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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
MESTEK, INC. 12/30/2014 CORPORATION:

RECEIVING PARTY DATA

Name: SANTANDER BANK, N.A.

Street Address: 115 ASYLUM STREET

City: HARTFORD

State/Country: CONNECTICUT

Postal Code: 06106

Entity Type: CORPORATION: CONNECTICUT

PROPERTY NUMBERS Total: 128

Property Type Number Word Mark
Registration Number: | 1985056
Registration Number: |1488317 BM BEACON/MORRIS
Registration Number: | 1048869 CwP ©
Registration Number: |2188821 DAHLSTROM Y
Registration Number: | 1056880 DICKERMAN §
Registration Number: | 2002801 ECONO-PAK ;
Registration Number: |2033933 ENERPAK 3
Registration Number: |0646507 FLOORLEVEL §,
Registration Number: | 0868991 IFB :_9
Registration Number: | 1495731 MULTIPULSE O
Registration Number: |0939244 PETITE.7
Registration Number: |2295365 ROWE
Registration Number: |1774062 SERVOMATIC
Registration Number: |1831103 SERVOMAX
Registration Number: |0894137 STEADYAIR
Registration Number: |0835487 STERLING
Registration Number: |1510867 STERLING
Registration Number: |2125231 TEMPRITE
Registration Number: |0890113 VIFB
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Property Type Number Word Mark
Registration Number: |1609678 VULCAN
Registration Number: |2290957 HYDROTHERM
Registration Number: |0379109 MILLS
Registration Number: |1560744 SNOZZLE
Registration Number: | 1089649 KOLDWAVE
Registration Number: | 2568450 DOMINATOR
Registration Number: |0515658 MULTI-VENT
Registration Number: | 0920683 MULTI-VENT
Registration Number: |0523149 LOCKFORMER
Registration Number: |1702855 VULCAN
Registration Number: | 0890421 SLEAR
Registration Number: |2686489 AIRTHERM
Registration Number: |0539262 YODER
Registration Number: |3024062 SHELF-MASTER
Registration Number: |2790584 KING
Registration Number: |[2815195 RBI
Registration Number: |3055903 MULTI-PRO IV
Registration Number: |3024117 PRO-FABRIDUCT
Registration Number: |3024116 PRO-DUCTOMATIC
Registration Number: |0916271 ENGEL
Registration Number: |3009658 STANDARD FIN
Registration Number: |3001455 FORMTEK
Registration Number: |2982474 SUPERMILL
Registration Number: |3001521 B&K
Registration Number: |3156392 SPACE PAK
Registration Number: |3155167 WINPRO
Registration Number: |3113122 TDF
Registration Number: |3076399 SCREEN EXPRESS
Registration Number: |1916332 EMBASSY
Registration Number: | 1919530 EMBASSY SYSTEMS
Registration Number: |0815382 HIDE-A-VECTOR
Registration Number: |0700526 PANEL TRACK
Registration Number: |1563226 SYSTEM 6
Registration Number: |1932718 LIQUIPEX
Registration Number: |3640121 HEATNET
Registration Number: |3365008 FMI DAHLSTROM
Registration Number: | 1496560 COILMATE
Registration Number: |3544676 MESTEK INTERNATIONAL
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Property Type Number Word Mark
Registration Number: |3528795 HEATNET ON BOARD
Registration Number: |3528793 HEATNET ON BOARD
Registration Number: |3470994 MESTEK
Registration Number: |3590381 SIERRA
Registration Number: |3735736 SMARTCYCLE
Registration Number: |3671606 APPLIED AIR
Registration Number: |3671607 APPLIED AIR
Registration Number: |3709648 GARAGEGUY
Registration Number: |3785405 GARAGEGUY
Registration Number: |3590382 SIERRA FRESH AIR SYSTEMS
Registration Number: |3671179 SMARTCYCLE
Registration Number: |3764248 ONEX
Registration Number: | 3975045 EXPERIENCE BASED INNOVATION
Registration Number: |3861622 WALL-FIN
Registration Number: |4068978 TDC
Registration Number: |3865378 CARETINUUM
Registration Number: |4398159 IOWA LOCK SEAM
Registration Number: |3968049 DUCTMAKER
Registration Number: |4591288 DUCTMAKER
Registration Number: |4102855 DUCT MASTER
Registration Number: |4354271 SMART PAK
Registration Number: |4329560 ZONE PAK
Registration Number: |4354272 THERMA PAK
Registration Number: |4053533 SWING KNIFE
Registration Number: |3964184 VANGUARD
Registration Number: |2850647 WHISPER-LOC
Registration Number: |4343034 VALU-PRO
Registration Number: |4329096 VULCANPLUS
Registration Number: |4360024 AIRCELL
Registration Number: |4518484 SHIELD
Registration Number: |4422799 DESIGNLINE
Registration Number: |4422801 DESIGNLINE THERMAQUIET
Registration Number: |4448626 DESIGNLINE SYNERGY
Registration Number: |4602187 EZ HANGER SYSTEM
Registration Number: |4602188 EZ HANGER
Registration Number: |4614416 EZ HANGER
Registration Number: |4637743 XCELON
Registration Number: |4602236 EZ CONNECTOR
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Property Type Number Word Mark
Registration Number: |4602241 EZ CONNECTOR
Registration Number: |4441467 VALUEPLUS2
Registration Number: |4571034 ABI
Registration Number: |3312682 ROTO-DIE
Registration Number: |4382434 ROTO-DIE
Registration Number: | 0001520
Registration Number: |0001517
Registration Number: |0001518
Registration Number: |0001519
Registration Number: |0005472
Registration Number: |0623040 ANEMOSTAT
Registration Number: |0990879 ANEMOSTAT
Registration Number: |3187926
Registration Number: |[3514795 SAFE-WIRE
Registration Number: |3955421 STORM PRO - HR
Registration Number: |3955418 WOODPRO
Serial Number: 78269827 WINTEK
Serial Number: 77079813 H-NET
Serial Number: 77164044 TISHKEN
Serial Number: 77175265 IOWA PRECISION
Serial Number: 77158593 VULCAN VANGUARD
Serial Number: 77406228 KNOW SOMETHING MORE
Serial Number: 77929047 TROXIS
Serial Number: 85937958 NATURALITE
Serial Number: 85937936 VERSALITE
Serial Number: 85937908 VISTAWALL
Serial Number: 85938168 EZ CORNER
Serial Number: 86017612 AIR BALANCE
Serial Number: 85660693 R
Serial Number: 86124413 CELSIOR
Serial Number: 86129343 RBI INTERNATIONAL
Serial Number: 86415794 DESIGNLINE ELEGANCE
Serial Number: 85832345 VALUEPLUS2
CORRESPONDENCE DATA
Fax Number: 4137343910

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Email: dbasile@dwpm.com
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Correspondent Name:

Address Line 1:
Address Line 2:
Address Line 4:

DEBORAH A. BASILE
1414 MAIN STREET

ONE MONARCH PLACE, SUITE 1900
SPRINGFIELD, MASSACHUSETTS 01144

NAME OF SUBMITTER:

Deborah A. Basile

SIGNATURE:

/Deborah A. Basile/

DATE SIGNED:

01/08/2015

Total Attachments: 12

source=Patent and Trademark Security and Pledge Agreement#page1 .tif
source=Patent and Trademark Security and Pledge Agreement#page?2.tif
source=Patent and Trademark Security and Pledge Agreement#page3.tif
source=Patent and Trademark Security and Pledge Agreement#page4.tif
source=Patent and Trademark Security and Pledge Agreement#page5.tif
source=Patent and Trademark Security and Pledge Agreement#page6.tif
source=Patent and Trademark Security and Pledge Agreement#page7 tif
source=Patent and Trademark Security and Pledge Agreement#page8.tif
source=Patent and Trademark Security and Pledge Agreement#page9.tif

source=Patent and Trademark Security and Pledge Agreement#page10.tif
source=Patent and Trademark Security and Pledge Agreement#page11.tif
source=Patent and Trademark Security and Pledge Agreement#page12.tif
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PATENT AND TRADEMARK SECURITY AND PLEDGE AGREEMENT

PATENT AND TRADEMARK SECURITY AND PLEDGE AGREEMENT
(“Agreement”) dated as of December 3% 2014, between MESTEK, INC., z Pennsylvania
corporation having 8 principal place of business &t 260 North Elm Steet, Westfield,
Massachusetts {the "Assignor™}, and SANTANDER BANK, M. A, & national associstion with a
place of business at 115 Asylum Street, Hartford, Connecticut {the "Bank™ or "Assignee” or
"Lender”}

WHEREAS, the Assignor and the Bank are parties to certain Loan Documents (the "Loan
Diocuments™) between the Assignor and the Bank, evidencing and securing: {1} one or more
Promissory Notes in the aggregate principal amount of SIXTY MILLION and 807100
{$60,000,000.000 DOLLARS (the "Notes” as may be increased from time o time) payable by the
Assignor to the Bank (n such capacity "Agent™) for such financial institutions thet are or may
from time fo time become parties o that certain Credit Agreement of even date, and their
respective successors and assigns {collectively, the "Lenders”, and each singly, a "Lender”}; and
(it} any and =il sums of money that, at the time, may have become due and payable under the
provisions of the Notes, the Credit Agreement, or any other Loan Document, as well as, without
Hmitation, all loans, advances, leiter of credii agreements, swing line loans or advances,
indebledness, notes, Habilities, rate swap transactions, basis swaps, forward rate transactions,
commaodity swaps, commodity options, equity or equity index swaps, squily or squily index
options, bond options, interest rate options, foreign exchange transactions, cap ransactions, floor
transactions, collar transactions, currency options and amounis, Houidated or unliquidated, owing
by the Assignor to the Agent and the Lenders or any affiliate thereof at any time, of each and
every kind, natwre and description, whether arising under any Loan Document or otherwise, and
whether secured or unsecured, direct or indirect {that is, whether the same are due divectly by the
Assignor {6 the Agent andfor any Lender or any affiliate thereof; or are due indirectly by the
Assignor to Agent or any Lender or any affiliate thereof as endorser, guarantor or other surety, as
a borrower of obligations due third persons which have been endorsed or assigned o the Lender
or any affiliate thereof, or otherwise), absolute or contingent, due or 1o become due, now existing
ot hereafler arising or comiracted, including, without limitation, payment when due of all
arnounts sutstanding respecting any of the Loan documents and the due and prompt performance
of all of the tenms, agreements, covenants and conditions of the Notes, the Credit Agreement and
the other Loan Documents; () payment in full of any and all expenses that may be paid or
incurred by Agent and the Lenders in the collection of sl or any portion of the obligations
hereunder or the exercise or enforcement of any one or more of the other rights, powers,
privileges, remedies and interests of Agent andfor the Lenders under the Loan Documents or
hereunder including, without Hmitation, reasonable attomeys’ fees, frrespective of the manner or
success of any such collection, exercise or enforcement, and whether or not such expenses
gonstitte part of the Assignor’s obligations; and {iv) full and prompt payment and performance
of any and all other ebligations of the Assignor to the Agent and the Lenders under the tenms of
the Loan Documents {collectively, the "Obligations"}.

58235491
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WHEREAS, it is a condition precedent to the Bank's making any loans or otherwise
extending credit to the Assignor that the Assignor execuie and deliver to the Bank this
Agreement; and

WHEREAS, the Assignor has executed and deliversd to the Bank an All-Asset Security
Agreement, pursuant to which the Assignor has granted to the Bank a first priority security
interest in all of the Assignor’s tangible and intangible personal properly and fixture assets
{Collateral™), including, without Hmitation, the patents, patent applications and trademarks listed
on Schedule A attached hereto  {collectively, the "intellectual Property™) [TO BE
DETERMINED], all to secure the payment and performancs of the Obligations,

NOW, THEREFORE, in consideration of the premises contained hersin and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties hereto hereby agree as follows:

Sectien 1. Definitions. Capilalized terms used herein and not otherwise defined herein
shall have the respective meanings provided therefor in the Loan Documents, In addition, the
following terms shall have the meanings set forth in this Section 1 or elsewhere in this
Agreement referred to below,

Associsted Geodwill, All poodwill of the Assignor and its business, products and
services appurtenant {o, associated with or symbolized by the Intellectual Property and
the use thereof.

Intellectual Property. All of the patents, patent applications and trademarks used or
associated with or appurtenant to the products, services and businesses of the Assignor,
that {a) are st forth on Schedule A hereto, or {b) have been adopted, acquired, owned,
held or used by the Assignor or are now owned, held or used by the Assignor, in the
Assignor's business, or with the Assignor's products snd services, or in which the
Assignor has any right, title or interest, or (¢} are in the future adopted, acquired, owned,
held and used by the Assignor In the Assignor's business or with the Assignor's products
and services, or in which the Assignor in the Rsture acquires any right, title or interest.

Intellectual Property Righis. Any and all past, present or future rights in, to and
associated with the Imtellectual Property throughout the world, whether arising under
federal law, state law, common law, forsign law or otherwise.

Pledged Intellectual Property. All of the Assignor’s right, title and interest in and to all
of the Intellectual Property, the Patents, Intellectual Property Rights, the Associated
Goodwill, the Related Assets, and all accessions o, substitutions for, replacements
of, and all producis and proceeds of any and all of the foregoing.

PTG, The United States Patent and Trademark Office,

SHI599 4
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Related Assets. All assets, rights and interests of the Assignor that uniquely reflect or
embody the Associated Goodwill, including the following:

{a) all patents, inventions, copyrighis, irade secrets, confidential
information, formulas, methods or processes, compounds, recipes, know-how,
methods  and  operating  sysiems, drawings, descriptions, formulations,
manufacturing  and  production  and  delivery  procedures, quality control
procedures, product snd service specifications, catalogs, price lists, and
advertising materials, relating to the manufacture, production, delivery, provision
and sale of goods or services under or in association with any of the Intellectual
Property; and

{by  the following documenis and things in the possession or under the control
of the Assignor, or subject to its demand for possession or control, related to the
production, delivery, provision and sale by the Assignor, or any aftiliate,
franchisee, licenses or contraclor, of products or services seld by or under the
authority of the Assignor in connection with the Intellectusl Property or
Inteliectual Property Rights, whether prior {o, on or subsequent to the date hereol

{i) all lists, contracts, ancillary documents and other information that
identify, describe or provide information with respect to any customers, dealers or
distributors of the Assipnor, iis affiliates or franchises or licensses or contractors,
for products or services sold under or in connection with the Inteliscival Property
or Intellectual Property Righis, including all lists and documents containing
information regarding sach customer's, dealer’s or distributor's name and address,
credit, payment, discount, delivery and other sale terms, and history, patiern and
tatal of purchases by brand, product, style, size and quantity;

{i1} all agreements (including franchise agreements), product and
service specification documents and operating, production and quality control
manuals relating to or used in the design, manufacture, production, delivery,
provision and sale of producis or services under or in connection with the
Inteliectual Property or Intellectual Property Rights;

(i) all documents and agreements relating to the identity and locations
of all sources of supply, all terms of purchase and delivery, for all malerials,
components, raw materials and other supplics and services used in the
manufacture, production, provision, delivery and sale of products or services
under or in connection with the Intellectual Property or Intellectual Property
Righis; and

{iv} all agreements and documents constitwting or concerning the present

or future, current or proposed advertising and promotion by the Assignor {or
any of its affiliates, franchisees, Hoensees or contractors) of products or services

SE259% 1 3
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sold under or in connection with the Intelisctual Property or Intellectusl
Property Rights,

Use. With respect to any Intellectual Property, all uses of such Intellectual Property by,
for or in connection with the Assignor or its business or for the direct or indirect benefit
of the Assignor or its business, including all such uses by the Assignor itself, by any of
the affiliates of the Assignor, or by any franchisee, licenses or contracior of the Assignor.

Unless otherwise provided herein, the rules of interpretation set forth in the Loan
Documents shall be applicable to this Agreement,

Section 2. Grant of Security Interest.

{a)  As collateral security for the payment and performance in full of all of the
{Obligations, to the greatest exient permitted by law  and/or  applicable contracts, the
Assignor hereby unconditionally, absolutely and irrevocably grants to the Bank a
continuing first priority securily interest in and first priority lien on the Pledged
Intellectual Property, and pledges, assipns and mortgages (but does not transfer itle o)
the Pledged Intellectual Property to the Bank.

(b}  In addition to, and not by way of imitation of, the grant, pledge and mortgage of
the Pledged Intellectual Property provided in Section 2(z), the Assignor grants, assigns,
transfers, conveys and sets over o the Bank the Assignor’s entire right, title and interest
in and to the Pledged Intellectual Propenty; provided that such grant, assignment, transfer
and conveyance shall be and become of force and effect only (8} upon or after the
securrence and during the continuance of an Event of Default and (b} either {1} upon the
written demand of the Bank at any time during such continuance or (it} immediately and
automatically (without notice or action of any kind by the Bank} upon an Event of
Default or upon the sale or other disposition of or foreclosure upon the Collateral
{including the transfer or other disposition of the Collateral by the Assignor (o the Bank
or its nominee in liew of foreclosurs).

{) Pursuant to the Security Agreoment, the Assignor has granted to the Bank a
continuing secwity intersst in and Hem on the Colateral (including the Pledged
Intellectual Property). The Loan Documents, and all righis and interesis of the Baok in
and to the Collatera! (including the Pledged Inteliectual Property) thereunder, are hereby
ratified and confirmed in all respects. In no event shall this Agreement, the prant,
agsignment, transfer and conveyance of the Pledged Intellectual Property hereunder, or
the recordation of this Agreement {or any document hereunder) with the PTO, adversely
affect or impair, in any way or o any extent, the senwrity interest of the Bank in the
Collateral {including the Pledged Intellectual Property) pursuant to this Agresment, the
attachment and perfection of such security interest under the Uniform Commercial Code
{including the sccurity interest in the Pledged Intellectual Property}, or any present or
future rights and interests of the Bank in and to the Collateral under or in connection with
this Agreement or the Uniform Commercial Code. Any and all rights and interests of the

582593 1 4
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Bank in and o the Pledged Intellzctual Property {(and any and all obligations of the
Assignor with respect to the Pledged Intellectual Property) provided herein, or arising
hereunder or in connection herewith, shall only supplement and be cumulative and in
addition to the rights and interests of the Bank {and the obligations of the Assignor) in, to
or with respect to the Collateral (including the Pledged Inteliectual Property}
provided in or arising uwnder or in connection with the Loan Documents and shall not
be in derogation thereof

Section 3. Represeniations, Warranties and Covenants.

The Assignor represents, warranis and covenants thatt {a) Schedule A sets forth 8 true
and complete  Hst of all Intellectual Property and Intellectual Property Registrations now
owned, Heensed, controlled or used by the Assignor; (b} the Intellectual Propenty and
Intellectual Property Registrations are subsisiing and have not been adjudged invalid or
unenforceable by a court, in whole or in part, and there is no Higation or proceeding pending
concerning the validity or enforceability of the Intellectual Froperty or Inteliectual Property
Registrations; {¢) to the best of the Assignor's knowledge, each of the Intellectual Property and
intellectual Property Regisirations is valid and enforceable; {d} to the best of the Assignor's
knowledge, there is no infringement by others of the Intellectual Property, Intellectual Property
Repistration or Intellectual Property Rights; {e) to the best of the Assignor’s knowledge, no claim
has been made that the use of any of the Intellectual Property does or may violate the rights of
any third person, and to the best of the Assignor’s knowledge, there is no infringement by the
Assignor of the trademark rights of others; {f) the Assignor is the sole and exclusive owner of the
entire and unencumbered right, title and interest in and to the Intellectual Property {other than
pwnership and other rights reserved by third party owners with respect to Inteliectual Property
that the Assignor is licensed to use), free and clear of any Hens, charges, encumbrances and
adverse claims, Including pledges, ascignments, Hcenses, registered user agreements and
covenants by the Assignor not o sue third persons, other than the security interest and
assignment created by the Loan Documents and this Agreement; (g} the Assignor has the
ungualified right to enter into this Agreement and to perform #s terms and has entered and will
enter into written agreements with each of it present and future employees, agents, consuliants,
licensors and Hoeensees that will enable them o comply with the covenants herein contained; (b}
the Assignor has used, and will continue to use, proper statutory and other appropriate
proprietary notices in connection with its use of the Intellectual Froperty; (i} the  Assignor
has used, and will continue to use for the duration of this Agreement, consistent standards of
guality in its menufacture and provision of products and services seld or provided under the
Intellectual Property.

Section 4. No Transfer or Inconsisient Agreements. Without the Bank's prior written
consent the Assignor will not {8} mortgage, pledge, assign, encumber, grant a security interest in,
wransfer, license or alienate any of the Pledged Intellectual Property other than in the ordinary
course of business and upon prior written notice to Assignee, or (b} enler into any agreement
that is inconsistent with the Assignor’s oblipations under this  Agreement or the Lean
Procuments.

5823003
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Section §. After-Acguired Patents.

{a} If, before the Obligations shall have been finally paid and satisfied in full, the
Assignor shall oblain any right, ttle or interest in or fo any other or new Patents or
Intellectual Property Rights, the provisions of this Apreement shall amtomatically apply
thereto and the Assignor shall promptly provide to the Bank notice thereof in writing and
execule and deliver to the Bank such documenis or instrumenis as the Bank may
reasonably reguest further (o implement, preserve or evidence the Bank's interest therein.

{b} The Assignor authorizes the Bank to modify this Agreement and the Assignment
of Intellectual Property without the necessity of the Assignor's further approval or
signature, by amending Exhibit A bereto and the Annex to the Assignment of Intellectual
Property to include any fulure or other Patents or Intellectus] Property Righis under
Section 2 or Section 5.

Section 6. Patent Frosecution.

{8}  The Assignor shall assume full and complete responsibility for the prosecution,
defense, enforcement or any other necessary or desirable actions in connsction with the
Pledged Intellectual Property, and shall hold the Bank harmless from any and all
reasonable costs, damages, lisbilities and expenses that may be incurred by the Bank in
connection with the Bank's interest in the Pledged Inteliectual Property or any other
action or fallure o act in connection with this Agreement or the transactions
contemplated  hereby. in respect of such responsibility, the Assignor shall retain
patent counsel acceptable 1o the Bank,

{6}  The Assignor shall have the right and the duty, through patent counsel acceptable
to the Bank, o prosecute diligently any patent application of the Inteliectual Property
pending as of the date of this Agreement or thereafier, to preserve and maintain all rights
in the Intelleciual Property, including the filing of appropriate renewsl applications and
other instruments and the payment when due of all registration renewal fees and patent
maintenance fees and other fees, taxes and other expenses that shail be incwred or that
shall acerue with respect o any of the Iniellectual Property. Any reasonable sxpenses
incurred in connection with such applications and actions shall be borne by the Assignor,
The Assignor shall not abandon any filed Intellectusl Property without the consent of the
Bank.

{¢}  The Assignor shall have the right 1o bring suit or other action in the Assignor's
own name to maintain and enforce the Intelleciual Property and the Intellectual Property
Rights, The Assignor may require the Bank 1o join in such suil or action as necessary {o
assure the Assignor's ability to bring snd maintain any such suit or action in any proper
forum if (but only if} the Bank is completely satisfied that such joinder will not subject
the Bank 1o any risk of liability. The Assignor shall promptly, vpon demand, reimburse
and indemnify the Bank for all damages, reasonable cosis and expenses, including
reasonable legal fees, incurred by the Bank pursuant to this Section 6 {c).
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{d} in general, the Assignor shall teke any and all such reasonable actions (including
institution and mainlenance of suits, proceedings or actions) as may be necessary or
appropriaie to properly maintain, protect, preserve, cave for and enforce the Pledged
intellectual Property. The Assignor shall not iake or fail fo iake any reasonable action,
nor permit any reasonable action to be taken or not taken by others under its control, that
would adversely affect the validity, grant or enforcement of the Pledged Intellectual
Property.

{e} Prompily upon obiaining knowledge thereof, the Assignor will notify the Bank in
writing of the institidion of, or any final adverse determination in, any proceeding in the
FTO or any similar office or agency of the United States or any foreign country, or any
court, regarding the validity of any of ihe Intellectual Property or the Assignor's rights,
title or interests in and lo the Pledged Intellectual Property, and of any event that does or
reasonably could materially adversely affect the value of any of the Pledged Inteliectual
Property, the ability of the Assignor or the Bank to dispose of any of the Pledged
intellectual Property or the rights and remedies of the Bank in relation thereto {including
but not limited to the levy of any lepal process against any of the Pledged Intellectual
Propertyl.

{f} Notwithstanding any other term or provision set forth in Section & hereof, Assignor
shall be required {o commence and prosecuie the actions set forth or referred o in Section
& only in those instances where the failure 0 do so would result in or cause g materially
adverse effect to the economic viability of Assignor or would materally and adversely
affect any of Assignor's assets; and in those instances where the cost to defend and
maintain any of said actions is, in the reasonsble business judpment of Assignor,
justified.

Sectien 7. Remedies. Upon the occurrence and during the continuance of an Event of
Default, the Bank shall have, in addition to all other righis and remedies given it by this
Agreement {including, withouwt limitation, those set forth in Section 2, the Loan Documents,
those sllowed by law and the rights and remedies of a secured party under the Usiform
Commercial Code as enacted in the Stale of Pennsyivanis and, without Hmiting the generality of
the foregoing, the Bank mey immediately, without demand of performance and without other
notice {except as set forth next below) or demand whatsoever to the Assignor, all of which are
herehy expressly waived, sell or license at public or private sale or otherwise realize upon the
whole or from fime to time any part of the Pledged Intelieciual Property, or any interest that the
Assignor may have therein, and after deducting from the proceeds of sale or other disposition of
the Pledged Inteliectual Property all reasonable expenses incurred by the Bank in attempting t©
enforee this Agreement {including all reasonable expenses for broker's fees and legal services},
shall apply the residue of such proceeds foward the payment of the Obligations as set forth in or
by reference in the Loan Documents. Notice of any sale, license or other disposition of the
Pledged Intellectual Property shall be given to the Assignor at least fifteen (15} days before the
time that any intended public sale or other public disposition of the Pledged Intellectual Property
is to be made or afier which any private ssle or other private disposition of the Pledged
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Intellectual Property may be made, which the Assipnor hereby agrees shall be reasenable notice
of such public or private sale or cther disposition. At any such sale or other disposition, the
Bank may, to the exient permitied under applicable law, purchase or license the whole or any
part of the Pledged Intellectus! Property or interests therein sold, licensed or otherwise disposed
of.

Section 8. CoHaters! Protection. I the Assignor shall il to do any act that it has
covenanied to do hereunder, or if any representation or warranty of the Assignor shall be
breached, the Bank, in its own name or that of the Assignor {(in the sole diseretion of the Bank),
may {but shall not be obligated to} do such act or remedy such breach oy cauge such act to be
done or such breach to be remedied), and the Assignor agrees promptly o reimburse the Bank
for any reasonable cost or expense incurred by the Bank in so doing.

Section 9. Power of Atterney. If any Event of Default shall have occurred and be
continuing, the Assignor does hereby make, constitute and appoint the Bank {and any officer or
agent of the Bank as the Bank may select in its exclusive discretion} as the Assignor’s true and
lawful attorney-in-fact, with full power of substitution and with the power {o endorse the
Assignor's name on all applications, documents, papers and instruments necessary for the Bank
to use the Pledged Intellectual Property, or to gramt or issue any exclusive or nonexclusive
license of any of the Pledged Intellectual Property to any third person, or to take any and all
actions necessary for the Bank to assign, pledge, convey or otherwise transfer title in or dispose
of any of the Pledged Intellectual Property or any interest of the Assignor therein to any third
person, and, in general, to execute and deliver any instruments or documents and do ai other acts
that the Assignor is obligated to execute and do hereunder.  The Assignor hereby ratifies all that
such attorney shall lawfully do or cause to be done by virtue hereof and releases the Bank from
any claims, Habilities, causes of action or demands arising out of or in
connection with any asction taken or omitted to be taken by the Bank under this power of
attorney  {except for the Bank's gross negligence or willful misconduct).  This power of
sitomey is coupled with an interest and shall be irrevocable for the duration of this Agreement,

Section 18, Further Assurances. The Assignor shall, at any time and from time 0
time, and at its expense, maks, execute, acknowledged and deliver, and file and record as
necessary of appropriate with govemmental or regulatory authorities, agencies or offices, such
agreements, assignments, documents and instruments, and do such other and further acts and
things (including, without limitation, obtaining consents of third parties), as the Bank may
reasonably request or as may be necessary or appropriate in order o implement and effect fully
the intentions, purpeses and provisions of this Agreement, or to assure and confirm 1o the Bank
the grant, perfection and priority of the Bank's security interest in the Pledged Intellectual
Property.

Section 11, Terménation. Al such time as all of the Obligations have been finally paid
and satisfied in full, this Agreement shall terminate and the Bank shall, upon the written request
and at the expense of the Assignor, execute and deliver to the Assignor all deeds, assignments
and other instruments as may be necessary of proper to reassign and recenvey to and revest in
the Assignor the entire right, title and interest to the Pledged Inteliectual Property previously
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granied, assigned, transferred and cosmveyed to the Bank by the Assignor pursuant to this
Agreement, as fully as if this Apgreement had not been made, subject to any disposition of all or
any part thereof thet may have been made by the Bank pursuant hereto or the Loan Agresment.

Section 12. Course of Dealing. No course of dealing between the Assignor and the
Hank, nor any failure 1o exercise, nor any delay in exercising, on the part of the Banl, any right,
power or privilege hereunder or under the Loan Documents or any other agreement shall operate
gs 8 walver thereof, nor shall any single or partial exercise of any right, powsr or prvilege
hereunder or thereunder preclude any other. or further exercise thereof or the exercise of any
pther right, power or privilege.

Section 13, Expenses. Any and all reasonable fees, cosis and expenses, of whatever
kind or nalure, including the reasonable attorneys' fees and expenses incurred by the Bank in
connection with the preparation of this Agreement and all other documents relating hereto, the
consummation of the ransactions contemplated hereby or the enforcement hereof, the filing or
recording of any documents (including all taxes in connection therewith} in public offices, the
pavment or discharge of any taxes, counsel fees, mainienance or renewal fees, encumbrances, or
otherwise protecting, maintaining or preserving the Pledged Intellectual Property, or in
defending or prosecuting any actions or procesdings arising out of or relsted to the Pledged
Intellectual Property, shall be borne and paid by the Assignor,

Bection 14, Overdue Amounts. Until paid, all amounts due and payable by the
Assignor hersunder shall be a del sccured by the Pledged Intellectusl Property and other
Collateral and shall bear, whether before or afier judpment, interest at the rate of interest for
overdue principal set forth in the Loan Agreement,

Section 18, Mo Assumption of Linbility; Indemnification. NOTWITHSTANDING
ANYTHIMNG TO THE CONTRARY CONTAINED HEREIN, THE BANK ASSUMES NO
LIABILITIES OF THE ASSIGNOR WITH RESPECT TO ANY CLAIM OR CLAIMS
REEGARDING THE ASSIGNOR'S OWNERSHIP OR PURPORTED OWNERSHIF OF, OR
RIGHTS OR PURPORTED RIGHTS ARISING FROM, ANY OF THE PLEDGED
INTELLECTUAL PROPERTY OR AWY USE, LICENSE OR SUBLICENSE THEREOF,
WHETHER ARISING QUT OF ANY  PAST, CURRENT OR FUTURE EVENT,
CIRCUMSTANCE, ACT OR OMISSION OR OTHERWISE. ALL OF SUCH
LIABILITIES SHALL BE EXCLUSIVELY THE RESPONSIBILITY OF THE ASSIGNOR.
AND THE ASSIGNOR SHALL INDEMNIFY THE BANK FOR ANY AND ALL
REASONABLE COSTS, REASONABLE EXPENSES, DAMAGES  AND  CLAIME,
NCLUDING LEGAL FEES INCURRED BY THE BANK WITH RESPECT TO SUCH
LIARILITIES.

Section 16. Notices. All notices and other conununications made or required to be given
pursuant to this Agreement shall be in writing and shall be delivered in hand, mailed by United
States registered or certified Srst-class mail, postage prepaid, or sent by telegraph, telecopy or
telex and confirmed by delivery via courier or postal service, addressed as follows:
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{a) if lo the Assignor, at 260 North Elm Sireet, Westficld, Massachusetts 01085,
ATTENTION: Steven M. Shea Executive Viee President Finance, or at such other
addresses for notice as the Assignor shall last bave furnished in writing to the person
giving the notice; and

(B} if to the Bank, at SANTANDER BANK, N AL 115 Asylum Street, Hartford,
Connecticut 06103, Attention: Commercial Loan Department, or at such other address for
notice as the Bank shall last have furnished in writing to the person giving the notice,

Any such notice or demand shall be deemed o have been duly given or made and {o have
become effective (1) if delivered by hand (o 2 responsible officer of the party to which it is
directed, at the time of the receipt thereof by such officer, (it} if sent by registered or cenified
first-class mail, postage prepaid, two (2) Business Days afler the posting thereof, and (111} if sent
by telegraph, telecopy, or telex, ai the time of the dispatch thereof, if in normal business hours in
the country of receipt, or otherwise at the opening of business on the following Business Day,

Rection 17. Amendment and Waiver., This Agreement is subject o modification only
by a writing signed by the Bank and the Assignor, except as provided in Section 5(b). The Bank
shall not be deemed to have waived any right hereunder unless such waiver shall be in writing
and signed by the Bank. A waiver on any one occasion shall not be construed a5 & bar 0 or
waiver of any right on any future cccasion.

Rection 18, Governing Law; Consent to Jurisdiction, THIS AGREEMENT IS
INTENDED TO TAKE EFFECT AS A SEALED INSTRUMENT AND SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWE OF THE
COMMONWEALTH OF MASSACHUSETTS. The Assignor agrees that any suit for the
enforcement of this Agreement may be brought in the courts of the Commonwealth of
Massachuseits, or any federal court sifting therein and consents to the nonexclusive jurisdiction
of such court and o service of process in any such suit being made upon the Assignor by mail at
the address specified in Section 16, The Assignor hereby waives any objection that it may now
or hereafier have to the venue of any such suit or any such court or that such suil is brought in an
inconvenient court,

Section 19, Waiver of Jury Trial. THE ASSIGNOR WAIVES ITS RIGHT TO A
JURY TRIAL WITH RESPECT TO ANY ACTION OR CLAIM ARISING QUT OF ANY
DISPUTE IN CONNECTION WITH THIS AGREEMENT, AND ANY RIGHTS OR
OBLIGATIONS HEREUNDER OR THE PERFORMANCE OF ANY SUCH RIGHTS OR
OBLICGATIONS. Except as prohibited by law, the Assipnor waives any right which it may have
i clatm or recover in any Htigation referred {0 in the preceding senlence any special exemplary,
punitive or consequential damages or any damages other than, or in addition to, actual damages.
The Assignor {a) certifies that neither the Bank nor any representative, agent or attomey of the
Bank has represented, expressly or otherwise, that the Bank would not, in the event of litigation,
seek 1o enforce the foregoing walvers, and {b) acknowledges that, in entering inio the Loan
Agreement and the other Loan Documents o which the Bank is a parly, the Bank is relying
upon, among other things, the waivers and certifications contained in this Section 20,
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Section 20. Miscellsneous. The headings of each section of this Agreement are for
convenience only and shall not define or Hmit the provisions thereof. This Apreement and all
rights and obligations hereunder shall be binding upon the Assignor and its respeciive successors
and assigns, and shall inure to the benefit of the Bank and its successors and assigns. If any term
of this Agreement shall be held to be mvalid, illegal or unenforceable, the validity of all other
terms hereof shall in no way be affected thereby, and this Agreement shall be construed and be
enforceable as if such invalid, illegal or unenforceable term had not been included herein. The
Assignor acknowledges receipt of a copy of this Agreement.

IN WITNESS WHEREQF, this Agreement has been executed as of the day and year first
sbove written,

Witness: MESTEK, INC.

By &
Itz Executive Vice President Finance
Stephen M. Shea

SANTANDER BANK, N. A

%
o G S R A
By N k8 A

Its Senior Vice President
Helena E. O'Reilly

e P
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COMMONWEALTH OF MASSACHUBETTS
Hampden, ss.

On this &0 day of December, 2014, before me, the undersigaed notary public,
nersonally appeared Stephen M. Shea as Exscutive Vice Fresident for MESTEK, INC. 8
Pennsylvania corporation, proved 1o me through satisfactory evidence of identification, which
was personal knowledge, to be the person whose name is signed on the preceding or attached
document, and acknowledged 10 me that he signed it voluntarily for is stated purpose.

> {official signature and seal of aotary]

SR

§ 38 S
R S
N

My commission expires:

4B, CINDY T LACOSTE
R

LT Nmy m

)

COMMONWEALTH OF MASSACHUSBETTS
Hampden, 55,

On this 3;?}%3«/ of December, 2014, before ma, the undersigned notary public, personally
appeared Helens B, O'Reilly as Senior Vies President for SANTANDER BANK,N. A, a
national association, proved to me through satisfaciery evidence of identification, which was
nersonal knowledge, 1o be the person whose name is signed on the preceding or atiached
dociengl and acknowledged to me that she signed it voluntarly for its stated purpose.

kN

.Sj P AT s § R o « v
AL 1o fficial signature and seal of notary]

My commission expires: 57 {g
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