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Statement becomes effective.

If the securities being registered on this form are being offered in
connection with the formation of a holding company and there is compliance with
General Instruction G, check the following box. [_]

If this Form is filed to register additional securities for an offering
pursuant to Rule 462 (b) under the Securities Act, check the following box and
list the Securities Act registration statement number of the earlier effective
registration statement for the offering. [_]

If this Form is a post-effective amendment filed pursuant to Rule 462 (d)
under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement
for the offering. [_]

CALCULATION OF REGISTRATION FEE

Title of Each Class Proposed Maximum Proposed Maximum
Of Securities Amount to be Offering Price Aggregate
to be Registered Registered (1) Per Share (2) Offering Price(2)
Common Stock, $.01 par value per share 18,401,198 shares $21.34 $700,546, 364

(1) This Registration Statement covers the number of shares of the common stock
of the Registrant which is expected to be issued in connection with the
merger, assuming exercise of all outstanding options to purchase common
stock of Dal-Tile International Inc. The number of shares of the Registrant
expected to be issued is based upon 56,036,087 outstanding shares of common
stock and 11,715,012 outstanding options to purchase common stock of
Dal-Tile and an exchange ratio of .2716 of a share of the Registrant per
share of Dal-Tile.

(2) Estimated solely for purposes of calculating the registration fee and
based, pursuant to Rule 457 (f) under the Securities Act of 1933, as
amended, on the average of the high and low sales prices of the shares of
common stock of Dal-Tile International Inc. on the New York Stock Exchange
on December 4, 2001.

The Registrant hereby amends this Registration Statement on such date or
dates as may be necessary to delay its effective time until the Registrant
shall file a further amendment which specifically states that this Registration
Statement shall thereafter become effective in accordance with Section 8 (a) of
the Securities Act of 1933 or until the Registration Statement shall become
effective on such date as the Commission, acting pursuant to Section 8(a),
shall determine.

The information in this joint proxy statement-prospectus is not complete and
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may be changed. We may not sell these securities until the registration
statement filed with the Securities and Exchange Commission is effective. This
joint proxy statement-prospectus is not an offer to sell securities and it is
not soliciting an offer to buy these securities in any state where the offer or
sale is not permitted.

Preliminary--Subject to Completion Dated December 7, 2001

[LOGO]
MOHAWK
INDUSTRIES, INC.
DAL-TILE INTERNATIONAL INC.

PROPOSED MERGER--YOUR VOTE IS VERY IMPORTANT
Dear Stockholders:

On November 19, 2001, Mohawk Industries, Inc. agreed to acquire Dal-Tile
International Inc. by merging Dal-Tile into a wholly owned subsidiary of
Mohawk. In the merger, each Dal-Tile stockholder, other than those perfecting
appraisal rights, will receive, for each share of Dal-Tile common stock that
the stockholder owns, $11 in cash and between .2213 and .2716 of a share of
Mohawk common stock, depending on the average closing price for Mohawk common
stock over a twenty trading day period ending three trading days prior to the
merger. If we completed the merger on the date of this letter, the average
closing price would be $ and Dal-Tile stockholders would receive of a share
of Mohawk common stock for each share of Dal-Tile common stock that they own.
We intend for the merger to qualify as a tax—free reorganization in which case
Dal-Tile stockholders would generally not recognize gain or loss for U.S.
federal income tax purposes as a result of the merger, except to the extent of
cash received in the merger.

The merger requires the approval of Dal-Tile stockholders. The issuance of
shares of Mohawk common stock in the merger requires the approval of Mohawk
stockholders. Mohawk and Dal-Tile have each scheduled special meetings of their
stockholders on , 2002, to vote on these matters. Regardless of the number
of shares that you own or whether you plan to attend a meeting, it is important
that your shares be represented and voted. Voting instructions are inside.

Mohawk's board of directors has unanimously approved and adopted the merger
agreement and determined that the merger agreement and the merger are
advisable, fair to and in the best interest of Mohawk and its stockholders.
Accordingly, Mohawk's board of directors recommends that Mohawk stockholders
vote to approve the issuance of Mohawk common stock in the merger.

Similarly, Dal-Tile's board of directors has unanimously approved and
adopted the merger agreement and determined that the merger agreement and the
merger are advisable, fair to and in the best interest of Dal-Tile and its
stockholders. Accordingly, Dal-Tile's board of directors recommends that
Dal-Tile stockholders vote to adopt the merger agreement.

This document provides you with detailed information about the proposed
merger. We encourage you to read the entire document carefully.

Mohawk's common stock is traded on the New York Stock Exchange under the
symbol "MHK."

Dal-Tile's common stock is traded on the New York Stock Exchange under the
symbol "DTL."

See "Risk Factors" beginning on page 13 of this document for a discussion of
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some of the risks relevant to the merger.

Jeffrey S. Lorberbaum Jacques R. Sardas
President and Chief President, Chief
Executive Officer Executive Officer and
Mohawk Industries, Inc. Chairman ofthe Board of
Directors
Dal-Tile International
Inc.

Neither the SEC nor any state securities commission has approved or
disapproved of the shares of Mohawk common stock to be issued in the merger
or determined if this joint proxy statement-prospectus is accurate or
complete. Any representation to the contrary is a criminal offense.

This document is dated , 2002 and was first mailed to stockholders on or

about , 2002.

How to Obtain Additional Information

This joint proxy statement-prospectus incorporates important business and
financial information about Mohawk and Dal-Tile that is not included in or
delivered with this document. This information is available to you without
charge upon your written or oral request. You can obtain free copies of this
information by requesting it in writing or by telephone from the appropriate
company at the following addresses and telephone numbers:

Mohawk Industries, Inc. Dal-Tile International
Attn: Jerry L. Melton Inc.
160 S. Industrial Attn: Mark A. Solls
Boulevard 7834 Hawn Freeway
Calhoun, Georgia 30703 Dallas, Texas 75217
(706) 629-7721 (214) 398-1411

In order to obtain timely delivery of any documents that you request, you
must request the information by , 2002.

See "Where You Can Find More Information" beginning on page 68.

Mohawk Industries, Inc.

Notice of Special Meeting of Stockholders
To Be Held , 2002

To the stockholders of Mohawk:

We will hold a special meeting of stockholders of Mohawk Industries, Inc.
for the following purposes:

to consider and vote on the issuance of Mohawk common stock in the
merger contemplated by the Agreement and Plan of Merger, dated as of
November 19, 2001, by and among Mohawk, Maverick Merger Sub, Inc. and
Dal-Tile International Inc., as it may be amended from time to time;

to transact other business as may properly be presented the special
meeting or any adjournments or postponements of the special meeting,

and
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including, 1if submitted to a vote of the stockholders, a motion to
adjourn the special meeting to another time or place for the purpose of
soliciting additional proxies.

The special meeting will be held at a.m. on , 2002 at

Only stockholders of record at the close of business on , 2002 are
entitled to notice of and to vote at the special meeting and any adjournments
or postponements of the special meeting. Mohawk will keep a list of
stockholders entitled to vote at the special meeting available for inspection
at its offices in Calhoun, Georgia, for any purpose germane to the special
meeting, during ordinary business hours, during the ten day period before the
special meeting. The list of stockholders will also be provided and kept at the
time and place of the special meeting during the whole time thereof, and may be
inspected by any stockholder who is present.

You are urged to read this document carefully. Furthermore, your proxy is
important to assure a quorum at the special meeting. The affirmative vote of a
majority of the shares in attendance at the special meeting is necessary to
approve the issuance of Mohawk common stock in the merger. Whether or not you
expect to attend the special meeting, please vote in any one of the following
ways:

use the toll-free telephone number shown on the voting instructions;
use the Internet website shown on the voting instructions; or

mark, sign, date and promptly return the enclosed proxy card in the
postage paid envelope. It requires no postage if mailed in the United
States.

All shares represented by properly executed proxies will be voted in
accordance with the specifications on the proxy card. If no such specifications
are made, proxies will be voted FOR issuance of Mohawk common stock in the
merger.

If you attend the special meeting, you may vote in person if you wish, even
though you have previously returned your proxy or submitted your vote using the
telephone or the Internet. Action may be taken on the share issuance proposal
at the special meeting on the date specified above or on any dates to which the
special meeting may be adjourned or postponed.

By Order of the Board of Directors,

Jerry L. Melton
Secretary
Calhoun, Georgia
, 2002

Dal-Tile International Inc.

Notice of Special Meeting of Stockholders
to be Held , 2002

To the stockholders of Dal-Tile:

We will hold a special meeting of stockholders of Dal-Tile International
Inc. for the following purposes:

to consider and vote upon a proposal to approve the adoption of the
Agreement and Plan of Merger, dated November 19, 2001, among Mohawk
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Industries, Inc., a Delaware corporation, Maverick Merger Sub, Inc., a
Delaware corporation and a wholly owned subsidiary of Mohawk, and
Dal-Tile, as it may be amended from time to time, and approve the
transactions contemplated thereby. The merger agreement is attached to
this document as Annex A; and

to transact other business as may properly be presented at the special
meeting or any adjournments or postponements of the special meeting,
including, 1if submitted to a vote of the stockholders, a motion to
adjourn the special meeting to another time or place for the purpose of
soliciting additional proxies.

The special meeting will be held at a.m., on , 2002 at

Only stockholders of record at the close of business on , 2002 are
entitled to notice of and to vote at the special meeting and any adjournments
or postponements of the special meeting. Dal-Tile will keep a list of
stockholders entitled to vote at the special meeting available for inspection
at its offices in Dallas, Texas, for any purpose germane to the special
meeting, during ordinary business hours, during the ten day period before the
special meeting. The list of stockholders will also be provided and kept at the
time and place of the special meeting during the whole time thereof, and may be
inspected by any stockholder who is present.

Your vote is important. Adoption of the merger agreement will require the
affirmative vote of the holders of a majority of the issued and outstanding
shares of Dal-Tile common stock.

All shares represented by properly executed proxies will be voted in
accordance with the specifications on the proxy card. If no such specifications
are made, proxies will be voted FOR adoption of the merger agreement.

Under Delaware law, stockholders of Dal-Tile are entitled to appraisal
rights under Section 262 of the General Corporation Law of the State of
Delaware if the conditions set forth in Section 262 are satisfied. In order to
exercise your appraisal rights, you must not vote in favor of adoption of the
merger agreement and you must strictly comply with the procedures established
by Section 262 of the General Corporation Law of the State of Delaware,
otherwise you will lose your appraisal rights. The appraisal rights procedures
are described in this document, and a copy of Section 262 of the Delaware
General Corporation Law is attached as Annex F. See "The Merger——-Appraisal
Rights."

You are urged to read this document carefully. It is very important that
your shares be represented at the special meeting. Whether or not you can
attend the special meeting please vote in one of the following ways:

use the toll-free telephone number shown on the voting instructions;
use the Internet website shown on the voting instructions; or

complete, sign, date and mail the enclosed proxy card promptly so that
it will be received no later than , 2002.

If you attend the special meeting, you may vote in person if you wish, even
though you have previously returned your proxy or submitted your vote using the
telephone or the Internet. Action may be taken on the merger proposal at the
special meeting on the date specified above or on any dates to which the
special meeting may be adjourned or postponed.

By Order of the Board of Directors,
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Mark A. Solls
Secretary

Dallas, Texas

, 2002
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QUESTIONS AND ANSWERS ABOUT THE MERGER
Why are Mohawk and Dal-Tile proposing the merger?

Mohawk and Dal-Tile are proposing the merger because they believe it will
create one of the world's leading manufacturers and distributors of all
types of floorcoverings. The merger will combine Mohawk's strong position as
a manufacturer and distributor of all types of carpets and rugs with
Dal-Tile's strong position as a manufacturer and distributor of ceramic tile
and natural stone. By combining these two businesses, Mohawk and Dal-Tile
hope to create stronger operating and financial results than either company
could achieve on its own.

What will Dal-Tile stockholders receive in the merger?

Each share of Dal-Tile common stock will be converted into the right to
receive $11 in cash and between .2213 and .2716 of a share of Mohawk common
stock, depending on the average closing price for Mohawk common stock during
a twenty day trading period ending three trading days before completion of
the merger.

What stockholder approvals are needed?

For Dal-Tile, the affirmative vote of the holders of a majority of the
outstanding shares of Dal-Tile common stock is required to adopt the merger
agreement. Each holder of common stock is entitled to one vote per share.
Directors and officers of Dal-Tile owning approximately 1.9% of Dal-Tile
common stock have entered into voting agreements with Mohawk where they have
agreed to vote their shares of Dal-Tile common stock in favor of the
adoption of the merger agreement.

For Mohawk, the affirmative vote of the majority of the shares present at
the Mohawk special meeting is required to approve the issuance of Mohawk
common stock in the merger. Aladdin Partners, L.P., an affiliate of Jeffrey
S. Lorberbaum, Mohawk's president and chief executive officer, has entered
into a voting agreement with Dal-Tile and agreed to vote approximately 18.8%
of Mohawk's outstanding shares in favor of the issuance of Mohawk shares.

When and where are the special meetings going to be held?

The special meeting of Mohawk stockholders will be held on , 2002 at

The special meeting of Dal-Tile stockholders will be held on , 2002 at

Is the merger taxable?

Mohawk and Dal-Tile intend for the merger to qualify as a tax—free
reorganization under the Internal Revenue Code. If the merger qualifies as a
tax—-free reorganization, Dal-Tile stockholders will not recognize any gain
or loss for U.S. federal income tax purposes as a result of the merger,
except gain to the extent Dal-Tile stockholders receive cash as part of the
merger consideration, cash in lieu of fractional shares or cash upon the
exercise of appraisal rights.
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The completion of the merger is conditioned on receipt of a tax opinion from
each party's respective counsel that the merger qualifies as a tax—-free
reorganization under the Internal Revenue Code. The receipt of the tax
opinions is conditioned on, among other things, the value of the Mohawk
common stock to be received by Dal-Tile stockholders in the merger being 40%
or more of the value of the combined merger consideration at the time the
merger is completed. If this condition is not met, then Dal-Tile may or may
not elect to complete the merger as a taxable transaction. Based on various
assumptions set forth in the discussion of the tax consequences of the
merger contained elsewhere in this joint proxy statement-prospectus, if the
price per share of Mohawk common stock declines to $27.00 or less the value
of the Mohawk common stock in the merger will not be 40% or more of the
value of the combined merger consideration.

ii

Am I entitled to appraisal rights?

If you are a Dal-Tile stockholder, under Delaware law, you may dissent from
the merger and exercise appraisal rights.

If you are a Mohawk stockholder, you will not have appraisal rights in

connection with the merger.

Q:

A:

What do I need to do now?

After carefully reading and considering the information contained in this
joint proxy statement-prospectus, please complete, sign and date your proxy
card or voting instructions and return it in the enclosed postage paid
envelope, or, if available to you, submit your voting instructions by
telephone or through the Internet, as soon as possible so that your shares
may be represented at your special meeting.

What if I don't wvote?

If you are a Dal-Tile stockholder and fail to respond, it will have the same
effect as a vote against the merger. If you are a Mohawk stockholder and
fail to respond, assuming a quorum is present at the special meeting, your
failure to respond will have no effect on the approval of the issuance of
Mohawk shares in the merger. If you respond and do not indicate how you want
to vote, your proxy will be counted as a vote in favor of the merger or the
issuance of Mohawk shares. If you respond and abstain from voting, your
proxy will have the same effect as a vote against the merger or the issuance
of Mohawk shares.

Can I change my vote after I have delivered my proxy?

Yes. You can change your vote at any time before your proxy is voted at your
special meeting. You can do this in one of three ways. First, you can revoke
your proxy. Second, you can submit a new proxy. If you choose either of
these two methods, you must submit your notice of revocation or your new
proxy to the secretary of either Mohawk or Dal-Tile, as appropriate, before
your special meeting. If your shares are held in an account at a brokerage
firm or bank, you should contact your brokerage firm or bank to change your
vote. Third, if you are a holder of record, you can attend your special
meeting and vote in person. If you submit your voting instructions
electronically through the Internet or by telephone, you can change your
vote by submitting a new proxy or voting instructions at any time prior to
the date of your special meeting, using the same procedures, in which case
your later submitted proxy or voting instructions will be recorded and your
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Q: Should I send in my Dal-Tile stock certificates now?

A: No. After the merger is completed, you will receive written instructions
from the exchange agent on how to exchange your Dal-Tile shares to receive
the cash payment and Mohawk shares to which you are entitled as the merger
consideration. Please do not send in your stock certificates with your proxy.

Q: When do you expect the merger to be completed?

A: We are working to complete the merger as quickly as possible. We expect to
complete the merger during the first quarter of 2002.

Q: Is Mohawk's obligation to complete the merger subject to Mohawk receiving
financing?

A: No. Although Mohawk has received a commitment letter from several financial
institutions to provide financing for the merger, Mohawk must complete the

merger regardless of whether it receives financing.

iid

Q: Who can help answer my questions?

A: If you have any questions about the merger or how to submit your proxy, or
if you need additional copies of this joint proxy statement-prospectus or
the enclosed proxy card or voting instructions, you should contact:

If you are a Dal-Tile If you are a Mohawk

stockholder: stockholder:

Dal-Tile International Mohawk Industries, Inc.

Inc. Attn: Jerry L. Melton

Attn: Mark A. Solls 160 S. Industrial

7834 Hawn Freeway Boulevard

Dallas, Texas 75217 Calhoun, Georgia 30703

(214) 398-1411 (706) 629-7721

Stockholders of both companies may also receive information from our proxy
solicitor:

GeorgesonShareholder

17 State Street

10th Floor

New York, New York 10004
Toll-Free: (800) 223-2064

iv

SUMMARY

This summary highlights selected information from this joint proxy
statement-prospectus and may not contain all of the information that is
important to you. You should carefully read this entire document and the other
documents we refer to in this document. These documents will give you a more
complete description of the transaction we are proposing. For more information
about Dal-Tile and Mohawk, see "Where You Can Find More Information" on page

10
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68. We have included page references in this summary to direct you to other
places in this Jjoint proxy statement-prospectus where you can find a more
complete description of the topics we have summarized.

The Companies (See page 58 for Mohawk and page 59 for Dal-Tile)

Mohawk Industries, Inc.

160 S. Industrial Boulevard
Calhoun, Georgia 30703
Telephone: (706) 629-7721

Mohawk is a leading producer of tufted and woven broadloom carpet and rugs
for residential and commercial applications. Mohawk is the second largest
carpet and rug manufacturer in the United States, with net sales of
approximately $3.3 billion in 2000. Mohawk designs, manufactures and markets
carpet and rugs in a broad range of colors, textures and patterns, as well as
carpet padding. Mohawk also distributes hard surface floorcoverings such as
laminate, ceramic tile, vinyl and wood flooring. Mohawk markets its products
primarily through carpet retailers, home centers, mass merchandisers,
department stores, commercial dealers and commercial end users.

Dal-Tile International Inc.
7834 Hawn Freeway

Dallas, Texas 75217
Telephone: (214) 398-1411

Dal-Tile believes it is the leading manufacturer, marketer and distributor
of ceramic tile in the United States and one of the largest in the world.
Dal-Tile produces a broad line of wall, floor, quarry and mosaic tile products
used in the residential and commercial markets for both new construction and
remodeling. Most of Dal-Tile's products are marketed under its daltile(R) and
American Olean (R) brand names.

What Dal-Tile Stockholders Will Receive in the Merger (See page 20)

In the merger, Dal-Tile stockholders will receive $11 in cash and a fraction
of a share of Mohawk common stock for each share of Dal-Tile common stock. The
fractional share of Mohawk common stock will be determined using an exchange
ratio.

The exchange ratio will be determined based on the average closing price of
Mohawk common stock on the New York Stock Exchange for the twenty trading days
ending on the third trading day prior to the merger. The exchange ratio will be
calculated as follows:

If the average closing price of Then the exchange ratio will

Mohawk common stock is: be:
$54.68 or more .2213
$50.13-554.67 $12.10 divided by the
average closing price
$41.00-$50.12 L2414
$36.45-540.99 $9.90 divided by the
average closing price
$36.44 or less .2716
If the closing date for the merger was , 2002, the date this joint proxy

11
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statement-prospectus is first being mailed to stockholders, the average closing
price of Mohawk common stock would be $ and the exchange ratio would be
for each Dal-Tile share.

Recommendation of the Boards of Directors and Opinions of Financial Advisors
(See page 25)

To Mohawk Stockholders: The Mohawk board of directors believes that the
merger is advisable, fair to and in the best interest of Mohawk and its
stockholders and has unanimously voted to approve the merger agreement. The
Mohawk board of directors recommends that you vote FOR the issuance of Mohawk
shares in the merger.

To Dal-Tile Stockholders: The Dal-Tile board of directors believes that the
merger is fair to, and

in the best interest of Dal-Tile and its stockholders and has unanimously voted
to approve, adopt and declare the advisability of the merger agreement and the
merger. The Dal-Tile board of directors recommends that you vote FOR the
proposal to approve and adopt the merger agreement and approve the merger.

Opinion of Mohawk's Financial Advisor: In deciding to approve the merger and
recommend the issuance of Mohawk shares, the Mohawk board of directors
considered the opinion of its financial advisor, Wachovia Securities, that as
of November 19, 2001, the merger consideration to be paid, together with the
stock option and cash payments to be made to holders of outstanding Dal-Tile
options, by Mohawk in connection with the merger were fair, from a financial
point of view, to Mohawk. Wachovia Securities' opinion is directed to the
Mohawk board of directors and does not constitute a recommendation to any
stockholder as to how to vote on the issuance of Mohawk shares in the merger or
any other matter related thereto. The full text of Wachovia Securities' opinion
is attached as Annex D to this joint proxy statement-prospectus. Mohawk
stockholders are urged to, and should, read Wachovia Securities' opinion
carefully and in its entirety.

Opinion of Dal-Tile's Financial Advisor: In connection with the proposed
merger, Dal-Tile's financial advisor, Credit Suisse First Boston Corporation,
has delivered a written opinion to the Dal-Tile board of directors as to the
fairness to holders of Dal-Tile common stock, from a financial point of view,
of the merger consideration provided for in the merger. The full text of Credit
Suisse First Boston's written opinion, dated November 19, 2001, is attached to
this joint proxy statement-prospectus as Annex E. We encourage you to read this
opinion carefully in its entirety for a description of the procedures followed,
assumptions made, matters considered and limitations on the review undertaken.
Credit Suisse First Boston's opinion is addressed to the Dal-Tile board of
directors and does not constitute a recommendation to any stockholder as to any
matter relating to the merger.

Mohawk's Reasons for the Merger (See page 25)

The Mohawk board of directors believes that combining Dal-Tile's ceramic
tile and natural stone business with Mohawk's existing carpet and rug business
provides a unique opportunity for Mohawk to achieve its strategic goal of
becoming one of the world's leading floorcovering manufacturers and
distributors.

Dal-Tile's Reasons for the Merger (See page 27)

12
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The Dal-Tile board of directors believes that the merger and the terms of
the merger agreement offer its stockholders an attractive premium for their
Dal-Tile shares, while enabling them to participate in the future growth
potential of the combined company.

Completion of the Merger (See page 40)

The merger will be completed at the time specified in the certificate of
merger to be filed with the Secretary of State of the State of Delaware. If the
Dal-Tile stockholders adopt the merger agreement at the Dal-Tile special
meeting, the Mohawk stockholders approve the issuance of the Mohawk shares in
the merger at the Mohawk special meeting and all required regulatory approvals
are obtained, we currently anticipate that the merger will be completed on or
about , 2002. Mohawk and Dal-Tile cannot assure you that they can obtain
the necessary stockholder and regulatory approvals or that the other conditions
to completion of the merger can or will be satisfied.

Distribution of Mohawk Stock Certificates and Cash Payment (See page 40)

Promptly after the merger is completed, each Dal-Tile stockholder will
receive a letter and instructions on how to surrender Dal-Tile stock
certificates in exchange for Mohawk stock certificates and the cash payment.
Each Dal-Tile stockholder will need to carefully review and complete these
materials and return them as instructed along with stock certificates for
Dal-Tile common stock. If you are a Dal-Tile stockholder, please do not send
Dal-Tile or Dal-Tile's transfer agent any stock certificates until you receive
these instructions. If, as a Dal-Tile stockholder, you elect to exercise your
appraisal rights, you should follow the procedures outlined in "The
Merger——-Appraisal Rights" section beginning on page

The Mohawk Special Meeting (See page 16)

Mohawk will hold a special meeting for the purpose of its stockholders
approving the issuance of

Mohawk shares in the merger. This special meeting will be held on , 2002,
at

Mohawk stockholders will be entitled to vote at the Mohawk special meeting
if they owned shares of Mohawk common stock as of , 2002, the Mohawk record
date. As of , 2002, there were shares of Mohawk common stock issued and
outstanding. The presence of a quorum and the affirmative vote of a majority of
the Mohawk common stock present at the Mohawk special meeting is necessary to
approve the issuance of Mohawk shares in the merger. Directors and executive
officers of Mohawk and their affiliates held, on , 2002 approximately % of
the outstanding shares of Mohawk common stock entitled to vote on the issuance
of Mohawk shares in the merger.

The Dal-Tile Special Meeting (See page 16)

Dal-Tile will hold a special meeting for the purpose of its stockholders
considering a proposal to adopt the merger agreement. The Dal-Tile special
meeting will be held on , 2002 at

Dal-Tile stockholders will be entitled to vote at the Dal-Tile special

meeting if they owned shares of Dal-Tile common stock as of , 2002, the
Dal-Tile record date. As of , 2002, there were shares of Dal-Tile common
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stock issued and outstanding. The affirmative vote of a majority of Dal-Tile
common stock issued and outstanding on the Dal-Tile record date is necessary to
adopt the merger agreement. Directors and executive officers of Dal-Tile and
their affiliates held, on , 2002, approximately % of the outstanding shares
of Dal-Tile common stock entitled to vote on the adoption of the merger

agreement.
Regulatory Approval and Other Conditions (See pages 41 and 42)

Pursuant to the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended, the merger cannot be completed until Mohawk and Dal-Tile have given
information and materials to the Federal Trade Commission and the Department of
Justice and the required waiting period has expired or been terminated. In
addition, Mohawk and Dal-Tile are required to provide information and materials
to the Mexican Federal Competition Commission, but prior approval of the
commission is not required for completion of the merger. We expect to obtain
all required regulatory approvals before the special meetings, but we cannot
assure this will happen.

In addition to the required regulatory approvals, the merger will be
completed only if various conditions, including the following, are met or
waived, if waivable:

Dal-Tile's stockholders approve the adoption of the merger agreement at
the Dal-Tile special meeting;

Mohawk's stockholders approve the issuance of Mohawk shares at the Mohawk
special meeting;

Dal-Tile and Mohawk receive an opinion of their respective counsel that
the exchange of Dal-Tile common stock for Mohawk common stock in the merger
will be tax-free to the Dal-Tile stockholders; provided, that Dal-Tile has the
right to waive this requirement for both parties;

there is no governmental or regulatory action or legislation prohibiting
the merger; and

there must not have been a material adverse effect on Mohawk or Dal-Tile.

In addition to these conditions, the merger agreement, attached to this
joint proxy statement- prospectus as Annex A, describes other conditions that
must be met before the merger may be completed.

Amendment and Termination (See page 43)

The parties may terminate the merger agreement under several circumstances.
Mohawk and Dal-Tile may agree to terminate the merger agreement and elect not
to complete the merger at any time before the merger is completed, even if
Dal-Tile's and Mohawk's stockholders have already approved the adoption of the
merger agreement and the issuance of Mohawk shares. Each of the parties also
can terminate the merger agreement under other circumstances, including:

if the merger is not completed by May 31, 2002, subject to extension to
July 31, 2002 if required regulatory approvals have not been received;

if the parties have failed to receive any consent of any regulatory
authority required to complete the merger, or any law or order permanently
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prohibiting the merger has become final and nonappealable;

if the stockholders of Dal-Tile fail to approve the adoption of the merger
agreement or the stockholders of Mohawk fail to approve the issuance of Mohawk
shares in the merger at their respective special meetings, subject to specified
limitations contained in the merger agreement; or

if there has been a material adverse effect on the other party.

In addition, Mohawk may terminate the merger agreement if the board of
directors of Dal-Tile fails to reaffirm its recommendation of the merger or
withholds, withdraws, amends or modifies its recommendation of the merger, or
proposes to do so, or changes its recommendation in a manner adverse to the
merger.

Dal-Tile may terminate the merger agreement if the board of directors of
Dal-Tile changes its recommendation in order to accept a superior offer,
provided that Mohawk has not made an offer that is as favorable as the superior
offer within three business days of its receipt of notice that the Dal-Tile
board of directors intends to change its recommendation.

The merger agreement may be amended by the written agreement of Mohawk and
Dal-Tile. The parties can amend the merger agreement without stockholder
approval, even if you have already approved the merger, except in the limited
circumstances when further stockholder approval is required by law for the
amendment .

Solicitation Prohibitions (See page 46)

The merger agreement prohibits Dal-Tile from soliciting other acquisition
proposals. Dal-Tile has agreed that it and its subsidiaries would immediately
cease any and all existing activities, discussions or negotiations with any
third parties conducted prior to the date of the merger agreement with respect
to any acquisition proposal. If Dal-Tile receives an unsolicited acquisition
proposal, it must promptly notify Mohawk of the terms of such proposal.
Dal-Tile may respond, in accordance with the terms of the merger agreement, to
unsolicited offers that are reasonably likely to result in superior offers.

Termination Fee (See page 44)

Dal-Tile has agreed to pay Mohawk a termination fee of $45 million if the
merger agreement is terminated under specified circumstances in which Dal-Tile
enters into an acquisition agreement or closes an acquisition with another
party within twelve months of the termination of the merger agreement or the
Dal-Tile board of directors changes or withdraws its recommendation that
Dal-Tile stockholders vote in favor of the adoption of the merger agreement.

Effect of the Merger on Dal-Tile Options (See page 46)

In the merger, all outstanding options granted under Dal-Tile's stock option
plan, whether or not currently exercisable, will be converted into the right to
receive cash and Mohawk common stock. If an option holder consents, one-half of
his or her options will be cashed-out following the merger at $22.00 per share,
less the option exercise price, and the remaining one-half of his or her
options will immediately vest and become options to purchase Mohawk common
stock, subject to share and price adjustments based upon two times the exchange
ratio. If an option holder does not consent to the partial cash-out, each of
his or her options will immediately vest and be assumed by Mohawk as options to
receive the merger consideration of $11.00 per share and Mohawk common stock,
subject to share and price adjustments based upon the exchange ratio.

Material Federal Income Tax Consequences of the Merger (See page 47)
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In general, if you exchange all of your shares of Dal-Tile common stock for
shares of Mohawk common stock plus cash in the forward merger, the merger will
be a tax—-free reorganization and you will only recognize gain (but not loss)
equal to the lesser of (1) the amount of the cash you receive in the merger, or
(2) an amount equal to the excess, if any, of (a) the sum of the amount of cash
you receive in

the merger and the fair market value of the Mohawk common stock you receive in
the merger over (b) the tax basis of your Dal-Tile common stock, exchanged
therefor.

If, however, the value of the Mohawk common stock to be received by Dal-Tile
stockholders in the merger is less than 40% of the value of the combined merger
consideration, and Dal-Tile elects to complete the merger as a reverse merger,
then instead of the tax consequences described in the preceding paragraph, you
will recognize gain or loss in the merger equal to the difference, if any,
between (1) the sum of the amount of cash and the fair market value of Mohawk
common stock you receive in the merger and (2) the tax basis in your Dal-Tile
common stock exchanged therefor.

Appraisal Rights of Dal-Tile Stockholders (See page 54)

The merger agreement and Delaware law provide that Dal-Tile stockholders may
dissent from the merger and seek to receive fair value for their shares in lieu
of the cash payment and Mohawk common stock to which they would otherwise be
entitled.

Board of Directors Following the Merger (See page 67)

The merger agreement provides that two individuals designated by Dal-Tile
will serve on the Mohawk board of directors following the completion of the
merger. After the merger, the Mohawk board of directors will consist of nine
members.

Interests of Certain Persons in the Merger (See page 52)

Some of the directors and executive officers of Dal-Tile have interests in
the merger that are different from or in addition to the interests of Dal-Tile
stockholders. These interests include the potential for positions as directors
or executive officers of Mohawk, acceleration of vesting of options as a result
of the merger, partial cash-out and partial conversion of outstanding options,
payments under employment and change-—-in-control agreements upon the occurrence
of certain events after the merger and the right to continued indemnification
and insurance coverage by Mohawk after the merger.

Voting Agreements (See page 56)

The directors and some of the executive officers of Dal-Tile, including
Dal-Tile's chairman and chief executive officer, Jacques R. Sardas, have
entered into voting agreements with Mohawk where they have agreed to vote those
shares of common stock that they or their affiliates own in favor of the
merger. As of the date of this joint proxy statement-prospectus, these
stockholders owned approximately 1.9% of Dal-Tile's outstanding common stock.
Each voting agreement also provides that any shares of Dal-Tile common stock
subsequently acquired by these stockholders will also be subject to the voting
agreement. As of the date of this joint proxy statement-prospectus, these
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stockholders hold currently exercisable options to purchase an additional
7,019,523 shares, or 11.1%, based on the number of shares of Dal-Tile's
currently outstanding common stock.

Aladdin Partners, L.P., an affiliate of Jeffrey S. Lorberbaum, Mohawk's
president and chief executive officer, has entered into a voting agreement with
Dal-Tile where it has agreed to vote those shares of common stock that it owns
in favor of the issuance of Mohawk shares in the merger. As of the date of this
joint proxy statement-prospectus, Aladdin Partners owned approximately 18.8% of
Mohawk's outstanding common stock. Under some circumstances described in the
voting agreement, the number of shares voted by Aladdin Partners could be
reduced to approximately 15.2% of Mohawk's outstanding common stock.

Accounting Treatment (See page 51)
Mohawk will account for the merger under the purchase method of accounting.
Certain Differences in Stockholders' Rights (See page 59)

The rights of Mohawk stockholders are governed by Delaware law and by
Mohawk's certificate of incorporation and bylaws. The rights of Dal-Tile
stockholders are also governed by Delaware law, but are subject to Dal-Tile's
certificate of incorporation and bylaws. Upon completion of the merger, the
rights of both stockholder groups will be governed by Delaware law and Mohawk's
certificate of incorporation and bylaws.

Comparative Market Prices of Common Stock (See page 67)

Mohawk common stock is listed on the New York Stock Exchange under the
symbol "MHK." Dal-Tile common stock is listed on the New York Stock Exchange
under the symbol "DTL." The following table shows the closing prices of Mohawk
and Dal-Tile common stock on November 19, 2001, the last trading day before the
merger agreement was announced and , 2002, the date of this joint proxy
statement-prospectus. Equivalent price per Dal-Tile share represents the
closing sale price of a share of Mohawk common stock on the indicated date
multiplied by the exchange ratio as if the merger were to close on the
indicated date plus the cash payment of $11.

Equivalent
Mohawk Dal-Tile Price Per
Common Common Dal-Tile
Stock Stock Share
November 19, 2001 $51.38 17.60 23.10

, 2002.....

We urge you to obtain current market quotations for Mohawk common stock and
Dal-Tile common stock before making a decision relating to the merger.
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Selected Historical Consolidated Financial Data--Mohawk

The following table sets forth the selected financial data of Mohawk for the

periods indicated,

consolidated financial statements of Mohawk. On July 23,
certain assets of Diamond Rug and Carpet Mills,

which information is derived from the historical

1997, Mohawk acquired

Inc. and other assets owned by

Diamond's principal shareholders using the purchase method of accounting. On

November 12, 1998,
World Carpets, Inc.

Mohawk acquired all of the outstanding capital stock of
in exchange for approximately 4.9 million shares of

Mohawk's common stock in a transaction recorded using the pooling-of-interests

method of accounting. On January 29,

1999,
assumed certain liabilities of Image Industries,
recorded using the purchase method of accounting. On March 9,
acquired all of the outstanding capital stock of Durkan Patterned Carpets,

Mohawk acquired certain assets and
Inc. The acquisition was

1999, Mohawk

Inc.

in exchange for approximately 3.1 million shares of Mohawk's common stock in a
transaction recorded using the pooling-of-interests method of accounting. On

November 14,
Crafts, Inc.

2000,

Mohawk acquired certain fixed assets and inventory of Crown
The acquisition was accounted for using the purchase method of

accounting. All financial data have been restated to include the accounts and

results of operations of World and Durkan.
"Management's Discussion and Analysis of
Financial Condition and Results of Operations"

be read in conjunction with Mohawk's

The selected financial data should

and Mohawk's consolidated

financial statements and notes thereto both of which are incorporated into this

document by reference.
ended September 30,

for the nine months ended September 29,

Interim financial information at or for the nine months
2000 and September 29,
historical consolidated financial statements.
2001 may not be representative of the

2001 is derived from unaudited
The financial information at or

financial results that can be expected to be achieved for the entire year.

Statement of earnings data:
Net SAleS . ittt ittt eeeeeeeeeenns
Cost O0f sa@aleS .t in et ittt

Gross profit..... .ot
Selling, general and administrative
EXPENSES e e vttt vttt e e
Restructuring costs (a)
Carrying value reduction of property,
plant and equipment and other
assets (b)
Class action legal settlement
Compensation expense for stock
option exercises (d)

Operating income........ooiiieeeennnnn.

Interest exXpense. .. ...ttt i,
Acquisition costs—--World Merger
Other expense,

Earnings before income taxes..........

At or for the Years Ended December 31, At or
Septe
1996 1997 1998 1999 2000 2
(In thousands, except per share da
$2,239,471 2,429,085 2,744,620 3,083,264 3,255,846 2,4
1,726,765 1,869,221 2,063,333 2,306,405 2,432,997 1,8
512,706 559,864 681,287 776,859 822,849 6
367,251 383,523 432,191 482,062 505,734 3

700 - - - -

3,060 5,500 2,900 - -

—— —— —— - 7,000

- 2,600 - - -
141,695 168,241 246,196 294,797 310,115 2

39,772 36,474 31,023 32,632 38,044

—— —— 17,700 - -

4,586 338 2,667 2,266 4,442

44,358 36,812 51,390 34,898 42,486
97,337 131,429 194,806 259,899 267,629 2
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TNCOME LAXES .ttt vttt eeeenaeeeeseennnnns 40,395 51,866 79,552 102,660 105,030
Net earningsS ... et e e eeeeeeeeeennnns $ 56,942 79,563 115,254 157,239 162,599 1
Basic earnings per share (f)............ S 0.96 1.33 1.91 2.63 3.02

Weighted-average common shares
outstanding (£)....... .. 59,310 59,962 60,393 59,730 53,769

Diluted earnings per share (f) . . . . . § 0.95 1.32 1.89 2.61 3.00

Weighted-average common and
dilutive potential common shares
outstanding (£)....... . i, 59,899 60,453 61,134 60,349 54,255

At
Ni
At or for the Years Ended December 31,
Ser
1996 1997 1998 1999 2000
(In thousands)

Balance sheet data:
Working capital. ...ttt eeennennenns $ 390,889 389,378 438,474 560,057 427,192
Total ASSEeLS .ttt it ettt ettt eeennaeeennnens 1,226,959 1,233,361 1,405,486 1,682,873 1,795,378 1
Short-term note pavyable................... 21,200 - - - -
Long-term debt (including current portion) 486,952 402,854 377,089 596,065 589,828
Stockholders' equity....ee e 409,616 493,841 611,059 692,546 754,360

(a) During 1996, Mohawk recorded pre-tax restructuring costs of $0.7 million,
related to certain mill closings whose operations have been consolidated
into other Mohawk facilities.

(b) During 1996, Mohawk recorded a charge of $3.1 million arising from the
write-down of property, plant and equipment to be disposed of related to
the closing of a manufacturing facility in 1996 and a revision in the
estimate of fair value of certain property, plant and equipment based on
current market conditions related to mill closings in 1995. During 1997,
Mohawk recorded a charge of $5.5 million arising from a revision in the
estimated fair value of certain property, plant and equipment held for sale
based on current appraisals and other market information related to a mill
closing in 1995. During 1998, Mohawk recorded a charge of $2.9 million for
the write-down of assets to be disposed of relating to the acquisition of
World.

(c) Mohawk recorded a one-time charge of $7.0 million in 2000, reflecting the
settlement of two class action lawsuits.

(d) A charge of $2.6 million was recorded in 1997, for income tax
reimbursements to be made to certain executives related to the exercise of
stock options granted in 1988 and 1989 in connection with Mohawk's 1988
leveraged buyout.

(e) Mohawk recorded a one-time charge of $17.7 million in 1998 for transaction
expenses related to the World merger.
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(f) The board of directors declared a 3-for-2 stock split on October 23, 1997,
which was paid on December 4, 1997 to holders of record on November 4,
1997. Earnings per share and weighted-average common share data have been
restated to reflect the split.

Selected Historical Consolidated Financial Data--Dal-Tile

The following table sets forth the selected financial data of Dal-Tile for
the periods indicated, which information is derived from the historical
consolidated financial statements of Dal-Tile for these periods. The selected
financial information should be read together with Dal-Tile's "Management's
Discussion and Analysis of Financial Condition and Results of Operations" and
with Dal-Tile's consolidated financial statements, including the related notes,
previously filed with the Securities and Exchange Commission and incorporated
herein by reference. Interim financial information at or for September 29, 2000
and September 28, 2001 is derived from Dal-Tile's unaudited historical
consolidated financial statements. The financial information for the nine
months ended September 28, 2001 may not be representative of the financial
results that can be expected to be achieved for the entire year.

At or for the Years Ended

January 3, January 2, January 1, December 31,
1997 1998 1999 1999

December 29,

2000

Septe

(In thousands, except per share data)

Statement of earnings

data:
Net sales....oeeeeenenn. $720,236 676,637 751,785 850,568
Cost of goods sold........ 369,731 404,728 (c) 396,112 440,514
Gross profit........... 350,505 271,909 355,673 410,054
Expenses:
Transportation............ 47,125 58,425 (c) 55,988 57,124
Selling, general and
administrative........... 190,911 277,515 (c) 222,790 232,845
Provisions for merger
integration charges...... 9,000 (a) - - -
Amortization of goodwill.. 5,605 5,605 5,604 5,607
Operating income (loss)... 97,864 (69,636) 71,291 114,478
Interest expense, net..... 44,653 40,381 44,923 36,999
Other (income) expense.... (129) (1,220) (1,264) (250)
44,524 39,161 43,659 36,749
FEarnings (loss) before
income taxes and
extraordinary item....... 53,340 (108,797) 27,632 77,729
Income taxXesS....eeeeoeeeons 18,914 1,439 3,604 3,966
FEarnings (loss) before
extraordinary item....... 34,426 (110, 236) 24,028 73,763

Extraordinary
item--loss on early

952,156
497,933

454,223

64,549

247,099

137,063
29,998
444

106,621
5,864

100,757
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retirement of debt,

net of taxes.......... (29,072) —— —— - -
Net earnings (loss)....... $ 5,354 (110,236) 24,028 73,763 100,757
Basic earnings (loss)
per share................ S 0.11 (b) (2.06) 0.45 1.36 1.83
Weighted-average common
shares outstanding....... 48,473 53,435 53,487 54,103 54,918
Diluted earnings (loss)
per share................ S 0.11 (b) (2.06) 0.45 1.35 1.82
Weighted-average common
and dilutive potential
shares outstanding....... 50,053 53,435 53,983 54,539 55,396

At or for the
Nine Months
At or for the Years Ended Ended

January 3, January 2, January 1, December 31, December 29, September 28,

1997 1998 1999 1999 2000 2001
(In thousands)

Balance sheet data:

Working capital..... $180,819 154,888 117,615 91,791 116,303 167,696
Total assets........ 688,497 672,069 640,808 638,704 670,520 693,591
Total debt.......... 465,858 557,091 500,432 410,673 331,778 261,697
Long-term debt...... 433,035 537,830 453,923 353,877 276,017 242,500
Stockholders' equity 115,569 3,920 15,459 100,944 212,308 267,512

In the fourth quarter of fiscal 1996, Dal-Tile recorded a pre-tax $9.0
million merger integration charge for closing duplicative sales centers and
distribution centers, closing various manufacturing facilities and paying
severance costs.

Fiscal 1996 earnings per share information is presented after the
extraordinary item of $29.1 million (loss on early retirement of debt,
of taxes).

Fiscal 1997 includes charges totaling $90.1 million recorded principally
for the write-down of obsolete and slow-moving inventories, uncollectible
trade accounts receivable, other non-productive assets and costs for
restructuring of manufacturing, store operations and corporate
administrative functions. These charges are comprised of $36.5 million in
cost of goods sold, $3.5 million in transportation expenses and $50.1
million in selling, general and administrative expenses.

net

10
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Selected Unaudited Pro Forma Condensed Combined Consolidated Financial
Information

The following table sets forth the selected unaudited pro forma condensed
combined consolidated financial information for Mohawk at or for the year ended
December 31, 2000 and the nine months ended September 29, 2001 which gives
effect to the merger with Dal-Tile using the purchase method of accounting as
if the merger occurred on January 1, 2000 for the statement of earnings data
and as of September 29, 2001 for the balance sheet data. The following table
should be read in conjunction with Mohawk's unaudited pro forma condensed
combined consolidated financial information on page 71 of this joint proxy
statement-prospectus and the historical consolidated financial statements and
the related notes thereto of Mohawk and Dal-Tile included in the documents
described under "Where You Can Find More Information.''

At or for the Year At or for the Nine Months
Ended December 31, 2000 Ended September 29, 2001

(In thousands, except per share data)

Statement of earnings data:

Net sales....uiiiiiiiiiiiinennnnn. $3,255,846 952,156 4,143,453 2,441,697 777,986 3,168,056
Cost of sales.....oiiiiiiinnn... 2,432,997 497,933 2,936,530 1,826,309 410,793 2,241,302

Gross profit.........oiiiiii.. 822,849 454,223 1,206,923 615,388 367,193 926,754
Selling, general and administrative

EXPENSES e v vttt ettt et 505,734 317,160 752,833 385,814 256,427 586,480
Class action legal settlement...... 7,000 —— 7,000 —— —— ——

Operating income................ 310,115 137,063 447,090 229,574 110,766 340,274
Interest expense........euviennn.. 38,044 29,998 124,542 24,053 16,996 83,424
Other expense, net.........c.couu... 4,442 444 10,398 4,094 1,029 9,257

Earnings before income taxes.... 267,629 106,621 312,150 201,427 92,741 247,