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 |
[Empire Comfort 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: 40

R
-
Property Type Number Word Mark g
Registration Number: 3412864 LEISURE CHEF
Registration Number: 3383353 STONE RIVER 8
Registration Number: 3383352 ROCK CREEK g
Registration Number: 3321381 MANTIS hid
Registration Number: 3150750 G
Serial Number: 78665654
Registration Number: 3059470 HEARTHRITE
Serial Number: 78162968 SMOKER SHUTTER
Serial Number: 77085510 YARDWARMER
Serial Number: 76397192 SUPERB OUTFITTERS
Registration Number: 2832704 WHITE MOUNTAIN HEARTH
Registration Number: 2823881 TAOS
Serial Number: 76397152 WHITE MOUNTAIN LOG COLLECTION
| ” ” TRADEMARK |
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Registration Number: 2823880 FLAGSTAFF
Registration Number: 2825932 VAIL
Registration Number: 2821615 ECS
Registration Number: 2823879 BRECKENRIDGE
Registration Number: 2942471 TAHOE
Serial Number: 76397050 KEYSTONE
Registration Number: 2818100 EMPIRE
Registration Number: 2818099 EMPIRE HEATING SYSTEMS
Registration Number: 2753951 FLAME ART
Registration Number: 2650245 OPTIONS BY BROILMASTER
Registration Number: 2650213 OPTIONS
Registration Number: 2477106 SUPERB
Registration Number: 2070597 EMPIRE
Serial Number: 74403586 SOLSTAR
Registration Number: 1775820 EMPIRE INDIGLO
Serial Number: 74156645 EMPIRE INDIGO
Registration Number: 1686240 EMPULSE
Registration Number: 1370018 EMPIRE COMFORT SYSTEMS
Serial Number: 71447103 EMPIRE
Serial Number: 72204778 EMPIRE
Serial Number: 71674380 EMPIRE
Serial Number: 73544453 GEMINI Il
Serial Number: 73439279 BROILMASTER
Serial Number: 75525689 'HUGGA-RACK'
Serial Number: 75791630 BROILMASTER PREMIUM GAS GRILLS
Serial Number: 75787390 THE MOST DURABLE GRILL KNOWN TO MAN
Serial Number: 75837477 THE CINCH
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
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ATTORNEY DOCKET NUMBER:

104295-0002

NAME OF SUBMITTER: Diana Tsai
Signature: /DianaTsai/
Date: 02/02/2009

Total Attachments: 9
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TRADEMARK SECURITY AGREEMENT

THIS TRADEMARK SECURITY AGREEMENT {this “Security Agreement”}
miade w8 of the 30th day of January, 2009, by EMPIRE COMFORT 8YST L}Ji& INC, an
inols covporation {“Gmamr”} in favor of BANE OF AMERICA, N.A., & nationad hanki; g
association, with an office gt 135 South LaSalle Street, Swite 423, Chicago, Hlinowg 60603
U Lender™y
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IN
WHEREAS, Grantor, BEmpire Group, Inc, an Hinols copomtion “Emplre
ﬁjmug} IR ;:,ﬁ‘:i‘iii‘é: 1L3“\3Ttb‘< En'?., an Hnms cor pam‘mz ("i misire Pmpwtws . Amc can

§m, , an §§ s ..;sg‘p(}rai?iw { "Hmrthﬁxts, ; dﬂd iam‘?hm \\"i"i (ﬂuhtm‘ i ‘pi {roug, Emm&
Propertios snd Amenican Hearth Systems, collectively, “Borrowers™), and Lender are pmws o
that cerdain %cma:‘“ Ai‘*}t‘mdi‘d and Restated Loan {md Security Agreement dated as of even date

herewith (a3 amended, restated, modified or supplemented and in effeet from time o tune, the
“Loan Asrmma—,m" toand other related loan documents dated as of even date herewith
{eottectively, with the Loan Agreement, and as each may be amendoed, restaled, modified or
supplemented and in effect from time to time, ﬂlti ‘Finaneing Agreements”), which Financing

Agreements provide () for Lender to, from time to fime, uxicnd mjzt to or for the account of

Borrowers and {8} for the grant by cach Borrower to Lender of a security interest in certain of
such hm;m\ or's. asse w\ including, without  Hmitaion, its idumrkb and traderunk

NOW, THEREFORE, in consideration of the prenuses w: forth }; rein and for
other  good g\mi ¢ aiuabls... consideration, recept and wi\‘ seney of whkich are hereby

».‘?3

acknowledged, Grantor agrees a8 follows

m‘{um oi %!m mﬂ Km‘&;emﬁ**"‘ The §'*‘is‘3a,nc'§ng Agreements

rasi‘esence x erelo. .Qx_i» TINS e:{z;‘mu} ced hm‘ *w? o*hvx i8¢
meanings horetn as in the Loan Agresment.

A Grant and Reaftirmation of Grant of Secunity Interests. To secure the
ce;)fm'p}ffte and timely pavaent an ‘ sai*sﬁaf‘tim of the Lishilities, Grantor hereby grants to

T

Lender, and hereby reaffirms s prior grant pursuant to the Pinancing Agrcmmmts af, &
continuing s-“cu,rit: interest in Granter’s entive night, title and interest in and 1o all of is now
owned or existing and hereafter acguived or arising wademarks, trade names, f::(fsxpm'ate
NAMES, ConIpany \1*&& business names, hotittious business names, trade styles, soervice
myarks, logos, other business demtifiers, prints and {abels on which any of the foreg omu;w&
appeared o appear, all registrations and recordings thereof, and all applications {other than
Mutent {0 use” appheations uniil & verdied stalement of use is Rled with resped o sue
applicationsy in conpection thorewitl, meluding, without hnuttation, the trademarks and

applications Hated on Schedale A attached hereto and made a part hereof and the trademarks,

ot f{"; E

o

%
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i

and renewals thereof, and all income, royalties, damages zmd payments now o hereafter due
‘ atde under or with 1 “.‘“p'“t: to any of the foregoing, ia Huding, without Hmitation,

&

EHEE I 5 and p \iv:"\“mis’ for past, present and future infringements of any of the foregoing and

o

the mght to sue for past, prasent a 3 futore infringements of any of the foregoing (sl of the
forggoing e sometimes }m;("mﬁ ¢ individually andfor collectively referred o a8 the

“Trademarks” § al E rights corresponding to any of the foregoing throgghout the werld and
the gondwill of the Grantor’s business connected with the use of and s vaibolived by the
Trademarks,
3 Warrantics and Representations.  Orantor warrans and represents to
Lender that
{43 no Trademark has been adjudged invalid or unenforceable “\y a vourt of
competent j*‘zx' diction nor hag any such Trademark beon cancelled, in whole or in
part and each such Trademark is presently subsisting;
(i1 Grantor is the sole :;mi exclhusive owner of the entive and unencumbers *d
right, tithe and interest 1o ad 1o cach Tradamark, free and clear of any Hens, charpes

and encumbrances, inel udm@ wnhnu*-: fimitation, shop rghts and covenants by
- . vt o

(i Cranter has no potice of any suils or actions commenced or threatened
with reference to any Trademwark; and

{ivy  Grantor has the ungualified right to execute and deliver this Securtty
Agreement snd perform i8S torms,

4, Restrigtions _on Future  Agroomens. Grantor agrees that ant

Forrewers’ Liabilities shall have been satisfied in full and the Floancing Agreomensts shall

wmve been termmated, Grantor ahai not, without the ;‘3?‘;{\,’:‘ wuiwu consent of i sder, gell or
assign 8 interest in any ?vaﬂfc‘ wark or amter into any other agreement with respeat o any
E’mﬁ emark which would altect the ‘ wlity or enforcement of the o gm“ transferred to Lender

untder s Secunity Agreement,

5 Mew Trademarks, Grantor represents
ration by Grantor, the Trademarks Hsted on Sg
3 er:«:d. frademarks, and federal applications for registy
‘!s’ii:f:*"? o use” apphications ool g verified statement of pse ',*I with respect
*;«\ now owned by Grantor, I belore Borrowers™ Liabilities shall have
fore the Fisancing Agreoments have ‘t}w*t ternnnated, Grantor shall
{1 gy existing Vrademarks of vmim Grantor has not previonsty mformed
E;..me:ier, o {;’;}‘ ‘:‘W‘ sme entitled to the benefit of any Trademarks, which benefit 8 ot in
existence on the date hereof, the provisions of this %auum‘v Agreement above shall
atomatically apply thereto and OGn ntor shall give to Lender prompt wriiten notice thereot
{rantor hereby autharizes Lender to modify mx Security Agreenuent by amending Schedule

A wry drveduedi dmce gl e .
& o mohude any such Trademarks.
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. The term of im Security Agreemoent shall exig >mj mii? t§ i€

payment i full of Borrowers” fimhﬂ?tiu ind the termination of the Flnancing &

{;“z:sztm agrees that upen the occurrence of an Event of Defbnll, the use by L
e

u,,

3 ¥

Trademarks \:miz e without any hability for rovalties or other relatec charges
o (.&rz-;m{}s‘.

7. Product Quality. Graator agrees o maintain the guality of any and all
products 1o comnection with which the Trademarks ar ¢ used, consistont with commercially
reasonabie business practices. Uporn the occurrence of an Bvent of Defanl, Grantor agrees
that Lender, or a conservator appointed by Lender, shall have the right {0 establish such
sdditional i‘;x'{zé uet quality s.,amm}s as Lender, or satd conservator, in s reasonable judgment,
may desin decessary o assure maintenancs of the quality of products sold by Grantor under

i:h' hmnc g \gis,
ferminate the seoun

> ivmw‘mg Agreements.

&
any of the agrecanents set forth iu‘em shall be bome by i:maiw A.Eii ’%
&

o Nm‘a} le aftorneyy” foes and fé_ﬁgai
gxpenses, wewrred by Leader in comneotion with the filing or vecording of any documents

{imeluding &l taxes in connection ther swith) i public Jihu,sn ti\c payiment or discharge of
1\ taxes, rwasonable counsel foes, mam{umnu fees, oncumbrances or otherwise o

enses, of whatever kind or nature, neluding e

2‘..

rotecting, mamigining or preserving the Trademarks or in {.z'xwdunz OF prosecuting any
a»izum o proceedings anising out of or related to x:ha‘ Trademarks shal be borne by and pad
by Uranter and uniil pad :égmi constitute Liabilis

o Duties of Grantor. Grantor shall have the duty (1) o file gnd pmsuvn
diligent iv \m §1a<3ema‘r§: applications pending as of the date hereef ov hereafler uniil
Borrower: abilities shall have been paid in full and the Financing Agreements have heen

Lo

ferminat e‘ m} fo preserve and maintain all nghts in the Trademarks, 88 commercially
reasonable and (M) o enswe that the Trademarks are and remain eoforecable, as
commercially reas umhk: Ay expeuses weurred in connection with Borrowers’ E,z&biili‘ﬁS

under this Section 10 shall i’m borne by Grantor,

1. Lendeds Right 1o Sue. Abler an Event of Detault, Londer shall ’Mw

hut shall i m way be obligated, to bung swi | #8 own name ¢ enforee the
’xdemazi\» m;\i‘ if Lender shall comamence any such swmi, Grastor shall, at the request {s’i
Egmﬁm do any and all lawlul acts and execute any and all proper decuments required by
Londer in aid o* sach enforcement and Grantor shall prompily, upon demand, retmburse and
mdemnily Lender for all costs and expenses incirred by Lender in the exercise of its rights

-
under this Seotion 11
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. N course of dealing between Orantor and Londer, nor any
delay m exercizsing, on the part of Lender, any right, power or

HSE, nor any
sder or under the 'E”n'umng Agreements shall operate as a waiver °f>c*u§, now

fatture o ¢
mrivileg

1

¢ here
shall any wm oo partial oxercise ¢ i any right, power or privilege hereunder or thereunder

preciude any other or further exercise thereof or the exercise of any other nght, powser o
?}*Q%{#i}{)& N

13, ; The provisions of tdus Security Agreement are severable,
and i any clause or provision shall be held invalid and unenforceable in whele or in part in

> urisdiction, then such tnvalidity or unenforceability shall affect only such clause ov
rovision, or part thereof, in such jurisdiction, and shall not in any manner affect such ¢ mm,
iy prm‘isim woany other hnisdiction, or any other clause or provision of s Securit
Agreement i any junisdistion.

ion. This Securntty Agreement cannot be altered, amended or

: specifically provided in Section § hereol or by o writing

modified 1 any wa
signed by the parties

Cumulative Remedies: Power of Aftomey, Effect on Fioanong
Agreements. Al of Lender’s nights and remodies with respect to ii‘m Trademarks, whether

b

wtabu&ﬁm' hereby or by the Financing Agreements, or by any other agreey mm 0F '?3};‘ faw
shall be comulative and owy be exercised sungularly or concurrently. raby
authorizes Lender upon the ocowrence of an Event of s}*iauix, 0 m'zi\c; OIS \;tmé} angd

appoint any office {

voor agent of Lender as Lender may select, in #s sole discretion, &8
Grantor’s true snd lawld attorney-in-tact, with power to {§ } endorse Granior’s name on all
applications, docwenents, papers and mstruments necessary or desirable for Lender in the use
of the Tradersarks or (1) take any other actions with respect o the Trademas ‘m as Lender
deems {0 be in the best imferest of Lender, or (in) grant or issue any exclusive or non-
exclostve lcense under the Trademarks fo anyone, or (v} assign, pledge, convey o
otherwise transfer tile w or dispose of the Trademarks to anyone. Grantar hereby ratifics all
that such attorney shail lawially do or cause to be done by virtug hum* This power ¢f
mey s

2

attorney shall be irrevocable witil Borrowers” Liabilities shall have be {);ﬁL in full and the
Financing Agreaments have boen ternuuated.  Gramior scknow iu_*}z\,:; and agrees that dus

Security Agreement s not intended to hmit or vestrict in any way the righis and remedies of
3

Lender under the F Financing Agreemenis but rather 15 intended o facilitate the exercise of
. SO 3

such rights and remedies. Lender shall have, in a{j{i‘i'i‘“‘i m all other rights amd romedies
given it by the terms of this Security Agreement and the Financing Agreements, all rights
and remadies ?sfiEmved by law and the rghts and m"iufi es of a secwred party under the

3

Uintform Commercial Code s enacted i Hlinois.

P

Binding Bffect Bevefis Ti s Securtty Agreement shall be bindin &9
s respective succes SOrs dnd ssigns, and shall inure to the beuefit o
SESOTS, RonHuess and as

feg]
Vot

HI
H

AGERISHIINE
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3

Y7 Qoverning Law. This Security Agresment shall be g, =°mf:fj b’v and
construed n aocordance with the laws of the State of Hhnois gnd applicable fed

1%, Headipgs, Paragraph headings used herein are for conventence ouly
and shall not modify the provisions which they precede.

1) Further Assurances. Grantor agrees to exconte and deliver such further
ggreoments, mstrunents and documents, and to perform such further acts, ay Lender shal

reasonably request from time 0 time i order to catry out the *«w; we of tus Security
Agrooment and agreenments set fix i,:- heremn.

Yoot

3, Survival of Representations. Al representations and warrantics of
Giantor contamed wmthus S umiy Agreement shall survive the execution and delivery of thus

S

Securtty Agreement and shall be remade on the date of cach barrowing under the Financ cing
Agregrments.

wrik; Si -‘i‘s(s‘a!{f W RARE, ,e'f{’j,f A ‘:%

RQIHING T
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IN WHEINESS WHEREOF, Grantor has duly executed this Trademark Security
Agrecment as of the date first written above,

EMPIRE COMFORT SYSTEMS, INC,, an
IHinoia corporation

Ndni; I}albn Sahdﬁ*
Title: President

Agreed and Accepted
As of the Date First Written Above

BANK OF AMERIUA N.AL a national
banking association

By:
Namse:
Titler
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