TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
|American Hearth Systems, Inc. | [01/30/2009  |[CORPORATION: ILLINOIS |

RECEIVING PARTY DATA

|Name: ||Bank of America, N.A. |
|Street Address: ||135 South LaSalle Street |
|Internal Address: ||Suite 425 |
|City: ||Chicago |
|State/Country: lILLINOIS |
[Postal Code: |l60603 |
|Entity Type: ||nationa| banking association: ILLINOIS |

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Registration Number: 2975589 AMERICAN HEARTH

CORRESPONDENCE DATA

Fax Number: (312)876-1155
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 312-627-2508
Email: dtsai@dykema.com
Correspondent Name: Diana Tsai, Dykema Gossett PLLC
Address Line 1: 10 South Wacker Drive
Address Line 2: Suite 2300
Address Line 4: Chicago, ILLINOIS 60606
ATTORNEY DOCKET NUMBER: 104295-0002
NAME OF SUBMITTER: Diana Tsai
Signature: /DianaTsai/
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Date:

H 02/02/2009

Total Attachments: 9
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TRADEMARK SECH

TRITY AGREEMENT

THIS T PAEEF MARK SECURITY AGREEMENT {this “Security Agreement™)
mmade as of the 30th day of January, 2009, by AMERICAN HEARTH SYSTEMS, INC, an
Himets corporation ("G di}is};‘“}, 0 favor of BANK OF AMERICA, N.A ., & national backing
association, with an office at 135 South LaSalle Street, Sutie 423, Chicago, Illinos 60613
{“Lender™)

WITNESSETH

WHEREAS, Grantor, Empire Group, Inc., an Hinois corporation “‘Fmp&m
Group™), Bmpire Comfort Systems, Ine., an Hinois corparation {“"Empire § ’ﬁi’ems }. Empire
Properties, Ing., an Winoly corporation (“Empire Properties™), snd HearthRite, Inc, an Ei*mem
corporation {(“HearthR¥e”, and together with Grantor, Empire Grovp, Empire "?vste o
Empire Properties, collectively, “"Berrowers™}, and iem;ﬁ:r are pardies to that cortamn ‘§x.u> 1
Amended and Hestated me and Security Agreement dated ss of even date herewith (ss
amended, restated, modified or qup;t:ﬁimnmmd and in offest from fime ¢ tme, the "Lesn
Agresment”} and other reluted loan documents dated as of even date herewith {oollectively,
with the Loan %g sement, and as each may be amended, restated, modiicd or supplemented
and i fzi“rm of from tine 0 time, the “Financing Agreements™), which Fina sxung Agreements
provide {1} for Lex d\; 10, from time to time, extend credit 1o or for the seoount of “Borrowers and

{yf \ w m, grant by m\,n Euz*m\»u to i s,mjs:s* {af ~ suuui‘; mcrut in wf:,“mi 1 of such Borrower's

t:’}A

P

SREFORE, in consideration of the premises sef forth herein and for
valuable consideration, receipt and sufficiency of which are |
T agrees as follows:

i Incorporation of Financing Agreements The Financing Agreenwenis
and the terms an\i provisions theveo! are hereby incor o orated herein i their entirety by thus
reference thereto. All terms ¢ agnmhmd but not otherwise defined herein shall have the same
NeANINgGs izﬁ ein a8 10 the Loan Agreement.
. Cirantand Reaffirmation of Gram of S z,m v interssts. To secure

he
complete and timely payment and satisfaction of the Liabi herely grants 1o

Lender, and bereby reaffirms itz prior grant pursuamt {o the Financing Agreements of, &
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continuing security inferest in Grantor’s entive right, Eﬂs and interest in and {o all of #s now
owned or extsting and hereafter acquired or arising “’“ad\,markx ‘imé,& naﬁiaﬂs_,, "m‘;‘swm‘“
GHMISE, COWMPARY names, business names, fictitions b
marks, ogos, other business identifiers, prints and “1:«;1
appeared v appear, all registrations and recordings ther *ﬁ m\.‘s ai, appm.amn 3 w“h oy i%‘;m
“intent to use” gpplications uatl g verified statement of use 15 {led wilh respect {0 such
applications} in conpection therewith, including, without Hmitation, the trademarks amﬁ
apphications Hsted on Schedule A attached hau,tu and made 2 part hereo? and the rademarks,

s b
and renewals thereof] and all income, royalties, damages and payments now or hereatier ‘izc

priiee

TRADEMARK
REEL: 003928 FRAME: 0023



1%

gndior payvable under or with respect (o any of the foregoing, including, without e
darnages and pavments for past, present and future infhingements of any of " the forepoing ami

the right to sue for past, prosent and iaimc infringements of any of the foregoing {<z~§ of the
foregoing dre sometimes hereinafler individeally andior collectively referred to as the

“Trademarks™); all rights corresponding to any of the foregoing throu whoui the world and
the goodwill of the Grantor’s business connected with the use of and symbuohized by the

Trademarks.

3 Warranties and Representations.  Urantor warranis and represents o
Lender that
{1} 10 Trademark has been adjudged ovalid or wnenforess ’i}ia;:- fy g court of

competent furisdiction nor has any such Trademark been cancelled, in whole or i

iY

part and each such Vrademark is prasently subsisting;
{1y Gramtor is the sole and exclusive owner of the entire and unencumbered
right, title and interest in and to cach Trademark, free and clear of an E;u w, charges

and cncumbrances, including without Umitation, shop rights ,-,md covenams by
{irantor not 1o sue third persons;

{111y Gramtor has no nutice of any suits or actions commeneed or threatened
toany T m&«;mz k; and

(v} Gramor has the ungoalificd right to execute and deltver this Secunity
Agresméntt and perform #8 wrms.

4, Restrictions on Future  Agreements.  Grantor agrees  that untd
iwm;(;wu% Liakalitios shall have been satisfied i full and the Financing Agreements shall
have been ts,nﬁmma.d Crantor shall not, withowt the prior written consent of | Lender, seli or

ny Trademark or enfer mto any other agreement with vespect {0 any

id wect the validity or enforcement of the nghts transterred fo Lender

e

assign Uy intorest i
Trademark which wo
ungler this Security Agreement.
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_ , ‘ Grantor represents and wa;mms that, hased on a
difigent investigation by Grantor, the Trademarks listed on § . constitute all of the
foderally registered i‘“; ‘mam\;s and federal applications for registration of Trademar is‘
{other m.(m Tatent to use” applications ontil 8 vertfied statement of use s filed with respect
o such applications) now owned by Gramtor. I, before Bnnm\ ers” Liabilities shall have
been satisfied m full oy hef\m’ﬁ the Financing Agreements have been terminated, Grantor sha
{1} become aware of any oxisting Trademarks of which Grantor has not provicusly wformed
Londer, ur (i} m:*“‘}‘sm entitied to the benefit of any Trademarks, which benefit 18 not
existence on the date hereol, the provistons ol this Secunily Agreswment above xim
automatically apply ti.n:: Cie G g Crrantor huii <si\-‘e o Lsnder p*‘(m’&m ’wvmt:w nol a, thereof.
5 Londer to !

{rrantor hereby authoniz
A toinclude any such Trademarks.
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6. Term.  The term of this Securily Agrecment shall oxend wuntd the
payiment v full of Borrowers” Liabiltties and the termingtion of the Finanoing Agreements,
G-;‘ama,r SETOLS ==m upas i? ¢ m:cm‘re;we e;u» an &vem of i)daai t‘m AR **« Emsjc* of ;;;:

Product Quality, Grantor agrees to mamtain the guality of any and ali
saduets in connection with which the Trademarks are used, consistent with commerctaily
sasonable ‘ims;im‘:ss practices.  Upon the occurrence of an Bvent of Delaull, Grantor agroes

7
N

that Lender, or g conservator appointed by Lender, shall have the right to establish such
additional min - guality controls as Lender, or said conservator, in is reasonable judgment,
may decmn necessary 10 assure maintenance of the guality of products sold by Grantor under

Fren T aveny e d e r e e R ot
the Tradomarks,

B Rsi vase of Security Agreement. This Security Agreement 8 made for
colfateral purposes only. Upon payment in full of Borrowers™ Liabilittes and termination of

the Vinancing Agreen ;cnt'»‘s Lender shall take such actions as may be necessary Or proper o

e Fy BTy
terminge the security interests created hereby and pursuant to the Financing ‘&-& SIS,

.

Bxpenses. All expenses incurred in connection with the performance of
of the ¢ grc crents set forth herein shall be bome by Grantor.  AH fees, cosis and
expenges, of whalever kind or nature, including reasonable attorneys’ fees and imfi

expenses, incurred by Lender in connection with the filing or recording of any documents

o

p

{including all taxes in connection therewith) 1o public offices, the payment or L‘:sbv farge of

any faxes, ressonsgble counsel fees, maintenance foes, oncimbrances or otherwise i

protecting, matntaining weserving the Trademarks or i defending or prosecating any
actions or proceedingy arising ont of or related to the Trademarks shall be borne by and paig
by Graptor and uniil paid shal

1 Dutics of Grantor, Grantor shall have the duly (1) 1o &ile sad prosecute
tademark applications pending as of the date heveof or hersafier untl
abitities shall have been paid i full and the B inant e Agreements have been
terminated, (H) o preserve and madntain all rights in the Tradomarks, as commercially
reasonable and {1 © epmwe that the Trademarks are and remain a—:nfomaahia, a8
gommercially reasonable. Any expenses incurred in connection with Borrowers™ Liabilintes
under this Section 10 shall be borne by Grantor.

M

diligently an

¥

Beorrowers™ L

1%
e
3

i1 Lender’s Right to Sue. After an Hvent of Default, Lender shall have
but shall in ne way be obligated, to bring suit in s own name 1o enlorce the
i

the right,

Trademarks and, i Lender shall commence any such suit, Grantor shall, at the request of
Lender, do any and all lawful acts and execute any and gl proper docoments requived by
Lender in aid of such enforcement and Grantor shall promptly, npon demand, reimburse and
indemnify Lender for all costs and expenses incurred by Lender in the exerase of s rights
pnder this Section 1

i,

Py

TRADEMARK
REEL: 003928 FRAME: 0025



<. No course of dealing between Grantor and Lender, nor any
fatlure o exercise, | v delay in exercising, on the part of Lender, any nighl, power oy
privilege he wn(‘it‘fs‘ or undu the Financing Agreements shall operate as a waibver thereofl nov
shall any single or partial \m,f:.a, of any right, power or privilege hereunder or there ssnder

Yy §m§“ any other or further exercise thereof or the exercise of any other nght, power oy

¢ The provisions of h@ Security Agrecment are severable,
I be held invalid and unenforceable in whole or in part i
ity or unenforceability shall affect only such cmm, or
sdiction, and sh }~ not i any manner atfect such clause

awy iisr .sai ciion,

provision, o part 1§1
OF ;m)vmm.; in any other
Agrecment in any juds ‘i'a;tis‘_ I

4. ¢} cation. This Scourity Agreement cannot be altered, amended or
maodified .i;.‘-.: any way, exeept as spect fically provided in Section 3 hereof or by & wniling
signed by

1S, Comulaitve. Remedies: Power of Atorneve Effest on Finepomg
Agrecraents. Al of Lender’s rights and remedies with respect to the Trademarks, whether

established hereby or by the Financing Agreements, or by any other sgreements or by law
shall be cumahdive and may be exercised singularly or concurrently.  Grantor hereby
authorizes Lender {.,zp\m the occurrence of an Evenmt of Default, 10 make, constitute and
a;‘*hssm m} ‘i“*-“-“er' m‘ gent of Lender as Lender may select, in #is sole discrelion, as
Grantor™s irue and i i attorney m-—iac‘, with power t¢ (1) endorse Grantor’s name on gl
apy )i;a,dn\ nis, documents, papers and instruments necessary or desirable for Lender in the uee
ot the Ty 3&&?“;&&\3 or {11} take gny other actions with respect to the Trademarks as Lender
desms to be in the best interest of Lender, or (31} grant or ssue any exclusive or non-
exchusive Eimm ‘.'ii‘f;it':!“ the Trademarks to anyone, or {iv) assign, pledge, convey or
otherwise transfer - dispose of the Trademarks iiﬁ}.-“(?f}i.-. Grantor hereby ratifies gl
that such attorney =f“'ui§‘v do or cause o be dme by virtoe hercof. Thig power of
attorney shall be

. until Borrowers® Liabilitics shall have been paid i fll and the
Financing Agreemeants ha‘w been terminated. (_rramm acknos »i\,d;“\‘.,% and agrees that
Segurity Agre s not Drtended 1o Hmidt or restrict tn any way the rights aad remedies of
d er Ul ey *“h i inancing Agreemenis but rather is intended to faalitate the oxercise of
b ovights and remedies, L méf:‘r shall have, in addition to all o*};u rights and remedies

given it by the terms of this Security Agreement and the Financing Agrecments, all righis
and remedies allowsed by law md the rights and remedies of @ c\m:i party under the

Uniform Commerctal Code as enseted in hnos,

Tl
S

&1

16, Bindng Bffect Benefits. This Sceurily Agreement shsll be binding
upony Grapter and s respective successors and assigns, an & shall inure to the benefit of
Lender, its successars, nominges and assigus,

o
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Law. This Security Agre
s Jaws of the Statc of Bimois s

Paragraph headings used beretn are for convemencg only
w which they p‘r-es:sds.

18, Further Assurances. Granfor agrees to execute and deliver such further
agreementy, mstruments and documents, and o pu{um such further acts, gy Lender shall
reasonably request from time o tme in order to carry out the purpose of s Security
Agreement and agreoments set forth herein,

of R{,mcwn ations. Al reprosentations and warranties of
(rantor , wity Agreement shall survive the execution and delivery of this
Security »%ﬁsf‘ee-mcm and shall be remade on the date of cach borrowing under the Financing
Agrepmens.

{Remuginder of pape fmtentionally feft Blank; sienature page folfows
S e & % 2 o { Lottt =
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TTNESS

o 1 q

WHEREQFE,

1 above.

Agresment ag of tha‘: date first writie
Agre cd anid Accepted
As of the Date First Written Above

BANKOF %M?Rii A, N.A

banking assogiation

A., & national

Grantor has duly executed this Trademark Secunty

AMERICAN HEARTH SYSTEMS, INC. &
Hiinols corporation

Byl .
Mame: Dalbiy Rahdey
Titles  President

TRADEMARK
REEL: 003928 FRAME: 0028



IN WIEITNESS WHEREQF, Grantor has duly executed this Trademark Security
Agreement as of the date first writlen above.

AMERICAN HEARTH SYSTEMS, INC., an

[inois cotporation

By s
Name: Dalbir Sghdev
Tither  President

Agreed and Accepted
As of the Date First Wrilten Above

BANK OF AMERICA, N.A,, g national
banking association

By:
Name:
Titler
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SCHEDULE A

s

-

TRADEMAREK REGISTRATIONS

Trademark Description Serial. Neo. Filing Date Reg, No, L Reg Dae

AMEBRICAN HEARTH TRI04237 R D2 ettt IUTSSRY Q77263008
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