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ASSIGMMENT AND TRANSFER AGREEMENT

This Assignment and Transfer Agreement {“Agreement”} is made as of 1 Fanuary 2020
{“Effective Date”} by and between Whitford Corporation {(“Assignor’}, and PPG Industries Ohig,
nc, (“Assignee”).

in consuderation of the mutual promises and covenants contained in this Agreement, the
receipt and sufficiency of which s hereby acknowledged, the parties agree as follows:

i. Definitions

P “Assigned Property” means any and all Intellectual Property and Intellectual Property
Rights of Assignor that forms a pant of, 18 embodied i, or i necessary for use of that property,
including, without limtation, the Patents and Trademarks set forth in Exhibit [

1.2 “intellectual Property” means all technology and intellectual property, regardless of
form, mehiding without Hmitation: published and wnpublished works of authorshup, including
without hmitation audiovisual works, coliective works, compuler programs, compilations,
databases, derivative works, literary works, maskworks, and sound recordings ("Works of
Authorship™}; inventions and discoverigs, inciuding without limitation articles of manufactre,
business methods, compositions of matier, improvements, machings, methods, and processes and
new uses for any of the preceding items {“Inventions™™); issued patents and patent applications,
ncluding any and all provisionals, continuations, divisionals, continuation-in~-part applications,
foreign counterparts, substitutions, reissues, renewals, re-examinations, supplementary protection
certificates, patent term extensions, adpstments or restoration rights, registrations, confirmations,
successor protective rights or subsequentiy issued protective righis of similar nature of any of the
foregoing {“"Patents™); words, names, svimbols, devices, designs, and other designations, and
combinations of the preceding items, used to identify or distinguish a business, good, group,
product, or service or to indicate 8 form of certification, including without imitation logos, produg
designs, and produet features (“Trademarks™); and imformation that is not generally known or
readily ascertainable through proper means, whether tangible or intangible, nchuding without
Limitation algorithms, customer hists, deas, designs, formudas, know-how, methods, processes,
programs, prototvpes, systems, and technigues {("Confidential information™). Confidential
Information that {1} dernves independent economic value, actuai or potential, from not being
generally known to or readily ascertainable through appropriate means by other persons who might
obtain economic value from its disclosure or use; and (i1} 18 the subject of efforts that are reasonabie
under the circumstances to maintain its secrecy shall be considered a trade secret {("Trade Secret™).

1.3 “Intellectual Property Rights” means all rights i, anising out of, or associated with
Inteliectual Property jn any pimsdiction, including without Imistation: rights in, ansing out of, or
associated with Works of Authorship, including without hmutation rights in maskworks and
databases and rights granted under the Copyright Act ("Copyrights™); rights in, arising out of, or
associated with Inventions or Patents, inciuding without mitation rights granted under the Patent
Act (“Patent Rights™)y; rights in, arising out of, or assaciated with Trademarks, inchuding without
bmitation rights granted under the Lanham Act or any and ail common law nights, pending
applications or granted registrations in and to the Trademarks, together with the goodwill of the
busingss connected with the use of as well as symbolized by the Trademarks (“Trademark
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Rights™y; righis in, arising out of, or associated with Confidential Information, including without
l“mtaaon Trade Secret rights granted under the Untform Trade Secrets Act ("Trade Secret
Rights™}; rights tn, arising out of, or gssociated with a person’s name, voice, signature, photograph,
or hikeness, inchuding without imistation rights of personality, privacy, and publictty (“Personality
Rights™} rights of attribution and integrity and other moral rights of an uu-.hm' {“Moral Rights™};
and rights in, arising out of, or associated with domain names ("Domain Name Rights™} or any
rights granted under or arising from any inteilectual property law or regulation in force throughout

the world.

4 “USD” mean United Sitates dollar(s}, the current currency of the United States of
America.

2. Assignment and Ownership.

21 Assignment.  Assignor hereby perpetually, irrevacably, and unconditionaily
assigns, transfers, and conveys 0 Assignee and 118 successors and assigns, all of Assignor's night,
fitle, and interest in and o the Assigned Property together with the goodwill of the business
connected with the use of a3 well as symibolized by the Trademarks, Assignor further perpetualiy,
wrevocably, and unconditionaliy assigns, transfers, and conveyvs to Assignee and 115 successors and
assigns all claims for past, present and future infringement or misappropriation of the Intellectual
Property Rights inciuded in the Assigned Property, including all rights to sue for and to receive
and recover all profits and damages acerning from an infringement misappropriation prior 1o the
Effective Date as well as the right 1o grant releases for past mftingementis. A»z%ag'a{)r hereby waives
and agrees not to enforce all Moral Rights and all Personality Rights that Assignor may have in
the Assigned Propernty.

2.2 Orwnership.  Assignee shall be considered the owner of all nighy, title and interest
in and to the Assigned Property as of the Effective Date of this Agreement. Assignor agrees 1o

inmediately recognize Assignes’s sole and c*<c£uswc worldwide rights in and to the Assigned

Property and the Intellectual Pro operty Rights as of tha Effective Drate hereof, Assignor shall not
directly or indirectly challenge the owner s? ip of Assignee of the Assigned Property and

intellectual Property Rights or ciaim adversely Aasignee any rights, title and mterest in the
Assigned Property and Intellectual Property Rights anywhere in the world at any time,

3, Censiderstion.

3.1 Consideration. In consideration for assignments made by Assignor under this
Agreement, Assignes wili pay Assignor USE sixteen zmil ton ’mu" hundred and sixty-four thousand
{$16,464,000) (the “Consideration™), which 18 considered to represent the fair market value of the
Assigned Property and which has been determined by both parties based on the financial forecasts

related 1o the Assigned Property.

3.2 Price Adjustment Clanse. H, during the ten years afier the Effective Date of this
Agreement, the actual financial performance of the Assigned Property diverges for more than
twenty per cent from the financial forecasts that formed the basis 1o determine the Consideration,
either Party may claim a Purchase Price Adjustment to take into account the excess or the shortfall.
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4. Confidentiality. Assignor agrees to maintain the confidentiality of the Confidential Information
transterred under this Agresment.

8. Representations and Warranties. Assignor represents and warrants 1o Assignee thatr Assignor
exchusively owns all right, title, and interest iy and to the Assigned Property; Assignor has not
granted and will not grant any licenses or other rights to the Assigned Property to any thivd party;
the Assigned Property is free of any hens, encumbrances, security interests, and restrictions on
transfer; to Assignor’s knowledge, the Inteliectual Property that is assigned as part of the Assigned
Property does not infringe Intelicctual Property Rights of any third party; and there are no legal
actions, investigations, claims, or proceedings pending or threatencd relating to the Assigned
Property.

6. Indemnification, Assignor will defend, indemnify, and hold harmiess Assignes, and Assignee’s
officers, directors, sharcholders, successars, and assigns, from and against all losses, Habilities,
and costs inchuding, without himitation, reasonable attorneys” fees, expenses, penalties, judgments,
claims and demands of every kind and character that Assignee, its officers, divectors, sharcholders,
successors, and assigns may incur, suffer, or be required to pay ansing out of, based upon, or by
reason of) the breach by Assignor of any of the representations or warranties made by Assignor
under this Agreement; Assignor’s use of the Assigned Property prior to the date of this Agreement;
or Assignor’s fatlure to perform its obligations under this Agreement.

7. Further Assurances

7.1 Assistance, Assignor will cooperate and assist Assignee and take any and all achion and
exccute all documents as Assignee may reasonably request to effectuate the franster of the
Assigned Property, the vesting of complete and exclusive ownership of the Assigned Property in
Assignee, inciuding the execution and delivery of all instruments and documents that may be
reasonably necessary or desirable in o dcv £ assist, maintain, Hicense or enforce the Inteilectual
Property Rights, and providing Assignee with any information or documentation regarding the
Intellectual propari_y Rights. In addition, Asa;gnor will, af the request and sole cost and expense of
Assignes, but without addinional compensation, promptly sign, execute, make, and do all such
deeds, documents, acts, and things as Assignee may reasonably reguire:

{a} to apply for, obtain, register, mainiain and vest in the name of Assignes
alone (uniess Assignee otherwise directs) Intellectual Property Rights
protection relating to any or all of the Assigned Property in any couniry
throughout the world, and when so obtained or vested, 1o renew and restare
the same;

{b} to defend any judicial, opposition, or other proceedings in respect of
such apphications and any judicial, opposition, or other procesdings or
petitions or applications for revocation of such intellectual Property Rights;
and
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(£} to assist Assignee with the defense and enforcoment of is rights in any
registrations issuing from such applications and in ail Intelicctual Property
Rights protection in the Intellectual Property,

7.2 Power of Attomev. I al any time Assignes is unable, for any reason, to secure
Assignor’s signature on any letters patent, copynight, or trademark assignments or applications for
registrstions, or other documents or tilings pertamning 1o gny or all of the Assigned Property,
whather because of Assignor’s unwillingness, or for any other reason whatscever, Assignor hereby
wrevocably designates and appoints Assignee and its duly authonzed officers and agents as s
agents and attomeys-in-fact, 1o act for and ou s behalf and stead to execute and file any and all
such applications, registrations, and other documents and to do all other lawtidly permittad acis to
further the prosccution, assignnient ot enforcoment thergon with the same legal foree and effect as
if executed by Assignor

8. diiscoliancous

R.1 Injunctive Rehiel, A breach of this Agreement may result i irreparable ham 1o
Assignee 2 and a remady at law for any such breach will be inadeguate, and 1o recognition thersof,
Assignee will be entitled to impunctive and other equitable rehief 1o prevent any breach or the threat
of any tweach of this Agreoment by Assignor w itimut showing or proving actual damages.

5.2 Binding on Sugcessors, This Agreerment will jnure to the benefit of, and be binding
upan, the parties, together with their respechive representatives, successors, and assigns, except
*hal Assipnor may not assign this Agreement without the consent of Asalpnee. Assignee may

2n this Agreement i its discretion.

8.3 Governing Law and Juriadicton, This Agreement will be governed by, and conatrued
i aceordance with, the laws of the Commonwealth of Pennsylvania without referznce lo i
conflict of laws provisions. With respect to any dispute arising out of or related to this Agrecment,
the parties consent tothe exclusive jurisdiction of, and venue i, the federal angd state couns located
in Pitteburgh, Pennsybvania,

2.4 Amendment and Walver, This Agreement may not be amended or modified unless
mutuaily agreed upon in writing by the partics and no waiver will be effective unless signed by
the pany from whom such waiver is sought. The watver by any party of a breach of any provision
of this Agreement will not operate or be construed as g waiver of any subsegquent breach.

8.5 Sevemability, 1 any provision of this Agreement is held invalid by any court of
competent furisdiction, such nvalidity will not atfect the vahdity or operation of any other
proviston, and the mvalid provision sill be deemed severed from this Agreement.

&6 Inhre Agrecment, This Agreernont 3 the entire agreement concerning the subject
matier  hereof. It supersedes all prior and  confemporaneous  agrocments,  assurances,
represeniations, and communications batween the partics.
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IN WITNESS WHEREOF, the parties hersto have duly exscuted this Agresment sffective
as of the Effective Date written ghove:

ASSIGREE ASBIGNDR
PPG IRDUSTRIES OHIO, INC. WHITFORD CORPORATION

% TN

BV . \ : \\ o

Name: 4807w b PR
Title: ?ﬁgﬁ*a&%ﬁ' m ol 18

Diate: E‘m’
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IN WITNESS WHEREOF, the parties horeto have duly executed this Agreement effective
as of the Effecnive Date written sbove:

ASSIGNEE ASSIGNOR /oy, ¢
PPGINDUSTRIES GHIQ IR WHITFORFGORS ‘}&

By
Name:
Titde:

Fater
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EXHIBITE
PATENTS

Country | Application No. | Filleg | Patent Ne. Patent | Statws
Date SRR L.

United  States of | HOMBTRD Oi-Febe | 6846570

Amweries 2002 ; 208

| Switzerland TTHM295 4 1G-Maye | A3A23NSS 2e-dun- | Oranted
2000 Y

Phastedt States of | 124468380 Poodday | 8691344 G8-Ape- | Graned

Asnesica 0w 7 2414

Thated  States of | 137286732 PR N | BOT74G84 ol | Granted
America 2011 2018

mated States of D I/GRI0E3 20-Apr- [ OTRG3SR Phadlote | Ovanted

,m

America 2815 2017

Ewvopean Patent 2d-dane | Granted
Convetiog

19-May- Publish

k sc Y 316 R el

FN
Patent  Cosparation
5\

i
%
P
i~
\
Zi.
ooy
iy
12
o
=
L
LA
173
2
L3
=
Rrls
S

My~ | 22884582 Uranted
REN

Graned

e

Crevmany PORTISA3Y, Phabave | 2201452
LY

Spa 3 P-Way- | 2281452 Cryavded
RS2 R S . - S N
Francs OR735630.3 19-Nay~ | 2281452 Granted

2G04

- United Kipgdom JRTRA63R3 19-May- | 2291452 Crranted

2003

Crranted

(%)

I0-May- | 238453
R

fredand

Traly GOTSS630.3 PWuhay~ | 22914582
2008

Granted

1May- | 2291432

2009

Ngtherlands

pobay. | 2291432 "»L?a::» Granted

20608 201%

Podand

vk
T
W
oty
b3
Y
¥
)
R
D
o
.
A
>

Sdedans P Oranted

Turkey (73563583 .
W09 201K

Hong Keng 111119922 S ays P HKIITEG4 19-8ep- | Crvanted

I 2014

Russian Federation 2OIGI534885 Iahdays | 3497840 0-Nov- | Granted
OO 2613

Chranted

Russtan Pederation | 20131358772 - PR-Mays

&

PATENT
REEL: 057943 FRAME: 0494




Country

" Application No.

Filing
: Bate

Patent No.
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