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Form PTO-15%4 RECORDATION FORM COVER SHEET 1.5, DEPARTMENT OF COMMERCE

{Bev, 10/02) TRADEM ARKS ON LY U.S. Patent and Trademark Cffice

OME No. 0851-0027 {exp. 6/30/2005)
Tab setings === ¥ L L 4 ¥ k 4 \ \ 4

T the Honorable Cormmissianer of Patents and Trademarks: Please record the attached orlginal documents or copy thereof,

1. Narme of conveying party(ies): ‘ 2. Name and address of receiving party(ies)
THE GOODYEAR TIRE & RURBER COMPAINY Name: TPMDI}I‘RH Chase BHI'.I.LL N-.A-, as Collateral Ap-‘mt

Intemal
Address:

[ individual(s) L1 Association Stront Addrogs: 270 Pagk Avenne

Lk General Parinership Lh Limited Partnership N Ttk - oo

ik Corporation-State City, ~~EW L1or State: Zip:

Gk Other [y Individual(s) citizenship

L Association

Additional name(s) of conveying party(les) attached? [l Yes il No CJi General Parinership

3. Matura of conveyance: [} Limited Partnership
Ll Assicnment ¥ Merger [ Corporation-State
Ky Security Agreement [l Change of Name iy Other - National Asseciation
[ﬂn Other If assignes is ot dombclied in the Urited States, 3 domestic
1/ representative dasignation i attached: Ly ves Dl we ;
; . B/11/2005 (Deslgnations must ba a separate decument from essigrmant
Execution Date: Additional namede) & address( o) attachad? Wl Yos Ly o

4. Application number(s) or registration number(s).

A. Trademark Application Nao.(s) B. Trademark Registration No.(s) g
PLEASE SEE ATTACHED SCHEDULE I PLEASE SEE ATTACHED SCHEDITILE 1. 8
.
Additional number(s) attached Ky ves Th No -
5. Name and address of party to whom correspondence 6. Total number of applications and
conceming document should be mailed: registrations invalved:

Name: Fenelope Agodoa

Intetnal Address: Federal Research Corporation 7. Total fee (37 CFR 341} corooonene

[ Enclozed
ﬁAuthurized to be charged to deposit account

[y}
0
-
0
0
0
Q
0
Q
)
)
I
I
0

Stroot Address: 1030 15th Sereet. NW 8. Deposit aceaunt number:

- -~
Suite 920 53 3158

;
City Washingron | State;_DC Zip: 20003 (Attach dupilieate copy of this page if paying by deposit account)
DO NOT USE THIS SPACE

4_ Staternent and signature. . )
To the best of my knowledge and helief, the foregoing information is true and correct and any attached copy is a true

copy of the original dacument. o~ -
Angela Cioff LA J\Q\C)\QD&._ &% 5/12/2005
Name of Person Signing o/~ Sighature m Date

Tetal number af pages indluding cover shoel, attachmants, and documart: 5

Wall decuments to be recorded with required cover shoot information to:
Commiasionar of Patent & Trodemarks, Box Asslgninents
washington, D.C. 20231
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CONTINUATION OF ITEM 4
SCHEDULE I
REGISTRATION | REGISTRATION
TRADEMARK NUMEBER DATE GOODS OR SERVICES
AQUATEED 1735004 Decamber 8, 1992 | Tima
ASSURANCE 2800408 Septomber 28, 2004 | Tihes
EAGLE 679617 Jamg 2, 1959 { Tires
FORTERA. 2586420 s 25, 2002 | Titea
GEMINI 2574113 May 28, 2002 Retail The Store Services snd
Axptomntive Repair Services
GOODYEAR. 873220 Joly 15, 1969 | Awbonootive Repwadc Servicos
GOODYEAR. (atylood) S04206 Noverrbex 30, 1948 | Pocnmatic Tiecs
GOODYEAR & Winged BE3005 December 23, 1969 | Amomative Fepair Sexvices
FootDesign
GOODYEAR & Winged 209784 March 9, 1971 | Distcibutotship Sorvicos and Recdail Store
Foot Design Services {n the Plald of Automobile
Supplies
GOOUDYEAR & Winged 507923 March 22, 1949 Tires and Toner Tubes Therefor; Hose
Foot Design and Bolting Composed Wholly or
| Principally of Robber; snd Rabber
Packing for Machinery
GOODYEAR & Winged 1167180 September 1, 1981 Rabber Treads for Retrsuding Tirea
FaotDesign
GOODYERAR & Winged 12027197 Fuly 27, 1982 | Clothdng, naroely, Jackets, Caps and
Foot Design taty, T-Shirts, Sweninhirts, Shirix,
Atliletic Soitg and Sherts, Uniforms and
Sweaters
GOODYEAR & Witged 1294932 Septerober 11, 1984 | Credit Card Services
Foot Design
GODODYEAP. & Winged 56752 October 16, 1504 | Robber Tiros
Foot Dogn .
GOODYEAR & Winged 1202798 Tuly 27, 1982 | Clathing, pamely Caps, T-Shirts,
Poot Design & Blimp ' Sweanbirty and Jeckot
Design
GOODYEAR & Winged 2149230 April 7, 1998 Retail Tire Storo Services and
Foot Deudgn in Axtomotive Repair Secvicon
Rectangular Daxign,
w/cluim to colors Blue
& Gold
GOODYEBAR & Winged 2149231 Aprl 7, 1998 | Tireq
Foot Designin
w/clnii to colory Bhia
& Gold
GOODYEAPR. & Wioged 933036 May 9, 1972 Tehil Stores Scrvices in the Field of
Foot Denign T Center .| Amternobile Supplics
IUST TIRES & Design 199162% Amngust &, 1596 “Antomntive Repan Services and Rogl
NY; 3rissi-1
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Tire Stype Sexvicos
EBLLY 1120058 Tune 26, 1979 | Tires
EELLY-SFRINGFIELD 520205 Septcabers 14, 1971 | Tirex
UNMISTEEL 649325 Joly 30, 1957 | Tires
WRAMNGLEE. 811711 July 265, 1966 | Tires
TRADEMARK
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EXECUTION COPY

PATENT and TRADEMAREK SECURITY AGREEMENT
(this “Agreement™) dated as of May 11, 2005, among THE
GOODYEAR, TIRE & RUBBER COMPANY (the “Borrower”),
the subsidiaries of the Borrower identified herein on Schedule
hereta {collectively and together with the Borrower, the
“Grantors™) and JPMORGAN CHASE BANK, N.A. CIPMCB™),
as collateral agent (in such capacity, the “Coliateral Agent™).

Reference is made to (a) the First Lien Credit Agreement dated as of April

8, 2005 (as amended, restated, supplemented or otherwise modified from time to time,
the “Credit Apgreement™), among the Borrower, the Lenders party thereto, the Issuing
‘Banks party thereto and JPMCB, as administrative agent and collateral agent, and (b) the
First Lien Guarantee and Collateral Agreement dated as of April 8, 2005 (as amendexd,
restated, supplemented or otherwise modified from time to tine, the “Collateral
Agreement”), among the Borrower, the subsidiaries of the Borrower identified therein

. and the Collateral Agent. The Lenders have agreed to extend credit to the Borrower
subject to the terms and conditions set forth in the Credit Agreement. The cbligations of
the Lenders to extend such credit are canditioned upon, among other things, the
execution and delivery of the Collateral Agreement. The Grantors arc affiliates of the
Borrower, will derive substantial benefits from the extension of credit to the Borrower
pursuant to the Credit Agreement and are willing to execute and deliver this Agreement
in order to induce the Lenders to extend such credit. Accordingly, the parties hereto
agree as follows:

SECTION 1. Terms. Capitalized terms used in this Agresment, including
the preamble and introductory paragraph hereto, and not otherwise defined herein have
the meanings specified in the Collateral Agreement. The rules of construction specified
in Section 1.04 of the Credit Agreement alse apply to this Agreement.

SECTION 2. Grant of Security Intevest. As security for the payment or
performance, as the case may be, in full of the Obligations, each Grantor, pursuant to the
Collateral Agreement, did and hereby does grant to the Clollateral Apent, its successors
and assigns, for the benefit of the Secured Parties, a security interest ip all right, title or
interest in or o any and all of the following assets and properties now owned or at any
ﬁmeheraaﬂeracquiredhysuchﬁrantororinwhichsuchﬁmntnrnowhasorat any time
in the future may acquire any right, title or interest (collectively, the “Patent and
Trademark Collateral™):

(a) all letters patent of the United States or the eguivalent thereof in any
other country, all registrations and recordings thereof, and all applications for
letters patent of the United States or the equivalent thereof in any other country,
including registrations, recordings and pending applications in the United States
Patent and Trademark Office or any similar offices in any other country,
including those listed on Schedule I1 hereto, as updated from time to time
pursusnt to Section 5.04(c) of the Collateral Agreement (the “Patents’);

([zaes771]]
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(b) all reissues, continuations, divisions, continuations-in-part, renewals or
extensions of the Patents, and the inventions disclosed or claimed in the Patents,
including the right to make, use and/or seil the mventions disclosed or claimed in

the Patents; :

{c) all trademarks, service marks, trade naimes, corporate names, CoOmpany
names, business names, fictitious business names, trade styles, trade dress, logos,
other source or business identifiers, designs and general intangibles of like nature,
now existing or hereafter adopted or acquired, aii registrations and recordings
thereof, and all registration and recording applications filed in connection
therewith, inchuding registrations and registration applications in the United States
Patent and Trademark Office or any similar offices in any State of the United
States or any other couniry or any political subdivision thereof, and all extensions
or renewals thereof, including those listed on Schedule 1T hereto, as updated from
time to tirme pursuant to Section 5.04(c) of the Collateral Agresment (the
“Trademarks"), '

(d) all goodwill associated with or symbolized by the Trademarks; and

(¢) all other assets, rights and interests that mniquely reflect or embody the
goodwill associated with or symbolized by the Trademarks;

provided, however, that, notwithstanding any of the foregoing provisions of this Section
2, the Patent and Trademark Collateral shall not include Consent Assets.

SECTION 3. Collateral Apreement. The security interest granted to the
Collateral Agent herein is granted in furtherance, and not in limitation of, the scourity
interests granted to the Collateral Agent pursuant to the Collatersl Agreement. Fach
party hereby acknowledges and affinns that the rights and remedies of the Collateral
Agent with respect to the Patent and Trademark Collateral are more fully set forth in the
Collateral Agreement, the terms and provisions of which are hereby incorporated herein
by reference as if fully set forth herein. In the event of any conflict between the terms of
this Agreement and the Collateral Agreement, the terms of the Ciollateral Apreement shall
govern. This Agreement shall terminate in accordance with the Collateral Agreement.

SECTION 4. Governing Law. This Agreement shall be construed in
accordance with and governed by the law of the State of New York.

[[2496771]]
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TN WITNESS WHEREOF, the parties hereto have duly executed this
wgreement as of the day and year first above written.

THE GOODVYEAR TIRE & RUBBER
COMPANY, as,a GRANTOR

" M JALD

ﬂa‘lﬁe: Darren R. Wells
Title: Vice President and Treasurer

JPMORGAN CHASE BAINE, N.A.
individually and as Collateral Agent,

by

Name:
Title:

BELT CONCEPTS OF AMERICA, INC.,
as a GRANTOR,

Wy W

L Darren RE. Wells
Title: Vice President and Treasurex

COSMOFLEX,

C.. as a GRANTOR,
A a LA
Name: o

Darren R, Wells
Title: Vice President and Treasurer

DAPPER TIRE CO., INC., as a

S

Naine: Darren R. Wells
Title: Viee President and Treasurer

by

(242677111
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IN WITNESS WHEREQF, the parties hereto have duly executed this
15 of the day and year first above written.

THE GOODYEAR TIRE & RUBBER
COMPANY, as a GRANTOR

by

Name:
Title:

IPMORGAN CHASE BANEK, IN.A.
individually and as Collateral Agent,

- i B _ o : -_- _
Title: VICE PRESIDENT

BELT CONCEPTS OF AMERICA, TINC_,|
as a GRANTOR, -

by

MName:

Title:

COSMOFLEX, INC., as a GRANTOR,

by

MName:
Title:

DAPPER TIRE CO., INC., as a
GRANTOR,

by

Name:
Title:

TRADEMARK
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DIVESTED COMPANIES HOLDING
COMPANY, as a GRANTOR,

Name: Randall M. Loyd
Title: Vice President

DIVESTED LITCHFIELD PARK
PROPERTIES, INC., as a GRANTOR,

Titla: Vice President

o2 )

by

Neme: Randall M. Loyd
Title: Vice President |

GOODYEAR FARMS, INC., as 2
GRANTOR,

by

Name:
Title:

GOODYEAR INTERNATIONAL
CORPORATION, as a GRANTOR,

by

Name:
Title:

[[22967T1T}
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DIVESTED COMPANIES HOLDING
COMPANY, as a GRANTOR,

by

Name:
Title:

by

Name:
Title:

DIVESTED LITCHFIELD PARK
PROPERTIES, INC., as a GRANTOR,

by

Name:
Title:

by

MName:
Title:

GOODYEAR FARMS, INC., as a

GRANTOR, %
b .
W LY

Nafig” Darren R. Wells
Title: Vice President and Treasurer

GOODYEAR INTERNATIONAL

CORPORATION, asa G TOI
i //MM

‘ﬁqa;me: Darren B, Wells
Title: Vice President and Treasurer

TRADEMARK
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THE KELLY-SPRINGFIELD TIRE

CDRPORA’I/Z;Z& GRANTO

by
/il
Name: Darren R. Wells
Title: Viece President and—Tressnkel

WINGFQOT COMMERCIAL TIRE
SYSTEMS, LLF, as a GRANTO

13

: Darren R. Wells
Title: Vice President and Treasurer

WINGFOOT VENTURES EIGHT INC.,

o Ll W0

N;ame: Darren R. Wells
Title: Vice President and Treasurer

GOODYEAR CANADA INC,, as a
GRANTOR,

by

Name:
Title:

by

Name:
Title:
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THE KELLY-SPRINGFIELD TIRE
CORPORATION, as a GRANTOR,

by

Name:

Title:

WINGFOOT COMMERCIAL TIRE
SYSTEMS, LLC, as a GRANTOR,

by

Name:
Title:

WINGFOOT VENTURES EIGHT INC.,

GOODYEAR CANADAINC, aga
GRANTOR,

by

Wame:
Title:

by

Name:
Title:
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THE KELLY-SPRINGFIELD TIRE
CORPORATION, as a GRANTOR,

by

Name:
Title:

WINGFOOT COMMERCIAL TIRE
SYSTEMS, LLC, as a GRANTOR,

by

Name:
Title:

WINGFOOT VENTURES EIGHT INC.,
as a GRANTOR,

by

Name:
Title:

GOODYEAR CANADA INC., asa
GRANTOR,

¥ K A sen A

Name: Linda M. Alexander
Title: Vice President

by _

ﬁ%flmd_,
Name: Douglas 5. Hamilton
Title: Secretary
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Schedule 1
{irantors

Belt Conecepts of America, Inc. {Delaware)
Cosmoflex, Inc. (Delaware)

Dapper Tire Co., Inc. (California)

Divested Companies Holding Company (Delaware)
Divested Litchfield Park Properties, Inc. (Anzona)
Goodyear Farms, Inc., (Arizona)

Gioodyear International Corporation {(Delaware)
The Goodyear Tire & Rubber Company (Ohio)
The Kelly-Springfield Tire Corporation (Delaware)
Wingfoot Commercial Tire Systems, LLC (Ohio)
Wingfoot Ventures Eight Inc. (Delaware)

Goodyear Canada Inc. (Canada)

FP&GE
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Schedule T1
Patents
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REGISTRATION | REGISTRATION
TRADEMARK NUMEBER DATE GODDE OR SERVICKHS

AQUATRED 1739004 Docamber 8, 1992 | Fims

ARFURANCE 2EPD408 Siptemiber 28, 2004 | T

BiER S79617 T 2, 1959 | Thes

PCRTHRRA 25R6420 Jumn 24, 2002 | Tires

GEMINI 2524113 My 28, 2002 | Hotall Tho Stiqy Sarvioes sod
Auttanotive Ropalt Sarvicos

GOODYRAR, B320 July 14, 1960 | Aniorewive Repadr Sorvices

GIOODYEAR (stylived) 304296 | Nowariber 30, 1948 | Foeumatic Teree

w&m B33093 Docrmibwr 23, 19659 Aubknmotive Repais Servicoss

W&W SOUTBE March &, 1971 Barvicos et Rl B

Dunign Sarvicos in the Fiald of Aclovonhils

GOUDYEAR & Wingod T March 23 149 Tires soed. Eruer Tohay Thermtin; Hom
Mﬂﬁﬁ'myu

W&m 1167180 Seprirarhor 1, 1981 Bobber Tiimda for Rutivading Tinos

GOUDYBAR & Wingsd 1202797 Tuly 22, 1982 [ Clothing, nanmiy, Jaciets,

Fouot Deaiyn ' 3 Cigs md
B, T-hitts, Sweatnicty, Xait Shicts,
Athlatio Soite and Shorts, Tnifivras s

W&m 1294032 Swptember 11, 1984 { Crosdie Cwnd Bervices

GOCDYBRAR &

Foot Wiaged 675X October 18, 1906 | Bublex v ‘

GOODYHAR & Wingod 1202796 g

goc ®. Jnly 27, 1982 c:m..u::pm:r-sm

GOCDYEAR & Wingad 21

Fooe rob 49230 . Apeil 7, 1908 | Rotxi) Tire Store Services and

:’uhhhmlun!hu

GOCDTEAR &

goc R -Wiuu! 2149231 Apdl 7, 1958 | Tiree

welvim o ool Blos

4% Gold

OQOODYHAR &

vy '!l.w 933586 bixy 9, 1972 | Rainil Sireos Beevices tn the Fiedd of

msrmm.tmd!- , 1991629 Angos §, 1996 | Ankoewctive Ropalr Bervions s Natadl
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Tire Fioao Servicos
FHLLY 1120958 Junn 26, 1979 | Thes
EHLLY-SPRINGFIELD 920205 Sepwmiber 14, 1971 | The
INISTRRL - 549325 July 30, 1957 | Tires
WERANGOLER 211711 July 26, 1965 | Thew
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