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INT ELLECTIJAL PROPERTY ASSIGNMENT AND TRANSFER AGREEMENT

s

ThlS Intellectual Property Assignment and Transfer Agreement (“Agreement)|i
of January 1, 2009 (“Effective Date”), among Honeywell International Inc., a Delaway

is made as
e

corporation, Honeywell Resins & Chemicals LLC, Honeywell Intellectual Property International

(“HIPT”), (collectively referred to as “Honeywell”), and Shaw Industries Group, Inc., 3
- corporation (“Shaw™).

WHEREAS, Honeywell and Shaw entered into a License Agreement dated Od]
2005 (“License Agreement”), whereby Honeywell granted Shaw rights to certain patet
other intellectual property owned or possessed by Honeywell;

WHEREAS, Honeywell owns certain patents, patent applications and foreign
counterparts related to carpet fiber technology identified in Exhibit A (the “Patents”),
subject to the License Agreement and which Honeywell no longer wishes to maintain;

1 Georgia

tober 29,
nts and

which are

and

WHEREAS, (i) Pursuant to Article 5.1 of the License Agreement Honeywell desires to

assign and transfer its rights, title and interest to the Patents to Shaw and (ii) Shaw
acquire and assume the rights, title, interest and obligations in and to the Patents.

NOW, THEREFORE, in consideration of the premises set forth above and for
and valuable consideration, the receipt and adequacy of which are hereby acknowledg
parties hereby agree as follows:

1. Honeywell hereby assigns, transfers, and conveys to Shaw all right, titl

v desires to

other good
ed, the

e and

interest in and to the Patents identified in Exhibit A. The assignment under this section inciudes

the right to sue or recover and retain damages, costs and attorney’s fees for past curre
future infringement, misappropriation or other claims.

2. As of the Effective Date, Shaw shall be solely responsible and bears thg
_ for maintenance fees, annuities, attorneys’ fees, prosecution of assigned applications g
similar expenses for any of the Patents assigned to it in this Agreement.

3. Shaw may record executed assmnm ents, in the form substantially simil

Exh1b1t B, with the applicable patent offices after the Effective date of this Agreement.

4. Shaw hereby grants to Honeywell and its affiliates a royalty-free, non-¢
license to the Patents for the life of those assets.

5. Shaw hereby covenants not to sue Honeywell or any of its affiliates, on
for patent infringement under the Patents. Shaw also covenants not to sue Honeywell
affiliates”) customers, on a claim for patent infringement under the Patents.

6.
Patents and has the full power and authority to enter into this Agreement and carry out

nt and

> expense
T any

ar to

ixclusive

a claim
(or its

 Honeywell represents and warrants that it owns all right, title and interest to the

'
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obligations hereunder. Except for the foregoing representation, Honeywell disclaim a
warranties of any kind concerning the Patents. SPECIFICALLY, HONEYWELL HE
DISCLAIMS THE WARRANTY OF MERCHANTABILITY AND FITNESS FOR
PARTICULAR PURPOSE AND THE WARRANTY OF NONINFRINGEMENT.
will Honeywell be liable for any loss of use, interruption of business or lost profits or
other special, exemplary, incidental, indirect, punitive, consequential or other damage:
kind incurred by Shaw or third parties in connection with this Agreement.

7. Honeywell shall have zero ($0) financial liability under any theory of r
whether in contract, tort (including negligence and strict liability), warranty, indemni
otherwise. Under no circumstances will Honeywell be liable for any damages for lo
business interruption, lost profits, revenue or opportunity, or for any other indirect, sp
exemplary, incidental, punitive or consequential loss or damages of any kind or natur

8. The parties agree to keep the terms of this agreement confidential and
now or hereafter divulge any of this information to any third party except: (a) with the
written consent of the other party; or (b) as otherwise may be required by law or legal

9. Neither party is authorized to act as agent for or to represent the other
hereunder in any way. The parties are not to be deemed for any purpose, partners or j
venturers.

10. At the request of Shaw and at its expense, Honeywell will execute and
documents and perform such acts that may ‘be Yequired to effecting the assignment of
to Shaw.

11.  This Agreement shall bind and inure to the benefit of Honeywell and S
their respective successors and assigns.

automatically be severed from this Agreement (and replaced by a valid term which co
close as possible with the parties’ original intent at the time the Agreement was signed
other provisions hereof shall remain in full force and effect.

13.  This Agreement, including its Exhibits, constitutes the entire agreement
understanding between the parties hereto with respect to the subject matter hereof and
and supersedes all prior discussions and writings with respect thereto. No modificatio
Agreement shall be effective unless made in writing and signed by both parties.

14.  This Agreement shall be construed by and governed in accordance with
of the State of New York, without giving effect to any choice of law or conflict of law
or rule that would cause the apphcatlon of the Laws of any jurisdiction other than the §
New York.

. ‘:x-,‘

15.  This Agreement may be executed in one or more counterparts for the cg
of the parties hereto, all of which together shall constitute one and the same instrumen
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IN WITNESS WHEREOF, this Assignment and Transfer Agreement has|been duly
executed and delivered by their respective duly authorized officers on the date and year first
written above.

HONEYWELL INTERNATIONAL INC. HONEYWELL RESINS &

CHEMICALS LLC
Cw»ﬂ/ x W
T 0 € Qama Bhatla \’) Naiﬁe Qamay Bhatia
1tle: Aaith rlzed Officer Title: Vice President & General

Manager

SHAW INDUSTRM

¥$§e H.'Hal Lorg
Executive V.P. Ope tions
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Exhibit A

PATENTS., PATENT APPLICATIONS AND FOREIGN COUNTERPARTS

#225527v2
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Exhibit B
ASSIGNMENT OF PATENTS

HONEYWELL INTERNATIONAL INC., a Delaware corporation, having a place of business at 101
Columbia Road, Morristown, NJ 07962 hereby assign to SHAW INDUSTRIES GROUP, INC., a Georgia
corporation, having a place of business at P.O. Drawer 2128, 616 East Walnut Avenue, Dalton, Georgia 30722-2128
(“SHAW™) and SHAW hereby accepts, subject to any pre-existing licenses, the patents listed in Schedule A attached
to this Assignment, including the right to sue for and recover damages with respect to past infringement of the
patents by third parties, both foreign and domestic.

_ IN WITNESS WHEREOF, the parties have caused these presents to be signed by their duly quthorized
representative below named.

HONE L INTERNATIONAL INC&%
A Yailag

By: » GM“/ J

Title: Athorized Officer
May 14, 2009

Date:
County of )
)  sst
State of )
On this AL{M day of M - , 2008, before me a Notary Public in and for the County and

State aforesaid, personally appeared (p@iew/  Bhati’- , to me known and known to me to be the person of
that name, who signed and sealed the foregoing instrument, and acknowledged the same to be of his fiee act and

d‘.eed. . . Z > 2 L
: .. - “Notary Public
- (SEAL) = -
.My Commission Expires %!4; 292
SHAW INDUSTRIE§ GRQUP,
By: - JULIANNE HOLL AND -
.. 'H. Hal Long , NOTARY PUBLIC 0
Title: E:-xe-C”tJSZe AV E { tperat] ons » mmwmﬂm
Date: /}%,, (/ 2009 MY COMMISSION EXPIRES JULY 10, 2012

County of Wh)wu{ /
State of Mﬁa{_@k‘ )

On this _ﬂ_tb_ day of ikl , 2008, before me a Notary Public in and for the County and
e | , to me known and known to me to be the person of
ment, and acknowledged the same to be of his fiee act and

-.....o/c"s‘: : -

Z %am \‘«‘.
0 RS

it

- N

SS;

that name, who signed ;
deed. ~
S5
(SEAL) s §
My Commisggﬂp'

PATENT
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