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To the Honarabie Commissioner of Paterts and Trademarks: Please record the attached original decuments or copy thereof.

1. Name of conveying party(ies):
THE GOODYEAR TIRE & RUBBER COMPANY

LB Individual(s)

Gk General Partnership
@] Corperation-State
&l Other

L Assariation
Ll Limited Partnership

Additionaf mame(s) of conveying party(ies) attached? [ Yes I No

3. Mature of conveyance:

Gll Assicnment Gy Merger
If} Security Agreement O Change of Name
Lh Other

Execution Date; 5/11 /2005

2. Name and address of receiving party(ies)
Mame: Deatsche Bank Trust Company Americas,

Irternal as Collateral Agent

Address:
Strect Address: 222 3, Riverside Plaza, Suite 2000
City:_Chicago State; 1L Zip:_ 60606

[ \ndividuai{s) citizenship

[l Association .
%\ General Partnership
Ll Limited Partnership

[l Corporation-State

Ly Qther

If sslgnee is nat domiciled in the Unlted States, a domestic
raprese ntive deslgnation |s attach ed: vas Lo Mo
(Designations must be a separate documant from assignmant}
Addlitional name(s) & addross{ es) attached'? Yo Ign e

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

A, Trademark Application No.(s)
PLEASE SEE ATTACHED SCHEDULE 1.

E. Trademark Registration No.(s)
PLEASE SEE ATTACHED SCHEDULE 1.

Additional numben(s) attachad % Yes @ No

5. Name and address of party to whom correspondence
concerning document should be mailed:

G. Total number of applications and
registrations involved:

2]

MNearne: Penelops Apadoa

Intarnal Address: Federal Research Corporadon

0
7. Total fee (37 GFR 3.41)....cuee..... 5.9()

Bl Enclosed .
%u/ Authorized to be charged to deposit account

8. Depusit account number:

Street Address:_ 1030 15th Street, NW
Suite 920 5?) i 3/' 5—5'
City Washington ~ State:_DC Zip: 20005 (Attach duplicate copy of this page if paying by deposit account)

DO NOT USE THIS SPAGE

8. Statement and signature,

To the best of my knowledge and belief, the foreggnqg inforrmation is true and

A (o

copy of the original document.
Angela Cioff

ct and any altached copy is = frue

G

5/12/2005

g
o]
o]
[v]
o]
[
-
0
0
-
V]
[=]
0
o]
Q
o]
o]
0
&
I
0

Mame of Person Signing Slgnéture Date
‘Total number of pages induding cavar shoot, aftachmants and d m
Mail documents to be recordd with Feguived covar sheet intérmation ta:
Commissioner of Patent & Tradamarks, Box Asgigrments
Washington, D.C. 2Q231
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TRADEMARK NUMBER DATE GO0ODS OR SERVICES
AQUATRED 173N Diegerdber 8, 1992 | Tirus
ASSURANCE 2BH0L08 September 28, 2004 { Tiea
EAGLE 679617 Jans 2, 1959 | Tirea
FORTERA 2586420 Jme 25, 2002 | Tircs
CIEMTNT 2574113 Muy 28, 2002 | Eeteil The Store Sexvices stad
Awtoanotive Ropair Servicol
GOODYEAR 873220 July 15, 1969 | Aummotive Repair Services
GOODYEAR (stylized) si206 Moveniber 30, 1948 | Poemmatic Tios
GOODYEAR. & Wingad 883095 Dectrdier 23, 1969 | Amomative Repair Serviced
Foot Degign
GOOL'YEAR & Winged 909784 Maxch 9, 1971 | Distributorship Secvices and Retadl Stoge
Foat Design, Servicoa in the Fleld of Axtomabils
Supplize
GOODYEAR A& Winged 50733 Muach 22, 1949 | Tires and Foner Tubes Therafor; Hose
Foot Design and Balting Composed Whally ar
v Principally of Rubber; and Rubber
Pucking for Michinery
GOODYEAR & Winged 1157280 September 1, 1981 | Rubber Treads fix Retreading Tires
Foot Design
GOODYEAR & Winged 1202797 July 27, 1982 | Clothang, nanely, Jackety, Caps sl
Foot Degign, Hats, T-Shirts, Sweatshirts, Knit Shiria,
Athletic Snits and Shorts, Uniforne and
Svmins
GOODYEAR. & Winged 1204932 Septamber 11, 1984 | Credit Card Scrvices
Foot Deaign
GOODVYEAR & Winged 56752 October 158, 1906 | Rubber Tires
Foot Deign .
GOODYEAR & Winrged 1202708 Joly 27, 1982 | Clothing, numely Capa, T-Ehirts,
Foot Diesign & Blitop ' Sweatshirts and Jockots
Deaign
GOODYERAR & Wingsd 2149230 April 7, 1998 | Remil Tire Storc Services snd
Fout Deign in Automntive Repair Servicos
Epctangulac Design,
wiclaim tn colors Bloe
& Gold
GOODYEAR & Wingod 2143231 April 7, 1998 | Thes
FPout Degign in
Rectangoler Dexign,
w/claim to colors Bine
& Gold
GOODYEAR & Wingnd 533686 May 9, 1972 | Rotai) Stores Services in the Pield of
Faot Design Tive Center Agtomchile Bupplion
JUSTIIRES & Design 1991629 Angust §, 1996 | Autrinotive Repair Services and Retail
NY: 323551-1
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Tire Store Sarvices
EBLLY 1120958 Tune 26, 1979 | Ties
EELLY-SPFRINGFIELD 920205 September 14, 1971 | Tires
UNISTEEL -~ 649325 Faly 30, 1957 | Tires
WRANGLER 811711 July 26, 1966 | Toms

TRADEMARK
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11:52 3664592399 FEDERAL RESESRCH F&GEE Bd.4%2

EXECUTION COPY

PATENT and TRADEMARK SECURITY AGREEMENT
(this “Agreement™) dated as of May 11, 2005, arnong THE
GOODYEAR TIRE & RUBBER COMPANY (the “Borrower™),
the subsidiaries of the Borrower identified herein on Schedule T
hereto (collectively and together with the Borrower, the
“Grantors™) and DEUTSCHE BANK TRUST COMPANY
AMERICAS (“DBTCA"), as collateral agent (in such capacity, the

“Collateral Agent™).

Reference is made to (a) the Second Lien Credit Agreement dated as of
April 8, 2005 (as amended, restated, supplemented or otherwise modified from time to
time, the “Credit Apreement’™), among the Borrower, the Lenders party thereto, DBTCA,,
as collateral agent and JPMorgan Chase Bank, N.A., as administrative agent, and (b) the
Second Lien Guarantee and Collateral Agreement dated as of April 8, 2005 (as amended,
restated, supplemented or otherwise modified from time to time, the “Collateral
Agreement™), among the Borrower, the subsidiaries of the Borrower identified therein
and the Collateral Agent. The Lenders have agreed to extend cradit to the Borrower
subject to the terms and conditions set forth in the Credit Agreement. The obligations of
the Lenders to extend such credit are conditioned upon, among other things, the
execution and delivery of the Collateral Agreement. The Grantors are 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., Termms. Capitalized terms nsed in this Agreement, 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 1.03 of the Credit Agreement also apply to this Agreement.

SECTION 2. Grant of Security Interest. 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 Collateral Agent, its successors
and assigns, for the benefit of the Secured Parties, a security interest in all right, title or
interest in or to any and all of the following assets and properties now owned or at any
time hereafter acquired by such Grantor or in which such Grantor now has or at any time
in the future may acquire any right, title or interest (collectively, the “Patent and

Trademsrk Collateral™):

(a) all letters patent of the United States or the equivalent 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,
mcluding those listed on Schedule II hereio, as updated from time to time
pursuant to Section 5.04(c) of the Collateral Agreement (the “Patents™);

[[4998483]}

TRADEMARK
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(b) all reissues, continuations, divisions, continuations-in-part, rTenewals or
extensions of the Patents, and the inventions disclosed or claimed in the FPatents,
including the right to make, use and/or sell the inventions disclosed or claimed in

the Patents;

(c) all trademarks, service marks, trade names, corporate names, company
names, business names, fictitions 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, all registrations and recordings
thereof, and all registration and recording applications filed in connection
therewith, including 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 country or any political subdivision thereof, and all extensions
or renewals thereof, including those listed on Schedule ITI hereto, as updated from
time to time pursuant to Section 5.04(¢) of the Collateral Agreement (the

“Trademarks™);
(d) 2ll goodwill associated with or symbolized by the Trademarks; and

(e} all other assets, rights and interests that unigquely 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 Agreement. The security interest granted to the
Collateral Agent herein is granted in furtherance, and not in limitation of, the security
1nterests granted to the Collateral Agent pursnant to the Collateral Agreemnent. Each
party hereby acknowledges and affirms 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 folly set forth herein. In the event of any conflict between the terms of
this Agreement and the Collateral Agreement, the tenms of the Collateral Agreernent shall
govern, This Agreement shall terminate in accordance with the Collateral Agreement.

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

[[2499855]}
TRADEMARK
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IN WITNESS WHEREOF, the parties hereto have duly executed this
Apgreement as of the day and year first above written.

THE GOODYEAR TIRE & RUBEBER

COMPANY, as,a GRANTOR,
ldid- ;

MName: Darren R. Wells
Title:- Vige President and Treasurer

DEUTSCHE BANK TRUST COMPANY
AMERICAS, individually and as Collateral
Agent,

by

MName:
Title:

by

Name:
Title:

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

)

™arne: DParren R. Wells
Title: Vice President and Treasurer

COSMOFLEX, INC., as a GRANTOR,

s L

Darren B. Wells !
Title: Vice President and Treasurer

4Fig55]]
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IN WITNESS WHEREOQF, the parties hereto have duly executed this

Agreement as of the day and year first above written.

2499865]]

THE GOODYEAR TIRE & RUBBER
COMPANY, as a GRANTOR,

by

Name:
Title:

DEUTSCHE BANK. TRUST COMPANY
AMERICAS, individually and as Collateral
Agent,

o M/MM

}‘FJ%{HE Albert Fischetti
itle: Director

by /'Zr Y ’})\/
Sty

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

by

Name:
Title:

COSMOFLEX, INC._, as a GRANTOR,

by

Name:
Title:

TRADEMARK

AT/ 4%z
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DAPPER TIRE CO., INC., as a
GRANTOR,

" e LELY

N'mne Darren R. Wells
Title: Vice President and Treasurer

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

Name:
Title:

GOODYEAR FARMS, INC., as 2
GRANTOR,

> XQ/M%W

Kame: Darrxen R. Wells
Title: Vige President and Treasurer

[[2499865]]
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DAPPER. TIRE CO., INC. ,a54a
GRANTOR,

by

Name:
Title:

DIVESTED COMPANIES HOLDING
COMPANY, as a GRANTOR,

” §> a.
2 Ronal Carr
Title: Vice ddernt
b k-ﬁ_g

Name: Randall M. Loyd
Tifle: Viee President

by

DIVESTED LITCHFTELD PARK
PROPERTIES, INC., as 2 GRANTOR,

200N (O

Name: pangali w, Loyd
Title:  yige President

[2495885)

GOODYEAR FARMS, INC., as a
GRANTOR,
by
Name:
Title:
TRADEMARK

A9/42
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GOODYEAR INTERNATIONAL
CORPORATION, as a GRANTO
s

I‘(a.me: Darren R, Wells
Title: Vice President and Treasurer

THE KELLY-SPRINGFIELD TIRE
CORFORATION, as a GRANTOR,

WY

Nafie: Darren R. Wells
Title: Vice President asaiss

WINGFOOT COMMERCIAL TIRE
SYSTEMS, LLC, as a GRANTOR,

" e L1

Néme: Darren R. Wellg
Title: - Vice President and Treasurer

WINGFOOT VENTURES EIGHT INC,
as a GRANTQOR,

" M1

Nafne: 7
N ' Darren R. Wells
Title: Vice President and Treasurer

GOODYEAR CANADA INC., as a
GRANTOR,

by

Name:
Title:

Name;
Title:

[[2499455]]
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GOODYEAR INTERNATIONAL
CORPORATION, as 2 GRANTOR,

by

Name:
Title:

THE KELLY-SPRINGFIELD TIRE
CORPORATION, as a GRANTOR,

by

Name:
Tiile:

WINGFQOT COMMERCIAL TIRE
SYSTEMS, LLC, as a GRANTOR,

by

Name:
Title:

WINGFOOT VENTURES EIGHT INC.,

asa (s :

by
adel

Nawe: Romald -(J. ’Carr
THle: Vice P dent
GOODYEAR CANADA INC., a5 a
GRANTOR,
by

Name:
Title:

Name:
Title:

TRADEMARK
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. GODDYEAR INTERNATIONAL
CDRPORAIION a5 a GRANTOR,

b.v

Narne:
“Title:

 THEKELLY-SPRINGFIELD TIRD
: COR.FDRATIDN as 3 GRANTOR,
by .

. Name:
- Tidle:

| meFDOT ‘COMMERCIAL TIRE
* SYSTEMS, LLC, as a GRANTOR,

- by

Name:
‘Title;

W'JNGFDDT VENTURES EIGHT INC.,
asa GRANTDR,

. by

' "Name.:
Title:

- GODDYEAR CANADA INC., as a
- GRANTOR, .

b{amim Linda M. Alexander
.-Tlﬂlﬁ-‘ Viee President

W ey
- A :éﬁa.-.._

Nama Douglas §. I-Iamilton
Title:  Secratary

Iras9gesyy

o "'RADEMARK
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Schedule 1
Girantors

1, Belt Concepts of America, Inc. (Delaware)

2. Cosmoflex, Inc. (Delaware)

3. Dapper Tire Co., Inc. (California)

4, Divested Companies Holding Company (Delaware)

5. Divested Litchfield Park Properties, Inc. (Arizona)

6. Goodyear Farms, Inc. (Arizona)

7. Goodyear International Corporation (Delaware)

8. The Goodyear Tire & Rubber Company (Ohio)

9. The Kelly-Springfield Tire Corporation (Delaware)

10. Wingfoot Commercial Tire Systems, LLC {Ohio)

11. Wingfoot Ventures Eight Inc. (Delaware)

12. Goodyear Canada Inc, (Canasa)

1[2a99865]]

PacE 13742
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Schedule IT
Patents

1[2459855]
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TRADEMARI NUMBER TR GOODS OR EERVICES
| AQRTATRAI 1735004 Decaiber 8, 1992 ) Ticow *
ASSURANCH 2800408 Separbar 28, 2004 | Thre
BACLE 19617 T2, 1959 | Thoe
FORTERA, 25865410 Jooo 25, 2002 | T
GEMINI 2574113 My 25, 2002 | Rotafl T Ssorw Sarvioms sod

Axtomotive Ry Sorvices
GOODYRAR E3R20 July 15, 1969 | Autranctive Repmir Sarvios
GOODYEAR (styfizod) 504296 Novescher 30, 1948 | Pooaomtic The
W*W SBI0PS Dacomber 23, 1969 | Automotive Repwir Sarvices
QOODYHAR, & Winged POSTE4 Mack 9, 1971 | Distrinoerahip Servicos znd Katafl Stom
Foot Detign Barvices in tha Pield of Ackombile
GOODYEAR & Wingod 03 March 22, 1MP | Tioes snd Ioner Tobes Hom
mﬂ:mﬂ
Wcm 1167180 Soptamber 1, 1981 | Exbber Toeads S Ratroadiog Tkos
QOOLYHAR & Winged 1202797 Faly 27, 1982 | Clothing, namely, Facknts, Caps and
Foot Dosign mrmm%m
Attlotic: Scity st Zwete, Unifirns axd
GOODYHAR &
Boot Dasig Wiinged L9372 Sepiober 11, 1984 | Copdit Cyd Sexvices
QOMDYEAR &
goc Winged 36752 October 16, 1906 | Rubber THms ‘
GDUDYEAY. & Winged 1202796 7
st s Jaly 27, 1982 umm.::ymrm
GOGIYEAR & Wingod 2149230
Foot ried ] Al 7, 1958 | Reanil 1Yo Stoeo Sarvicet sl
wiclaim o colors Bine
& Gold
GOODYEAR & 21
b a -‘Whpd 49231 Apedl 7, 1958 | Tiren
woiclsim b colory Bl
& Cold
GOCDYRAR & 933586
goc mmq-l Miy9, 1972 | Romil Serson Roevioos iu the Pield of
JUST TIRES & Dedlgn 1991629 Anynst &, 1956 | Auiottwstive Repair Sorvices and Bl
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Tz Biace Sarvicrs
EELLY 1120058 Toma 26, 1979 | Tires
UNISTERL. S0 iy 30, 1957 | Tires
WRANGLER, 1711 July 26, 1966 | “Tirow

RECORDED: 06/07/2005
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