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INFORMATION STATEMENT 

MESTEK, INC. SPIN-OFF OF ANEMOSTAT, INC. AND ANEMOSTAT DOOR PRODUCTS, INC. 

 Mestek, Inc. (“Mestek”) is furnishing this information statement to holders of Mestek common stock in 

connection with the pro rata distribution by Mestek to its shareholders of record as of December 30, 2015 (the 

“Record Date”), of all of the shares of common stock that Mestek holds in its subsidiaries, Anemostat, Inc. 

(“Anemostat”) and Anemostat Door Products, Inc., (“Anemostat Door”, and together with Anemostat, the 

“Companies”).  

 As part of the separation, Anemostat will distribute its shares of Anemostat Door, a wholly owned 

subsidiary of Anemostat, to Mestek, with the result that Anemostat Door will separate from Anemostat and become 

a direct wholly owned subsidiary of Mestek.  Following that transaction, Mestek will immediately complete the 

separation by distributing all shares of Anemostat and Anemostat Door common stock on a pro rata basis to the 

holders of Mestek common stock. We refer to this pro rata distribution as the "distribution," and we refer to the 

separation, including distribution, as the "spin-off."  

 Mestek intends that your receipt of shares of Anemostat and Anemostat Door common stock in the 

distribution be tax-free for U.S. federal income tax purposes. Every share of Mestek common stock outstanding as 

of the close of business, Eastern Standard Time, on December 30, 2015, the Record Date for the distribution, will 

entitle the holder thereof to receive one share of Anemostat common stock and one share of Anemostat Door 

common stock. The distribution of shares will be made in book-entry form. The distribution will be effective as of 

11:59 p.m., Eastern Standard Time, on December 31, 2015 (the “Distribution Date”). Immediately after the 

distribution becomes effective, Anemostat and Anemostat Door each will be stand-alone, private companies. 

 If you sell any or all of your shares of Mestek common stock after the Record Date and prior to the 

Distribution Date, you will still receive shares of Anemostat and Anemostat Door common stock in the distribution. 

If you sell your Mestek common stock before the Record Date, you will not receive any shares of Anemostat or 

Anemostat Door common stock in the distribution.   

 Mestek currently owns all outstanding shares of Anemostat and Anemostat Door common stock. 

Accordingly, there is no current trading market for their common stock. The shares of Anemostat and Anemostat 

Door common stock being distributed to Mestek shareholders will not be listed on any stock exchange or the OTC 

markets. Accordingly, no trading market may develop for shares of their common stock.  Neither the Anemostat nor 

the Anemostat Door common stock is being registered under the Securities Act of 1933, as amended (the “Securities 

Act”) or the Securities Exchange Act of 1934, as amended (the “Exchange Act”).  We expect, however, that the 

Companies will take steps to have their shares of common stock quoted on the “Pink Sheets” following provision by 

the Companies of certain information to market makers.  Still, there can be no guarantee that any market for shares 

of Anemostat or Anemostat Door common stock will develop and, even if one does, it is likely to be a limited 

trading market.  
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You will not be required to make any payment for the shares of Anemostat and Anemostat Door common 

stock that you will receive in the distribution, nor will you be required to surrender or exchange your shares 

of Mestek common stock or take any other action in order to receive shares of Anemostat and Anemostat 

Door common stock in the distribution. No approval of the distribution is required or is being sought from 

Mestek shareholders 

In reviewing this information statement, you should carefully consider the risks under “Risk Factors” 

included in this information statement. 

Neither the U.S. Securities and Exchange Commission (the “SEC”) nor any state securities commission has 

approved or disapproved of these securities or determined if this information statement is truthful or 

complete. Any representation to the contrary is a criminal offense. 

This information statement is not an offer to sell, or a solicitation of an offer to buy, any securities. 

The date of this information statement is December 11, 2015. 

This information statement was first mailed to Mestek shareholders on or about December 11, 2015.
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 Please note that Anemostat, Inc. does business as Anemostat Air Products and Anemostat Door Products, Inc. does 

business as Anemostat Door Products. Therefore, as used in the Valuation, Anemostat Air Products refers to 

Anemostat, Inc. and Anemostat Door Products refers to Anemostat Door Products, Inc.  
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SUMMARY 

 This summary highlights information contained in this information statement and provides an overview of 

Anemostat and Anemostat Door, their separation from Mestek and the distribution of shares of Anemostat and 

Anemostat Door common stock by Mestek to its shareholders. For a more complete understanding of our business 

and the spin-off, you should read this entire information statement carefully, particularly the discussion set forth 

under "Risk Factors" beginning on page 7 of this information statement, the Companies’ unaudited historical 

financial statements and the valuation report prepared in connection with the distribution. The discussion of the 

Companies below assumes the separation of Anemostat Door from Anemostat, such that Anemostat Door becomes a 

wholly owned subsidiary of Mestek, has been completed. 

Anemostat 

 Anemostat®, which was acquired by Mestek in 1999, is the name of the pioneer company in air 

distribution equipment. The name, which is a registered trademark, comes from two Greek words: anemos (meaning 

"wind") and statikos (meaning "causing to stand"). What that name stands for is an over half-century old tradition of 

being first and finest in individual products and systems which control air flow in commercial, government, and 

educational buildings, medical and research facilities, aviation, and other transportation equipment, and more.  Its 

products are widely specified in engineering building specifications throughout the commercial construction 

industry and are designed and tested to meet performance for energy efficient and occupant comfort standards 

established by industry standard authorities, including ASHRAE and AHRI. 

 Anemostat has been operating in the HVAC air distribution space for 80 years.  Currently, Anemostat has 

225 employees, including 10 members of management, many who have collectively been with the company for 

more than 250 years.  Anemostat’s Chief Executive Officer is Mr. Mark Cassidy. He has held an executive position 

with Anemostat for 34 years and has a thorough knowledge of Anemostat’s business, and has assessed with 

Mestek’s management the opportunities and challenges that Anemostat will face as a stand-alone company.  

Anemostat’s Chief Engineer is Mr. Christopher Abbey, who has held this position for 25 years.  Mr. Abbey, like Mr. 

Cassidy, has a thorough knowledge of Anemostat.  Each of Messrs. Cassidy and Abbey has extensive industry and 

leadership experience and a successful track record in driving operating efficiency and leading improvements in the 

business. The management team is committed to creating shareholder value. To help ensure their alignment with 

holders of Anemostat common stock, it is intended that Anemostat will adopt an equity incentive plan and enter into 

employment agreements with Messrs. Cassidy and Abbey, pursuant to which they are expected to receive an amount 

of common stock expected to equal 15% of the shares of Anemostat common stock after the spin-off.  For more 

information about the business, industry and financial details of Anemostat, please see the attached Valuation Report 

and the historical unaudited financials for Anemostat included therein.  

Anemostat Door 

 Anemostat Door, which has been a product line of Anemostat since Mestek acquired Anemostat in 1999, 

operates within the door hardware industry which consists of products manufactured and distributed to meet 

building standards primarily for commercial, industrial fire and/or impact rated wood, composite and hollow metal 

doors. These doors and the products associated with them, such as hardware and glazing products, are designed and 

tested to comply with a variety of critical safety standards including fire and impact resistance as established and 

tested by various governing building codes and testing agencies. 

 Anemostat Door was formed in 2015.  Currently, Anemostat Door has 100 employees, including 5 

members of management, many who have been with the company for more than 25 years.  Anemostat Door’s Chief 

Executive Officer is Mr. Dave Chipman. He has held this position for 36 years and has a thorough knowledge of 

Anemostat Door’s business, and has assessed with Mestek’s management the opportunities and challenges that 

Anemostat Door will face as a stand-alone company.  Anemostat Door’s Vice President and Director of Sales and 

Marketing is Mr. Hank Krueger, who has held this position for 26 years.  Mr. Kruger will be appointed Vice 

President and Director of Sales and Marketing of Anemostat Door following the spin-off.  Mr. Kruger, like Mr. 

Chipman, has a thorough knowledge of Anemostat Door.  Each of Messrs. Chipman and Krueger has extensive 

industry and leadership experience and a successful track record in driving operating efficiency and leading 

improvements in the business. The management team is committed to creating shareholder value. To help ensure 
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their alignment with holders of Anemostat Door common stock, it is intended that Anemostat Door will adopt an 

equity incentive plan and enter into employment agreements with Messrs. Chipman and Krueger, pursuant to which 

they are expected to receive an amount of common stock expected to equal 15% of the shares of Anemostat Door 

common stock after the spin-off.  For more information about the business, industry and financial details of 

Anemostat Door, please see the attached Valuation Report and the historical unaudited financials for Anemostat 

Door included therein. 

Spin-off Transaction Explanation and Reasoning 

 For a number of business reasons, the Board of Directors of the Companies and Mestek have agreed to 

distribute to the Mestek shareholders the common stock of Anemostat and Anemostat Door in the distribution, 

which will result in both Anemostat and Anemostat Door being separate, free-standing companies subsequent to the 

distribution. Management believes that overall shareholder value will be enhanced by the separation of these entities 

from Mestek under a plan that will allow each company greater future opportunity.  

The Mestek, Anemostat and Anemostat Door management teams believe that the long term effect of the 

spin-off and the Anemostat Door relocation plan will be an enhanced value for both the Anemostat Door franchise 

and the Anemostat air distribution products franchise, as well as, an opportunity for the Mestek management team to 

focus on its core hydronic HVAC and metal forming equipment segments, which is to say, longer term, an overall 

value enhancement for Mestek shareholders.  

The door products and air distribution products are increasingly less integral to Mestek’s core focus on the 

hydronic HVAC, architectural and metal forming equipment segments. The spin-off of Anemostat and Anemostat 

Door will provide the respective entities the ability to have greater freedom and flexibility to concentrate on their 

respective markets, while affording Mestek’s management to place its attention on the core markets. In addition, 

through the spin-off will provide an equity incentive to the leadership of each of Anemostat and Anemostat Door to 

invigorate their efforts to maximize the potential of each group.   

 Given this background, and after careful study, the boards of directors of Anemostat, Anemostat Door and 

Mestek have agreed to distribute to the Mestek shareholders the stock of Anemostat and Anemostat Door in a “spin-

off” transaction, which will result in both Anemostat and Anemostat Door being separate free-standing companies 

subsequent to the “spin-off” transaction and will allow for the Companies to operate more efficiently. Management 

believes that overall shareholder value will be enhanced by the separation of these entities from Mestek under a plan 

that will allow each company greater future opportunity by shortening manufacturing lead times and promoting 

prompt deliveries. 

 Anemostat currently shares manufacturing and office space and operating costs with Anemostat Door in a 

leased 109,150 sq. foot commercial manufacturing building in Carson, California. Over the past four decades, there 

has been a systematic transfer of air distribution products from other Mestek companies for the integrated purpose of 

manufacturing those products in Carson.  The production of such products consumes a large amount of floor space. 

The Carson facility has been expanded once, but the need for floor space between the air products and the door 

products has grown to an untenable situation.  In addition, most of the fabricated products require a finished coating 

(powder or paint) through the Carson facility paint line, which is also used for the door products, primarily of vision 

frames and louvers.  Due to demand, up to three shifts have been used to accommodate the painting of all 

products.  As a result, it has become increasingly more difficult to meet demanded and scheduled ship dates and lead 

times for both the air and the door products because the orders are constantly delayed in having to wait for many 

other orders of varying finishes before they are painted. 

 

This additional delay in time extends the respective customer order lead times and jeopardizes the 

reliability of Anemostat and Anemostat Door’s committed schedule dates and order status updates provided to its 

customers and sales representatives.  The delays have damaged Anemostat and Anemostat Door’s credibility in the 

market place.  

 

The marketplace for commercial HVAC air distribution products is increasingly characterized by a need for 

shorter manufacturing lead times and prompt “quick ship” delivery capabilities. The bottlenecks caused by the 

aforementioned delays have greatly hindered Anemostat’s position versus its competitors.  
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The door products market is driven by fast lead times of manufactured products and lower costs to 

delivered markets.  The majority of the door products customers are geographically located throughout the Midwest, 

South and East Coast of the United States.  The current operational delays that impact order performance, 

compounded by Carson’s distant West Coast geographic location, greatly hinders Anemostat Door’s ability to 

compete in the market when its major competitors are located closer to the referenced markets.  The result is that 

Anemostat Door’s competitors have a strategic advantage due to shorter lead times and lower cost to customers. 

 

Per the foregoing, Anemostat and Anemostat Door are losing customers, representatives and market share 

to its competitors.  Thus, it has been concluded that the most effective way to improve Anemostat Door’s lead times 

and costs of order deliveries to combat our competition is to manufacture and ship from an origin closer to these 

door products markets. 

 

 Moreover, it is widely recognized that California has become increasingly less hospitable to traditional 

manufacturing operations. The margins on all Anemostat and Anemostat Door products manufactured in Carson, 

California, have been impacted by ever increasing wage, fringe benefit, freight, energy, tax and other costs which, 

longer term, threaten the value of the Companies’ products and products franchises.  

 

 To further this end, Anemostat Door plans to relocate its manufacturing, sales and engineering functions 

from Carson, California to San Antonio, Texas. The relocation will be undertaken over a period of several months in 

early 2016 as it moves manufacturing operations into a modern leased manufacturing and office space in San 

Antonio. Once relocated, Anemostat Door expects to have a substantially improved manufacturing cost structure 

with, over time, an improved manufacturing throughput and delivery time capability. 

 

 Anemostat will remain in Carson, California engineering, manufacturing and distributing the air 

distribution products mentioned above and will enjoy the benefit of increased manufacturing capacity of which it is 

planning to capitalize on to create “quick ship” and other customer-focused programs, and will need to meet the 

challenges to fill some excess capacity created by Anemostat Door’s departure. 

QUESTIONS AND ANSWERS ABOUT THE DISTRIBUTION 

How will the distribution work? 7,490,716
 
shares of Anemostat common stock and 7,490,716 shares of 

Anemostat Door common stock held by Mestek will be distributed pro rata 

to the holders of Mestek common stock as of the Record Date, which is 

the close of business Eastern Standard Time on December 30, 2015. In the 

distribution, each holder of Mestek common stock will be entitled to one 

share of Anemostat common stock and one share of Anemostat Door 

common stock for each share of Mestek common stock held as of the 

Record Date for the distribution.  

 The common shares of Anemostat and Anemostat Door to be distributed 

on December 31, 2015 will be held by the Company’s Transfer Agent, 

Computershare, Inc. (“Computershare”) in “book entry form” on behalf of 

each shareholder. Shareholders will receive an account statement promptly 

after December 31, 2015 documenting the shares held on their behalf by 

Computershare. Should any shareholder wish to hold shares in certificate 

form, a request to this effect should be directed to Computershare directly 

at Computershare Inc., PO Box 30170, College Station, TX 77842-3170. 

  

What will Anemostat and Anemostat 

Door’s relationship with Mestek be 

after the distribution? 

After the distribution, Anemostat, Anemostat Door and Mestek will be 

independent, stand-alone, private non-reporting companies. Initially, they 

will have substantially the same ownership at the shareholder level, but 

will not have parent-subsidiary, affiliate or any other corporate 

relationship with Mestek. See “Risk Factors—The One-Time and Ongoing 
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Costs of The Spin-Off May Be Greater Than We Expected and Anemostat 

and Anemostat Door Will Be Subject to Continuing Contingent Tax 

Liabilities of Mestek Following The Spin-Off,” for more information. 

When will the distribution be 

completed? 

It is expected to be completed December 31, 2015. 

What is the Record Date for the 

distribution? 

The Record Date is the close of business Eastern Standard Time on 

December 30, 2015.  

What do I have to do to participate in 

the distribution? 

You do not have to take any action to receive shares of Anemostat and 

Anemostat Door common stock (or cash for fractional shares) in the 

distribution. No vote of Mestek shareholders is required and none will be 

conducted for the distribution. You do not need to mail in or do anything 

else with your Mestek common stock certificate(s), and you are not 

required to take any other action in connection with the distribution. 

Is the distribution taxable for U.S. 

federal income tax purposes? 

Mestek intends that the distribution will not be taxable to Mestek, 

Anemostat or Anemostat Door or any of their shareholders.  However, 

Mestek has not received and does not intend to receive an opinion from 

tax counsel regarding the U.S. federal income tax consequences of the 

distribution and has not applied and does not intend to apply for a private 

letter ruling from the Internal Revenue Service (“IRS”) with respect to the 

expected U.S. federal income tax consequences of the spin-off. 

Accordingly, there can be no assurance that the IRS or another taxing 

authority will not assert that the distribution is taxable to Mestek, 

Anemostat, Anemostat Door and/or their shareholders. See “The 

Distribution—U.S. Federal Income Tax Consequences of the 

Distribution,” for more information. 

How will the distribution affect my tax 

basis in Mestek common stock? 

Your tax basis in the Mestek common stock held by you immediately prior 

to the distribution will be allocated between your Mestek common stock 

and the Companies’ common stock that you receive in the distribution, in 

proportion to the relative fair market values of each on the Distribution 

Date, assuming that the distribution is tax-free to Mestek shareholders. In 

order to obtain guidance as to your individual circumstances, you must 

consult with your tax advisor on this matter. See “The Distribution—U.S. 

Federal Income Tax Consequences of the Distribution” and the attached 

Valuation Report for more information. 

Does Anemostat and Anemostat Door 

intend to pay dividends on Anemostat 

and Anemostat Door common stock? 

Anemostat and Anemostat Door’s respective board of directors will 

determine the payment and amount, if any, of future dividends on the basis 

of each company’s respective financial condition, earnings, capital 

requirements, legal and regulatory constraints and other relevant factors. 

See “Risk Factors—Anemostat and Anemostat Door Do Not Currently 

Plan To Pay Cash Dividends” for further information. 

Will I be able to trade my shares of 

Anemostat and Anemostat Door 

common stock? 

The shares of Anemostat and Anemostat Door’s common stock that are 

being distributed by Mestek are not being registered with the SEC, and 

thus there will be no public trading market for these shares. Unless and 

until Anemostat and Anemostat Door’s management registers these shares 

of its common stock with the SEC (and there is no current plan for 

management to do so and to do so would require significant work and 

expense), or the shares qualify for an exemption from the registration 

requirement, there will be no public trading in the shares of Anemostat and 

Anemostat Door common stock to be distributed by Mestek in the spin-
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off. The Anemostat and Anemostat Door shares being distributed may be 

transferred by only means of a private sale or other exemption, if 

available, from registration under the Securities Act. 

Whom should I contact if I have 

questions regarding the Anemostat and 

Anemostat Door distribution? 

Attn: Steven F. Olearcek 

Vice President, General Counsel 

260 N. Elm Street, Westfield, MA 01085 

Telephone: (413) 564-5768 

RISK FACTORS 

 You should carefully consider the risks described below and all of the other information in this information 

statement in evaluating Anemostat and Anemostat Door. Anemostat and Anemostat Door’s business, financial 

condition, cash flows and/or results of operations could be materially adversely affected by any of these risks. 

 This information statement also contains forward-looking statements that involve risks and uncertainties. 

Anemostat and Anemostat Door’s actual results could differ materially from those anticipated in these forward-

looking statements as a result of a number of factors, including the risks faced by Anemostat and Anemostat Door 

described below and elsewhere in this information statement. See also “Special Note Regarding Forward-Looking 

Statements.” 

Risks Related to the Spin-off and Distribution 

The spin-off could result in substantial tax liabilities to Mestek, Anemostat, Anemostat Door and the holders of 

shares of Anemostat and Anemostat Door common stock. 

         It is Mestek’s intent that the spin-off be tax-free to Mestek and Mestek’s shareholders for U.S. federal 

income tax purposes.  We are not, however, obtaining an opinion from tax counsel that the spin-off will in fact be 

tax free to Mestek and Mestek’s shareholders for U.S. federal income tax purposes.  If the factual assumptions 

underlying Mestek management’s views of the tax-free nature of the spin-off are inaccurate or incomplete in any 

material respect, it is possible that their conclusion could be incorrect. In any event, the IRS may challenge Mestek’s 

views and any such challenge could prevail. If, notwithstanding the intent of Mestek, the spin-off or a related 

transaction is determined to be taxable, Mestek could be subject to substantial tax liabilities. In such case, each 

member of the Mestek consolidated group immediately before the spin-off, including Anemostat and Anemostat 

Door, would be jointly and severally liable, under U.S. Treasury Regulations, for the entire amount of the resulting 

U.S. federal income tax liabilities of Mestek. In addition, if the spin-off is determined to be taxable, each holder of 

Mestek common stock who receives shares of Anemostat and Anemostat Door common stock in the distribution 

generally would be treated as receiving a taxable distribution of property in an amount equal to the fair market value 

of the Anemostat and Anemostat Door shares received. See “The Distribution—U.S. Federal Income Tax 

Consequences of the Distribution,” for more information. 

The combined post-separation value of Mestek, Anemostat and Anemostat Door stock may not equal or exceed 

the pre-separation value of Mestek common stock. 

         As a result of the distribution, Mestek expects the trading price of Mestek common shares immediately 

following the distribution to be lower than the "regular-way" trading price of such shares immediately prior to the 

distribution because the trading price will no longer reflect the value of Anemostat and Anemostat Door. There can 

be no assurance that the aggregate market value of the Mestek common stock, the Anemostat common stock and the 

Anemostat Door common stock following the separation will be higher than or the same as the market value of 

Mestek common stock if the separation did not occur, particularly since the shares of common stock of Anemostat 

and Anemostat Door are not expected to trade on the OTC with Mestek, but instead are expected to be quoted on the 

pink sheets.   

Anemostat and Anemostat Door will be subject to continuing contingent tax liabilities of Mestek following the 

spin-off. 
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        Under the Internal Revenue Code of 1986, as amended, (the “Code”) and U.S. Treasury Regulations, each 

corporation that was a member of the Mestek consolidated group for U.S. federal income tax purposes during any 

taxable period (or portion thereof) ending on or before the effective time of the distribution is jointly and severally 

liable for the entire U.S. federal income tax liability of the Mestek consolidated group for that taxable period. In 

connection with the spin-off, Anemostat and Anemostat Door intend to enter into a Tax Matters Agreement with 

Mestek that generally will allocate economic responsibility for taxes of the Mestek consolidated group to Mestek. 

However, if Mestek is unable to pay any such taxes, the Companies could be liable for the entire amount of such 

taxes, which would include taxes arising out of the distribution if Mestek were to take an action (over which the 

Companies may have no control) that causes the spin-off to be taxable to Anemostat and Anemostat Door. 

The one-time and ongoing costs of the spin-off may be greater than we expected. 

         There are risks and uncertainties relating to the execution of the spin-off, including the timing and certainty 

of the completion of the separation of Anemostat Door from Anemostat prior to the distribution, particularly as 

Mestek does not intend to execute formal agreements documenting certain intended activities or transactions 

between the companies. For example, Mestek has not formally documented its negotiations with Anemostat and 

Anemostat Door in the context of the spin-off, among other things, allocations of assets, liabilities, rights, 

indemnifications and other obligations among Mestek and Anemostat or Anemostat Door and there is no formal 

agreement relating to transition services.  The lack of formal agreements may complicate, delay or even inhibit 

certain efficiencies and benefits anticipated as a result of the spin-off and may result in increased costs, expenses or 

risks of litigation.   

 In addition, Mestek and the Companies will incur costs in connection with the transition of Anemostat and 

Anemostat Door to becoming stand-alone companies that relate primarily to: (a) accounting, tax, legal and other 

professional costs, (b) obtaining their own financing as stand-alone companies, (c) compensation costs, such as 

modifications to certain incentive awards upon completion of the spin-off, (d) recruiting and relocation costs 

associated with hiring their senior management personnel and Anemostat Door’s anticipated relocation to Texas, 

and (e) costs to separate information systems. These costs, whether incurred before or after the spin-off, may be 

greater than anticipated and could have a material adverse effect on the financial position, results of operations and 

cash flows of Mestek, Anemostat and Anemostat Door. 

Risks Related to Anemostat and Anemostat Door     

Neither Anemostat nor Anemostat Door has an operating history as an independent company and their historical 

financial information may not be reliable indicators of their future results. 

         The historical financial information included in this information statement has been derived from Mestek’s  

consolidated financial statements and accounting records and does not necessarily reflect the financial position, 

results of operations and cash flows, respectively, of Anemostat or Anemostat Door had each been a separate, stand-

alone entity during the periods presented. Mestek did not account for Anemostat or Anemostat Door, and neither 

Anemostat nor Anemostat Door was operated as a single stand-alone entity for the periods presented. The actual 

costs that may have been incurred if each of Anemostat and Anemostat Door had been a stand-alone company 

would depend on a number of factors, including the chosen organizational structure, what functions were outsourced 

or performed by employees and strategic decisions made in areas such as information technology and infrastructure. 

In addition, the historical information may not be indicative of the future results of operations, financial position and 

cash flows of either Anemostat or Anemostat Door. For example, following the spin-off, changes will occur to the 

cost structure, funding and operations of each of Anemostat and Anemostat Door, including changes in the tax 

structure and increased costs associated with each of Anemostat and Anemostat Door becoming a stand-alone 

company. 

The shares of Anemostat and Anemostat common stock will not be registered for public trading under the 

Securities Act or the Securities Exchange Act, as amended, or listed on any stock exchange or traded on the 

OTC. 

 The shares of Anemostat and Anemostat Door’s common stock that will be distributed by Mestek are not 

being registered with the SEC under either the Securities Act or the Exchange Act. Thus there will be no public 
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trading market for these shares. Unless the shares qualify for public trading under an exemption from the registration 

requirement, there will be no public trading in the shares of Anemostat and Anemostat Door common stock. 

However, the Anemostat and Anemostat Door shares being distributed may, depending on the circumstances, be 

transferred by means of a private sale or, if available,  an exemption from registration that would permit public 

trading. 

The common stock of Anemostat and Anemostat Door will be concentrated in the hands of a small number of 

shareholders, who currently hold approximately 80% of Mestek common stock, and will be held collectively by 

approximately 150 shareholders. 

 Mestek currently has 150 shareholders of record, of which a much smaller number of shareholders, 

currently five, currently hold approximately 80% of Mestek’s outstanding common stock. After the spin-off these 

same shareholders will own the shares of Anemostat and Anemostat Door common stock, and approximately 80% 

of Anemostat and Anemostat Door’s outstanding common stock will continue to be concentrated in the hands of a 

small number of stockholders of those companies. The concentration of ownership of Anemostat and Anemostat 

Door common stock in the hands of a few shareholders may inhibit liquidity in the stock of those Companies.  In 

addition, these shareholders will have more control over the Companies’ liquidity than if the ownership was spread 

across a larger number of shareholders.  The Chief Executive Officer and other members of management of Mestek 

own a significant amount of Mestek common stock and will, as a result of the spin-off, own a significant amount of 

the common stock of Anemostat and Anemostat Door following the spin-off.  It is possible that these stockholders 

could determine all matters required or otherwise put for shareholder vote. 

Neither Anemostat nor Anemostat Door is obligated to make publicly available the information that publicly-

traded companies generally must disclose. 

 Anemostat and Anemostat Door do not and will not have a duty to file periodic reports with the SEC. 

Although the Companies intend to voluntarily disseminate press releases, quarterly financial statements and audited 

annual financial statements, neither is obligated to do so or to disclose the information that most publicly-traded 

companies must disclose. Anemostat and Anemostat Door will not be subject to certain liability provisions of the 

Exchange Act, and its officers will not have to make the certifications required by the Sarbanes-Oxley Act of 2002, 

as amended. The Companies’ shareholders will find that the information provided to them is significantly more 

limited than for publicly-traded companies generally, and that their recourse for any alleged disclosure deficiencies 

is also more limited. 

Anemostat and Anemostat Door are and will continue to be subject to laws, regulations and potential liability 

relating to claims, complaints and proceedings, including those relating to environmental and other matters. 

         Anemostat and Anemostat Door each is subject to various laws, ordinances, regulations and other 

requirements of government authorities in the United States and other nations. With respect to the continuing 

operations, each of Anemostat and Anemostat Door may acquire or retain liabilities of which we are not aware, or 

which are of a different character or magnitude than expected. Additionally, changes in laws, ordinances, regulations 

or other governmental policies may significantly increase their expenses and liabilities. 

         Anemostat and Anemostat Door are subject to domestic environmental, employee and labor protection laws 

and regulations with respect to their business operations and are operating in compliance with, or taking action 

aimed at ensuring compliance with, these laws and regulations. There can be no assurance that the Companies will 

always be in compliance with such laws and regulations or that their compliance obligations with environmental, 

employment and labor protection laws and regulations, individually or in the aggregate, will not have a material 

adverse effect on their financial position, results of operations or cash flows.  Anemostat is and will continue to 

remain a California corporation. Anemostat Door is and will continue to remain a Delaware corporation. For an 

initial period following the spin-off Anemostat Door will continue to operate its business at Anemostat’s 

manufacturing facilities in Carson, CA.  However, as discussed in above in the section describing the spin-off 

transaction background and reasoning, Anemostat Door intends to relocate its operations to San Antonio, Texas 

before the end of fiscal 2016.  The laws and regulations of California are generally broader, more complex and more 

costly to comply with than the laws and regulations of Texas.  As a stand-alone company, Anemostat may face 

greater challenges in fully meeting its compliance obligations with respect to its California operations.   
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         In the past, Anemostat and Anemostat Door, as separate entities and as subsidiaries of Mestek have been 

the subject of claims, complaints and proceedings arising in the ordinary course of business, including those relating 

to litigation matters (e.g., class actions, derivative lawsuits and contracts, intellectual property and competitive 

claims), employee, labor and environmental matters, and risk management matters (e.g., product and general 

liability, automobile, and workers' compensation claims). Claims have been filed or are pending against the 

Companies (and their current parent, Mestek). From time to time, the Companies face actions by governmental 

authorities, both in and outside the United States. Additionally, they may become subject to significant claims of 

which we are currently unaware or the claims of which we are aware may result in the Companies incurring a 

significantly greater liability than anticipated. The Companies’ insurance may be insufficient or unavailable 

(e.g., because of insurer insolvency) to protect them against potential loss exposures. 

         The Companies may devote significant time and expense to defend against the various claims, complaints 

and proceedings brought against them, and we cannot assure you that the expenses or distractions from operating 

their businesses arising from these defenses will not increase materially. 

         We cannot assure you that the Companies’ reserves or accruals and rights to indemnity and insurance will 

be sufficient, that recoveries from insurance or indemnification claims will be available or that any of their current 

or future claims or other matters will not have a material adverse effect on their financial position, results of 

operations or cash flows. 

Governmental laws and regulations could negatively affect the businesses of each of Anemostat and Anemostat 

Door. 

         Changes in laws and regulations to which the Companies are or may become subject could have a 

significant negative impact on their business. In addition, they could face material costs and risks if it is determined 

that they have failed to comply with relevant law and regulation. Failure to comply with U.S. or non-U.S. laws 

regulating trade, such as the U.S. Foreign Corrupt Practices Act, as amended, and other anti-corruption laws, could 

result in adverse consequences, including fines, criminal sanctions, or loss of access to markets. 

         In addition, costs associated with regulatory compliance can be difficult to predict. If the Companies 

underestimate the time or costs required to comply with their legal and regulatory obligations, their actual costs may 

significantly exceed their projections, which could impact their results of operations. 

Each of Anemostat and Anemostat Door operate in highly competitive markets. Their failure to compete 

effectively could harm their business. 

         Each of Anemostat and Anemostat Door sell their products in highly competitive markets, which could 

result in pressure on their profit margins and limit their ability to maintain or increase the market share of their 

products. The Companies compete on a number of fronts, including on the basis of product offerings, technical 

capabilities, quality, service and pricing. They have a number of competitors with substantial technological and 

financial resources, brand recognition and established relationships with global service providers. Some of their 

competitors have low cost structures, support from local governments, or both. In addition, new competitors may 

enter the markets in which they participate. Competitors may be able to offer lower prices, additional products or 

services or a more attractive mix of products or services, or services or incentives that they cannot or will not match. 

These competitors may be in a stronger position to respond quickly to new or emerging technologies and may be 

able to undertake more extensive marketing campaigns, and make more attractive offers to potential customers, 

employees and strategic partners. In addition, competitive environments in slow-growth markets, to which some of 

the Companies’ businesses have exposure, have been inherently more influenced by pricing and domestic and global 

economic conditions. To remain competitive, they must invest in manufacturing, marketing, customer service and 

support and their distribution networks. No assurances can be made that they will have sufficient resources to 

continue to make the investment required to maintain or increase their market share or that their investments will be 

successful. If they do not compete successfully, their business, financial condition, results of operations and cash 

flows could be materially adversely affected. 
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Anemostat and Anemostat Door do not currently plan to pay cash dividends. 

 Whether Anemostat or Anemostat Door pay cash dividends in the future will be at the discretion of their 

respective boards of directors and will be dependent upon the Companies’ legal obligations, financial condition, 

results of operations, capital requirements, and any other factors that Anemostat and Anemostat Door’s Boards of 

Directors decide are relevant. By way of example, the existing credit agreements for each company subject the 

payment of dividends to compliance with certain conditions. Moreover, credit agreements which Anemostat and 

Anemostat Door may enter into in the future with institutional lenders may restrict the ability to pay dividends. 

At the time of the distribution, Anemostat and Anemostat Door’s management and other employees are not under 

contractual or other obligation to remain in their employment. 

 At the time of the distribution, Anemostat and Anemostat Door are expected to have executive officers and 

craft employees (e.g., outside plant technicians, central office engineers, etc.) who will be responsible for the day-to-

day management and operation, but who will not be contractually or otherwise obligated to continue in their 

employment for Anemostat or Anemostat Door. Most of Anemostat and Anemostat Door’s current management 

team and other employees have been in place for a number of years, but these persons are not bound by employment 

contracts and may leave their current positions at any time without further obligation to Anemostat or Anemostat 

Door. If that were to occur, Anemostat and Anemostat Door would attempt to recruit replacement management and 

craft personnel with appropriate qualifications to meet Anemostat and Anemostat Door’s needs. However, it is not 

certain that Anemostat and Anemostat Door would be able to acquire experienced management or craft employees 

on favorable terms or in a timely fashion, if the Companies’ current managers or employees decided to resign. 

Notwithstanding the foregoing, it is anticipated that each of Anemostat and Anemostat Door will enter into 

employment contracts with its senior executives and that such executives will have an equity position in the 

respective Companies.  

Anemostat and Anemostat Door may have difficulty raising additional capital to meet the Companies’ business 

objectives. 

 Anemostat and Anemostat Door, as stand-alone companies following the spin-off, may need additional 

capital to meet the Companies’ business objectives and obligations and develop their operations. Such additional 

capital may need to be in the form of debt, and Anemostat and Anemostat Door may not be able to borrow or to 

raise sufficient additional capital at all or on terms that they consider acceptable. The inability to raise capital as 

needed or on favorable terms could adversely affect the Companies’ existing operations and Anemostat and 

Anemostat Door’s ability to expand or otherwise develop their businesses. 

The Market for Anemostat’s products and services is cyclical and subject to industry events, and its results have 

been and could be affected as a result. 

         Many of the markets in which it operates are subject to general economic cycles or industry events. In 

addition, certain of its businesses are subject to market-specific cycles, including, but not limited to seasonal demand 

in the heating and cooling business and the effect of the general economic and employment conditions on the 

construction market.   

         Contract timing on large construction projects, the effect of temperature on demand for heating and cooling 

services and general economic conditions may cause significant fluctuations in revenues and profits from period to 

period. 

         The businesses of many of its customers, particularly construction companies, are often cyclical and have 

experienced, and may continue to experience, periodic downturns. Cyclical changes and specific industry events 

could adversely affect sales of products. Downturns in the business cycles of its different operations may occur at 

the same time, which could exacerbate any adverse effects on its business.  
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS 

 This Information Statement contains forward-looking statements, which are subject to inherent 

uncertainties which are difficult to predict, and may be beyond the ability of Anemostat, Anemostat Door and 

Mestek to control.  Certain statements in this letter constitute forward-looking statements with the meaning of the 

Private Securities Litigation Reform Act of 1995 that are not historical facts, but rather reflect Mestek and the 

Companies’ current expectations concerning future results and events.  The words “believes,” “expects,” “intends,” 

“plans,” “anticipates,” “hopes,” “likely,” “will,” and similar expressions identify such forward-looking statements.  

Such forward-looking statements involve known and unknown risks, uncertainties and other important factors that 

could cause the actual results, performance or achievements of Mestek and the Companies or their subsidiaries or 

industry results, to differ materially from future results, performance or achievements expressed or implied by such 

forward-looking statements.  Readers are cautioned not to place undue reliance on these forward-looking statements, 

which reflect management’s view only as of the date of this letter.  

THE DISTRIBUTION 

Manner of Effecting the Distribution 

 7,490,716 shares of Anemostat common stock and 7,490,716 shares of Anemostat Door common stock 

held by Mestek will be distributed pro rata to the holders of Mestek common stock as of the Record Date, which is 

the close of business Eastern Standard Time on December 30, 2015. In the distribution, each holder of Mestek 

common stock will be entitled to one share of Anemostat common stock and one share of Anemostat Door common 

stock for each share of Mestek common stock held as of the Record Date for the distribution.  The common shares 

of Anemostat and Anemostat Door to be distributed on the Distribution Date, December 31, 2015, will be held by 

the Company’s Transfer Agent, Computershare, in “book entry form” on behalf of each shareholder. Shareholders 

will receive an account statement promptly after the Distribution Date documenting the shares held on their behalf 

by Computershare. Should any shareholder wish to hold shares in certificate form, a request to this effect should be 

directed to Computershare directly at Computershare Inc., PO Box 30170, College Station, TX 77842-3170. 

Results of the Distribution 

 Following the distribution, Anemostat and Anemostat Door will be independent companies owning and 

managing assets that previously belonged to Mestek. Anemostat and Anemostat Door expect to have approximately 

one hundred and fifty (150) shareholders of record and approximately 7,490,716 shares of their common stock 

outstanding immediately following the distribution. 

You will not be required to make any payment for the shares of Anemostat common stock and Anemostat 

Door common stock that you will receive in the distribution, nor will you be required to surrender or 

exchange your shares of Mestek common stock or take any other action in order to receive shares of 

Anemostat common stock and Anemostat Door common stock in the distribution. 

U.S. Federal Income Tax Consequences of the Distribution  

 The following discussion is a summary of certain U.S. federal income tax consequences of the distribution 

to Mestek, Anemostat, Anemostat Door and U.S. Holders (as defined below) of Mestek common stock who hold 

their Mestek common stock as capital assets (generally, for investment). This discussion is based on the Code, 

Treasury Regulations promulgated thereunder and judicial and administrative interpretations thereof, all as in effect 

as of the date of this information statement and all of which are subject to change at any time, possibly with 

retroactive effect. This discussion assumes that the distribution will be consummated as described in this 

information statement. 

 This discussion is not a complete description of all tax consequences of the distribution and, in particular, 

may not address U.S. federal income tax considerations that affect the treatment of certain Mestek shareholders, 

including broker-dealers, financial institutions, insurance companies, real estate investment trusts, regulated 

investment companies, grantor trusts, S corporations, tax exempt organizations, persons who acquired their Mestek 
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common stock pursuant to the exercise of an employee stock option or otherwise as compensation, persons who 

hold their Mestek common stock as part of a “hedge,” “straddle,” “conversion” or “constructive sale” transaction, 

non-U.S. Holders, former citizens or former long-term residents of the United States, persons whose functional 

currency is not the U.S. dollar or persons who are subject to the alternative minimum tax. In addition, no 

information is provided herein with respect to U.S. federal gift or estate taxes or the tax consequences under 

applicable state, local or foreign laws. 

 For purposes of this summary, a “U.S. Holder” is a beneficial owner of Mestek common stock that is, for 

U.S. federal income tax purposes: (i) an individual citizen or resident of the United States, (ii) a corporation (or 

other entity treated as a corporation for U.S. federal income tax purposes) created or organized in or under the laws 

of the United States, any political subdivision thereof or the District of Columbia, (iii) an estate, the income of 

which is subject to U.S. federal income taxation regardless of its source, or (iv) a trust if (1) in general, a court 

within the United States is able to exercise primary supervision over its administration and one or more U.S. persons 

have the authority to control all of the substantial decisions of such trust, or (2) it has in effect a valid election under 

applicable Treasury Regulations to be treated as a U.S. person. 

 If a partnership holds Mestek common stock, the tax treatment of the distribution to a partner will generally 

depend upon the status of the partner and upon the activities of the partnership. A partner in a partnership holding 

Mestek common stock should consult its own tax advisor. 

TAX CONSEQUENCES OF THE DISTRIBUTION  

 Mestek has not requested, and does not intend to request, a private letter ruling from the IRS regarding the 

qualification of the spin-off as a transaction that generally is tax-free to Mestek and Mestek shareholders under 

Section 355 of the Code, and there can be no assurance that the IRS will not assert that the distribution and/or 

certain related transactions are taxable. Mestek has not requested and does not intend to receive an opinion of tax 

counsel concluding that the spin-off is, or consistent with Mestek’s intent that the spin-off be, tax-free to Mestek and 

Mestek’s shareholders for U.S. federal income tax purposes.  Mestek’s views that the distribution should be tax-free 

are based on, among other things, certain facts and assumptions and undertakings, relating to, among other things, 

the business reasons of Mestek, Anemostat and Anemostat Door for engaging in the spin-off, the nature and value of 

the assets to remain in Mestek and to be contributed to Anemostat and Anemostat Door by Mestek in connection 

with the spin-off, Mestek’s historical active conduct of the business of Anemostat and Anemostat Door and the 

businesses to remain with Mestek, and the intentions of Mestek, Anemostat and Anemostat Door not to materially 

modify the ownership or capital structure of either Mestek, Anemostat or Anemostat Door following the spin-off. If 

any of assumptions or undertakings are, or become, inaccurate or incomplete, the spin-off may not be tax-free and 

Mestek, Anemostat and Anemostat Door and their shareholders may face tax liabilities. 

         In connection with the spin-off, Mestek and Anemostat and Anemostat Door will enter into a Tax Matters 

Agreement. For a discussion of the Tax Matters Agreement, please refer to "Certain Relationships and Related Party 

Transactions—Agreements with Mestek Relating to the Spin-Off—Tax Matters Agreement."  

Material U.S. Federal Income Tax Consequences if the Spin-Off Qualifies as a Transaction That Generally is 

Tax-Free to Mestek and U.S. Holders of Mestek Common Stock Under Section 355 of the Code. 

         Assuming the spin-off qualifies as a transaction that generally is tax-free to Mestek and U.S. Holders 

of Mestek common stock, for U.S. federal income tax purposes, under Section 355 of the Code, the U.S. federal 

income tax consequences of the distribution will be as follows: 

 the distribution generally will not result in any taxable income, gain or loss to Mestek, other than taxable 

income or gain possibly arising out of internal reorganizations and restructurings undertaken in connection 

with the distribution and with respect to items required to be taken into account under U.S. Treasury 

Regulations relating to consolidated federal income tax returns; 
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 no gain or loss generally will be recognized by (and no amount will be included in the income of) U.S. 

Holders of Mestek common stock upon their receipt of shares of Anemostat common stock and shares of 

Anemostat Door common stock in the distribution;  

 the tax basis in shares of Mestek common stock that a U.S. Holder holds immediately prior to the 

distribution will be allocated between such shares and the shares of  shares of Anemostat common stock 

and shares of Anemostat Door common stock that such U.S. Holder receives in the distribution in 

proportion to the relative fair market values of such shares immediately following the distribution; and  

 the holding period of the shares of Anemostat common stock and shares of Anemostat Door common stock 

received by each U.S. Holder of Mestek common stock in the distribution generally will include the 

holding period at the time of the distribution for the Mestek common stock with respect to which the 

distribution is made.   

         U.S. Treasury Regulations provide that if a U.S. Holder holds different blocks of Mestek common stock 

(i.e., shares of Mestek common stock purchased or acquired at different times or for different amounts), the 

aggregate basis for each block of Mestek common stock will be allocated, to the greatest extent possible, between 

such block of Mestek common stock and the shares of Anemostat and Anemostat Door common stock received in 

the distribution in respect of such block of Mestek common stock, in proportion to their respective fair market 

values, and the holding period of the shares of Anemostat and Anemostat Door common stock received in the 

distribution in respect of such block of Mestek common stock generally will include the holding period of such 

block of Mestek common stock. If a U.S. Holder is not able to identify which particular shares of Anemostat and 

Anemostat Door common stock are received in the distribution with respect to a particular block of Mestek common 

stock, the U.S. Holder may designate the shares of Anemostat and Anemostat Door common stock to be treated as 

received in the distribution in respect of a particular block of Mestek common stock, provided that such designation 

is consistent with the terms of the distribution. U.S. Holders are urged to consult their own tax advisors regarding 

the application of these rules to their particular circumstances. 

Material U.S. Federal Income Tax Consequences if the Spin-Off is Taxable.  

         As discussed above, Mestek has not requested, and does not intend to request, a private letter ruling from 

the IRS regarding the qualification of the spin-off as a transaction that generally is tax-free to Mestek and U.S. 

Holders of Mestek common stock under Section 355 of the Code, and there can be no assurance that the IRS will not 

assert that the distribution and/or certain related transactions are taxable. If the IRS were successful in taking this 

position, the consequences described above would not apply and Mestek, Anemostat and Anemostat Door and U.S. 

Holders of Mestek common stock could be subject to significant U.S. federal income tax liabilities. In addition, 

certain events that may or may not be within the control of Mestek, Anemostat or Anemostat Door could cause the 

spin-off to fail to qualify as a transaction that generally is tax-free to Mestek and U.S. Holders of Mestek common 

stock, for U.S. federal income tax purposes, under Section 355 of the Code.  

 If the distribution fails to qualify as a transaction that generally is tax-free to Mestek and U.S. Holders of 

Mestek common stock, for U.S. federal income tax purposes, in general: 

 the Mestek consolidated group would recognize taxable gain as if Mestek had sold  Anemostat and 

Anemostat Door in a taxable sale in exchange for an amount equal to the fair market value of the 

shares of Anemostat and Anemostat Door common stock;  

 each U.S. Holder that receives shares of Anemostat and Anemostat Door common stock in the 

distribution would be subject to tax as if the U.S. Holder had received a distribution from Mestek in an 

amount equal to the fair market value of the shares of Anemostat and Anemostat Door common stock 

that was distributed to the U.S. Holder, which generally would be, without duplication and in the 

following order, (A) taxed as a dividend to the extent of the U.S. Holder's pro rata share of Mestek’s 

current and accumulated earnings and profits (including earnings and profits resulting from the spin-

off), (B) treated as a non-taxable return of capital to the extent of the U.S. Holder's basis in the Mestek 

common stock, and (C) treated as capital gain from the sale or exchange of Mestek common stock.  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         In addition, even if the spin-off were otherwise to qualify under Section 355 of the Code, it may be taxable 

to Mestek (but not to U.S. Holders) under Section 355(e) of the Code, if the distribution were determined to be part 

of a plan (or series of related transactions) pursuant to which one or more persons acquired, directly or indirectly, 

stock representing a 50% or greater interest in Mestek or Anemostat or Anemostat Door. For this purpose, any 

acquisitions of Mestek common stock or of shares of Anemostat or Anemostat Door common stock within the 

period beginning two years before the distribution and ending two years after the distribution are presumed to be 

part of such a plan, although such presumption may be rebutted, including through the use of certain safe harbors 

contained in U.S. Treasury Regulations. 

Information Reporting and Backup Withholding  

        U.S. Treasury Regulations require certain shareholders that receive stock in a distribution to attach to their U.S. 

federal income tax return for the year in which the distribution occurs a detailed statement setting forth certain 

information relating to the tax-free nature of the distribution. 

        THE FOREGOING DISCUSSION IS A SUMMARY OF THE MATERIAL U.S. FEDERAL INCOME 

TAX CONSEQUENCES OF THE DISTRIBUTION UNDER CURRENT LAW, IS FOR GENERAL 

INFORMATION PURPOSES ONLY, AND DOES NOT CONSTITUTE TAX ADVICE. THE FOREGOING 

DOES NOT PURPORT TO ADDRESS ALL U.S. FEDERAL INCOME TAX CONSEQUENCES OR TAX 

CONSEQUENCES THAT MAY ARISE UNDER THE TAX LAWS OF OTHER JURISDICTIONS OR 

THAT MAY APPLY TO PARTICULAR CATEGORIES OF SHAREHOLDERS. EACH MESTEK 

SHAREHOLDER SHOULD CONSULT ITS OWN TAX ADVISOR AS TO THE PARTICULAR TAX 

CONSEQUENCES OF THE DISTRIBUTION TO SUCH SHAREHOLDER, INCLUDING THE 

APPLICATION OF U.S. FEDERAL, STATE, LOCAL AND FOREIGN TAX LAWS, AND THE EFFECT 

OF POSSIBLE CHANGES IN TAX LAWS THAT MAY AFFECT THE TAX CONSEQUENCES 

DESCRIBED ABOVE. 

Accounting Treatment 

The distribution will be accounted for by Mestek as a dividend at historical cost, and no gain or loss will be 

recorded. In addition, we believe that Mestek will not need to record income tax expense as a result of this 

transaction. 

DESCRIPTION OF CAPITAL STOCK AND GOVERNANCE 

 

 The following is a summary description of Anemostat and Anemostat Door’s respective capital stock and 

governance provisions. This description is not complete, and is qualified in its entirety by the full text of the 

Companies’ Certificates of Incorporation and By-laws. 

General 

 Anemostat is authorized under its Amended Certificate of Incorporation to issue up to 10,000,000 shares of 

Anemostat common stock. Such amount is sufficient for purposes of completing the transactions discussed herein.  

 
 Anemostat Door is authorized under its Amended Certificate of Incorporation to issue up 10,000,000 shares 

of Anemostat Door common stock. Such amount is sufficient for purposes of completing the transactions discussed 

herein.  
Comparison of Stockholders’ Rights 

 Mestek is incorporated under Pennsylvania law, while Anemostat is incorporated under California law and 

Anemostat Door is incorporated under Delaware law. Differences, therefore, between the rights of Anemostat 

shareholders and the rights of Anemostat Door shareholders result both from differences in the corporate law in 

California and in Delaware as compared to Pennsylvania, and differences in the Companies’ respective charter or 

certificate and bylaws as compared to Mestek’s articles and bylaws.  
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 The following is a summary of the material differences between the rights of holders of Mestek common 

stock and the rights of holders of Anemostat and Anemostat Door’s common stock, but does not purport to be a 

complete description of those differences, or a complete description of the specific provisions referred to in this 

summary. The identification of specific differences is not intended to indicate that other equally significant or more 

significant differences do not exist. Mestek and the Companies’ formation documents and bylaws are subject to 

amendment in accordance with their terms. Copies of these governing corporate instruments as currently in effect 

are available, without charge, to any person, including any person to whom this information statement is delivered, 

by following the instructions listed under “Where You Can Find More Information”. 
 
Voting Rights   

 

 Under Mestek’s bylaws, whenever any corporate action is to be taken by a vote of the shareholders, it shall 

be authorized upon receiving the affirmative vote of a majority of the votes cast by all shareholders entitled to vote 

on the matter.
 
Under Anemostat and Anemostat Door’s bylaws, each outstanding share of stock is entitled to one 

vote on each matter submitted to a vote at the meeting of shareholders. 

 

Amendments to the Formation Documents 

 

 Pennsylvania law, which governs Mestek’s bylaws, California law, which governs Anemostat’s bylaws, 

and Delaware law, which governs Anemostat Door’s by-laws, provides that amending the formation documents 

requires the approval of the board of directors and a majority vote of all shareholders entitled to vote thereon. 

Neither Mestek nor the Companies’ bylaws provide for any greater proportion for approval.  

 

Amendments to Bylaws 

 

 Under Mestek and Anemostat’s bylaws, an amendment to the bylaws requires approval by the affirmative 

vote of the majority of shareholders entitled to vote or by affirmative vote of a majority of the board of directors in 

office. Under Anemostat Door’s bylaws, an amendment to the bylaws requires only approval by the board of 

directors.  

 

Special Shareholder Meetings 

 

 Under Mestek’s bylaws, a special meeting of the shareholders may be called by the chairman of the board, 

any vice chairman of the board, by a majority of directors then in office, or a shareholder or group of shareholders 

holding 20% or more of the issued and outstanding stock of the company. Under Anemostat’s bylaws, a special 

meeting may be called by the president, the chairman, the board directors or the holders of at least 10% of the shares 

entitled to vote at the meeting. Under Anemostat Door’s bylaws, a special meeting of the shareholders may be called 

by the president, the board of directors, or by the Secretary upon written request of the stockholders entitled to cast 

at least 50% of all votes entitled to be cast at such meeting.  

 

Shareholder Action By Written Consent 

 

 Pennsylvania law provides that any action permitted to be taken at a shareholders meeting may be taken 

without a meeting on unanimous consent of the shareholders entitled to vote on the action. Mestek’s bylaws do not 

provide otherwise. Under Anemostat’s bylaws, any action, except election of directors, which may be taken at any 

annual or special meeting of shareholders, may be taken without a meeting if consent in writing is signed by the 

holders of outstanding shares having not less than the minimum numbers of vote necessary to authorize the action at 

a meeting. Under Anemostat Door’s bylaws, any action that can be taken at a meeting of stockholders may be taken 

without a meeting if unanimously approved by all stockholders in writing.  
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Number of Directors 

 

 Under Mestek’s bylaws, the board of directors will consist of an odd number of directors, if possible, 

between 3 and 14, the exact number to be determined by its board of directors. Anemostat’s bylaws authorize only 3 

directors, while Anemostat Door’s bylaws authorize between 2 and 20 directors, as determined by its board of 

directors.  The Companies’ expect to announce the individuals appointed to their boards promptly upon completion 

of the spin-off. 

 

Classification 

 

 Neither Mestek nor the Companies’ bylaws divide their respective board of directors into classes.  

 

Election of Directors 

 

 Under Mestek’s bylaws, directors are elected at the annual meeting of shareholders. Additionally, a 

shareholder has the right to multiply the number of votes to which that shareholder is entitled by the number of 

directors to be elected. The shareholder may then cast the whole number of votes for one candidate or distribute 

them among two or more candidates. Under the Anemostat and Anemostat Door’s bylaws, directors are elected 

annually at the meeting of the shareholders and serve until the next succeeding annual meeting.  

 

Vacancies 

 

 Under Mestek bylaws, vacancies on the board of directors are filled by a majority vote of the remaining 

members of the board, though less than a quorum, or by a sole remaining member. Under Anemostat and Anemostat 

Door’s bylaws, vacancies on the board of directors are filled by a majority vote of the remaining members of the 

board, though less than a quorum.  

 

Special Meetings of the Board 

 

 Under Mestek’s bylaws, the chairman, any vice chairman or any 2 directors may call a special meeting of 

the board of directors. Under Anemostat’s bylaws, the president may call special meetings of the board of directors. 

Under Anemostat Door’s bylaws, the president or a majority of directors may call a special meeting of the board of 

directors.  

 

Director Liability and Indemnification 

 

 Under Mestek’s bylaws, a director will not be held personally liable for monetary damages unless the 

director breached a duty or failed to perform a duty, engaged in self-dealing, willful misconduct or recklessness. 

Directors are also not shielded from liability pursuant to a criminal statute or for payment of taxes. Mestek’s bylaws 

provide for director indemnification against expenses, judgments, fines settlements, and other amounts actually and 

reasonably incurred in connection with any proceeding, arising by reason of the fact that such person is or was a 

director of Mestek, to the extent and in the manner permitted under Pennsylvania law. Anemostat’s bylaws do not 

provide for any indemnification of directors, however, the company may purchase insurance to indemnify directors. 

Under Anemostat Door’s current bylaws, the company may indemnify its directors to the fullest extent permitted 

under Delaware law. The company’s new bylaws that will be adopted in connection with its relocation to Texas may 

provide for different terms.
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Stockholders Rights Plan 

 

 Neither Mestek nor the Companies’ have adopted a shareholder rights plan
,
 but under Pennsylvania, 

California and Delaware law either Mestek or the Companies may be able to adopt such a plan without shareholder 

consent.  

 

Business Combinations 

 

 Pennsylvania and California law only require a majority vote of the shareholders to approve a business 

combination. Delaware law requires a vote of at least two-thirds of the shareholders to approve a business 

combination, unless a lower threshold is permitted in the certificate of formation.  

 

WHERE YOU CAN FIND MORE INFORMATION 

 

 For further information with respect to Anemostat and Anemostat Door’s business and common stock being 

received by holders of Mestek common stock in the distribution, please refer to Mestek’s website at 

www.mestek.com, or contact Mestek at 260 N. Elm Street, Westfield, MA 01085 or call Steven Olearcek, Mestek’s 

General Counsel, by telephone at (413) 568-9571. While this information statement has provided a summary of the 

material terms of certain agreements and other documents, the summary does not describe all of the details of the 

agreements and other documents. Each statement in this information statement regarding an agreement or other 

document is qualified in all respects by and subject to the terms of such agreement or other document. These 

documents will be available to Anemostat and Anemostat Door shareholders upon request following the distribution. 

 

 You should rely only on the information contained in this information statement and other documents 

referred to in this information statement, including the Valuation Report and the unaudited historical financial 

statements of the Companies attached to this information statement. Neither the Companies nor Mestek has 

authorized anyone to provide you with other information or information that is different from that contained herein. 

This information statement is being furnished by Mestek solely to provide information to Mestek shareholders who 

will receive Anemostat and Anemostat Door common stock in the distribution. It is not, and it is not to be construed 

as, an inducement or encouragement to buy or sell any securities of Mestek or the Companies. Mestek believes that 

the information presented herein is accurate as of the date hereof, but as noted above, it is to be expected that 

changes with respect to the Companies will occur after the date of this information statement. However, as also 

noted above, Mestek does not intend to update the information and the Companies expect, but are not obligated, to 

disseminate information to their respective shareholders following the spin-off.  

http://www.mestek.com/

