive officers and directors of the Company
and each of its subsidiaries, including the Company s principal executive officer, principal financial officer, principal accounting officer and
controller, and persons performing similar functions.

The purpose of the Code of Ethics is: (1) to deter wrongdoing; (2) to promote honest and ethical conduct, including the ethical handling of actual
or apparent conflicts of interest between personal and professional relationships; (3) to promote full, fair, accurate, timely, and understandable
disclosure in reports and documents that we file with the SEC or otherwise communicate to the public; (4) to promote compliance with
applicable governmental laws, rules and regulations; (5) to promote prompt internal reporting of violations of the code to an appropriate person;
and (6) to promote accountability for adherence to the Code.

The Company will provide a copy of the Code of Business Conduct and Ethics without charge to any person upon request by contacting the
Company s Corporate Secretary at our executive office. The Code of Business Conduct and Ethics is available on the Company s website at
www.goodmanglobal.com.

Committees of the Board

Our Board of Directors currently has four standing committees: the Executive Committee, the Audit Committee, the Compensation Committee
and the Corporate Governance and Nominating Committee. During
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2006, the Audit Committee met six times, the Compensation Committee met two times, and the Corporate Governance and Nominating
Committee and Executive Committee did not meet. Each director attended at least 75% of the aggregate number of meetings of the committees
of the Board of Directors on which he served during 2006, except for Mr. Berg who did not attend one Audit Committee meeting held in 2006
during his service on that committee before our initial public offering.

Executive Committee

Membership

The Executive Committee currently consists of three directors, Messrs. Berg, Carroll and Civale.
Responsibilities

The Executive Committee assists our Board of Directors in fulfilling its oversight and monitoring responsibilities between meetings of the full
Board and while the Board is not in session. The Committee is authorized by the Board to have all of the powers and exercise all of the duties of
the Board in the management of the business of the Company, to the extent permitted by law.

Audit Committee
Membership

The Audit Committee currently consists of three directors, Messrs. Oskin (Chairman), Bechhofer and Schultz. Mr. Schultz was appointed to the
Audit Committee in June 2006, replacing Mr. Civale; Mr. Bechhofer was appointed to the Audit Committee in February 2007, replacing

Mr. Martinez; and Mr. Oskin was appointed to the Audit Committee in April 2006, replacing Mr. Berg. Messrs. Oskin, Bechhofer and Schultz
have been determined by our Board of Directors to be independent pursuant to Rule 10A-3 of the Exchange Act and under the rules of the
NYSE. Our Board of Directors has determined that Mr. Oskin has accounting or related financial management expertise and qualifies as an
independent audit committee financial expert as defined under the Exchange Act.

Responsibilities

The Audit Committee assists our Board of Directors in fulfilling its oversight and monitoring responsibilities by overseeing and evaluating

the conduct of our accounting and financial reporting process and the integrity of the financial statements that will be provided to
stockholders and others;

the review of the Company s internal audit function;

the Company s compliance with applicable laws and regulations;

the functioning of our systems of internal accounting and financial controls; and

the engagement, compensation, performance, qualifications and independence of our independent auditors.
The independent auditors have unrestricted access and report directly to the Audit Committee. The Audit Committee meets privately with
management and the independent auditors and may meet with our personnel as it deems necessary.

Charter
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The Board of Directors has adopted a charter for the Audit Committee, a copy of which is available on our website www.goodmanglobal.com.
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Compensation Committee
Membership

The Compensation Committee consists of four members of the Board of Directors, Messrs. Martinez (Chairman), Berg, Goodman and Oskin. In
2007, Mr. Oskin was appointed to the Committee and participated in compensation decisions for 2007. Mr. Oskin has been determined by our
Board of Directors to be independent under the rules established by the NYSE.

Authority

The Committee has authority delegated by the Board to fulfill its purposes, and may delegate some or all or its authority to subcommittees when
it deems appropriate. The Committee reviews the performance of the Company s executive officers and key employees and makes
recommendations to the Board of Directors regarding the compensation of executive officers and other compensation arrangements. The Board,
which currently includes three independent directors as determined under the standards of the NYSE, then reviews and takes action on the
Committee s recommendations. The Committee also administers the Company s 2004 Stock Option Plan and 2006 Incentive Award Plan.

Meetings

Compensation Committee meetings are regularly attended by the President and Chief Executive Officer and the Executive Vice President,
Human Resources. On a regular basis, the Compensation Committee also meets in executive session. The Executive Vice President of Human
Resources supports the Compensation Committee in its duties and, along with the President and Chief Executive Officer, may be delegated
authority to fulfill certain administrative duties regarding the compensation programs. In 2006 and 2007, the CEO provided recommendations to
the Committee and participated in discussions and evaluations regarding the compensation of the other NEOs.

Responsibilities

The Committee s responsibilities under its charter are to:

Review and approve corporate goals and objectives relevant to the compensation of the CEO,

Evaluate the performance of the CEO and other executive officers and key employees and to recommend to the Board the annual
compensation of the CEO and other executive officers,

Recommend to the Board the financial and other performance targets in connection with annual cash incentives and equity awards,

Administer the Company s 2004 Stock Option Plan and any other stock-based plans,

Administer the 2006 Incentive Award Plan and any other incentive-based plans,

Recommend to the Board all benefits, options, stock award grants and perquisites, and all employment agreements, severance
arrangements, and change-in-control agreements, and

Produce a compensation committee report as required by the SEC.
Charter
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The Board of Directors has adopted a charter for the Compensation Committee, a copy of which is available on our website
www.goodmanglobal.com.

Compensation Consultant

For 2007, our Compensation Committee engaged Hewitt Associates (the Compensation Consultant) to provide an assessment of its
compensation programs and to advise the Committee. Under its charter, the Committee has the sole authority to engage the Compensation
Consultant and to determine the consultant s fees and expenses.

10
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Corporate Governance and Nominating Committee
Membership

The Corporate Governance and Nominating Committee consists of Messrs. Civale (Chairman), Hannan, Schultz and Weiner and Mr. Benjamin
(as of February 2007). The Board of Directors has determined that Mr. Schultz is independent under the rules of the NYSE.

Responsibilities

The duties of the Corporate Governance and Nominating Committee include

identifying individuals qualified to become members of our Board of Directors, consistent with criteria approved by our Board of
Directors,

selecting nominees for election as directors at the next annual meeting of stockholders, and selecting candidates to fill any vacancies
on the Board,

identifying best practices and recommending corporate governance principles, including giving proper attention and making effective
responses to shareholder concerns regarding corporate governance,

developing and recommending to our Board of Directors a set of corporate governance guidelines and principles applicable to us,
and

overseeing the evaluation of our Board of Directors and management.
Director Nominations

Any stockholder desiring to suggest a nominee or otherwise communicate with the Corporate Governance and Nominating Committee should
contact our Executive Vice President, Secretary and General Counsel, Ben D. Campbell. Such nominees will be evaluated in the same manner as
the nominees recommended by the Board. Stockholders must submit any nominations for director candidates in accordance with our Bylaws and
the procedures described below under the title Other Matters Stockholder Proposals and Director Nominations.

Nomination Criteria

The Corporate Governance and Nominating Committee may consider the overall composition of the Board of Directors and may also consider
the following criteria, among others they deem appropriate, in recommending candidates for election to the Board of Directors:

personal and professional integrity, ethics and values,

experience in corporate management, such as serving as an officer or former officer of a publicly held company,

experience in our industry and with relevant social policy concerns,
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experience as a Board member of another publicly held company,

academic expertise in an area of our operations, and

practical and mature business judgment.
The Corporate Governance and Nominating Committee may seek the input of the other members of the Board and management in identifying
and attracting director candidates that are consistent with the criteria outlined above. In addition, the Corporate Governance and Nominating
Committee may use the services of consultants or a search firm, although it has not done so in the past.

Charter

Our Board of Directors has adopted Corporate Governance Guidelines, which is available without charge upon request by contacting the
Company s Corporate Secretary at our executive offices, and a charter for the Corporate Governance and Nominating Committee, each of which
is available on our website at www.goodmanglobal.com.
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COMPENSATION DISCUSSION AND ANALYSIS
Objectives of Compensation Programs

In 2006, we compensated our senior executives, including the five most highly compensated executive officers (the named executive officers, or
NEOs), at levels we believe to be competitive within the HVAC industry and in general industry. Our primary objective for executive
compensation in 2006 was to compensate and retain our senior executive officers during and after our initial public offering of common stock
(IPO), which was completed in April 2006.

The Company s business strategy depends to a significant degree upon its executive officers and key employees, and their relationships with
distributors. Therefore, we seek to retain our senior executives over the long term and believe that continuity of management is in the interests of
our shareholders.

We designed our executive compensation programs to provide a base salary for the NEOs as well as cash and equity incentives. Our executive
compensation for 2006 was determined before our IPO, and we determined executive compensation with a view to each NEO s past
compensation levels and our future business strategy. The total compensation and benefits to our NEOs in 2006 was designed to be competitive
and to exceed median market compensation for talented and experienced senior executives.

At the time of our IPO, we did not conduct a formal benchmark or review of peer companies for HVAC or other durable goods manufacturers
and did not engage a compensation consultant for 2006. For 2007, our Compensation Committee engaged Hewitt Associates (the Compensation
Consultant) to provide an assessment of our compensation programs.

Compensation Philosophy

Our overall compensation philosophy is to use straightforward compensation programs that offer appropriate incentives to our executives and
provide transparency to our shareholders. In implementing our philosophy, we have not emphasized perquisites, personal benefits, defined
benefit plans or supplemental plans for executives. For 2006 and in the period before our IPO, our executive compensation emphasized cash and
equity compensation and consisted primarily of the following:

Base salary to provide stable income to our NEOs in the current year,

Annual performance-based cash incentives tied to our profitability, which were granted under our stockholder-approved 2006
Incentive Award Plan, and

Equity awards in the form of stock options (which were granted in December 2004 and in December 2005, prior to our IPO) to

provide retention benefits and long-term incentives to build share price and shareholder value.
For 2007, the Compensation Committee continued to emphasize a mix of base salary and cash incentives, and equity grants continued to vest. A
significant proportion of each NEO s compensation for 2006 was at risk incentive compensation that depended upon the Company s profitability
for the year. In addition, from time to time through the grant of equity awards, the Committee seeks to encourage the achievement of long-term
business objectives that enhance stock price and shareholder value on a continuing basis.

Benchmarking

For 2007, the Compensation Committee reviewed a summary provided by the Compensation Consultant of executive compensation paid by
companies against which the Compensation Committee believes the Company competes for executive talent and stockholder investment. The
Compensation Committee considered composite measures of executive compensation in three comparator groups: durable goods manufacturers,
general industry, and companies with significant venture capital investors.

12
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Compensation Programs
Design of Compensation Programs

Our compensation programs in 2006 were designed to reward the efforts of the NEOs to complete our initial public offering and to build the
Company. Specifically,

Base salary was designed at levels to attract, retain and motivate employees capable of managing the Company s transition to, and
operation as, a public company,

Annual cash incentives based on pre-determined performance targets were designed to reward execution of the Company s strategy
and achievement of profitability objectives, and

Equity awards in the form of stock options (which were granted in December 2004 and in December 2005, prior to our initial public
offering) were designed to provide retention benefits and long-term incentives to build share price and shareholder value.
Impact of Performance on Compensation

A significant proportion of each NEO s compensation in 2006 was at risk and depended on the Company s performance. Each NEO s annual cash
incentives were tied to pre-established EBITDA targets and were designed to emphasize profitability. The EBITDA targets provided incentives

to increase revenues and also to control costs, to the degree that costs were within the control of the executive officers. Cash incentive

compensation earned by the NEOs in 2006 exceeded target levels established under the 2006 Incentive Award Plan, based on the Company s
EBITDA for the year.

Any increase to the stock price as a result of the efforts of the NEOs to improve the Company s performance also increased the value of the
NEOs stock options, and therefore rewarded the NEO for contributing to shareholder value. In addition, half of the stock options granted to our
NEOs in 2004 are performance-based options, for which vesting may be accelerated depending on the Company s achievement of annual
EBITDA and ROIC targets, as determined by our Board of Directors. See the description below of these performance metrics.

Elements of Compensation

Compensation paid or awarded to the NEOs during 2006 or the end of 2005 included base salary, an annual cash incentive award, and stock
options, as further described below.

Base salary of the NEOs

Each NEO received a significant portion of his total compensation in the form of base salary. Salary was designed to provide a stable income
and to attract and retain talented and experienced executives capable of managing the Company s transition to, and operation as, a public
company, and strategic growth.

We determined the salary for each NEO based on the salary of comparable positions in the marketplace and adjusted this amount to reflect the
individual s experience, performance, potential contributions to the Company and ability to meet the anticipated future needs of the Company.
The base salary for Mr. Carroll and the other NEOs was increased effective as of March 1, 2006 and April 1, 2006, respectively, based on our
annual review of these factors by the Compensation Committee and the Board of Directors.

Annual Cash Incentive and Description of Performance Metrics

Cash Incentive Awards. A significant proportion of each NEO s compensation was paid as a cash incentive award and depended upon the
Company s profitability, as measured by EBITDA. This amount was atrisk and was designed to reward the executives for reaching
pre-established levels of profitability. Awards may be paid based on achieving threshold, target, target plus, superior or excellence levels for
EBITDA. We set the
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EBITDA goals at levels that reflected our internal, confidential business plan at the time the awards were established. The EBITDA target level
for our cash incentive award was set at $220 million for 2006 and required a challenging but achievable level of financial performance. The
highest specified level, excellence, represents truly exceptional performance beyond reasonably likely levels of achievement, and we have never
achieved this level of performance. Historically, the Company has generally achieved performance between the target and target plus levels.

In setting possible bonus awards to NEOs, we considered the potential bonuses available for comparable positions in the marketplace and the
total compensation for comparable positions, including other elements of compensation and perquisites which may be provided. The possible
awards were based on a multiple of the NEO s base salary for the 2006 period. As a multiple of salary, the possible payment in 2006 was 0.375
times at threshold, 1.00 times at target and 3.751 times at excellence level for Mr. Carroll and 0.25 times at threshold, 0.75 times at target and
3.00 times at excellence level for each other NEO. The amount of possible payouts, assuming EBITDA goals were met at threshold, target or
excellence levels for 2006, are indicated in the Grants of Plan-Based Awards Table.

Performance Metrics. Two financial metrics are commonly referenced in defining Company performance for compensation of NEOs. The
primary metrics used are EBITDA and, to a lesser extent, ROIC. These metrics and their use in annual and long-term incentive programs are
described below.

EBITDA: EBITDA as used in our executive compensation programs is consolidated net income before interest, taxes, depreciation
and amortization as reflected in the Company s audited consolidated financial statements for such period. As required by these
executive compensation programs, management and similar fees paid to Apollo were added back in calculating EBITDA for 2006.
Consolidated net income will be determined in accordance with generally accepted accounting principles except that gains and losses
from extraordinary, unusual or nonrecurring items may be excluded in the discretion of the Compensation Committee of the Board.
EBITDA is used as a performance metric for purposes of the annual cash incentive award and for accelerated vesting of one-half of
the stock options granted to NEOs in 2004.

ROIC: Return on Invested Capital (ROIC) measures stockholder value creation. It is a non-GAAP measure that supplements
traditional accounting measures to evaluate a return on the capital invested in the business. ROIC is generally defined as our
consolidated net income on the Company 