TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: ASSIGNS THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
Celotex Corporation 11/07/2001 CORPORATION: DELAWARE

RECEIVING PARTY DATA

Name: BPB Acquisition, Inc.

Street Address: 5301 W. Cypress Street

Internal Address: Suite 300

City: Tampa

State/Country: FLORIDA

Postal Code: 33607-1766

Entity Type: CORPORATION: DELAWARE

PROPERTY NUMBERS Total: 1

©
b
©
0
Property Type Number S
Registration Number: 0556165

o
<
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CORRESPONDENCE DATA 3
I

Fax Number: (312)427-6663

Correspondence will be sent via US Mail when the fax attempt is unsuccessful.

Phone: 312/427-1300

Email: CHIUSTM@LADAS.NET

Correspondent Name: Ladas @ Parry

Address Line 1: 224 South Michigan Ave.

Address Line 2: Suite 1200

Address Line 4: Chicago, ILLINOIS 60604

NAME OF SUBMITTER: John E. McKie

Total Attachments: 9
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TRADEMARK ASSIGNMENT AND LICENSE AGREEMENT

THIS TRADEMARK ASSIGNMENT AND LICENSE AGREEMENT ("Agreement") is -
entered into as of this 7% day of November, 2001, by and between CELOTEX CORPORATION,
a Delaware corporation (hereinafter "Assignor" and "Licensee") and BPB ACQUISITION, INC.,,
a Delaware corporation (hereinafter "Assignee" and "Licensor™). - ’

RECITALS

WHEREAS, Assignor has adopted, is using and is the exclusive owner of all right, title,
and interest in and to the trademarks and service marks related to the Celotex name and any and
all signs, symbols or logotypes suggestive thereof, subject only to certain license agreements
between Assignor and its licensees (hereinafter the "Celotex Names and Licensed Marks"); and

WHEREAS, Assignor and Assignee entered into a Trademark License and Agreement to
Assign dated July 26, 2000 ("TLAA") providing for the license of the Celotex Names and
Licensed Marks (as defined therein) from Assignor to Assignee under the terms and conditions
of the TLAA; ) . - ’

WHEREAS, the TLAA provides certain terms and conditions for the assignment of the
Celotex Names and Licensed Marks from Assignor to Assignee; and . -

WHEREAS, Assignée wishes to acquire from Assignor, and Assignor wishes to assign to
Assignee, the entirety of Assignor’s right, title and interest in and to the Celotex Names and
'Licensed Marks, subject to certain license agreements; and

WHEREAS, Assignee is willing to grant a license back to Assigiaor, and Assignor wishes
to receive a license back from Assignee, to use the Celotex Names and Licensed Marks, under
the terms of this Agreement.- ’

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties agree as follows:

ASSIGNMENT
1. Assignment and Consideration. Assignor hereby assigns, transfers and conveys to

Assignee, its successors and assigns forever, Assignor’s entire right, title and interest in and to
the Celotex Names and Licensed Marks and the goodwill of the business symbolized thereby,
including but not limited to the names and marks set forth on Exhibit A hereto, subject to the
existing licensing arrangements of the Celotex Names and Licensed Marks between Assignor
and its licensees and the rights and obligations thereunder, including but not limited to those
licenses set forth on Exhibit B hereto. Without limiting the foregoing, Assignee specifically
assumes the duties and obligations of Assignor under the licenses set forth on Exhibit B hereto
and Assignee agrees to be bound thereby. ’

2. Cooperation. Assignor shall, without further consideration, comply with a
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reasonable request by Assignée, at Assignee’s expense, to execute any additional documents and
take any further action necessary to protect, secure and vest good, valid and marketable title to
the Celotex Names, License Marks or the Number in Assignee. - ’

3.- Termination. In connection with this assignment and license back of the Celotex
Names and Licensed Marks, the TLAA shall be deemed terminated by both parties, provided
however, Section 13 of the TLAA shall survive. The parties acknowledge that the preceding
sentence supercedes the survival provision in Section 17.8 of the TLAA and no other sections of
the TLAA shall survive. To the extent the surviving section of the TLAA, as described in this
Section 3 hereof, and this Agreement are not consistent with one another, the terms and
conditions under this Agreement shall control and the TLAA shall have no effect on the validity
or enforceability of the rights, obligations, remedies, or other provisions of this Agreement.

LICENSE GRANT

- 4. License Back to Licensees. As additional consideration for the assignment of the
Celotex Names and Licensed Marks herein, Licensor hereby grants to Licensee and Licensee
_hereby accepts from Licensor a non-exclusive, perpetual, royalty-free, right and license to use
the Celotex Names or Licensed ‘Marks; provided however, Licensee shall not use the Celotex
Names or Licensed Marks in connection with the manufacture, marketing, distribution or sale of
building products after the date hereof. Licensee shall have the right to sublicense the Celotex
Names and Licensed Marks to its affiliates, including without limitation its parent, subsidiaries
and affiliates; provided, Licensee shall be responsible for ensuring that its sublicensees’ use of
the Celotex Names and Licensed Marks satisfy all the requirements of this Agreement. Without
-limiting the foregoing, Licensee and its sublicensees shall be permitted to use the Celotex Names.
and Licensed Marks as part of a corporate name, including specifically as part of the name
Celotex Corporation, and in connection with Licensee’s reasonable and legitimate business
activities in the business affairs of Licensee, including without limitation those activities relating
to the manufacture, marketing, distribution or sale of building products by Assignor prior to the
date hereof.

] 5. Ownership. Licensee agrees that Licensor is the owner of the Celotex Names and

Licensed Marks. Licensee agrees that it has no (and will not assert any) right, title, interest or

- claim thereto except for the licensed rights set forth in this Agreement and that Licensee will not

use or develop any name similar to or that could be confused with the Celotex Names or

Licensed Marks. Licensee agrees that its use of the Celotex Names and Licensed Marks inures
solely to the benefit of Licensor.

6. Quality Control. Licensee shall -use the Celotex Names and Licensed Marks in
accordance with the standards of quality in use by Assignor in commerce prior to the date of this
Agreement, or, where no such standards exist, in accordance with a level of quality comparable
to generally accepted quality standards for similar uses by other competitive marks.

7. Infringement. Licensee shall promptly advise Licensor of any person claiming an
interest in the Celotex Names or Licensed Marks or using the Celotex Names or Licensed Marks'
or a name confusingly-similar thereto. Any action to defend or protect the Celotex Names and
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Licensed Marks shall be the responsibility of Licensor, in its sole and absolute decision, and at
its expense. Licensee shall fully cooperate (at Licensor's expense) in any such action which
Licensor decides to take, but it is understood and agreed that Licensor is under no obligation
whatsoever to institute suit or take any other action with regard to such infringements.

8. Indemnification. Licensor and Licensee each agree to indemnify and hold the
other harmless from and against any and all claims, demands, costs, liabilities, all reasonable
attorneys’ fees and expenses of any kind arising out of its own respective use of the Celotex
‘Names and/or Licensed Marks. - )

9. Termination. If Licensee substantially fails to perform any of its obligations
required to be performed under this Agreement after written notice to so perform has been given
by Licensor, and if any such failure to perform continues for sixty (60) days after receipt by that
Licensee of such written notice from Licensor, Licensor shall have the right to declare that
Licensee in breach of this Agreement and to terminate the license and Licensee’s rights
thereunder by written notice to Licensee of such termination at any time after the expiration of
such sixty (60) day period. However, if, at the expiration of such sixty (60) day period, Licensee
is diligently attempting to remedy the breach but cannot do so within the originmal sixty (60) day
period, Licensee shall have additional time in which to remedy such breach.

MISCELLANEOUS

10.  Notices. Any notice or other communication required or which may be given
- hereunder shall be in writing and shall be delivered personally, sent by telecopier (with written
confirmation of receipt) or sent by certified registered or express mail, postage pre-paid and shall

be given when so delivered personally, telecopied or, if mailed, two business days after the date
of mailing, as follows: ) ] - ’

If to Assignor/Licensee to:

Celotex Corporation

10301 9% Street North -

St. Petersburg, Florida 33716
Attention: George N. Wood, Esq.
Facsimile No.: 727-563-5218

with a copy to:

Keating, Muething & Klekamp, P.L.L.-
1400 Provident Tower

One East Fourth Street

Cincinnati, Ohio 45202

Attention: Gail T. King, Esq. -
Facsimile No.: 513-579-6457
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If to Assignee/Licensor to:

BPB Acquisition, Inc.

5301 West Cypress Street, Suite 300 -
Tampa, Florida 33607

Attention: D. Lawrence Rayburn, Esq.
Facsimile No.: 813-286-3993

11. Entire Agreement. Neither this Agreement nor any provision hereof or any right
or obligation arising hereunder may be amended, altered, modified, or waived, in whole or in
part, except by means of a written instrument that specifically states that it constitutes an
amendment, alteration, modification, or waiver and that is executed by both the Licensor and the
Licensee. No waiver by any party of any provision of this Agreement, or of any breach or
default thereof, shall constitute a continuing waiver of such provision or of any other provision
of this Agreement. - :

12. Severability. If any provision or any portion of any provision of this Agreement
shall be held to be void or unenforceable, the remaining provisions of this Agreement and the
remaining portion of any provision held void or unenforceable in part shall continue in full force
and effect.

13. Choice of Law and Jurisdiction. This Agreement, the legal relations between the

parties, and the adjudication and the enforcement thereof shall be governed by and interpreted

~ and construed in accordance with the internal substantive laws of the State of Delaware without

giving effect to any choice or conflict of law provision or rule (whether of the State of New York

or of any other jurisdiction) that would cause the application of the laws of any-jurisdiction other
than the State of Delaware. - - ’

14. Binding Effect. This Agreement shall be binding upon and inure to the benefit of
_the parties and their respective successors and assigns.

15.  Counterparts. This Agreement may be executed by the parties hereto in separate
counterparts each which when so executed and delivered shall be an original, but all such
counterparts shall together constitute one and the same instrument.

16.  Headings. The headings in this Agrecment are for reference only and shall not
affect the interpretation of this Agreement.

17. Amendment and Modification; Wajver. This Agreement may be amended only
by a written agreement signed by the parties hereto. No waiver of either party’s rights or
obligations under this Agreement shall be construed from failure of either party to take action
enforcing such rights or obligations in any particular instance. - ’
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IN WITNESS WHEREOF the parties have executed this Agreement as of the date first
above written,

CELOTEX PORATION
(Assignor/L,

By: > g \»'( ]
Name &eaﬂ\\e_ N, Weodt

" Title: S¢n:;r \/f;t ?zs{o(w'("

Date:  November 7. 205/

" BPB ACQUISITION,
(Assignee/Licensor) f
By: %ZW Gt

. Namep ZA—Wﬂéh(JZ A—t(éutz,w

Title: —§?<r 97173-1@&;
Date:%l/?/lzée;— 2 prr.ya
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EXHIBIT A

Celotex Names and Licensed Marks
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