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To the Honorable Commissioner of Patents and Trademarks. Please record the attached original documents or copy thereof.

1. Name of conveying party(ies):
The Goodyear Tire & Rubber Company

L, z/.o\P

[ Association
[ Limited Partnership

[ Individual(s)
"] General Partnership
) Corporation-State

[] Other

Additional name(s) of conveying party(ies) attached? [Oves XINo
3. Nature of conveyance:

[ Assignment

[J Security Agreement

] Other _Coliateral Agreement

March 12, 2004

[] Merger
[] Change of Name

Execution date:

2. Name and address of receiving party(ies):
Name:
Wilmington Trust Company, as Coliateral
Agent
Internal
Address: Rodney Square North

Street Address: 1100 North Market Street
Zip: 19890

City: _Wilmington State: _NY
[] Individual(s) citizenship

[ Association

[ General Partnership

(] Limited Partnership

[ Corporation-State  Delaware

] Other

If assignee is not domiciled in the United States, a domestic
representative designation is attached: [ Yes [0 No

{Designations must be a separate document from assignment)
Additional name(s) & address(es) attached: [J Yes [J No

4, Application number(s) or registration number(s):

A. Trademark Application No.(s)

Additional number(s) attache

B. Trademark Registration No.(s) 1739004, 679617,
2586420, 2574113, 873220, 504296 And others on Schedule
IV attached hereto

d X Yes ] No

document should be mailed:

Name: Richard Harris

5. Name and address of party to whom correspondence concerning

Internal Address: ~ Weil, Gotshal & Manges, LLP

Street Address: 767 5th Avenue

6. Total number of applications and

registrations involved:........cccoiericiniccnnnnene

7. Total fee (37 CFR 3.41): ..o, $ 565.00
& Enclosed .

1 Authorized to be charged to deposff’éccoynt

7y

8. Deposit account number:

City:  New York State: NY Zip: 10153

(Attach duplicate copy of this page if paying byrcl%posiﬂéccount)

DO NOT USE THIS SPACE

9. Statement and signature.
To the best of my knowledge and belief, the
the original document.

Phyillis Eremitaggio

)J)ril 21, 2004

Name of Person Signing Sighature Date
/— Total number of pages inciuding cover sheet, attachments, and documeﬁii - F>
Mail documents to be recorded with required cover sheet information to:
Commissioner of Patent & Trademarks, Box Assignments
Washington, D.C. 20231

04/23/2004 MGETACHE 00000051 1739004
01 FC2852L 40.00 0P
02 Fe:8522 25.00 0P

NY1:\1253792\01\QVFK01/.D0C\60862.0010
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SCHEDULE 1V

MATERIAL INTELLECTUAL PROPERTY
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Schedule IV
Material Intellectual Property

Material U.S. Trademarks

REGISTRATION | REGISTRATION
TRADEMARK NUMBER DATE GOODS OR SERVICES
AQUATRED 1739004 December 8, 1992 | Tires
EAGLE 679617 June 2, 1959 | Tires
FORTERA 2586420 June 25, 2002 | Tires
GEMINI 2574113 May 28, 2002 | Retail Tire Store Services and
: Automotive Repair Services
GOODYEAR 873220 July 15, 1969 | Automotive Repair Services
GOODYEAR (stylized) 504296 November 30, 1948 | Pneumatic Tires
GOODYEAR & Winged 883095 December 23, 1969 | Automotive Repair Services
Foot Design
GOODYEAR & Winged 909784 March 9, 1971 | Distributorship Services and Retail Store
Foot Design Services in the Field of Automobile
Supplies
GOODYEAR & Winged 507923 March 22, 1949 | Tires and Inner Tubes Therefor; Hose
Foot Design and Belting Composed Wholly or
Principalily of Rubber; and Rubber
Packing for Machinery
GOODYEAR & Winged 1167180 September 1, 1981 | Rubber Treads for Retreading Tires
Foot Design
GOODYEAR & Winged 1202797 July 27, 1982 | Clothing, namely, Jackets, Caps and
Foot Design Hats, T-Shirts, Sweatshirts, Knit Shirts,
Athletic Suits and Shorts, Uniforms and
Sweaters
GOODYEAR & Winged 1294932 September 11, 1984 | Credit Card Services
Foot Design
GOODYEAR & Winged 56752 October 16, 1906 | Rubber Tires
Foot Design
GOODYEAR & Winged 1202796 July 27, 1982 | Clothing, namely Caps, T-Shirts,
Foot Design & Blimp Sweatshirts and Jackets
Design
GOODYEAR & Winged 2149230 April 7, 1998 | Retail Tire Store Services and
Foot Design in Automotive Repair Services
Rectangular Design,
w/claim to colors Blue
& Gold
GOODYEAR & Winged 2149231 April 7, 1998 | Tires
Foot Design in
Rectangular Design,
w/claim to colors Blue
& Gold
GOODYEAR & Winged 933686 May 9, 1972 | Retail Stores Services in the Field of
Foot Design Tire Center Automobile Supplies
JUST TIRES & Design 1991629 August 6, 1996 | Automotive Repair Services and Retail
NY: 389564-1

TRADEMARK

REEL: 002954 FRAME: 0795




Tire Store Services
KELLY 1120958 June 26, 1979 | Tires
KELLY-SPRINGFIELD 920205 September 14, 1971 | Tires
UNISTEEL 649325 July 30, 1957 | Tires
WRANGLER 811711 July 26, 1966 | Tires
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Execution Copy

COLLATERAL AGREEMENT
dated as of
March 12, 2004,
among
THE GOODYEAR TIRE & RUBBER COMPANY,

THE SUBSIDIARIES OF THE GOODYEAR TIRE & RUBBER COMPANY
identified as Grantors herein

and

WILMINGTON TRUST COMPANY,

as Collateral Agent

NY: 386845-8

| TRADEMARK
i REEL: 002954 FRAME: 0797



TABLE OF CONTENTS

ARTICLE I Definitions 1
SECTION 1.01.  Certain Defined Terms........cocvevuveen..n... et eeereeeereaaaeeeraeaa st taeaneeetaenteeneennes 1
ARTICLE II Intercreditor Agreement 11
SECTION 2.01. INtercreditor AZTEEIMENt. . . o. ueiieieiieeieeeeeeeieeeeeceeeeeeeteeteeeeeeeeeeeeeeaeee s e naes 11
ARTICLE Il Pledge of Securities 11
SECTION 3.01.  PIEAZE.... ..ttt et e e e e e e e et aet e e e eesee e e anraeeeeeeassmneens 11
SECTION 3.02. Voting Rights; Dividends and INtErest............cccoceverererrreerirereeiereeeeeeeseesencnnees 11
ARTICLE IV Security Interests in Personal Property 13
SECTION 4.01.  Creation of Seculity INTerestS.....ooveiiovriieieiieeeeeeeeee e eeeeeeeeeeee et eeeeraeeens 13
SECTION 4.02.  Certain FIlINES. ...coooooeiiiieeiieeie et e e e e 13
SECTION 4.03. Representations and Warranties...................... e ieera et re e eraaarnaaaen 13
SECTION 4.04.  COVEIMANES. .ceieiuurtiataeirieeeeeteeeeetreaeeesessesesesesaeeeeeeeeeeseeesaeeeeeaeemeameeeeseaseeeensaseens 14
SECTION 4.05.  Other ACHOMS ...uceieieuimteeeeeeie et ie et ee e ee e e eeae e e e e oo eeeeeen e e eeeeeeeeeeseseeenans 16
SECTION 4.06.  Covenants Regarding Patent, Trademark and Copyright Collateral............... 17
SECTION 4.07.  T.OCKDBOX SYSIEIML....uiitiiiieiiiaeactiee e ceeeseeeiee e e et eeteeeeeeeeneeeseeeeeaeseeseessesnessennens 19
SECTION 4.08.  IDSUTANCE .....ccoiitiiiietritteeeeeeerrseessseseesaeesesseesesmeses s eeseeaeeesseeeaseasasseemesseeseenes 20
SECTION 4.09.  LIBNS......ciiiiiiiiiiiirioereeiiesesceeeesieeeseteesseaessesaeeeesaesteessneeeeemaesamseesseseeeenseseeeeeeenes 20
ARTICLE V Other Pledges, Mortgage and Other Security Interests 20
SECTION 5.01.  Summary of Certain Other Security Documents ererer et eenen 20
SECTION 5.02.  Other Security Documents Subject to this Agreement ...............ccoeeveeeeeeee.n.... 20
ARTICLE VI Remedies 21
SECTION 6.01. Remedies UPon Default............ocuiiiviiieeoieeeeeeeeeeee e eeeeeeeeeee e eeseeeeeeeeons 21
SECTION 6.02.  Exercise of Remedies under Other Security Documents ...........cceeeeeeveeeenn... 22
i
TRADEMARK

1 | REEL: 002954 FRAME: 0798



SECTION 6.03. Application of Proceeds..........coueimiiiiiiiimiiiiieeeee e ee e ee e eaeee e 23

SECTION 6.04.  Grant of License to Use Intellectual Property........cceueveeeiieieiieieeiieiiieeeeeeeennne. 23
SECTION 6.05.  SeECUIIIES ACE.c.ouuiiiiiiiiiicieieeieeetcrrereeaeaeetann e sennraestrersrnasessesrassssssemnsrnnssenses 24
SECTION 6.06.  RegISTration ......ccouuuiiiiiiiiiiiiae et eeeeeeteeeeeerenneeeseaeama e sesnaneneesssensnsnnnns 24
ARTICLE VII Indemnity, Subrogation and Subordination 25
SECTION 7.01. Indemnity and Subrogation............ccccoeeeeeeereeeeeeennenns et ereeeeneraeemaananraaraan 25
SECTION 7.02. . Contribution and Subrogation..........cccuueeeueieveieiiiiiieiieieeee e eeeeeee e 25
SECTION 7.03.  Subordination.........c....ccccccvvvveruieeeerrrennn. et eeretr e rer e et ena s arar s s e ranaas 25
ARTICLE VIII Acts of Secured Parties; Amounts of Obligations 26
SECTION 8.01.  ACts Of SEcUIed Parti€s .........ccceiuiuuieiieeeeieee e eeeeeeese et e eeeeeeeeeeaenan 26
SECTION 8.02.  Determination of Amounts of Obligations and Existence of Events

Of Default; ACCElETatioN.........ccvuvieiiiiecs e eeeretee e et eeeetaaeermaaeeenesssannaaees 26
ARTICLE IX Duties of Collateral Agent 27
SECTION 9.01. Notices to Trustee and RePresentatives .............oueeeeeeeoeeeeeeeeeeeeeeeeeeeeeesaeenaenes 27
SECTION 9.02.  Actions Under this AZIEEmMENt.........c..uiiiiueiiieeoeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeenes 27
ARTICLE X Concerning the Collateral Agent 27
SECTION 10.01. Limitations on Responsibility of Collateral Agent.............cc.ccoeueeeeueeeeeennn.. 27
SECTION 10.02. Reliance by Collateral Agent; Indemnity Against Liabilities, etc. ................. 28
SECTION 10.03. Appointment, Resignation and Removal of the Collateral Agent................... 30
SECTION 10.04. Expenses and Indemnification ...............oooueeiiieeeeieiineeeeeeeee e 30
ARTICLE XI Designated Pari Passu Obligations 31
SECTION 11.01. DeSIZRAation cooeeeeereeaeuiieiiieeeeieeeeitie et e ee e eee e e e e e e e e e ee e e 31
ARTICLE XII Subordination of Intercompany Indebtedness 32
SECTION 12.01.  SubOrdination ......ooucioee e 32
SECTION 12.02. Dissolution or INSOLVENCY .......coccoeiiuiiiiies oo 32

ii
TRADEMARK

REEL: 002954 FRAME: 0799



SECTION 12.03.

A $15) (o) 1211 (o) QRO PP UPUP P 32

SECTION 12.04.  Other CreditOrS... ... uurrrreersoresssasssssssnserssessssssseses v eeneee e 32
SECTION 12.05. INO Wi Vel ot iciiiieiiiecie et ereeat e ece st e masaa et nnasens s anneanenta s asenennnsnnrasansnsanes 33
SECTION 12.06. Obligations Hereunder Not Affected .............cccooiiiiiiiiiiiiiierceeee, 33
ARTICLE XIII Miscellaneous 34
SECTION 13.01. INOUCES «oeeeuiiiieiicieiie et ce e e ettt eaeeasae e ae et e e s tanssas s amnraessnn s eesamnraansssnnnnases 34
SECTION 13.02. Waivers; AMENAIMNENT ....cc.coviuiimiiiuiiiiaiiiiiecentensetiariensceensreseserasssireanenns 34
SECTION 13.03. Collateral Agent’s Fees and Expenses; Indemnification ... 34
SECTION 13.04. Successors and ASSIZIIS......ccuuriiimiiiiiiiiiiiemiic et r e neas e e s eareseranaeasaanans 35
SECTION 13.05. Survival of ABreemient . ... ...t eeeeeea et eareen e rareeeeee e aeeeas 35
SECTION 13.06. Count;arparts; Effectiveness; Several Agreement...........cccceciuiiiiiciniiiiviiiiinnna. 35
SECTION 13.07. Severability .......coiioiuiioiiiiiiieiietureiereerrierueerasraraasrtreseasensseermeseressresseseasesasrensses 36
SECTION 13.08. Governing Law; Jurisdiction; Consent to Service of Process..........ccccccccen. 36
SECTION 13.09. WAIVER OF JURY TRIAL ...ttt ereteen eyt eamae e verreeena 36
SECTION 13.10. Headings ..ottt et tte e et eaan e eme e aaua s e emm e sean e e am s eamnen s earaasaenenns 37
SECTION 13.11. Security Interest ADSOIULE.......cccuuiiieuiiriiieiieiiieectverrevte e ereeseernesssesrnnanaesnsas 37
SECTION 13.12. Termination Or Release ..........ccooiiiiiiiiiiiiiii et re e eeaas 37
SECTION 13.13. Additional GIANTOTS ......ccuuiiiiiiiuaimieeeaaeeaitee e et e eeeuaaeeameaeeaaannseeemanaeseotnnnnnnaanees 37
SECTION 13.14. Collateral Agent Appointed Attorney-in-Fact ............ccocceiiiiieriiicieininnncenen, 37
SECTION 13.15. Secured Party ODbligations......cccueivieueeieeeueeeeertneeemneresssiaressnssesressasesenssnsesaseses 38
iii
TRADEMARK

REEL: 002954 FRAME: 0800



Schedules

Schedule 1
Schedule 11
Schedule 111
Schedule IV
Schedule V

Exhibits

Exhibit I
Exhibit 11

Aircraft

Control Agreements

Foreign Pledge Agreements
Material Intellectual Property
County Lien Searches

Form of Accession Agreement
Form of Perfection Certificate

iv

TRADEMARK
REEL: 002954 FRAME: 0801



COLLATERAL AGREEMENT dated as of March 12, 2004, among
THE GOODYEAR TIRE & RUBBER COMPANY (the “Company’), the
Subsidiaries of the Company identified herein and WILMINGTON TRUST
COMPANY, as Collateral Agent.

Reference is made to the Indenture and the Intercreditor Agreement (such terms, and each
other capitalized term used and not otherwise defined herein, having the meaning assigned to it in
Article I). Wells Fargo Bank, N.A., as trustee (the “Trustee’) has agreed to enter into the Indenture and
the Investors and Noteholders have agreed to purchase the Notes on the terms and subject to the
conditions set forth in the Indenture. The obligations of the Investors to purchase the Notes are
conditioned upon, among other things, the execution and delivery of this Agreement by the Company and
the other Grantors. The Grantors, other than the Company, are subsidiaries of the Company, will derive
substantial benefits from the extension of credit to the Company pursuant to the Indenture and are willing
to execute and deliver this Agreement in order to induce the Investors and the Noteholders to purchase the
Notes issued under the Indenture. Accordingly, the parties hereto agree as follows:

ARTICLE I
Definitions

SECTION 1.01. Certain Defined Terms. (a) All terms defined in the New York UCC
(as defined herein) and not defined in this Agreement have the meanings specified therein; the term
“instrument” shall have the meaning specified in Article 9 of the New York UCC.

(b) All terms defined in the Indenture and not defined in this Agreement have the
meanings specified therein. All terms defined in the Intercreditor Agreement not defined in this
Agreement or the Indenture have the meanings specified therein. The rules of construction specified in
Section 1.04 of the Indenture shall also apply to this Agreement.

(c) As used in this Agreement, the following terms have the meanings specified below:

“ABL Facilities Agreement” means the Term Loan and Revolving Credit Agreement
dated as of March 31, 2003, as amended on February 19, 2004, among the Company, certain lenders,
JPMorgan Chase Bank, as administrative agent, Citicorp USA Inc., as syndication agent, and Bank of
America, N.A. and The CIT Group/Business Credit, Inc., as documentation agents.

“Accession Agreement” means an accession agreement substantially in the form of
Exhibit I under which a Representative of the holders of Designated Pari Passu Obligations shall become
a party hereto and appoint the Collateral Agent as collateral agent for such Representative on behalf of the
holders of such Designated Pari Passu Obligations.

“Account Debtor” means any Person who is or who may become obligated to any Current
Assets Grantor under, with respect to or on account of an Account.

“Act” has the meaning assigned to such term in Section 8.01.

“Additional Subsidiary Agreement’” has the meaning assigned to such term in
Section 13.14.
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“Aircraft”’ means all airships, airplanes, helicopters and other aircraft owned on the date
hereof or hereafter acquired by any Other Collateral Grantor, including those listed on Schedule I hereto,
as updated from time to time pursuant to Section 4.04(c).

“Aircraft Collateral” means the Aircraft, Aircraft Parts and Aircraft Log Books.

“Aircraft Log Books” means any and all log books, maintenance records, airworthiness
certificates, registration documents and other records and documents relating to the Aircraft or Aircraft
Parts.

“Aircraft Parts” means all engines and propellers (whether or not affixed to any
Aircraft) owned by any Other Collateral Grantor and used or intended for use in connection with the
Aircraft, and all avionics equipment, radio equipment, navigation equipment, radar equipment and other
equipment, appliances, accessories and accessions used or intended for use in connection with the
Aircraft.

“Article 9 Collateral” means the Current Assets Collateral and the Other Collateral.
“Bankruptcy Code’” means Title 11 of the U.S. Code.

“Canadian Intellectual Property Collateral’” means all Intellectual Property in which
security interests are created under the Canadian Security Agreements.

“Canadian Security Agreements” means the Canadian Collateral Agreement dated as of
March 12, 2004 between Goodyear Canada Inc. and the Collateral Agent, the Quebec Hypothec and the
other Canadian Security Documents (as such terms are defined in the Canadian Collateral Agreement).

“Claiming Party” has the meaning assigned to such term in Section 7.02.

“Collateral” means the Pledged Collateral, the Current Assets Collateral and the Other
Collateral.

“Collateral Agent” means Wilmington Trust Company and any successors thereof
appointed in accordance with the terms of this Agreement and, as applicable, the Indenture and any
Designated Pari Passu Obligations Governing Document, in each case as collateral agent for the holders
of the Note Obligations and the Designated Pari Passu Obligations.

“Collateral Agent Obligations” means all obligations, monetary and otherwise, of any
Indenture Party to the Collateral Agent, or to its Related Parties, in connection with acts or omissions
related to its role as Collateral Agent under the Noteholder Documents, the Intercreditor Agreement or
any Designated Pari Passu Obligations Governing Document, including, without limitation, fees, costs,
expenses and indemnities, whether primary, secondary, direct, contingent, fixed or otherwise (including
attorneys’ and other agents’ fees, costs and expenses and monetary obligations incurred during the
pendency of any bankruptcy, insolvency, receivership or other similar proceeding, regardless of whether
allowed or allowable in such proceeding).

“Consent Asset” means any asset or right of a Grantor the creation of a security interest in
which would be prohibited by or not be effective under applicable law or would violate or result in a
default under any agreement or instrument in effect on the date hereof (or in the case of any future grantor
on the date it becomes a Grantor) between such Grantor and any Person other than (a) the Company,
(b) any Wholly Owned Subsidiary (as defined in the Indenture) or (c) any Subsidiary that is not a Wholly
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Owned Subsidiary unless the waiver of such default or violation would require the consent of any Person
other than the Company or another Subsidiary; provided, however, that no asset or right shall be a
Consent Asset to the extent that Section 9-406, 9-407, 9-408 or 9409 of the Uniform Commercial Code
as in effect in the applicable jurisdiction, or any other law of the applicable jurisdiction, shall permit (and
excuse any default or violation resulting from) the creation of a security interest in such asset or right
notwithstanding the provision of such agreement or instrument prohibiting the creation of a security
interest therein or shall render such provision unenforceable.

“Consent Subsidiary” has the meaning assigned to such term in the Indenture.
“Contributing Party” has the meaning aséigned to such term in Section 7.02.
“Control Agreements” means the agreements listed on Schedule II.

“Control Notice’ has the meaning assigned to such term in each Lockbox Agreement.

“Copyright License’ means any written agreement, now or hereafter in effect, granting
any right to any third party under any copyright now or hereafter owned by any Other Collateral Grantor
or that such Other Collateral Grantor otherwise has the right to license, or granting any right to any Other
Collateral Grantor under any copyright now or hereafter owned by any third party, and all rights of such
Other Collateral Grantor under any such agreement.

“Copyrights” means all of the following now owned or hereafter acquired by any Other
Collateral Grantor: (a) all copyright rights in any work subject to the copyright laws of the United States
or any other country, whether as author, assignee, transferee or otherwise, and (b) all registrations and
applications for registration of any such copyright in the United States or any other country, including
registrations, recordings, supplemental registrations and pending applications for registration in the
United States Copyright Office.

“Current Assets Collateral” means any and all of the following assets and properties now
owned or at any time hereafter acquired by any Current Assets Grantor or in which such Current Assets
Grantor now has or at any time in the future may acquire any right, title or interest: (a) all Accounts; (b)
all Chattel Paper; (c) all Deposit Accounts (and all cash, checks and other negotiable instruments, funds
and other evidences of payment held therein); (d) all Inventory; (e) to the extent evidencing, governing,
securing or otherwise related to the items referred to in the preceding clauses (a), (b), (c) and (d), all
Documents, General Intangibles (other than Intellectual Property and, in the case of any Current Assets
Grantor that is organized under the laws of Canada or one or more provinces thereof, indemnification
claims, contract rights (including rights under leases, whether entered into as lessor or lessee, Swap
Agreements and other agreements), goodwill, registrations and franchises), Instruments, Investment
Property (other than (i) Pledged Equity Interests, (ii) the Equity Interests described in clauses (b), (c), (d)
and (e) of the definition of Excluded Security Interests and (iii) Proceeds in respect of Equity Interests
described in clauses (i), (ii) and (iii)) and Letter of Credit Rights; (f) all books and records related to the
foregoing; and (g) all Proceeds of any and all of the foregoing and all collateral security and guarantees
given by any Person with respect to any of the foregoing.

“Current Assets Grantors” means the Company, each Subsidiary that is listed as a

Current Assets Grantor on the signature pages hereto or that becomes a Current Assets Grantor pursuant
to Section 13.14.

“Deposit Account Institutiorn” means each financial institution at which a Deposit
Account in the Lockbox System is maintained.
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“Designated Pari Passu Obligations” has the meaning assigned to such term in
Section 11.01.

“Designated Pari Passu Obligations Governing Documents” means, as to any Designated
Pari Passu Obligations, the credit agreement, note agreement, indenture or other instrument or document
under which such Designated Pari Passu Obligations shall have been issued or incurred.

"‘bﬁésién;iteg Pari Passu OblzgatzonsLS:ecuredPartte.sT means, at an—j; fﬂnejeaéh holder of,
or obligee in respect of, any Designated Pari Passu Obligations outstanding at such time.

“Effective Date” means the date of this Agreement.

“Equity Interests” means shares of capital stock, partnership interests, membership
interests in limited liability companies, beneficial interests in trusts or other equity ownership interests in
any Persons, and any warrants, options or other rights entitling the holders thereof to purchase or acquire
any such equity interests.

“European Facilities Agreement” means the $650,000,000 Term Loan and Revolving
Credit Agreement dated as of March 31, 2003, among Goodyear Dunlop Tires Europe B.V., the other
borrowers thereunder, certain lenders, JPMorgan Chase Bank, as administrative agent, and Deutsche
Bank AG, as syndication agent.

“Event of Default” means an Event of Default under and as defined in the Indenture or
any Designated Pari Passu Obligations Governing Document.

“Excluded Operating Account” means payroll and other operating accounts of the
Company or any other Current Assets Grantor that are not used to receive (a) payments from any Account
Debtor in respect of Accounts or (b) payments in respect of Inventory, and that contain only such amounts
as are required in the Company’s or such other Current Assets Grantor’s good faith judgment for near-
term operational purposes.

“Excluded Security Interests” means (a) Equity Interests in any Subsidiary with
consolidated assets not greater than $10,000,000 as of September 30, 2003, or if such Equity Interests are
acquired by the Company or a Subsidiary after the date hereof, as of the end of the most recent fiscal
quarter for which financial statements have been filed with the SEC, (b) Equity Interests in any Consent
Subsidiary, (c) Equity Interests in Goodyear Canada Inc. and Goodyear S.A., (d) Equity Interests in any
Foreign Subsidiary with respect to which a Financial Officer has delivered an Officer’s Certificate
Certificate certifying that the Company has determined, on the basis of reasonably inquiries in the
jurisdiction of such Foreign Subsidiary, that such pledge would affect materially and adversely the ability
of such Foreign Subsidiary to conduct its business in such jurisdiction and (e) that portion of capital stock
or other securities of any Subsidiary having a value (defined as the principal amount, par value, book
value as carried by the Company or market value, whichever is greatest) that, when considered in the
aggregate with all other capital stock or other securities of such Subsidiary subject to a security interest
securing the Note Obligations, exceeds 19.99% of the principal amount of the then outstanding Notes
(such portion, the “Excluded Securities™); provided, however, that in the event that Rule 3-16 of
Regulation S-X under the Securities Act of 1933, as now or hereafter in effect, is amended, modified or
interpreted by the Securities and Exchange Commission to require (or is replaced with another rule or
regulation or any other law, rule or regulation is adopted, which would require) the filing with the
Securities and Exchange Commission (or any other governmental agency) of separate financial statements
of any Subsidiary due to the fact that such Subsidiary’s capital stock or other securities secure the Note
Obligations, then the Excluded Securities of such Subsidiary shall automatically be deemed to include
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that part of the capital stock and other securities of such Subsidiary such that such Subsidiary remains
exempt from such requirement, and in such event, this Agreement may be amended or modified, without
the consent of any Noteholder or other Secured Party, for so long as and to the extent necessary to release
the security interests in the Excluded Securities securing the Note Obligations; provided further, however,
that the holders of Designated Pari Passu Obligations will continue to be secured by a security interest in
any Excluded Securities unless specified to the contrary in the applicable Accession Agreement.
Notwithstanding the foregoing, if any Priority Lien Obligation (as defined in the Indenture) or Designated
Pari Passu Lien Obligation is secured by a security interest in any securities that are Excluded Securities,
such obligation is registered under the Securities Act of 1933, as now or hereafter in effect, and in
connection with such registration, the Company is required to file with the Securities and Exchange
Commission (or any other governmental agency) separate financial statements of the Subsidiary of the
Company that is the issuer of such securities, then such securities will not be considered Excluded
Securities and will be deemed part of Pledged Collateral to secure Note Obligations.

“FAA” means the Federal Aviation Administration or the United States Department of
Transportation or both, as the context may require, or any successors thereto.

“Federal Securities Laws™ has the meaning assigned to such term in Section 6.05.

“Financial Officer” means the chief financial officer, principal accounting officer,
treasurer or any assistant treasurer of the Company.

“Foreign Pledge Agreement” means a pledge agreement securing the Obligations or any
of them that is governed by the law of a jurisdiction other than the United States of America and
reasonably satisfactory in form and substance to the Collateral Agent.

“Foreign Subsidiary” means any Subsidiary organized under the laws of a jurisdiction
other than the United States of America or any of its territories or possessions or any political subdivision
thereof.

“General Intangibles” means, as to any Grantor, all choses in action and causes of action
and all other intangible personal property of every kind and nature (other than Accounts) now owned or
hereafter acquired by such Grantor, including to the extent relevant corporate or other business records,
indemnification claims, contract rights (including rights under leases, whether entered into as lessor or
lessee, Swap Agreements and other agreements), Intellectual Property, goodwill, registrations, franchises,
tax refund claims and, in the case of any Current Assets Grantor only, any letter of credit, guarantee,
claim, security interest or other security held by or granted to such Grantor to secure payment by an
Account Debtor of any Accounts.

“Grantor’” means each of the Current Assets Grantors and the Other Collateral Grantors.

“Guarantor” means any Subsidiary that has issued a Subsidiary Guarantee (as defined in
the Indenture).

“Indemnified Party” has the meaning assigned to such term in Section 10.04.
“Indenture” means the Indenture dated as of March 12, 2004, among the Company, as
Issuer, the Guarantors and Wells Fargo Bank, N.A., as Trustee, as amended, extended, renewed, restated,

supplemented or otherwise modified from time to time.

“Indenture Parties” means the Company and each Guarantor.
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“Intellectual Property” means, as to any Grantor, all intellectual and similar property of
every kind and nature now owned or hereafter acquired by such Grantor, including inventions, designs,
Patents, Copyrights, Licenses, Trademarks, trade secrets, confidential or proprietary technical and
business information, know-how, show-how or other data or information, software and databases and all
embodiments or fixations thereof and related documentation, registrations and franchises, and all
additions, improvements and accessions to, and books and records describing or used in connection with,
any of the foregoing.

“Intercompany Indebtedness” means any Indebtedness (as defined in the Indenture) of
the Company or any Subsidiary to the Company or any other Subsidiary.

“Intercompany Obligor” means, with respect to any Intercompany Indebtedness, the
obligor in respect of such Intercompany Indebtedness.

“Intercreditor Agreement” means the Lien Subordination and Intercreditor Agreement
dated as of March 12, 2004, among JPMorgan Chase Bank, as Credit Facilities Collateral Agent,
Wilmington Trust Company, as Note Collateral Agent, the Company, the Subsidiaries named therein and
any other persons becoming parties thereto in accordance with the provisions thereof.

“License” means any Patent License, Trademark License, Copyright License or other
license or sublicense agreement to which any Other Collateral Grantor is a party.

“Local Collection Account” means a deposit account of a Grantor not subject to the
control of the Collateral Agent pursuant to the Lockbox System; provided that (a) such account shall not
receive any payments in respect of Accounts or Inventory other than that generated or sold by the
Company’s retail or Wingfoot divisions and (b) the applicable Grantor shall irrevocably instruct the
Deposit Account Institution at which such deposit account is maintained to remit all funds on deposit in
such deposit account to a Deposit Account in the Lockbox System periodically, and in no event less )
frequently than weekly, such instructions to be given, in the case of a Local Collection Account opened
after the Effective Date, as promptly as practicable (and in no event later than 10 Business Days (as
defined in the Indenture)) after the opening of such Local Collection Account.

“Lockbox System’” has the meaning assigned to such term in Section 4.07.

“Master Guarantee and Collateral Agreement” has the meaning assigned to such term in
the Intercreditor Agreement.

“Material Adverse Change” means a material adverse change in or effect on (a) the
business, operations, properties, assets or financial condition (including as a result of the effects of any
contingent liabilities thereon) of the Company and its Subsidiaries, taken as a whole, (b) the ability of the
Company and the Guarantors, taken as a whole, to perform obligations under the Noteholders Documents
that are material to the rights or interests of the Noteholders or (c) the rights of or benefits available to the
Noteholders under the Noteholder Documents that are material to the interests of the Noteholders.

“Material Intellectual Property” means all Intellectual Property of the Other Collateral
Grantors, other than Intellectual Property that in the aggregate is not material to the business of the
Company and the Subsidiaries, taken as a whole.

“Mortgage” means the Fourth Priority Open-End Mortgage, Assignment of Leases and
Rents, Security Agreement and Financing Statement From the Company to the Collateral Agent, dated as
of March 12, 2004, with respect to the Company’s corporate headquarters in Akron, Ohio.
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“Mortgaged Property” means the property subject to the Mortgage to the extent that such
property does not constitute a Senior Unsecured Indenture Property or a “‘manufacturing facility” as
defined in the Swiss Franc Bond Agreement.

“New Control Agreement” means, with respect to each Control Agreement, such Control
Agreement as amended, supplemented or otherwise modified in form and substance reasonably
satisfactory to the Collateral Agent (which their execution thereof shall evidence); provided that any
amendment, supplement or modification to any Control Agreement substantially similar to the
amendments made to the Blocked Account Control Agreement, dated as of May 15, 2003, by and among
the Company, the Credit Agent and JPMorgan Chase Bank, in its capacity as depository bank, shall be
deemed to be reasonably satisfactory to the Collateral Agent.

- “New York UCC” means the Uniform Commercial Code as from time to time in effect in
the State of New York.

“Note Obligations” means (a) the due and punctual payment of (i) the principal of and
interest (including interest accruing during the pendency of any bankruptcy, insolvency, receivership or
other similar proceeding, regardless of whether allowed or allowable in such proceeding) on the Notes,
when and as due, whether at maturity, by acceleration, upon one or more dates set for prepayment or
otherwise, (ii) all other monetary obligations of the Company or any of its Subsidiaries to any of the Note
Secured Parties under any Noteholder Document or the Intercreditor Agreement, including fees, costs,
expenses and indemnities, whether primary, secondary, direct, contingent, fixed or otherwise (including
monetary obligations incurred during the pendency of any bankruptcy, insolvency, receivership or other
similar proceeding, regardless of whether allowed or allowable in such proceeding) and (iv) all amounts
due under any guarantee of any of the foregoing, including any guarantee contained in the Indenture, and
(b) the due and punctual performance of all other obligations of the Company or any of its Subsidiaries to
any of the Note Secured Parties under any Noteholder Document.

“Note Secured Parties” means, at any time, the Trustee, the Collateral Agent and each
other holder of, or obligee in respect of, any Note Obligations outstanding at such time.

“Noteholder Documents” means the Indenture, the Notes, this Agreement, the Other
Security Documents, and such other agreements, instruments and certificates executed and delivered
pursuant to any Noteholder Document at any time or otherwise evidencing or securing any Note
Obligations.

“Noteholders” means the holders of the Notes.

“Notes™ or “Senior Secured Notes” means the 11% Senior Secured Notes due 2011 and
the Senior Secured Floating Rate Notes due 2011 issued on the Effective Date and any Additional
Securities.

“Obligations” means the Note Obligations, the Designated Pari Passu Obligations and the
Collateral Agent Obligations.

“Other Collateral” means any and all of the following assets and properties (other than
assets or properties constituting Senior Unsecured Indenture Properties or “manufacturing facilities”
under and as defined in the Swiss Franc Bond Agreement) now owned or at any time hereafter acquired
by any Other Collateral Grantor or in which such Other Collateral Grantor now has or at any time in the
future may acquire any right, title or interest: (a) all Documents; (b) all Equipment (other than fixtures to
real property not constituting the Mortgaged Property); (c) all General Intangibles (including Intellectual
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Property); (d) all Instruments; (¢) all Investment Property (other than (i) Pledged Equity Interests, (ii) the
Equity Interests described in clauses (b), (c), (d) and (e) of the definition of Excluded Equity Interests and
(iii) Proceeds in respect of Equity Interests described in clauses (i), (ii) and (iii)); (f) all Letter-of-Credit
rights; (g) all books and records pertaining to any of the foregoing; (h) all Aircraft Collateral; and (i) to
the extent not otherwise included, all Proceeds and products of any and all of the foregoing and all
collateral security and guarantees given by any Person with respect to any of the foregoing; provided,
however, that, notwithstanding any of the foregoing provisions of this definition, the Other Collateral
shall not include any (i) Current Assets Collateral or (ii) Consent Assets.

“Other Collateral Grantors” means the Company and each Subsidiary that is listed as an
Other Collateral Grantor on the signature pages hereto or that becomes an Other Collateral Grantor
pursuant to Section 13.14.

“Other Security Documents” means the Mortgage, the Canadian Security Agreements,
the Foreign Pledge Agreements and the New Control Agreements.

“Patent License” means any written agreement, now or hereafter in effect, granting to
any third party any right to make, use or sell any invention on which a patent, now or hereafter owned by
Other Collateral Grantor or that any Other Collateral Grantor otherwise has the right to license, is in
existence, or granting to any Other Collateral Grantor any right to make, use or sell any invention on
which a patent, now or hereafter owned by any third party, is in existence, and all rights of any such
Grantor under any such agreement.

“Patents’” means all of the following now owned or hereafter acquired by any Other
Collateral Grantor: (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,
including those listed on Schedule II to the Perfection Certificate, as updated from time to time pursuant
- to Section 4.04(c), and (b) all reissues, continuations, divisions, continuations-in-part, renewals or
extensions thereof, and the inventions disclosed or claimed therein, including the right to make, use
and/or sell the inventions disclosed or claimed therein.

“Perfection Certificate” means a certificate substantially in the form of Exhibit II.

“Person” means any individual, corporation, partnership, limited liability company, joint
venture, association, joint-stock company, trust, unincorporated organization, government or any agency
or political subdivision thereof or any other entity.

“Pledged Collateral” means (a) the Pledged Equity Interests; (b) the Pledged Debt
Securities; (c) subject to Section 3.02, all payments of principal or interest, dividends, cash, instruments
and other property from time to time received, receivable or otherwise distributed in respect of, in
exchange for or upon the conversion of, and all other Proceeds received in respect of, the securities
referred to in the preceding clauses (a) and (b); (d) subject to Section 3.02, all rights and privileges of the
Collateral Grantors with respect to the securities and other property referred to in clauses (a), (b) and (c)
above; and (e) all Proceeds of any of the foregoing.

“Pledged Debt Securities” means all debt securities (as defined in Article 8 of the New
York UCC) owned by any Other Collateral Grantor (other than Excluded Security Interests) on the date
hereof or obtained by it in the future, and any promissory notes or other instruments evidencing any such
debt securities.
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“Pledged Equity Interests” means all Equity Interests in Subsidiaries (other-than
Excluded Security Interests) owned by any Other Collateral Grantor on the date hereof or obtained or
owned by it in the future, and the certificates representing all the foregoing Equity Interests, including the
Equity Interests listed on Schedule 3A to the Perfection Certificate, as updated from time to time pursuant
to Section 4.04(c); provided, that the Pledged Equity Interests shall not include more than 65% of the
issued and outstanding Equity Interests of any Foreign Subsidiary.

“RBC Deposit Account” means the Deposit Account maintained with The Royal Bank of
Canada, with respect to which a Lockbox Agreement shall be executed by the applicable Current Assets
Grantor and The Royal Bank of Canada.

“Related Parties” means, with respect to any specified Person, such Person’s Affiliates
and the respective directors, officers, employees, agents, counsel and other advisors of such Person and
such Person’s Affiliates.

“Representative” means (a) in the case of the Note Obligations, the Trustee and (b) in the
case of any Designated Pari Passu Obligations, any administrative agent, trustee or similar representative
designated pursuant to Article IX.

“Secured Parties” means, at any time, the Trustee, the Collateral Agent and each other
holder of, or obligee in respect of, any Obligations outstanding at such time.

“Security Documents” means this Agreement and the Other Security Documents.
“Security Interest” means each security interest granted under Article IV.
y gr

“Senior Obligations Security Documents” means the Senior Obligations Security
Documents as defined in the Intercreditor Agreement.

“Senior Payment in Full” means such time as all of the Senior Obligations (as defined in
the Intercreditor Agreement) have been paid in full and any commitments to extend credit that would
constitute Senior Obligations has been terminated.

“Senior Unsecured Indenture Properties” means each “Restricted Property” (as defined

in the Senior Unsecured Indentures) of the Company and each “Restricted Subsidiary” (as defined in the
Senior Unsecured Indentures).

“Senior Unsecured Indentures” means (a) the Indenture dated as of March 15, 1996,
between the Company and Chemical Bank, as trustee, as supplemented on December 3, 1996, March 11,
1998, and March 17, 1998, (b) the Indenture dated as of March 1, 1999, between the Company and The
Chase Manhattan Bank, as trustee, as supplemented on March 14, 2000, and August 15, 2001 and (c) the

Fiscal Agency Agreement among the Company and Citibank N.A., London and Banque Internationale &
Luxembourg S.A.

“Subsidiary” means any corporation, limited liability company, partnership, association
or other entity the accounts of which are consolidated with those of the Company in the Company’s
consolidated financial statements in accordance with GAAP (as defined in the Indenture) as of such date,
as well as any other corporation, limited liability company, partnership, association or other entity of
which securities or other ownership interests representing more than 50% of the equity or more than 50%
of the ordinary voting power or, in the case of a partnership, more than 50% of the general partnership
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interests are, as of such date, owned, controlled or held by the Company or one or more subsidiaries of the
Company or by the Company and one or more subsidiaries of the Company.

“Swap Agreement”’ means any agreement with respect to any swap, forward, future or
derivative transaction or option or similar agreement involving, or settled by reference to, one or more
rates or prices for one or more currencies, commodities, equity or debt instruments or securities, or
economic, financial or pricing indices or measures of economic, financial or pricing risk or value or any
similar transaction or any combination of these transactions.

“Swiss Franc Bond Agreement’” means the Bond Agreement dated as of March 17, 1986,
between the Company and Union Bank of Switzerland, Credit Suisse, Morgan Stanley S.A. and Swiss
Bank Corporation, as in effect on the date hereof.

“Trademark License” means any written agreement, now or hereafter in effect, granting
to any third party any right to use any trademark now or hereafter owned by any Other Collateral Grantor
or that any such Grantor otherwise has the right to license, or granting to any Other Collateral Grantor any
right to use any trademark now or hereafter owned by any third party, and all rights of any such Grantor
under any such agreement.

“Trademarks” means all of the following now owned or hereafter acquired by any Other
Collateral Grantor: (a) all trademarks, service marks, trade names, corporate names, company 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,
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 II to the
Perfection Certificate, as updated from time to time pursuant to Section 4.04(c), (b) all goodwill
associated therewith or symbolized thereby and (c) all other assets, rights and interests that uniquely
reflect or embody such goodwill.

“Trustee’” means the trustee under the Indenture.

“US Dollar Equivalent” means with respect to any monetary amount in a currency other
than US dollars, at any time for determination thereof, the amount of US dollars obtained by converting
such foreign currency involved in such computation into US dollars at the spot rate for the purchase of US
dollars with the applicable foreign currency as published in The Wall Street Journal in the “Exchange
Rates” column under the heading “Currency Trading” on the date two Business Days prior to such
determination. g

“US Revolving Facility Agreement” means the $750,000,000 Amended and Restated
Revolving Credit Agreement dated as of March 31, 2003, among the Company, certain lenders and
JPMorgan Chase Bank, as administrative agent.

“US Term Facility Agreement” means the $645,454,545 Term Loan Agreement dated as

of March 31, 2003, among the Company, certain lenders, JPMorgan Chase Bank, as administrative agent,
and BNP Paribas, as syndication agent.
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ARTICLE II

Intercreditor Agreement

SECTION 2.01. Intercreditor Agreement. THIS AGREEMENT AND THE OTHER
NOTEHOLDER DOCUMENTS, AND THE LIENS, RIGHTS, REMEDIES, DUTIES AND
OBLIGATIONS PROVIDED FOR HEREIN AND THEREIN SHALL BE SUBJECT IN ALL
RESPECTS TO THE PROVISIONS OF THE INTERCREDITOR AGREEMENT AND, TO THE
EXTENT PROVIDED THEREIN, THE SENIOR OBLIGATIONS SECURITY DOCUMENTS.
IN THE EVENT OF ANY CONFLICT OR INCONSISTENCY BETWEEN THE PROVISIONS
OF THIS AGREEMENT OR ANY OTHER NOTEHOLDER DOCUMENT AND THE
INTERCREDITOR AGREEMENT, THE PROVISIONS OF THE INTERCREDITOR
AGREEMENT SHALL CONTROL.

ARTICLE I

Pledge of Securities

SECTION 3.01. Pledge. As security for the payment or performance, as the case may
be, in full of the Note Obligations and the Designated Pari Passu Obligations, on an equal and ratable
basis, and the Collateral Agent Obligations, each Other Collateral Grantor hereby pledges and grants to
the Collateral Agent (and its agents or sub-agents, as the Collateral Agent may designate or appoint from
time to time), and their successors and assigns a security interest in all such Other Collateral Grantor’s
right, title and interest in, to and under the Pledged Collateral, to have and to hold all such Pledged
Collateral, together with all right, title, interest, powers, privileges and preferences pertaining or
incidental thereto, unto the Collateral Agent, its successors and assigns, for the benefit of the applicable
Secured Parties; subject, however, to the terms, covenants and conditions hereinafter set forth.

SECTION 3.02. Voting Rights; Dividends and Interest. (a) Unless and until an Event of
Default shall have occurred and be continuing and the Collateral Agent shall have notified the Other
Collateral Grantors that their rights under this Section 3.02 are being suspended:

(1) Each Other Collateral Grantor shall be entitled to exercise any and all voting and/or
other rights and powers inuring to an owner of the Pledged Collateral or any part thereof for any
purpose consistent with the terms of this Agreement and the Indenture, including the right to sell
or otherwise transfer such Pledged Collateral in accordance with the terms of the Indenture.

(ii) The Collateral Agent shall execute and deliver to each Other Collateral Grantor, or
cause to be executed and delivered to such Other Collateral Grantor, all such proxies, powers of
attorney, certificates and other instruments as such Other Collateral Grantor may reasonably
request in writing for the purpose of enabling such Other Collateral Grantor to exercise the voting
and/or rights and powers it is entitled to exercise pursuant to subparagraph (i) above.

(ii1) Each Other Collateral Grantor shall be entitled to receive and retain any and all
dividends, interest, principal and other distributions paid on or distributed in respect of the
Pledged Collateral to the extent and only to the extent that such dividends, interest, principal and
other distributions are permitted by, and otherwise paid or distributed in accordance with, the
terms and conditions of the Indenture and applicable laws; provided that any noncash dividends,
interest, principal or other distributions that would constitute Pledged Equity Interests or Pledged
Debt Securities, whether resulting from a subdivision, combination or reclassification of the
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outstanding Equity Interests of the issuer of any Pledged Collateral or received in exchange for
Pledged Collateral or any part thereof, or in redemption thereof, or as a result of any merger,
consolidation, acquisition or other exchange of assets to which such issuer may be a party or
otherwise, shall be and become part of the Pledged Collateral.

(b) Upon the occurrence and during the continuance of an Event of Default, after the
Collateral Agent shall have notified the Other Collateral Grantors of the suspension of their rights under
paragraph (a)(iii) of this Section, then all rights of any Other Collateral Grantor to dividends, interest,
principal or other distributions that such Other Collateral Grantor is authorized to receive pursuant to
paragraph (a)(iii) of this Section shall cease, and all such rights shall thereupon become vested in the
Collateral Agent, which shall have the sole and exclusive right and authority to receive and retain such
dividends, interest, principal or other distributions. All dividends, interest, principal or other distributions
received by any Other Collateral Grantor contrary to the provisions of this Section shall be held in trust
for the benefit of the Collateral Agent, shall be segregated from other property or funds of such Other
Collateral Grantor and shall be forthwith delivered to the Collateral Agent upon demand in the form in
which so received (with any necessary endorsement). Any and all money and other property paid over to
or received by the Collateral Agent pursuant to the provisions of this paragraph (b) shall be retained by
the Collateral Agent in an account to be established by the Collateral Agent upon receipt of such money
or other property and shall be applied in accordance with the provisions of Section 6.03; provided that in
no event shall the Collateral Agent be obligated to invest and/or pay interest on any such money or other
property. After all Events of Default have been cured or waived and the Company has delivered to the
Collateral Agent a certificate to that effect, the Collateral Agent shall promptly repay to each Other
Collateral Grantor (without interest) all dividends, interest, principal or other distributions that such Other
Collateral Grantor would otherwise be permitted to retain pursuant to the terms of paragraph (a)(iii) of
this Section and that remain in such account.

(c) Upon the occurrence and during the continuance of an Event of Default, after the
Collateral Agent shall have notified the Other Collateral Grantors of the suspension of their rights under
paragraph (a)(i) of this Section, then all rights of any Other Collateral Grantor to exercise the voting and
consensual rights and powers it is entitled to exercise pursuant to paragraph (a)(i) of this Section, and the
obligations of the Collateral Agent under paragraph (a)(ii) of this Section, shall cease, and all such rights
shall thereupon become vested in the Collateral Agent, which shall have the sole and exclusive right and
authority to exercise such voting and consensual rights and powers; provided that, unless otherwise
directed by (A) each of (x) the Trustee (if there is an Event of Default under the Indenture) and (y) each
Representative (if there is an Event of Default under the applicable Designated Pari Passu Obligations
Governing Document) or (B) holders of at least 25% in aggregate principal amount of the outstanding
(x) Notes (if there is an Event of Default under the Indenture) and (y) Designated Pari Passu Obligations
(to the extent that there is an Event of Default under the applicable Designated Pari Passu Obligations
Governing Document), the Collateral Agent shall have the right from time to time following and during
the continuance of an Event of Default to permit the Other Collateral Grantors to exercise such rights.

(d) Any notice given by the Collateral Agent to the Other Collateral Grantors suspending
their rights under paragraph (a) of this Section (i) may be given by telephone if promptly confirmed in
writing, (i1) may be given to one or more of the Other Collateral Grantors at the same or different times
and (iii) may suspend the rights of the Other Collateral Grantors under paragraph (a)(i) or paragraph
(a)(iii) in part without suspending all such rights (as specified by the Collateral Agent in its sole and
absolute discretion) and without waiving or otherwise affecting the Collateral Agent’s rights to give
additional notices from time to time suspending other rights so long as an Event of Default has occurred
and is continuing.
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ARTICLE IV
Security Interests in Personal Property

SECTION 4.01. Creation of Security Interests. (a) As security for the payment or
performance, as the case may be, in full of the Note Obligations and the Designated Pari Passu
Obligations, on an equal and ratable basis, and the Collateral Agent Obligations, each Current Assets
Grantor hereby grants to the Collateral Agent (and its agents or sub-agents, as the Collateral Agent may
designate or appoint from time to time) and their 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 the Current Assets Collateral
now owned or at any time hereafter acquired by such Current Assets Grantor or in which such Current
Assets Grantor now has or at any time in the future may acquire any right, title or interest.

(b) As security for the payment or performance, as the case may be, in full of the Note
Obligations and the Designated Pari Passu Obligations, on an equal and ratable basis, and the Collateral
Agent Obligations, each Other Collateral Grantor hereby grants to the Collateral Agent (and its agents or
sub-agents, as the Collateral Agent may designate or appoint from time to time) and their 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 the Other Collateral now owned or at any time hereafter acquired by such Other Collateral Grantor
or in which such Other Collateral Grantor now has or at any time in the future may acquire any right, title
or interest.

(c) The security interests granted \under this Section are granted as security only and shall
not subject the Collateral Agent or any other Secured Party to, or in any way alter or modify, any
obligation or liability of any Grantor with respect to or arising out of the Article 9 Collateral.

SECTION 4.02. Certain Filings. (a) Each Grantor hereby irrevocably authorizes the
Collateral Agent at any time and from time to time to file in any relevant jurisdiction any initial financing
statements (including fixture filings) with respect to the Article 9 Collateral of such Grantor or any part
thereof and amendments thereto that contain the information required by Article 9 of the Uniform
Commercial Code of each applicable jurisdiction for the filing of any financing statement or amendment,
including (i) whether such Grantor is an organization, the jurisdiction in which it is organized, the type of
organization and any organizational identification number issued to such Grantor and (ii) in the case of a
financing statement filed as a fixture filing, a sufficient description of the real property to which such
Article 9 Collateral relates. Each Grantor agrees to provide such information to the Collateral Agent
promptly upon request. Each Grantor also ratifies its authorization for the Collateral Agent to file in any
relevant jurisdiction any initial financing statements or amendments thereto if filed prior to the date
hereof.

(b) The Collateral Agent is further authorized to file with the United States Patent and
Trademark Office or United States Copyright Office (or any successor office or any similar office in any
other country) such documents as may be necessary or advisable for the purpose of perfecting,
confirming, continuing, enforcing or protecting any security interest granted by any Grantor in any
Material Intellectual Property, without the signature of such Grantor, and naming such Grantor or
Grantors as debtors and the Collateral Agent as secured party.

SECTION 4.03. Representations and Warranties. The Grantors jointly and severally
represent and warrant to the Secured Parties that:

(a) Each Grantor has good and valid rights (including ownership rights) in the material
Article 9 Collateral with respect to which it has purported to grant a Security Interest hereunder.
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(b) When executed and delivered, this Agreement will be effective to create in favor of
the Collateral Agent for the benefit of the Secured Parties a valid and enforceable security interest in the
Collateral to the extent contemplated by this Agreement, and (i) when the Collateral constituting
certificated securities (as defined in the Uniform Commercial Code) is delivered to the Credit Agent
together with instruments of transfer duly endorsed in blank (or in the case of any such certificated
securities which are then in the possession of the Credit Agent, upon execution and delivery of the
Intercreditor Agreement), this Agreement will create, to the extent contemplated by this Agreement, a
perfected security interest in all right, title and interest of the Grantors in such certificated securities to the
extent perfection is governed by the Uniform Commercial Code as in effect in any applicable jurisdiction,
subject to no other Lien other than Permitted Collateral Liens that take priority over security interests in
certificated securities perfected by the possession of such securities under the Uniform Commercial Code
as in effect in the applicable jurisdiction, and (ii) when financing statements in appropriate form are filed
in the offices specified in the Perfection Certificate, this Agreement will create a perfected security
interest in all right, title and interest of the Grantors in the remaining Collateral to the extent perfection
can be obtained by filing Uniform Commercial Code financing statements in such jurisdictions, subject to
no other Lien other than Permitted Collateral Liens. The exclusion of the Consent Assets from the
Collateral does not materially reduce the aggregate valued of the Collateral.

(c) The Mortgage, upon execution and delivery by the parties thereto, will create in favor
of the Collateral Agent, for the benefit of the Secured Parties, a legal, valid and enforceable Lien on all
the Company’s right, title and interest in and to the Mortgaged Property and the proceeds thereof, and
when the Mortgage has been filed in the appropriate jurisdiction, the Mortgage will create a perfected
Lien on all right, title and interest of the Company in the Mortgaged Property and the proceeds thereof,
prior and superior in right to Liens in favor of any other Person (other than Liens or other encumbrances
for which exceptions are taken in the policies of title insurance delivered in respect of the Mortgaged
Property on or prior to the Effective Date and Permitted Collateral Liens).

(d) Upon the recordation of this Agreement or a memorandum of this Agreement with
the United States Patent and Trademark Office, this Agreement will create a perfected Lien on all right,
title and interest of the Grantors in the Material, Intellectual Property in which a security interest may be
perfected by such recordation in the United States Patent and Trademark Office, in each case prior and
superior in right to any other Person, subject to Permitted Collateral Liens (it being understood that
subsequent recordings in the United Sates Patent and Trademark Office may be necessary to perfect a
Lien on registered trademarks and trademark applications acquired by the Grantors after the Effective
Date). As of the Effective Date, Schedule IV sets forth all the Material Intellectual Property.

(e) Upon the recordation of this Agreement with the Federal Aviation Administration,
this Agreement will create a perfected Lien on all right, title and interest of the Grantors in the Aircraft
Collateral in which a security interest may be perfected by such recordation with the Federal Aviation
Administration, in each case prior and superior in right to any other Person, subject to Permitted
Collateral Liens.

(f) None of the Perfection Certificate or any other written information relating to the
Collateral delivered after the date hereof by or on behalf of any Grantor to the Trustee, the Collateral
Agent or any Noteholders pursuant to any provision of the Noteholder Documents is or will be incorrect
when delivered in any respect material to the rights or interest of the (x) Noteholders or (y) the holders of
the Designated Pari Passu Obligations.

SECTION 4.04. Covenants. (a) Each Grantor agrees promptly (and in any event within

30 days) to notify the Collateral Agent in writing of any change (i) in its corporate name, (ii) in the
location of its chief executive office, (iii) in its identity or type of organization or corporate structure,
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(iv) in its federal taxpayer identification number or organizational identification number or (v) in its
jurisdiction of organization. Each Grantor agrees promptly to provide the Collateral Agent with certified
organizational documents reflecting any of the changes described in the first sentence of this paragraph.

(b) Each Grantor agrees to maintain, at its own cost and expense, such complete and
accurate records with respect to the Article 9 Collateral owned by it as shall be consistent with its current
practices and in accordance with such prudent and standard practices used in industries that are the same
as or similar to those in which such Grantor is engaged, but in any event to include complete accounting
records indicating all payments and proceeds received with respect to any part of the Article 9 Collateral,
and, at such time or times as the Collateral Agent may reasonably request, promptly to prepare and
deliver to the Collateral Agent schedules (the “Article 9 Schedules™) in form and detail reasonably
satisfactory to the Collateral Agent showing the identity, amount and location of any specified Article 9
Collateral; provided that until the Senior Payment in Full shall have occurred, the Grantors’ obligations
under this Section 4.04(b) to prepare and deliver the Article 9 Schedules shall be satisfied by the prompt
delivery by the Company to the Collateral Agent of those schedules delivered in accordance with Section
4.04(b) of the Master Guarantee and Collateral Agreement.

(c) Each year, at the time of the delivery of annual financial statements of the Company,
with respect to the preceding fiscal year pursuant to the Indenture, the Company shall deliver to the
Collateral Agent a certificate executed on behalf of the Company by a Financial Officer and a legal
officer of the Company setting forth the information required pursuant to the Perfection Certificate
(including the Schedules thereto) or confirming that there has been no change in such information since
the date of such certificate or the date of the most recent certificate delivered pursuant to this paragraph,
and setting forth for the Aircraft owned by any Other Collateral Grantor and not already listed on
Schedule I hereto information sufficient to permit the Collateral Agent to file notices of its security
interests in such Aircraft with the Federal Aviation Administration, including the model number, the tail
number, the name, the serial number and the location of such Aircraft (and Schedule 1 shall be
automatically updated to list any Aircraft identified in any such certificate).

(d) At any time after the Senior Payment in Full shall have occurred or an Event of
Default shall have occurred and be continuing, the Collateral Agent and such Persons as the Collateral
Agent may reasonably designate shall have the right, at the Grantors’ own cost and expense, to inspect the
Article 9 Collateral and the premises upon which any of the Article 9 Collateral is located and to verify
under reasonable procedures, in accordance with the provisions of the Indenture, the validity, amount,
quality, quantity, value, condition and status of, or any other matter relating to, the Article 9 Collateral,
including, only after the occurrence and during the continuance of an Event of Default, in the case of
Accounts or the Article 9 Collateral in the possession of any third person, by contacting Account Debtors
or the third person possessing such Article 9 Collateral for the purpose of making such a verification. The
Collateral Agent shall have the absolute right to share any information it gains from such inspection or
verification with any Secured Party.

(e) At any time after the Senior Payment in Full shall have occurred, at its option, the
Collateral Agent may discharge past due taxes, assessments, charges, fees, Liens, security interests or
other encumbrances at any time levied or placed on the Article 9 Collateral and not permitted pursuant to
the Indenture and may pay for the maintenance and preservation of the Article 9 Collateral to the extent
any Grantor fails to do so as required by the Indenture or this Agreement, and each Grantor jointly and
severally agrees to reimburse the Collateral Agent on demand for any payment made or any expense
incurred by the Collateral Agent pursuant to the foregoing authorization; provided that nothing in this
paragraph shall be interpreted as excusing any Grantor from the performance of, or imposing any
obligation on the Collateral Agent or any Secured Party to cure or perform, any covenants or other
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promises of any Grantor with respect to taxes, assessments, charges, fees, Liens, security interest or other
encumbrances and maintenance as set forth herein or in the Indenture.

(f) The Grantors, at their own expense, shall maintain or cause to be maintained, with
financially sound and reputable insurance companies, insurance in such amounts and against such risks as
are customary among companies of established reputation engaged in the same or similar businesses and
operating in the same or similar locations, except to the extent the failure to do so would not be materially
likely to result in a Material Adverse Change. Each Grantor irrevocably makes, constitutes and appoints
the Collateral Agent (and all officers, employees or agents designated by the Collateral Agent) as such
Grantor’s true and lawful agent (and attorney-in-fact) for the purpose, during the continuance of an Event
of Default, of making, settling and adjusting claims in respect of the Article 9 Collateral under policies of
insurance, endorsing the name of such Grantor on any check, draft, instrument or other item of payment
for the proceeds of such policies of insurance and for making all determinations and decisions with
respect thereto. In the event that any Grantor at any time or times shall fail to obtain or maintain any of
. the policies of insurance required hereby or to pay any premium in whole or part relating thereto, the
Collateral Agent may, without waiving or releasing any obligation or lability of the Grantors hereunder
or any Event of Default, in its sole discretion, obtain and maintain such policies of insurance and pay such
premium and take any other actions with respect thereto as the Collateral Agent deems advisable. All
sums disbursed by the Collateral Agent in connection with this paragraph or otherwise incurred in
connection therewith, including reasonable attorneys’ fees, court costs, expenses and other charges
relating thereto, shall be payable, upon demand, by the Grantors to the Collateral Agent and shall be
additional Obligations secured hereby. Notwithstanding the foregoing, until the Senior Payment in Full
shall have occurred, the Grantors’ obligations under this Section 4.04(f) to maintain or cause to maintain
insurance shall be satisfied by complying with Section 4.04(f) of the Master Guarantee and Collateral
Agreement.

(g) Each Grantor shall maintain, in form and manner reasonably satisfactory to the
Collateral Agent (or, until the Senior Payment in Full shall have occurred, the Credit Agent), records of
its Chattel Paper and its books, records and documents evidencing or pertaining thereto.

(h) If at any time after the Senior Payment in Full shall have occurred, the Company
comes into possession of any Pledged Collateral that was previously delivered to the Credit Agent and is
required to be delivered to the Collateral Agent pursuant to the terms of any Noteholder Document, then
the Company shall promptly deliver such Pledged Collateral to the Collateral Agent.

(1) Each Grantor agrees to prepare and execute any and all further documents,
certificates, financing statements, agreements and instruments, and take all such further actions, as may be
reasonably requested by the Collateral Agent in order to cause the security interests purported to be
created by the Security Documents or required to be created under the terms of this Agreement to
constitute valid security interests, perfected in accordance with this Agreement.

SECTION 4.05. Other Actions. (a) In order to further ensure the attachment, perfection
and priority of, and the ability of the Collateral Agent to enforce, the security interests created hereby,
each Grantor agrees, in each case at such Grantor’s own expense, to take the following actions with
respect to the following Article 9 Collateral: if any Grantor shall at any time hold or acquire any
Instrument representing Indebtedness in excess of $3,000,000, such Grantor shall forthwith endorse,
assign and deliver the same to the Collateral Agent, accompanied by such instruments of transfer or
assignment duly executed in blank as the Collateral Agent may from time to time reasonably request.
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(b) Until the Senior Payment in Full shall have occurred, the Grantors’ obligations under
Section 4.05(a) shall be satisfied by complying with Section 4.05 of the Master Guarantee and Collateral
Agreement.

(c) The Company shall obtain, at its sole cost and expense, an ALTA/ACSM Survey of
the land and facilities comprising the Company’s corporate headquarters building, theater/bank building
(Goodyear Hall), medical facility, research and development center, test track, and such parcels of Akron
“Other” as the Collateral Agent may reasonably require (“Akron Other’) in Akron, Ohio. The Company
shall promptly order such ALTA/ACSM Survey after First American and the Collateral Agent have been
apprised of the intended content and scope of such ALTA/ACSM Survey and have approved thereof, such
approval not to be unreasonably withheld, delayed, or conditioned (the date on which the last such
approval shall be received by the Company is referred to herein as the “Survey Approval Date”). The
Company shall use its commercially reasonable efforts to cause the delivery of the Survey to First
American and the Collateral Agent within four (4) months after the Survey Approval Date. After such
delivery, the Company shall promptly request that First American: (i) issue a “land same as survey”
endorsement to the Lender’s Policy; and (ii) delete the general survey exception from the Lender’s Policy,
substituting in lieu thereof an exception that reads the Survey and recites such specific matters as the
Survey discloses. Subject to the foregoing sentence, the Company shall have no obligation to request or
obtain, and First American shall have no obligation to issue, any additional endorsements to the Lender’s
Policy except for the Pre-Closing Endorsements to the extent that they have not yet been issued, or take
other action with respect to matters revealed by such Survey, except as expressly provided in the
following paragraph.

If a discrepancy exists between the legal description for the Company’s corporate
headquarters building, theater/bank building (Goodyear Hall), medical facility, research and development
center, test track, or Akron Other as determined by the Survey and the legal description contained in the
Mortgage, the parties shall promptly amend, at the Company’s sole cost and expense, the legal description
contained in the Mortgage to reflect the legal description for the Company’s corporate headquarters
building, theater/bank building (Goodyear Hall), medical facility, research and development center, test
track, or Akron Other as defined by the Survey. Such amendment shall occur simultaneously with
amendments to the legal description, at the Company’s sole cost and expense, for the Company’s
corporate headquarters building, theater/bank building (Goodyear Hall), medical facility, research and
development center, test track, or Akron Other contained in the mortgages for all then-extant lenders
having a security interest in the Company’s corporate headquarters.

As used in this Section 4.05(c): “ALTA/ACSM Survey” shall mean a survey made (i) in
accordance with the current “Minimum Standard Detail Requirements for ALTA/ACSM Land Title
Surveys” jointly established and adopted by American Land Title Association and American Congress on
Surveying and Mapping in 1999, and includes Items 1 through 13 of Table A thereof and (ii) pursuant to
the Accuracy Standards (as adopted by ALTA and ACSM and in effect on the date of certification of an
Urban Survey); “First American” shall mean First American Title Insurance Company; ‘“‘Lender’s
Policy” shall mean the lender’s title insurance policy issued by First American to the Trustee and the
Collateral Agent, as insureds, pursuant to Title Commitment Number NCS-78634-T-CLE. “Pre-Closing
Endorsements™ shall mean the following endorsements: Street Assessment, Doing Business, First Loss,
Last Dollar, Subdivision, Tax Parcel, Variable Rate, Usury, Revolving Credit, ALTA 9, Letter of Credit.

“Survey” shall mean an ALTA/ACSM ordered by the Company with content approved by First American
and the Collateral Agent.

SECTION 4.06. Covenants Regarding Patent, Trademark and Copyright Collateral.

(a) Each Other Collateral Grantor agrees that it will not do or omit to do any act (and will exercise
commercially reasonable efforts to prevent its licensees from doing or omitting to do any act) whereby
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any Patent constituting Material Intellectual Property may become invalidated or dedicated to the public,
and agrees that it shall continue to mark any products covered by such Patent with the relevant patent
number consistent with good business judgment to establish and preserve its rights under applicable
patent laws.

(b) Each Other Collateral Grantor (either itself or through its licensees or its
sublicensees) will, for each Trademark constituting Material Intellectual Property, (i) maintain such
Trademark in full force free from any claim of abandonment or invalidity for non-use, (ii) maintain the
quality of products and services offered under such Trademark, (iii) display such Trademark with notice
of Federal or foreign registration consistent with good business judgment to establish and preserve its
rights under applicable law and (iv) not knowingly use or knowingly permit the use of such Trademark in
violation of any third party rights.

(c) Each Other Collateral Grantor (either itself or through its licensees or sublicensees)
shall, for each work covered by a Copyright constituting Material Intellectual Property, continue to
publish, reproduce, display, adopt and distribute the work with appropriate copyright notice consistent
with good business judgment to establish and preserve its rights under applicable copyright laws.

(d) Each Other Collateral Grantor shall notify the Collateral Agent promptly if it knows
or has reason to know that any Patent, Trademark or Copyright constituting Material Intellectual Property
may become abandoned, lost or dedicated to the public, or of any materially adverse determination or
development (including the institution of, or any such determination or development in, any proceeding in
the United States Patent and Trademark Office, United States Copyright Office or any court or similar
office of any country) regarding such Other Collateral Grantor’s ownership of any Patent, Trademark or
Copyright, its right to register the same, or its right to keep and maintain the same; provided that such
notification need not be given if such impairment of such Intellectual Property 1s not material viewed
against the Material Intellectual Property as a whole.

(e) Each Other Collateral Grantor shall take all steps consistent with good business
Jjudgment that are consistent with the practice in any proceeding before the United States Patent and
Trademark Office, United States Copyright Office or any office or agency in any political subdivision of
the United States or in any other country or any political subdivision thereof, to maintain and pursue each
application relating to the Patents, Trademarks and/or Copyrights constituting Material Intellectual
Property (and to obtain the relevant grant or registration) and to maintain each issued Patent and each
registration of the Trademarks and Copyrights constituting Material Intellectual Property, including
timely filings of applications for renewal, affidavits of use, affidavits of incontestability and payment of
maintenance fees, and, if consistent with good business judgment, to initiate opposition, interference and
cancelation proceedings against third parties.

(f) Upon and during the continuance of an Event of Default, each Grantor shall endeavor
in good faith to obtain all requisite consents or approvals by the licensor of each Copyright License,
Patent License or Trademark License to effect the assignment of all such Grantor’s right, title and interest
thereunder to the Collateral Agent or its designee; provided, however, that until the Senior Payment in
Full shall have occurred, the Grantors” obligations under this Section 4.06(f) shall be satisfied by
complying with Section 4.06(f) of the Master Guarantee and Collateral Agreement.

(g) The failure to comply with any of the foregoing covenants in this Section 4.06 shall

not be deemed a breach thereof for purposes of Section 6.01 (Events of Default) of the Indenture unless
such failure is willful or material to the rights or interests of the Noteholders.
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SECTION 4.07. Lockbox System. (a) The Current Assets Grantors shall establish,
subject to the control of the Collateral Agent pursuant to the New Control Agreements, a system of
lockboxes and related Deposit Accounts (the “Lockbox System’). Each Current Assets Grantor agrees
that it shall have no Deposit Accounts other than (a) Deposit Accounts in the Lockbox System,

(b) Excluded Operating Accounts and (c¢) Local Collection Accounts. Each Current Assets Grantor
further agrees (i) to execute and deliver, and to cause the Deposit Account Institution at which any
Deposit Account (other than an Excluded Operating Account or a Local Collection Account) is
maintained to promptly execute and deliver a New Control Agreement as promptly as reasonably
practicable following (and in any event, no later than 60 days following) the Closing Date, (ii) to notify
and direct promptly each Account Debtor and every other Person obligated to make payments on
Accounts or in respect of any Inventory to make all such payments directly to one or more Deposit
Accounts in the Lockbox System (or, in the case of Accounts or Inventory of the Company’s retail or
Wingfoot divisions, Local Collection Accounts) or related lockboxes, (iii) to use all reasonable efforts to
cause each such Account Debtor and other Person to make all payments with respect to Accounts and
Inventory directly to one or more Deposit Accounts in the Lockbox System (or, in the case of Accounts or
Inventory of the Company’s retail or Wingfoot divisions, Local Collection Accounts) or related lockboxes
and (iv) promptly to deposit all payments received by it on account of Accounts and Inventory, whether in
the form of cash, checks, notes, drafts, bills of exchange, money orders or otherwise, in one or more
Deposit Accounts in the Lockbox System (or, in the case of Accounts or Inventory of the Company’s
retail or Wingfoot divisions, Local Collection Accounts) or related lockboxes in the form in which
received (but with any endorsements of such Current Assets Grantor necessary for deposit or collection).
Effective upon notice to the Company after the occurrence and during the continuance of an Event of
Default at any time after the Senior Payment in Full shall have occurred, the RBC Deposit Account and
each Deposit Account (other than Excluded Operating Accounts and Local Collection Accounts) will,
without further action on the part of any Current Assets Grantor or the Collateral Agent, convert into a
closed lockbox account under the sole dominion and control of the Collateral Agent in which all funds are
held subject to the rights of the Collateral Agent hereunder. Without the prior written consent of the
Collateral Agent, no Current Assets Grantor shall, in a manner adverse to the Secured Parties, change the
general instructions given to Account Debtors in respect of payments to be deposited in the Lockbox
System. Effective upon the occurrence of the Senior Payment in Full, each Current Assets Grantor
irrevocably authorizes the Collateral Agent, upon the occurrence of an Event of Default, to deliver a
Control Notice under each New Control Agreement. The Collateral Agent agrees with each Current
Assets Grantor that the Collateral Agent shall not give any instructions pursuant to any New Control
Agreement terminating such New Control Agreement or the right of such Current Assets Grantor to make
withdrawals from any Deposit Account in the Lockbox System unless an Event of Default shall have
occurred and be continuing or, after giving effect to any withdrawal, would occur. After the Senior
Payment in Full shall have occurred and be continuing, the Company shall ensure that the aggregate
amount contained in all Local Collection Accounts taken together shall not at any time exceed the greater
of (i) the last amount determined by the Credit Agent prior to the Senior Payment in Full and (ii)
$150,000,000.

(b) In the event that all of the US Facilities Obligations (as defined in the Intercreditor
Agreement) have been paid in full and any commitment to extend credit that would constitute US
Facilities Obligations shall have been terminated and Designated Senior Obligations (as defined in the
Intercreditor Agreement) remain outstanding, each Current Assets Grantor agrees to use commercially
reasonable efforts to cause any lockbox agreements entered into with the collateral agents on behalf of the
holders of such Designated Senior Obligations to be substantially in the form of the New Control’
Agreements. '
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SECTION 4.08. Insurance. The Company shall, on or promptly after the Closing Date,
cause the Collateral Agent to be named as loss payee on all property insurance maintained in respect of
the Collateral.

SECTION 4.09. Liens. The Company shall, as soon as practicable after the Closing
Date, and in any event within 45 days after the Closing Date, deliver an Officer’s Certificate to the
Collateral Agent stating that the lien searches in the counties specified in Schedule V have not revealed
any Liens (other than (i) Liens existing on the Closing Date and set forth on Schedule 4 to the Note
Purchase Agreement, (ii) Permitted Collateral Liens (other than those specified in Section (4) of the
definition thereof) and (iii) Liens which have been satisfied or discharged).

ARTICLE V
Other Pledges, Mortgage and Other Security Interests

, SECTION 5.01. Summary of Certain Other Security Documents. In addition to the
security interests created under Articles Il and IV the parties acknowledge that:

(a) Certain Other Collateral Grantors are entering into the Foreign Pledge Agreements
with respect to the Foreign Subsidiaries listed in Schedule III, and may in the future enter into additional
Foreign Pledge Agreements, under which they are pledging Equity Interests in Foreign Subsidiaries
owned by them to secure the Note Obligations and the Designated Pari Passu Obligations, on an equal
and ratable basis, and the Collateral Agent Obligations.

(b) The Company is entering into the Mortgage under which it is mortgaging the
Company’s corporate headquarters in Akron, Ohio and interests in the corporate headquarters owned by it
to secure the Note Obligations and the Designated Pari Passu Obligations, on an equal and ratable basis,
and the Collateral Agent Obligations.

(c) Certain Current Assets Grantors that are organized under the laws of Canada or one
or more provinces thereof are entering into the Canadian Security Agreements, under which they are
creating security interests in the Current Assets Collateral and the Canadian Intellectual Property
Collateral owned by them to secure the Note Obligations and the Designated Pari Passu Obligations, on
an equal and ratable basis, and the Collateral Agent Obligations.

(d) The Master Guarantee and Collateral Agreement creates security interests in the
Collateral to secure the European Facilities Revolving Obligations (as defined in the European Facilities
Agreement) on an equal and ratable basis with the Obligations (other than with respect to that portion of
the Collateral consisting of the Company’s equity interests in Luxembourg Finance which secures the
European Facility Revolving Obligations on a priority basis).

SECTION 5.02. Other Security Documents Subject to this Agreement. (a) The parties to
the Noteholder Documents shall observe the following provisions: (i) the provisions of Section 6.03
(governing the distribution of the proceeds realized from the exercise of remedies under the Security
Documents); (ii) the provisions of Article VIII (governing the manner in which Acts of the Secured
Parties are to be evidenced and the manner in which the amounts of the Obligations at any time are to be
determined); (iii) the provisions of Articles IX and X (relating to the duties and responsibilities of the
Collateral Agent); and (iv) the provisions of Section 13.12 (providing for releases of Collateral securing

the Obligations).
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(b) The Mortgage shall contain a provision substantially to the effect set forth below and
satisfactory to the Collateral Agent and its counsel:

“THIS AGREEMENT AND THE PLEDGES, SECURITY INTERESTS AND OTHER
LIENS AND CHARGES CREATED HEREBY ARE SUBJECT IN ALL RESPECTS TO THE
PROVISIONS OF THE COLLATERAL AGREEMENT DATED AS OF MARCH 12, 2004, AMONG
THE GOODYEAR TIRE & RUBBER COMPANY, THE SUBSIDIARIES OF THE GOODYEAR TIRE
& RUBBER COMPANY IDENTIFIED AS GRANTORS THEREIN, AND WILMINGTON TRUST
COMPANY, AS COLLATERAL AGENT, AND ANY PROVISION OF THIS AGREEMENT THAT IS
INCONSISTENT WITH THE PROVISIONS OF SUCH COLLATERAL AGREEMENT SHALL BE
DEEMED FOR ALL PURPOSES TO HAVE BEEN AMENDED TO CONFORM IN ALL RESPECTS
TO SUCH PROVISIONS.”

(c) In the event of any conflict or inconsistency between any provision of this Agreement
and any Other Security Documents, the provisions of this Agreement shall govern, and the terms of any
such Other Security Documents shall be deemed for ail purposes to have been amended to conform in all
respects to the provisions of this Agreement.

ARTICLE VI
Remedies

SECTION 6.01. Remedies Upon Default. Subject to Section 9.02 hereof, upon the
occurrence and during the continuance of an Event of Default and the receipt by the Collateral Agentof a -
written notice by (A) each of (x) the Trustee (if there is an Event of Default under the Indenture) and
(y) each other Representative (if there is an Event of Default under the applicable Designated Pari Passu
Obligations Governing Document) or (B) holders of at least 25% in aggregate principal amount of the
outstanding (x) Notes (if there is an Event of Default under the Indenture) and (y) Designated Pari Passu
Obligations (to the extent that there is an Event of Default under the applicable Designated Pari Passu
Obligations Governing Document) instructing it to exercise remedies, to the extent permitted by law
(a) the Collateral Agent may demand that each Grantor deliver each item of Collateral owned or held by it
to the Collateral Agent, and each Grantor agrees so to deliver all such Collateral, and (b) the Collateral
Agent shall have the right to take any of or all the following actions at the same or different times with
respect to any Collateral: (i) with respect to any Collateral consisting of Intellectual Property, on demand,
to cause its security interest in such Collateral to become an assignment, transfer and conveyance of any
of or all such Collateral by the applicable Grantors to the Collateral Agent, or to grant any license or
sublicense, whether general, special or otherwise, and whether on an exclusive or nonexclusive basis,
with respect to any such Collateral throughout the world on such terms and conditions and in such manner
as the Collateral Agent shall determine (other than in violation of any then-existing licensing
arrangements to the extent that waivers cannot be obtained), and (ii) with or without legal process and
with or without prior notice or demand for performance, to take possession of the Collateral and without
liability for trespass to enter any premises where the Collateral may be located for the purpose of taking
possession of or removing the Collateral and, generally, to exercise any and all rights afforded to a
secured party under the Uniform Commercial Code or other applicable law. Without limiting the
generality of the foregoing, each Grantor agrees that upon the occurrence and during the continuance of
an Event of Default, the Collateral Agent shall have the right, subject to the mandatory requirements of
applicable law, to sell or otherwise dispose of all or any part of the Collateral at a public or private sale or
at any broker’s board or on any securities exchange, for cash, upon credit or for future delivery as the
Collateral Agent shall deem appropriate. The Collateral Agent shall be authorized at any such sale of
securities (if it deems it advisable to do so) to restrict the prospective bidders or purchasers to Persons
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who will represent and agree that they are purchasing the Collateral for their own account for investment
and not with a view to the distribution or sale thereof, and upon consummation of any such sale the
Collateral Agent shall have the right to assign, transfer and deliver to the purchaser or purchasers thereof
the Collateral so sold. Each such purchaser at any sale of Collateral shall (to the extent permitted by
law) hold the property sold absolutely, free from any claim or right on the part of any Grantor, and each
Grantor hereby waives (to the extent permitted by law) all rights of redemption, stay and appraisal which
such Grantor now has or may at any time in the future have under any rule of law or statute now existing
or hereafter enacted.

In the case of any Collateral that constitutes Article 9 Collateral, the Collateral Agent
shall give the applicable Grantors 10 days’ written notice (which each Grantor agrees is reasonable notice
within the meaning of Section 9-611 of the New York UCC or its equivalent in other jurisdictions) of the
Collateral Agent’s intention to make any sale of such Collateral. Such notice, in the case of a public sale,
shall state the time and place for such sale and, in the case of a sale at a broker’s board or on a securities
exchange, shall state the board or exchange at which such sale is to be made and the day on which the
Collateral, or portion thereof, will first be offered for sale at such board or exchange. Any such public
sale shall be held at such time or times within ordinary business hours and at such place or places as the
Collateral Agent may fix and state in the notice (if any) of such sale. At any such sale, the Collateral, or
portion thereof, to be sold may be sold in one lot as an entirety or in separate parcels, as the Collateral
Agent may (in its sole and absolute discretion) determine. The Collateral Agent shall not be obligated to
make any sale of any Collateral if it shall determine not to do so, regardless of the fact that notice of sale
of such Collateral shall have been given. The Collateral Agent may, without notice or publication,
adjourn any public or private sale or cause the same to be adjourned from time to time by announcement
at the time and place fixed for sale, and such sale may, without further notice, be made at the time and
place to which the same was so adjourned. In case any sale of all or any part of the Collateral is made on
credit or for future delivery, the Collateral so sold may be retained by the Collateral Agent until the sale
price is paid by the purchaser or purchasers thereof, but the Collateral Agent shall not incur any liability
in case any such purchaser or purchasers shall fail to take up and pay for the Collateral so sold and, in
case of any such failure, such Collateral may be sold again upon like notice. At any public (or, to the
extent permitted by law, private) sale made pursuant to any Noteholder Document, any Secured Party
may bid for or purchase, free (to the extent permitted by law) from any right of redemption, stay,
valuation or appraisal on the part of any Grantor (all said rights being also hereby waived and released to
the extent permitted by law), the Collateral or any part thereof offered for sale and may make payment on
account thereof by using any claim then due and payable to such Secured Party from any Grantor as a
credit against the purchase price, and such Secured Party may, upon compliance with the terms of sale,
hold, retain and dispose of such property without further accountability to any Grantor therefor (to the
extent permitted by law). For purposes hereof, a written agreement to purchase any Collateral or portion
thereof shall be treated as a sale thereof; the Collateral Agent shall be free to carry out such sale pursuant
to such agreement and no Grantor shall be entitled to the return of the Collateral or any portion thereof
subject thereto, notwithstanding the fact that after the Collateral Agent shall have entered into such an
agreement all Events of Default shall have been remedied and the Obligations secured by the Collateral
paid in full. As an alternative to exercising the power of sale herein conferred upon it, the Collateral
Agent may proceed by a suit or suits at law or in equity to foreclose any Noteholder Document and to sell
the Collateral or any portion thereof pursuant to a judgment or decree of a court or courts having
competent jurisdiction or pursuant to a proceeding by a court-appointed receiver. Any sale pursuant to
the provisions of this Section 6.01 shall be deemed to conform to the commercially reasonable standards
as provided in Section 9-610(b) of the New York UCC or its equivalent in other jurisdictions.

SECTION 6.02. Exercise of Remedies under Other Security Documents. The Collateral

Agent shall also have the right to exercise remedies provided for in each Noteholder Document upon the
occurrence and during the continuance of an Event of Default and the receipt by the Collateral Agent of a
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written notice by (A) each of (x) the Trustee (if there is an Event of Default under the Indenture) and

(y) each Representative (if there is an Event of Default under the applicable Designated Pari Passu
Obligations Governing Document) or (B) holders of at least 25% in aggregate principal amount of the
outstanding (x) Notes (if there is an Event of Default under the Indenture) and (y) Designated Pari Passu
Obligations (to the extent that there is an Event of Default under the applicable Designated Pari Passu
Obligations Governing Document) instructing it to exercise remedies.

SECTION 6.03. Application of Proceeds. (a) Unless otherwise required by applicable
law, the Collateral Agent shall apply the proceeds of the collection or sale of any Collateral securing any
Obligations, including any Collateral consisting of cash, as follows:

FIRST, to the payment of all fees, costs and expenses due to or incurred by the Collateral
Agent in connection with such collection or sale or otherwise due to or incurred in connection
with this any Noteholder Document, the Intercreditor Agreement or any Designated Pari Passu
Obligations Governing Documents, or otherwise in connection with any of such Obligations,
including all court costs and the fees and expenses of its agents and legal counsel, the repayment
of all advances made by the Collateral Agent hereunder or under the Indenture or under any
Designated Pari Passu Obligations Governing Documents on behalf of any Grantor and any other
fees, costs or expenses incurred in connection with the exercise of any right or remedy hereunder
or otherwise in connection herewith or under any Noteholder Document, the Intercreditor
Agreement or any Designated Pari Passu Obligations Governing Documents (in each case,
insofar as they relate to such Obligations) at the direction or for the benefit of holders of such
Obligations; '

SECOND, to the payment of all other Obligations secured by such Collateral on an equal
and ratable basis to the extent and in the manner provided in the Indenture and the Designated
Pari Passu Obligations Governing Documents; and

THIRD, to the applicable Grantors, their successors or assigns, or as a court of competent
jurisdiction may otherwise direct.

The Collateral Agent shall have absolute discretion as to the time of application of any such proceeds,
moneys or balances in accordance with this Agreement. Upon any sale of Collateral by the Collateral
Agent (including pursuant to a power of sale granted by statute or under a judicial proceeding), the receipt
of the Collateral Agent or of the officer making the sale shall be a sufficient discharge to the purchaser or
purchasers of the Collateral so sold and such purchaser or purchasers shall not be obligated to see to the
application of any part of the purchase money paid over to the Collateral Agent or such officer or be
answerable in any way for the misapplication thereof.

SECTION 6.04. Grant of License to Use Intellectual Property. (a) Each Grantor hereby
grants to the Collateral Agent, to the extent necessary to enable the Collateral Agent to exercise rights and
remedies under the Noteholder Documents at such time as the Collateral Agent shall be lawfully entitled
to exercise such rights and remedies, an irrevocable, nonexclusive license (exercisable without payment
of royalty or other compensation to the Grantors) to use, license or sublicense any Intellectual Property
now owned or hereafter acquired by such Grantor, and wherever the same may be located, including in
such license reasonable access to all media in which any of the licensed items may be recorded or stored
and to all computer software and programs used for the compilation or printout thereof, to the extent and
only to the extent such license would not violate or result in a default under any license or other
agreement, whether express or implied, between the Grantor and any Person other than a Wholly Owned
Subsidiary as defined in the Indenture. The rights of the Collateral Agent under such license may be
exercised, at the option of the Collateral Agent, solely upon the occurrence and during the continuation of
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an Event of Default; provided that any license, sublicense or other transaction entered into by the
Collateral Agent in accordance herewith shall be binding upon the Grantors notwithstanding any
subsequent cure of any Event of Default.

(b) Notwithstanding any other provision contained in this Agreement, any security
interest granted hereunder in any Collateral consisting of Intellectual Property to secure the Obligations
shall be subject to the license granted under the preceding paragraph (a), as such license may be exercised
for the benefit of the Secured Parties, and any sale or transfer of Collateral consisting of Intellectual
Property upon any exercise of remedies under this Agreement shall be made expressly subject to such
license. :

SECTION 6.05. Securities Act. In view of the position of the Grantors in relation to the
Pledged Collateral, or because of other current or future circumstances, a question may arise under the
Securities Act of 1933, as now or hereafter in effect, or any similar statute hereafter enacted analogous in
purpose or effect (such Act and any such similar statute as from time to time in effect being called the
“Federal Securities Laws”) with respect to any disposition of the Pledged Collateral permitted hereunder.
Each Grantor understands that compliance with the Federal Securities Laws might very strictly limit the
course of conduct of the Collateral Agent if the Collateral Agent were to attempt to dispose of all or any
part of the Pledged Collateral, and might also limit the extent to which or the manner in which any
subsequent transferee of any Pledged Collateral could dispose of the same. Similarly, there may be other
legal restrictions or limitations affecting the Collateral Agent in any attempt to dispose of all or part of the
Pledged Collateral under applicable Blue Sky or other state securities laws or similar laws analogous in
purpose or effect. Each Grantor recognizes that in light of such restrictions and limitations the Collateral
Agent may, with respect to any sale of the Pledged Collateral, limit the purchasers to those who will
agree, among other things, to acquire such Pledged Collateral for their own account, for investment, and
not with a view to the distribution or resale thereof. Each Grantor acknowledges and agrees that in light
of such restrictions and limitations, the Collateral Agent, in its sole and absolute discretion (a) may
proceed to make such a sale whether or not a registration statement for the purpose of registering such
Pledged Collateral or part thereof shall have been filed under the Federal Securities Laws and (b) may
approach and negotiate with a single potential purchaser to effect such sale. Each Grantor acknowledges
and agrees that any such sale might result in prices and other terms less favorable than if such sale were a
public sale without such restrictions. In the event of any such sale, the Collateral Agent shall incur no
responsibility or liability for selling all or any part of the Pledged Collateral at a price that the Collateral
Agent, in its sole and absolute discretion, may in good faith deem reasonable under the circumstances,
notwithstanding the possibility that a substantially higher price might have been realized if the sale were
deferred until after registration as aforesaid or if more than a single purchaser were approached. The
provisions of this Section will apply notwithstanding the existence of a public or private market upon
which the quotations or sales prices may exceed substantially the price at which the Collateral Agent sells.

SECTION 6.06. Registration. Each Grantor agrees that, upon the occurrence and during
the continuance of an Event of Default, if for any reason the Collateral Agent desires to sell any of the
Pledged Collateral at a public sale, it will, at any time and from time to time, upon the written request of
the Collateral Agent, use its best efforts to take or to cause the issuer of such Pledged Collateral to take
such action and prepare, distribute and/or file such documents, as are required or advisable in the
reasonable opinion of counsel for the Collateral Agent to permit the public sale of such Pledged Collateral
under applicable law. Each Grantor further agrees to indemnify, defend and hold harmless the Collateral
Agent, each other Secured Party, any underwriter and their respective officers, directors, affiliates and
controlling persons from and against all loss, liability, expenses, costs of counsel (including, without
limitation, reasonable fees and expenses of the Coilateral Agent’s legal counsel and agents), and claims
(including the costs of investigation) that they may incur insofar as such loss, liability, expense or claim
arises out of or is based upon any alleged untrue statement of a material fact contained in any prospectus
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(or any amendment or supplement thereto) or in any notification or offering circular relating to the
offering for sale of any Pledged Collateral, or arises out of or is based upon any alleged omission to state
a material fact required to be stated therein or necessary to make the statements in any thereof not
misleading, except insofar as the same may have been caused by any untrue statement or omission based
upon information furnished in writing to such Grantor or the issuer of such Pledged Collateral by the
Collateral Agent or any other Secured Party expressly for use therein. Each Grantor further agrees, upon
such written request referred to above, to use its best efforts to qualify, file or register, or cause the issuer
of such Pledged Collateral to qualify, file or register, any of the Pledged Collateral under the Blue Sky or
other securities laws of such jurisdictions as may be requested by the Collateral Agent and keep effective,
or cause to be kept effective, all such qualifications, filings or registrations. Each Grantor will bear all
costs and expenses of carrying out its obligations under this Section. Each Grantor acknowledges that
there is no adequate remedy at law for failure by it to comply with the provisions of this Section and that
such failure would not be adequately compensable in damages, and therefore agrees that its agreements
contained in this Section may be specifically enforced.

ARTICLE VII
Indemnity, Subrogation and Subordination

SECTION 7.01. Indemnity and Subrogation. In addition to all such rights of indemnity
and subrogation as the Grantors may have under applicable law (but subject to Section 7.03), the
Company agrees that in the event any assets of any Grantor shall be sold pursuant to any Noteholder
Document to satisfy in whole or in part an Obligation of the Company, the Company shall indemnify such
Grantor in an amount equal to the greater of the book value or the fair market value of the assets so sold.

SECTION 7.02. Contribution and Subrogation. Each Grantor other than the Company
(a “Contributing Party”) agrees (subject to Section 7.03) that, in the event assets of any other Grantor
(other than the Company) shall be sold pursuant to any Security Document to satisfy Obligations and such
other Grantor (the “Claiming Party”) shall not have been fully indemnified by the Company as provided
in Section 7.01, the Contributing Party shall indemnify the Claiming Party in an amount equal to the
greater of the book value or the fair market value of such assets, multiplied by a fraction of which the
numerator shall be the net worth of the Contributing Party and the denominator shall be the aggregate net
worth of all the Grantors, other than the Company, that have granted Liens to secure the Obligations. For
the purposes of the previous sentence, the net worth of each Grantor shall be determined on the Effective
Date (or, in the case of any Grantor becoming a Grantor after the date hereof, the date on which such
Grantor shall have become a Grantor). Any Contributing Party making any payment to a Claiming Party
pursuant to this Section shall be subrogated to the rights of such Claiming Party under Section 7.01 to the
extent of such payment.

SECTION 7.03. Subordination. (a) Notwithstanding any provision of this Agreement to
the contrary, all rights of the Grantors under Sections 7.01 and 7.02 and all other rights of indemnity,
contribution or subrogation under applicable law or otherwise shall be fully subordinated to the payment
in full in cash of the Obligations, and no Grantor shall seek to enforce any of such rights until the
Obligations have been paid in full. No failure on the part of any Grantor to make the payments required
by Sections 7.01 and 7.02 (or any other payments required under applicable law or otherwise) shall in any
respect limit the obligations and liabilities of any Grantor with respect to its obligations hereunder, and
each Grantor shall remain liable for the full amount of the obligations of such Grantor hereunder.
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(b) To the fullest extent permitted under law, each Grantor hereby agrees that all
Indebtedness (as defined in the Indenture) and other monetary obligations owed by it to any other Grantor
or any other Subsidiary shall be fully subordinated to the payment in full in cash of the Obligations.

ARTICLE VIII

Acts of Secured Parties;
Amounts of Obligations

SECTION 8.01. Acts of Secured Parties. Any request, demand, authorization, direction,
notice, consent, waiver or other action permitted or required by this Agreement to be given or taken by
any Secured Party (other than the Collateral Agent) may be, and at the request of the Collateral Agent
shall be, embodied in and evidenced by one or more instruments reasonably satisfactory in form and
substance to the Collateral Agent and signed by such Secured Party, acting individually or on behalf of
the applicable Secured Parties, as the case may be, and, except as otherwise expressly provided in any
such instrument, any such action shall become effective when such instrument or instruments shall have
been delivered to the Collateral Agent as provided herein. The instrument or instruments evidencing any
action (and the action embodied therein and evidenced thereby) are sometimes referred to herein as an
“Act” of the persons signing such instrument or instruments. All Acts hereunder on the part of (i) any
holders of Note Obligations (other than the Collateral Agent) shall be taken on their behalf by the Trustee
and (ii) any holder of Designated Pari Passu Obligations (other than the Collateral Agent) shall be taken
on their behalf by the applicable Representative. The Collateral Agent shall be entitled to rely absolutely
upon an Act of the Trustee or Representative if such Act purports to be taken by or on behalf of the
holders of Note Obligations or Designated Pari Passu Obligations, as applicable (in each case, other than
the Collateral Agent), and nothing in this Section or elsewhere in this Agreement shall be construed to
require such Trustee or any Representative of the holders of Designated Pari Passu Obligations, as
applicable, to demonstrate that it has been authorized by the holders of Note Obligations or Designated
Pari Passu Obligations, as applicable (in each case, other than the Collateral Agent) thereunder to take any
action that it purports to be taking, the Collateral Agent being entitled to rely conclusively without any
independent investigation whatsoever, and being fully protected in so relying, on any Act of such Trustee
or Representative.

SECTION 8.02. Determination of Amounts of Obligations and Existence of Events of
Default; Acceleration. Whenever the Collateral Agent is required to determine the existence or amount of
any of the Obligations or the existence of any Event of Default for any purposes of this Agreement, it
shall request written certification of such existence or amount from the Trustee or the Representatives, as
the case may be, and shall be entitled to make such determination, and to rely thereon, on the basis of
such certification alone; provided, however, that if, notwithstanding the request of the Collateral Agent,
the Trustee or the Representatives, as the case may be, shall fail or refuse reasonably promptly to certify
as to the existence or amount of any Obligation or the existence of any Event of Default, the Collateral
Agent shall be entitled to determine such existence or amount by such method as the Collateral Agent
may, in the exercise of its good faith judgment, determine, including by reliance upon a certificate of the
Company. The Collateral Agent may rely conclusively, and shall be fully protected in so relying, on any
determination made by it in accordance with the provisions of the preceding sentence (or as otherwise
directed by a court of competent jurisdiction) and shall have no liability to the Company, any other
Grantor, any other Secured Party or any other person as a result of such determination.
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ARTICLE IX
Duties of Collateral Agent

SECTION 9.01. Notices to Trustee and Representatives. The Collateral Agent shall
promptly notify the Trustee and the Representatives of any Designated Pari Passu Obligations in the event
it shall receive (a) any notice of an Event of Default under the Indenture or (b) any instructions given by
the Trustee or any Representative to commence the exercise of remedies under Article VL

SECTION 9.02. Actions Under this Agreement. (a) The Collateral Agent shall not be
obligated to take any action under any Noteholder Document except for the performance of such duties as
are specifically set forth herein and therein. Subject to the provisions of Article X of this Agreement and
to the succeeding provisions of this Section, the Coliateral Agent shall take such actions, and only such
actions, under the Noteholder Documents with respect to any Collateral as are requested by (A) each of
© (x) the Trustee (if there is an Event of Default under the Indenture) and (y) each Representative (if there is
an Event of Default under the applicable Designated Pari Passu Obligations Governing Document) or
(B) holders of at least 25% in aggregate principal amount of the outstanding (x) Notes (if there is an Event
of Default under the Indenture) and (y) Designated Pari Passu Obligations (to the extent that there is an
Event of Default under the applicable Designated Pari Passu Obligations Governing Document), and as
are not inconsistent with or contrary to the provisions of any Noteholder Document or any Designated
Pari Passu Obligations Governing Document, as well as ministerial and/or administrative actions required
or permitted by any Noteholder Document. The Trustee and the Representatives of the holders of
Designated Pari Passu Obligations shall have the right to initiate the exercise of remedies with respect to
the Collateral and shall jointly control the manner of the exercise of such remedies. Therefore, in the
event the Trustee or any Representative of the holders of Designated Pari Passu Obligations notifies the
Collateral Agent and the Trustee and/or the other Representatives of the holders of Designated Pari Passu
Obligations, as the case may be, of its desire to commence the exercise of remedies and/or to foreclose on
specified Collateral, the Trustee and the Representatives of the holders of Designated Pari Passu
Obligations shall promptly confer to determine the manner in which the Collateral Agent should proceed.
The Trustee and the Representatives of the holders of Designated Pari Passu Obligations, acting in good
faith, shall use their best efforts to reach agreement on such matters so that one or more remedies (which
shall include foreclosure on such Collateral if requested in such notification) will be exercised reasonably
promptly after such notification.

In connection with the foregoing, none of the Trustee or the Representatives of the
Designated Pari Passu Obligations will give instructions to the Collateral Agent with the intent of
preventing, hindering or delaying the exercise of any remedies requested by the Trustee or any
Representative of the holders of Designated Pari Passu Obligations.

ARTICLE X
Concerning the Collateral Agent

SECTION 10.01. Limitations on Responsibility of Collateral Agent. The Collateral
Agent shall not be responsible in any manner whatsoever for the correctness of any recitals, statements,
representations or warranties contained in any Noteholder Document. The Collateral Agent makes no
representation as to the value or condition of the Collateral or any part thereof, as to the title of any
Grantor to the Collateral, as to the security afforded by any Noteholder Document, as to the validity,
execution, enforceability, legality or sufficiency of any Noteholder Document or any other document or
instrument referred to or provided for herein, or as to the perfection of any security interests granted
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pursuant to any of the foregoing documents or instruments and the Collateral Agent shall incur no liability
or responsibility in respect of any such matters. The Collateral Agent shall not be responsible for insuring
the Collateral, for the payment of taxes, charges, assessments or Liens upon the Collateral or otherwise
for the maintenance of the Collateral, except as provided in the immediately following sentence when the
Collateral Agent has possession or control of the Collateral. Except as otherwise provided herein, the
Collateral Agent shall have no duty to the Grantors or to the Secured Parties as to any Collateral in its
possession or control or in the possession or control of any agent or nominee of the Collateral Agent or
any income thereon or as to the preservation of rights against prior parties or any other rights pertaining
thereto, except the duty to accord such Collateral the same care that it normally accords to its own assets
and the duty to account for moneys received by it. The Collateral Agent shall not be required to ascertain
or inquire as to the performance by any Grantor of any of the covenants or agreements contained herein or
in any other agreement. Neither the Collateral Agent nor any officer, agent or representative thereof shall
be liable for any action taken or omitted to be taken by any such person in connection with any
Noteholder Document or the Intercreditor Agreement except for such person’s own gross negligence or
willful misconduct (it being understood that any action taken in accordance with the terms of any
Noteholder Document or the Intercreditor Agreement by the Collateral Agent or any such officer, agent or
representative at the direction or instruction of the Trustee or the Representatives or the holders of at least
25% of the aggregate principal amount of (x) the Notes and (y) any Designated Pari Passu Obligations in
accordance with the terms of this Agreement (or not taken, in the absence of any such directions or
instructions) shall not constitute gross negligence or willful misconduct). Neither the Collateral Agent
nor any officer, agent or representative thereof shall be liable for any action taken by any such person in
accordance with any notice given by the Trustee and the Representatives or the holders of at least 25% in
aggregate principal amount of the (x) Notes and (y) any Designated Pari Passu Obligations, even if, at the
time such action is taken by any such Person, the Trustee and the Representatives or holders of at least
25% in aggregate principal amount of the (x) Notes and any (y) Designated Pari Passu Obligations, which
gave the notice to take such action shall no longer be the Trustee and the Representatives or the holders of
at least 25% in aggregate principal amount of the (x) Notes and (y) any Designated Pari Passu
Obligations. The Collateral Agent may execute any of the powers granted under this Agreement and
perform any duty hereunder either directly or by or through agents, accountants, appraisers, attorneys-in-
fact or other experts.

SECTION 10.02. Reliance by Collateral Agent; Indemnity Against Liabilities, etc. (a)
Whenever in the performance of its duties under any Noteholder Document the Collateral Agent shall
deem it necessary or desirable that a matter be proved or established with respect to any Grantor or any
other person in connection with the taking, suffering or omitting of any action hereunder by the Collateral
_Agent, such matter may be conclusively deemed to be proved or established by a certificate executed by
an officer of such Person which is believed by the Collateral Agent to be genuine and to have been signed
or sent by the proper Person or a written opinion from legal counsel acceptable to the Collateral Agent,
and the Collateral Agent shall have no liability with respect to any action taken, not taken, suffered or
omitted in reliance thereon.

(b) The Collateral Agent may consult with counsel and shall not incur any liability in
taking or not taking any action under any Noteholder Document in good faith in accordance with any
advice of such counsel. The Collateral Agent shall have the right but not the obligation at any time to
seek instructions concerning the administration of any Noteholder Document, the duties created
hereunder or the Collateral from the Trustee or any Representative or any court of competent jurisdiction.

(c) The Collateral Agent shall not incur any liability in relying upon any resolution,
statement, certificate, instrument, opinion, report, notice, request, consent, order or other paper or
document which it in good faith believes to be genuine and to have been signed or presented by the
proper party. The Collateral Agent may conclusively rely, as to the truth of the statements and the
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correctness of the opinions expressed therein, upon any certificate or opinions that are believed by the
Collateral Agent to be genuine and signed or furnished by the proper Person furnished to the Collateral
Agent in connection with any Noteholder Document.

(d) The Collateral Agent shall not be deemed to have actual, constructive, direct or
indirect notice or knowledge of the occurrence of any Event of Default unless and until the Collateral
Agent shall have received written notice thereof from the Trustee or a Representative, as the case may be.
The Collateral Agent shall have no obligation whatsoever either prior to or after receiving such a notice
which is believed by the Collateral Agent to be genuine and to have been signed or sent by the proper
Person to inquire whether an Event of Default has, in fact, occurred and shall be entitled to rely
conclusively, and shall be fully protected in so relying, on any such notice so furnished to it.

(e) If the Collateral Agent has been requested to take any specific action by the Trustee
or any Representative pursuant to any provision of any Noteholder Document, the Collateral Agent shall
not be under any obligation to exercise any of the rights or powers vested in it by such Noteholder
Document or expend any funds in the manner so requested unless it shall have been provided indemnity
by the Secured Parties on whose behalf such request shall have been made reasonably satisfactory to it
against the costs, expenses and liabilities which may be incurred by it in compliance with such request or
direction.

() In the event there is any disagreement between the parties to any Noteholder
Document resulting in any claims being made in connection with or otherwise giving rise to any dispute
relating to the Collateral held by the Collateral Agent, and the terms of the Noteholder Documents do not
unambiguously mandate the action the Collateral Agent is to take or not to take in connection therewith
under the circumstances then existing, or the Collateral Agent is in doubt as to what action it is required to
take or not to take, it shall be entitled to refrain from taking any action until directed otherwise in writing
by (i) a request signed by or on behalf of the holders of at least 25% in aggregate principal amount of the
outstanding Notes and Designated Pari Passu Obligations, taken together (or, if conflicting instructions
are received from different holders of at least such amount, then the holders of a greater percentage of the
aggregate principal amount of the outstanding Notes and Designated Pari Passu Obligations, taken
together) or (ii) order of a court of competent jurisdiction.

(g) No direction given to the Collateral Agent by any party which imposes, purports to
impose or might reasonably be expected to impose upon the Collateral Agent any obligation or liability
not set for in or arising under the Indenture or any Noteholder Document accepted by the Collateral
Agent, or any amendment, supplement or other modification to the Indenture or any other Noteholder
Document adverse to the rights and obligations of the Collateral Agent, shall be binding upon the
Collateral Agent unless the Collateral Agent elects, at its sole option, to accept such direction or any such
amendment, supplement or modification.

(h) Without prejudice to the provisions of this Article X, the Trustee hereby irrevocably
appoints and authorizes the Collateral Agent (and any successor acting as Collateral Agent) to act as the
person holding the power of attorney (in such capacity, the “fondé de pouvoir”) of the Trustee as
contemplated under Article 2692 of the Civil Code of Quebec, and to enter into, to take and to hold on
their behalf, and for their benefit, any hypothec, and to exercise such powers and duties which are
conferred upon the fondé de pouvoir under any hypothec. Moreover, without prejudice to such
appointment and authorization to act as the person holding the power of attorney as aforesaid, the Trustee
bereby irrevocably appoints and authorizes the Collateral Agent (and any successor acting as Collateral
Agent) (in such capacity, the “Custodian™) to act as agent and custodian for and on behalf of the Trustee
to Hold and to be the sole registered holder of any debenture which may be issued under any hypothec, the
whole notwithstanding Section 32 of the Act respecting the special powers of legal persons (Quebec) or
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any other applicable law. In this respect, (i) the Custodian shall keep a record indicating the names and
addresses of, and the pro rata portion of the obligations and indebtedness secured by any pledge of any
such debenture and owing to the Trustee (all of which information shall be certified in writing to the
Custodian by the Trustee upon request of the Custodian, and the Custodian shall be fully protected in
conclusively relying thereon), and (ii) the Trustee will be entitled to the benefits of any charged property
covered by any hypothec and will participate in the proceeds of realization of any such charged property,
the whole in accordance with the terms hereof.

(i) Each of the fondé de pouvoir and the Custodian shall (a) have the sole and exclusive
right and authority to exercise, except as may be otherwise specifically restricted by the terms hereof, all
rights and remedies given to fondé de pouvoir and the Custodian (as applicable) with respect to the
charged property under any hypothec, any debenture or pledge thereof relating to any hypothec,
applicable laws or otherwise, (b) benefit from and be subject to all provisions hereof with respect to the
Collateral Agent mutatis mutandis, including, without limitation, all such provisions with respect to the
liability or responsibility to and indemnification by the Trustee, and (c) be entitled to delegate from time
to time any of its powers or duties under any hypothec, any debenture or pledge thereof relating to any
hypothec, applicable laws or otherwise and on such terms and conditions as it may determine from time to
time. Any person who becomes a Trustee shall be deemed to have consented to and confirmed: (y) the
Jondé de pouvoir as the person holding the power of attorney as aforesaid and to have ratified, as of the
date it becomes a Trustee, all actions taken by the fondé de pouvoir in such capacity, (z) the Custodian as
the agent and custodian as aforesaid and to have ratified, as of the date it becomes a Trustee, all actions
taken by the Custodian in such capacity.

SECTION 10.03. Appointment, Resignation and Removal of the Collateral Agent. The
Collateral Agent hereby accepts its appointment as the Collateral Agent pursuant to the Indenture and
agrees to serve as the Collateral Agent until the Collateral Agent is removed or resigns. The Collateral
Agent may at any time, by giving 30 days’ prior written notice to the Company, the Trustee and the
Representatives of the holders of the Designated Pari Passu Obligations, resign and be discharged from
the responsibilities created under any Noteholder Document, such resignation to become effective upon
the appointment of a successor by the Trustee with, so long as no Event of Default has occurred and is
continuing, the consent of the Company (such consent not to be unreasonably withheld) and the
acceptance of such appointment by such successor. If no successor shall be appointed and approved
within 30 days after the date of any such resignation, the Collateral Agent may apply to any court of
competent jurisdiction to appoint a successor to act until a successor shall have been appointed as above
provided or may, on behalf of the Secured Parties, appoint a successor Collateral Agent which shall be a
bank with an office in New York, New York having a combined capital and surplus of at least
$50,000,000.

SECTION 10.04. Expenses and Indemnification. By accepting the benefits of this
Agreement, each of the Noteholders and the holders of Designated Pari Passu Obligations severally
agrees (i) to pay and reimburse the Collateral Agent, on demand, in the amount of its pro rata share from
time to time (based on the principal amount of the Notes and Designated Pari Passu Obligations, of such
Secured Party and the other applicable Secured Parties), of any fees and expenses referred to in the
Intercreditor Agreement or any Noteholder Document securing Obligations owed to such Secured Parties
and/or any other fees due to and expenses incurred by the Collateral Agent in connection with the
performance of its duties hereunder, the administration of any Security Documents and the enforcement
and protection of the rights of the Collateral Agent and the Secured Parties which shall not have been paid
or reimbursed by the Company or any other Grantor or paid from the proceeds of Collateral as provided
herein and (ii) to indemnify and hold harmless the Collateral Agent and its Affiliates and their respective
directors, officers, employees, agents and attorneys (each, an “Indemnified Party’), on demand, in the
amount of such pro rata share, from and against any and all liabilities, taxes, obligations, losses, damages,
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penalties, actions, judgments, suits, costs, expenses or disbursements referred to in this Agreement and/or
incurred by the Collateral Agent in connection with the execution, delivery, performance, preparation and
administration of the Intercreditor Agreement or any Noteholder Documents or the enforcement and
protection of the rights of the Secured Parties, to the extent the same shall not have been paid or
reimbursed by the Company or any other Grantor or paid from the proceeds of Collateral as provided
herein; provided, in each case, that no Secured Party shall be liable to any Indemnified Party for any
portion of such expenses, liabilities, taxes, obligations, losses, damages, penalties, actions, judgments,
suits, costs, expenses or disbursements resulting from the gross negligence or willful misconduct of such
Person as determined by a court of competent jurisdiction.

ARTICLE X1

Designated Pari Passu Obligations

SECTION 11.01. Designation. The Company may from time to time, subject to any
limitations contained in any existing Designated Pari Passu Obligations Governing Documents and the
Indenture, designate additional obligations of the Company or any of its Subsidiaries (the “Designated
Pari Passu Obligations”) that are, or are to be, secured, on an equal and ratable basis with the Note
Obligations, by Liens on any Collateral by delivering to the Collateral Agent, the Trustee and each
Representative of holders of Designated Pari Passu Obligations a notice:

(i) describing the obligations being designated as Designated Pari Passu Obligations,
and including a statement of the maximum aggregate outstanding principal amount of such
obligations;

(ii) listing the Designated Pari Passu Obligations Governing Documents under which
such Designated Pari Passu Obligations are issued or incurred, and attaching copies of such
Designated Pari Passu Obligations Governing Documents;

(iii) appointing the Collateral Agent as collateral agent with respect to such Designated
Pari Passu Obligations, and identifying any Representative of the holders of such Designated Pari
Passu Obligations;

(iv) certifying that the incurrence of such Designated Pari Passu Obligations, the creation
of the Liens securing such Designated Pari Passu Obligations and the designation of such
Designated Pari Passu Obligations as Designated Pari Passu Obligations hereunder do not violate
or result in the Indenture or any other Designated Pari Passu Obligations Governing Documents;

(v) certifying that the Designated Pari Passu Obligations Governing Documents
governing such Designated Pari Passu Obligations contain provisions under which the related
Designated Pari Passu Obligations Secured Parties agree, or are deemed to agree, to be bound by
the provisions of this Agreement; and

(vi) attaching a fully executed Accession Agreement under which the Representative of
the holders of the Designated Pari Passu Obligations shall become a party this Agreement and
appoint the Collateral Agent as collateral agent with respect to such Designated Pari Passu
Obligations.

Upon the delivery of such notice and the related attachments as provided above, the
obligations designated in such notice shall become Designated Pari Passu Obligations for all purposes of
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this Agreement. Notwithstanding any other provision contained in this Section or elsewhere in this
Agreement, no obligation shall constitute a Designated Pari Passu Obligation if the incurrence of such
obligation, the creation of the Liens securing such obligation or the designation of such obligation as a
Designated Pari Passu Obligation hereunder would violate or result in a default under any provision of the
Indenture or any existing Designated Pari Passu Obligations Governing Document.

ARTICLE XI1
Subordination of Intercompany Indebtedness

SECTION 12.01. Subordination. To the fullest extent permitted under law, the
Company and each other Grantor hereby agrees that all Intercompany Indebtedness owed to it by any
Intercompany Obligor is hereby expressly subordinated, to the extent and in the manner set forth in this
Article XTI, to the payment in full in cash of all Obligations of such Intercompany Obligor.

SECTION 12.02. Dissolution or Insolvency. Upon any dissolution, winding up,
liquidation or reorganization of any Intercompany Obligor, whether in bankruptcy, insolvency,
reorganization, arrangement or receivership proceedings or otherwise, or upon any assignment for the
benefit of creditors or any other marshalling of the assets and liabilities of any Intercompany Obligor, or
otherwise:

(a) the applicable Secured Parties shall, as between such Secured Parties and the
Company or any other Grantor, first be entitled to receive payment in full in cash of the Obligations of
such Intercompany Obligor in accordance with the terms of such Obligations before the Company or such
Grantor shall be entitled to receive any payment on account of the Intercompany Indebtedness of such
Intercompany Obligor, whether as principal, interest or otherwise; and

(b) any payment by, or distribution of the assets of, such Intercompany Obligor of any
kind or character, whether in cash, property or securities, to which the Company or any other Grantor
would be entitled except for the provisions of clause (a) above shall, upon receipt by the Company or
such Grantor, be held in trust (or in a compte de sequestre, if applicable) for the applicable Secured
Parties and promptly paid or delivered directly to the Collateral Agent for the benefit of such Secured
Parties to the extent necessary to make payment in full in cash of all such Obligations remaining unpaid,
after giving effect to any concurrent payment or distribution to such Secured Parties in respect of such
Obligations.

SECTION 12.03. Subrogation. Subject to (and only upon) the prior payment in full in
cash of all the Obligations of any Intercompany Obligor, the Company or any other Grantor holding
Intercompany Indebtedness of such Intercompany Obligor shall be subrogated to the rights of the
applicable Secured Parties to receive payments or distributions in cash, property or securities applicable to
such Obligations until all amounts owing on the Intercompany Indebtedness of such Intercompany
Obligor shall be paid in full, and as between and among such Intercompany Obligor, its creditors (other
than its Secured Parties) and the Company or any other Grantor holding Intercompany Indebtedness of
such Intercompany Obligor, no such payment or distribution made to the Secured Parties by virtue of this
Agreement that otherwise would have been made to the Company or any other Grantor in respect of such
Intercompany Indebtedness shall be deemed to be a payment by such Intercompany Obligor on account of
such Intercompany Indebtedness.

SECTION 12.04. Other Creditors. Nothing contained in this Article is intended to or
shall impair, as between and among any Intercompany Obligor, its creditors (other than the Secured

32

, ‘ TRADEMARK .
REEL: 002954 FRAME: 0833



Parties) and the Company or any other Grantor holding Intercompany Indebtedness of such Intercompany
Obligor, the obligations of such Intercompany Obligor to pay its Intercompany Indebtedness as and when
the same shall become due and payable in accordance with the terms thereof, or affect the relative rights
of the Company or any other Grantor holding Intercompany Indebtedness of such Intercompany Obligor
and the creditors of such Intercompany Obligor (other than the Secured Parties).

SECTION 12.05. No Waiver. No right of any Secured Party to enforce this Article shall
at any time or in any way be prejudiced or impaired by any act or failure to act on the part of any of the
Collateral Agent, the other Secured Parties, or any Intercompany Obligor, or by any noncompliance by
any Intercompany Obligor with the terms, provisions and covenants contained in any Noteholder
Document or any Designated Pari Passu Obligations Governing Document, and the Secured Parties are
hereby expressly authorized to extend, renew, increase, decrease, modify or amend the terms of the
Obligations or any security therefor, and to release, sell or exchange any such security and otherwise deal
freely with any Intercompany Obligor, all without notice to or consent of the Company or any other

Grantor and without affecting the liabilities and obligations of the parties hereto. '

SECTION 12.06. Obligations Hereunder Not Affected. (a) All rights and interests of the
Secured Parties under this Article, and all agreements and obligations of the Company and each other
Grantor under this Article, shall remain in full force and effect irrespective of:

(1) any lack of validity or enforceability any Noteholder Document or any Designated
Pari Passu Obligations Governing Document;

(ii) any change in the time, manner or place of payment of, or in any other term of, all or
any of the Obligations, or any other amendment or waiver of or consent to departure from any
Noteholder Document or any Designated Pari Passu Obligations Governing Document;

(iii) any exchange, release or nonperfection of any security interest in any Collateral, in
respect of all or any of the Obligations; or

(iv) any other circumstance that might otherwise constitute a defense available to, or a
discharge of, any Intercompany Obligor in respect of Obligations or of the Company or any
Grantor in respect of the agreements contained in this Article.

(b) The agreements contained in this Article shall continue to be effective or be
reinstated, as the case may be, if at any time any payment of the Obligations or any part thereof is
rescinded or must otherwise be returned by any Secured Party upon the insolvency, bankruptcy or
reorganization of any Intercompany Obligor or otherwise, all as though such payment had not been made.

(¢c) The Company and each Grantor hereby agree that the Secured Parties may, without
affecting or impairing any of the obligations of the Company or such Grantor hereunder, from time to
time to (i) renew, compromise, extend, increase, accelerate or otherwise change the time for payment of,
or otherwise change the terms of, the Obligations or any part thereof and (ii) exercise or refrain from
exercising any rights against any Intercompany Obligor or any other Person.
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ARTICLE X1

Miscellaneous

SECTION 13.01. Notices. All communications and notices hereunder shall (except as
otherwise expressly permitted herein) be given as provided in the Indenture and the Designated Pari Passu
Obligations Governing Documents. All communications and notices hereunder to any Grantor other than
the Company shall be given to it in care of the Company as provided in the Indenture.

SECTION 13.02. Waivers;, Amendment. (a) No failure or delay by the Collateral Agent
or any Secured Party in exercising any right or power hereunder or under the Indenture or any Designated
Pari Passu Obligations Governing Document shall operate as a waiver thereof, nor shall any single or
partial exercise of any such right or power, or any abandonment or discontinuance of steps to enforce
such a right or power, preclude any other or further exercise thereof or the exercise of any other right or
power. The rights and remedies of the Collateral Agent and the Secured Parties hereunder and under the
Indenture and the Designated Pari Passu Obligations Governing Documents are cumulative and are not
exclusive of any rights or remedies that they would otherwise have. No waiver of any provision of this
Agreement or consent to any departure by any Indenture Party therefrom shall in any event be effective
unless the same shall be permitted by paragraph (b} of this Section, and then such waiver or consent shall
~ be effective only in the specific instance and for the purpose for which given. Without limiting the
generality of the foregoing, no issuance of Additional Notes under the Indenture or Designated Pari Passu
Obligations shall be construed as a waiver of any default hereunder, regardless of whether the Collateral
Agent or any Secured Party may have had notice or knowledge of such default at the time. No notice or
demand on any Indenture Party in any case shall entitle such Indenture Party to any other or further notice
or demand in similar or other circumstances.

(b) Neither this Agreement nor any provision hereof may be waived, amended or
modified except pursuant to an agreement or agreements in writing entered into by the Collateral Agent
and the Indenture Party or Indenture Parties and the Designated Pari Passu Obligations Secured Parties
(or the Representatives thereof) with respect to which such waiver, amendment or modification is to
apply, subject to any consent required under the Indenture or any Designated Pari Passu Obligations
Governing Documents.

SECTION 13.03. Collateral Agent’s Fees and Expenses; Indemnification.
(a) The Company agrees to pay the Collateral Agent for its services rendered hereunder the fees
described in the separate fee letter between the Company and the Collateral Agent, and to pay all fees and
expenses incurred by the Collateral Agent in connection with the performance of its duties and
enforcement of its rights hereunder and otherwise in connection with the preparation, operation,
administration and enforcement of this Agreement, including, without limitation, reasonable attorney’s
fees and expenses and other reasonable and related expenses incurred by the Collateral Agent.

(b) Each Grantor, to the fullest extent permitted under law, jointly and severally agrees
to indemnify the Collateral Agent, its Affiliates and their respective officers, directors, employees, agents
and representatives (the “Indemnified Parties”) against, and hold each Indemnified Party harmless from,
any and all losses, claims, damages, liabilities and related expenses, including reasonable fees, charges
and disbursements of any counsel for any Indemnified Party, incurred by or asserted against any
Indemnified Party arising out of the execution, delivery or performance of this Agreement or any
agreement or instrument referred to herein or contemplated hereby and the enforcement and protection of
the rights of the Collateral Agent thereunder or any claim, litigation, investigation or proceeding relating
to any of the foregoing or to the Collateral, whether or not any Indemnified Party is a party thereto;
provided that such indemnity shall not, as to any Indemnified Party, be available to the extent that such
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losses, claims, damages, liabilities or related expenses shall have resulted from the gross negligence or
willful misconduct of such Indemnified Party as determined by a court of competent jurisdiction.

(¢) The provisions of this Section shall remain operative and in full force and effect
regardless of the termination of any Noteholder Documents or any Designated Pari Passu Obligations
Governing Documents, the consurnmation of the transactions contemplated hereby, the repayment of any
of the Obligation, the invalidity or unenforceability of any term or provision of any Noteholder
Documents or any Designated Pari Passu Obligations Governing Documents, or any investigation made
by or on behalf of the Collateral Agent or any other Secured Party. All amounts due under this Section
shall be payable promptly after written demand therefor.

SECTION 13.04. Successors and Assigns. Whenever in this Agreement any of the
parties hereto is referred to, such reference shall be deemed to include the permitted successors and
assigns of such party; and all covenants, promises and agreements by or on behalf of any Grantor or the
Collateral Agent that are contained in this Agreement shall bind and inure to the benefit of their respective
successors and assigns.

SECTION 13.05. Survival of Agreement. All covenants, agreements, representations and
warranties made by the Indenture Parties in the Indenture, in the Designated Pari Passu Obligations
Governing Documents and in the certificates or other instruments prepared or delivered in connection
with or pursuant to the Noteholder Documents or the Designated Pari Passu Obligations Governing
Documents shall be considered to have been relied upon by the Secured Parties and shall survive the
execution and delivery of the Noteholder Documents and the Designated Pari Passu Obligations
Governing Documents and the Designated Pari Passu Obligations, regardless of any investigation made
by any Secured Party or on its behalf and notwithstanding that (i) the Collateral Agent, or any Noteholder
or (i1) the Collateral Agent or any holder of Designated Pari Passu Obligations, may have had notice or
knowledge of an Event of Default or incorrect representation or warranty at the time any Notes are issued
under the Noteholder Documents or the Designated Pari Passu Obligations are issued, as the case may be,
and shall, subject to Section 13.12, continue in full force and effect as'long as the principal of or any
accrued interest on any Notes or Designated Pari Passu Obligations, as the case may be, or any fee or any
other amount payable under the Indenture or the Designated Pari Passu Governing Documents, as the case
may be, is outstanding and unpaid.

SECTION 13.06. Counterparts; Effectiveness; Several Agreement. This Agreement may
be executed in counterparts, each of which shall constitute an original but all of which when taken
together shall constitute a single contract, and shall become effective as provided in this Section.

Delivery of an executed signature page to this Agreement by facsimile transmission shall be as effective
as delivery of a manually signed counterpart of this Agreement. This Agreement shall become effective
(1) as to any Indenture Party when a counterpart hereof executed on behalf of such Indenture Party shall
have been delivered to the Collateral Agent and a counterpart hereof shall have been executed on behalf -
of the Collateral Agent and (ii) as to any Designated Pari Passu Obligations Secured Party when an
Accession Agreement executed on behalf of such Designated Pari Passu Obligations Secured Party shall
have been delivered to the Collateral Agent and such Accession Agreement shall have been executed on
behalf of the Collateral Agent. Thereafter this Agreement shall be binding upon such Indenture Party of
Designated Pari Passu Obligations Secured Party and the Collateral Agent and their respective permitted
successors and assigns, and shall inure to the benefit of such Indenture Party, Designated Pari Passu
Obligations Secured Party, the Collateral Agent and the other Secured Parties and their respective
successors and assigns, except that no Indenture Party or Designated Pari Passu Obligations Secured Party
shall have the right to assign or transfer its rights or obligations hereunder (and any such assignment or
transfer shall be void) except as expressly contemplated by this Agreement. This Agreement shall be
construed as a separate agreement with respect to each Indenture Party or Designated Pari Passu
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- Obligations Secured Party and may be amended, modified, supplemented, waived or released with respect
to any Indenture Party without the approval of any other Indenture Party or Designated Pari Passu
Obligations Secured Party and without affecting the obligations of any other Indenture Party or
Designated Pari Passu Obligations Secured Party hereunder.

SECTION 13.07. Severability. Any provision of this Agreement held to be invalid,
illegal or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of
such invalidity, illegality or unenforceability without affecting the validity, legality and enforceability of
the remaining provisions hereof; and the invalidity of a particular provision in a particular jurisdiction
shall not invalidate such provision in any other jurisdiction. The parties shall endeavor in good-faith
negotiations to replace the invalid, illegal or unenforceable provisions with valid provisions the economic
effect of which comes as close as possible to that of the invalid, illegal or unenforceable provisions.

SECTION 13.08. Governing Law; Jurisdiction; Consent to Service of Process. (a) This
Agreement shall be construed in accordance with and governed by the law of the State of New York.

, (b) Each party hereto hereby irrevocably and unconditionally submits, for itself and its
property, to the nonexclusive jurisdiction of the Supreme Court of the State of New York sitting in New
York County and of the United States District Court of the Southern District of New York, and any
appellate court from any thereof, in any action or proceeding arising out of or relating to the Noteholder
Documents or the Designated Pari Passu Obligations Governing Documents, or for recognition or
enforcement of any judgment, and each of the parties hereto hereby irrevocably and unconditionally
agrees that all claims in respect of any such action or proceeding may be heard and determined in such
New York State or, to the extent permitted by law, in such Federal court. Each of the parties hereto
agrees that a final judgment in any such action or proceeding shall be conclusive and may be enforced in
other jurisdictions by suit on the judgment or in any other manner provided by law. Nothing in any
Noteholder Document or in any Designated Pari Passu Obligations Governing Document shall affect any
right that any party hereto may otherwise have to bring any action or proceeding relating to any
Noteholder Document or any Designated Pari Passu Obligations Governing Document in the courts of
any jurisdiction.

(c) Each party hereto hereby irrevocably and unconditionally waives, to the fullest extent
it may legally and effectively do so, any objection which it may now or hereafter have to the laying of
venue of any suit, action or proceeding arising out of or relating to this Agreement or the Indenture or any
Designated Pari Passu Obligations Governing Document in any court referred to in paragraph (b) of this
Section. Each of the parties hereto hereby irrevocably waives, to the fullest extent permitted by law, the
defense of an inconvenient forum to the maintenance of such action or proceeding in any such court.

(d) Each party to this Agreement irrevocably consents to service of process in the
manner provided for notices in Section 13.01. Nothing in this Agreement or the Indenture or any
Designated Pari Passu Obligation Governing Document will affect the right of any party to this
Agreement to serve process in any other manner permitted by law.

SECTION 13.09. WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT
MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY
ARISING OUT OF OR RELATING TO ANY NOTEHOLDER DOCUMENT OR ANY DESIGNATED
PARI PASSU OBLIGATIONS GOVERNING DOCUMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER
THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR
ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE,
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THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO
ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER
PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG
OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

SECTION 13.10. Headings. Article and Section headings and the Table of Contents
used herein are for convenience of reference only, are not part of this Agreement and are not to affect the
construction of, or to be taken into consideration in interpreting, this Agreement.

SECTION 13.11. Security Interest Absolute. The pledges and security interests created
by the Noteholder Documents shall be absolute and unconditional irrespective of (a) any lack of validity
or enforceability of the Indenture, any Designated Pari Passu Obligations Governing Document, any
agreement with respect to any of the Obligations or any other agreement or instrument relating to any of
the foregoing, (b) any change in the time, manner or place of payment of, or in any other term of, all or
any of the Obligations, or any other amendment or waiver of or any consent to any departure from the
Indenture or any other agreement or instrument, (c) any exchange, release or non-perfection of any Lien
on other collateral, or any release or amendment or waiver of or consent under or departure from any
guarantee, securing or guaranteeing all or any of the Obligations, or (d) any other circumstance that might
otherwise constitute a defense available to, or a discharge of, any Grantor in respect of the Obligations or
this Agreement.

SECTION 13.12. Termination or Release. The termination of this Agreement and each
security interest granted hereby and the release of any Collateral pledged or in which a security interest
has been granted hereunder shall be governed by the terms and conditions of the Indenture and any
Designated Pari Passu Obligations Governing Document. In connection with any termination or release
pursuant to the Indenture or any Designated Pari Passu Obligations Governing Document, the Collateral
Agent will execute and deliver to each applicable Grantor, at such Grantor’s expense, all documents that
such Grantor shall reasonably request to evidence such termination or release.

SECTION 13.13. Additional Grantors. (a) Upon execution and delivery by the
Collateral Agent and a Subsidiary of an instrument in a form agreed to by the Collateral Agent and the
Company (an “Additional Subsidiary Agreement”), such Subsidiary shall become a party hereto and a
Grantor under the Indenture and any applicable Designated Pari Passu Obligations Governing Document
referenced therein to the extent set forth in such Additional Subsidiary Agreement and shall, to the extent
applicable, create pledges of and security interests in its assets to secure the Obligations set forth in such
Additional Subsidiary Agreement with the same force and effect as if originally named as a Current
Assets Grantor and an Other Collateral Grantor herein. At the time any Subsidiary shall become a party
to this Agreement as provided in the preceding sentence, the Schedules hereto shall be supplemented as
appropriate to reflect the pledges and security interests, as applicable, given or created by such
Subsidiary, and such supplemented Schedules shall replace the Schedules that shall therefore have been
attached to this Agreement. The execution and delivery of any Additional Subsidiary Agreement and the
amendment of the Schedules hereto as above provided shall not require the consent of any other Indenture
Party. The rights and obligations of each Indenture Party shall remain in full force and effect
notwithstanding the addition of any new Indenture Party as a party to this Agreement.

SECTION 13.14. Collateral Agent Appointed Attorney-in-Fact. Each Grantor hereby
appoints the Collateral Agent the attorney-in-fact of such Grantor for the purpose of carrying out the
provisions of this Agreement and taking any action and executing any instrument that the Collateral
Agent may deem necessary or advisable to accomplish the purposes hereof, which appointment is
irrevocable and coupled with an interest in each case upon the occurrence and during the continuance of
an Event of Default. Without limiting the generality of the foregoing, the Collateral Agent shall have the
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right, upon the occurrence and during the continuance of an Event of Default, with full power of
substitution either in the Collateral Agent’s name or in the name of such Grantor (a) to receive, endorse,
assign and/or deliver any and all notes, acceptances, checks, drafts, money orders or other evidences of
payment relating to the Collateral of such Grantor or any part thereof; (b) to demand, collect, receive
payment of, give receipt for and give discharges and releases of all or any of the Collateral; (c) to sign the
name of any Grantor on any invoice or bill of lading relating to any of the Collateral; (d) to send
verifications of Accounts Receivable to any Account Debtor; (e) to commence and prosecute any and all
suits, actions or proceedings at law or in equity in any court of competent jurisdiction to collect or
otherwise realize on all or any of the Collateral or to enforce any rights in respect of any Collateral; (f) to
settle, compromise, compound, adjust or defend any actions, suits or proceedings relating to all or any of
the Collateral; (g) to notify, or to require any Grantor to notify, Account Debtors to make payment
directly to the Collateral Agent relating to the Collateral; and (h) to use, sell, assign, transfer, pledge,
make any agreement with respect to or otherwise deal with all or any of the Collateral, and to do all other
acts and things necessary to carry out the purposes of this Agreement, as fully and completely as though
the Collateral Agent were the absolute owner of the Collateral for all purposes; provided that nothing
herein contained shall be construed as requiring or obligating the Collateral Agent to make any
commitment or to make any inquiry as to the nature or sufficiency of any payment received by the
Collateral Agent, or to present or file any claim or notice, or to take any action with respect to the
Collateral or any part thereof or the moneys due or to become due in respect thereof or any property
covered thereby. The Collateral Agent and the other Secured Parties shall be accountable only for
amounts actually received as a result of the exercise of the powers granted to them herein, and neither
they nor their officers, directors, employees or agents shall be responsible to any Grantor for any act or
failure to act hereunder, except for their own gross negligence or willful misconduct or the breach of such
Person of its obligations set forth herein.

SECTION 13.15. Secured Party Obligations. Each Secured Party will perform its

obligations and pay all amounts owed by it under the Indenture and the Designated Pari Passu Obligations
Governing Documents in accordance with the terms thereof.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
duly executed by their respective authorized officers as of the day and year first above written.

THE GOODY] TIRE & BER
COMPANY

By

?me: D. R. Wells
Title: Vice President and Treasurer

Collateral Agreement
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WILMINGTON TRUST COMPANY > as
- Collateral Agent

Collateral Apreement

: TRADEMARK.
REEL: 002954 FRAME: 0841



ALLIED TIRE SALES, INC,, as é CURRENT
ASSETS GRANTOR and an QTHER
COLLATERAL fSRANTO

By

e: D. R. Wells
Title: Vice President

BELT CONCEPTS OF AMERICA, INC,, as a
CURRENT ASSETS GRANTOR and

ame€. p. R. Wells
Title: vice President

COSMOFLEX, INC., as a CURRENT ASSETS
GRANTOR and gh OTHER ATERAL
GRANTOR

By

Name: p, R. wells
Title:  yjice President

DAPPER TIRE CO., INC., as a CURRENT
ASSETS GRANT@R and an OTHER
COLLATE RANTOR

By

Name: D. R. Wells
Title: vice President

Collateral Agreement

TRADEMARK :
REEL: 002954 FRAME: 0842



DIVESTED COMPANIES HOLDING
COMPANY, as a CURRENT ASSETS .
' GRANTOR 2nd an OTHER COLLATERAL

 GRANTOR | N
L;&m 2

Name:  Randall M. Loyd °
Title: Vice President

DIVESTED LITCHFIELD PARK
PROPERTIES, INC., as a CURRENT ASSETS

- GRANTOR and an OTHER COLLATERAL .
GRANTOR '

Qy,..«l c—-—Q9\“"\L—v\1

.Name: Randall M. Loyd .
Title: . - Vice President

Ronal . Carr
VicedPresident

Collateral Agreement
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‘GOODYEAR CANADA INC., as a CURRENT
ASSETS GRANTOR

Name: Leava Aeevchgodere
Title: ice presrvenr

by L Dprer 5 e

- Name: Q- S. Maare~/fot

Tide: £ W

GOODYEAR FARMS, INC., as a CURRENT
ASSETS GRANTOR and an OTHER
COLLATERAL GRANTOR

By

By

Name:
Title:

GOODYEAR INTERNATIONAL

CORPORATION, as a CURRENT ASSETS
‘GRANTOR and an OTHER COLLATERAL
GRANTOR '

By

Name:
Title:

THE KELLY-SPRINGFIELD TIRE
CORPORATION, as a CURRENT ASSETS
GRANTOR and an OTHER COLLATERAL
GRANTOR '

By

Name:
Title:

Collatcral Agreemnent
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GOODYEAR CANADA INC., as a CURRENT
ASSETS GRANTOR

By

Name:
Title:

Name:
Title:

GOODYEAR FARMS, INC., as a CURRENT
ASSETS GRANTOR and an OTHER

ame: p, R. Wells
Title: Vice President

GOODYEAR INTERNATIONATL

CORPORATION, as a CURRENT ASSETS
GRANTOR an OTHER COILLATERAL
GRANTOR

Name: D. R. Wells ¥
Title: Vice President

THE KEILLY-SPRINGFIELD TIRE
CORPORATION, as a CURRENT ASSETS

GRANTOR a an OTHE] OLILATERAT
GRANTOR/ '
By_ 7
/ -

Name: p. rR. Wells
Title: yvice President

Collateral A grecment
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WINGFOOT COMMERCIAL TIRE -
SYSTEMS, LLC., as a CURRENT ASSETS
GRANTOR and an OTHER COLLATE

dne: D. R. Wells
Title: Vice President

WINGFOOT VENTURES EIGHT INC,, as a
CURRENT ASSETS GRANTOR and an
OTHER COLLATERAL GRANTOR

By

Name:
Title:

Collateral Agreement

TRADEMARK .
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WINGFOOT COMMERCIAL TIRE ,
SYSTEMS, LLC., as a CURRENT ASSETS
'GRANTOR and an OTHER COLLATERAL
' GRANTOR ~

By‘

Name:
Title:

WINGFOOT VENTURES EIGHT INC., as a
. CURRENT ASSETS GRANTOR and an
OTHER COLLATERAL GRANTOR

'Namej - " Ronald /3.
- Title: . Vice Pkesident

Collatex"al Agreement

TRADEMARK
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~ ACCEPTED AND AGREED, SOLELY FOR
PURPOSES OF ARTICLE X:

' WELLS FARGO BANK, N.A., individually and

as Trustee,

" Micksd 7 Lk

- Name: . Michecl 7 ch,fwwu

Title: ;- Avp

TRADEMARK .
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SCHEDULE I
AIRCRAFT
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Schedule I to Collateral Agreement

NAAOQO Airships
Model Last Tail Number Name Serial Number Location
GZ-20A N1A Stars & Stripes S/N 4116 Pompano Beach, FL
GZ-20A N10A Spirit of America S/N 4117 Carson, CA
GZ-20A N3A Spirit of Goodyear S/N 4118 Akron, OH
GZ-20A N2A * Unnamed S/N 4119 Akron, OH
GZ-22 N4A * Unnamed S/N 4120 Akron, OH
* Currently not in service. Under repair and refurbishment for future use.
NY: 389559-1
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SCHEDULE 11

CONTROL AGREEMENTS
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Schedule IT
Control Agreements

1. Lock-Box and Depository Agreement (with Activation), dated as of May 14, 2003, among
the Company, JPMorgan Chase Bank, as Agent and Bank of America, N.A.

2. Lock-Box Agreement, dated as of May 14, 2003, among the Company, JPMorgan Chase
- Bank, as Agent and Bank One.

3. Depository Agreement, dated as of May 14, 2003, among the Company, JPMorgan Chase
Bank, as Agent and Citibank, N.A.

4. Depository Agreement, dated as of May 14, 2003, among Goodyear International
Corporation, JPMorgan Chase Bank as Agent and Citibank, N.A.

5. Blocked Account Control Agreement (“Shifting Control”), dated as of May 15, 2003, among
the Company, JPMorgan Chase Bank, as Agent and JPMorgan Chase Bank (as Depositary).

6. Lock-Box and Depository Agreement, dated as of May 14, 2003, among the Company,
JPMorgan Chase Bank, as Agent and National City Bank.

7. Lock-Box and Depository Agreement, dated as of May 14, 2003, among Goodyear
International Corporation, JPMorgan Chase Bank, as Agent and National City Bank.

8. Multi-Party Lockbox Agreement, dated as of May 14, 2003, among the Company, JPMorgan
Chase Bank, as Agent and The Northern Trust Company.

9. Deposit Account Control Agreement (with Future Notification), dated as of May 14, 2003,
among the Company, JPMorgan Chase Bank, as Agent and Wachovia Bank, National
Association.

10. Lock-Box Agreement, dated as of May 15, 2003, among Goodyear Canada Inc., JPMorgan
Chase Bank, as Agent and Royal Bank of Canada.

NY: 389560-1
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SCHEDULE 111

FOREIGN STOCK PLEDGE AGREEMENTS
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Schedule III to Collateral Agreement
Foreign Pledge Agreements

Stock Pledge Agreement entered into as of April 1, 2003 with respect to the pledge of shares
of Compaiiia Goodyear del Peru;

2. First Amendment to the Stock Pledge Agreement entered into as of April 1, 2003 with
respect to the pledge of shares of Compaiiia Goodyear del Perd;

3. Stock Pledge Agreement dated August 13, 2003, with respect to the pledge of shares of
Goodyear de Chile S.A.L.C.;

4. First Amendment to the Stock Pledge Agreement dated August 13, 2003, with respect to the
pledge of shares of Goodyear de Chile S.A.L.C.;

5. Quota Pledge Agreement dated September 30, 2003, with respect to the pledge of quotas of
Goodyear do Brasil Prouctos de Borracha Ltda.;

6. First Amendment to Quota Pledge Agreement dated September 30, 2003, with respect to the
pledge of quotas of Goodyear do Brasil Prouctos de Borracha Ltda.;

7. Stock Pledge Agreement dated as of January 30, 2004, with respect to the pledge of shares of
Goodyear de Colombia S.A.;

8. First Amendment to the Stock Pledge Agreement dated as of January 30, 2004, with respect
to the pledge of shares of Goodyear de Colombia S.A.;

9. Memorandum of Security made the 9th day of December 2003, with respect to the pledge of
shares of Goodyear Malaysia Berhad;

10. First Amendment to the Memorandum of Security made the 9th day of December 2003, with
respect to the pledge of shares of Goodyear Malaysia Berhad,;

11. Stock Pledge Agreement entered into as of December 3, 2003, with respect to the pledge of
shares of Goodyear (Thailand) Public Company Limited;

12. First Amendment to the Stock Pledge Agreement entered into as of December 3, 2003, with
respect to the pledge of shares of Goodyear (Thailand) Public Company Limited;

13. Deed of Charge made the 29th day of December 2003, with respect to the pledge of shares of
Goodyear Orient Company (Private) Limited;

14. First Amendment to the Deed of Charge made the 29th day of December 2003, with respect
to the pledge of shares of Goodyear Orient Company (Private) Limited;

15. Stock Pledge Agreement, entered into as of October 31, 2003, with respect to the pledge of
shares of Corporacién Industrial Mercurio, S.A. de C.V_;

16. First Amendment to the Stock Pledge Agreement, entered into as of October 31, 2003, with
respect to the pledge of shares of Corporacién Industrial Mercurio, S.A. de C.V.; and

NY: 389561-1
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17. Stock Pledge Agreement with respect to the pledge of shares of C.A. Goodyear de
Venezuela.

. ; TRADEMARK ,
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Material U.S. Patents

Attached hereto.
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MATERIAL PATENTS

Docket Number Ctry

1985-004 USA
United States

1986-131 USA
United States

1989-459 UsSA
United States

1990-286 usa
United States

1991-127 USA
United States

1991-462 Usa
United States

1992-259 usa
United States

1992-344 USA
United States

. 1893-043 USA

United States

Peye246008-155

et

Patent Number Granted

4843120 2701989

4845165 040L1989

5089574 18FE1992

5037912 06AU1991

5262213 16NO1993

5448002 058E1995

5262240 16N0O1993

5300599 05aP1994

5451646 195E1995

Chemical R&D

Chemical R&D

Chemical R&D

Chemical R&D

Chemical R&D

Chemical R&D

Chemical R&D

Chemical R&D

Chemical R&D

Intl Owner

IRC

IRC

IRC

IRC

IRC

IRC

GTR

* RUBBER COMPOSITION

POLYMERIZATION PROCESS

TRANS-1, 4 -POLYBUTADIENE
SYNTHESIS

POLYMERIZATION OF

1, 3-BUTADIENE TO

TRANS-1, 4-POLYBUTADIENE WITH
ORGANOLITHIUM AND ALKALI METAL
ALKOXIDE

STYRENE-BUTADIENE RUBBERS FOR
TRUCK TIRES

SYNTHESIS OF
TRANS-1,4-POLYBUTADIENE HAVING
CONTROLLED MOLECULAR WETIGHT
REGULATORS AND GEL INHIBITORS

AGGREGATE TREATMENT

MODIFIED FOR ANIONIC
POLYMERTZATION OF DIENE
MONOMERS

TECENIQUE FOR REDUCING THE
MOLECULAR WEIGHT AND IMPROVING
THE PROCESSABILITY OF HIGH
CIS-1,4 POLYBUTADIENE

HALASA A F
ROBERTSON-WIICOX S E
ZANZIG D J

ARCONTI R J

HSU W-L

CASTNER K F

PATTERSON D B
HALASA A F

RODGERS M B
HALASA A F
HSU W-L
MATRANA B A
MEZYNSKI 8 M

CASTNER K F

DUNNING R L
SCHULZ G 0O

HSU wW-L
HALASA A F

CASTNER K F

Second Revision Dated 03/12/04
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GRANTED US PATENTS

Docket Number

1993-088

1993-088

1993-382

1993~382

1993-382

DN1996-021

DN1986-125

DN1997-114

Rgge 2 of 55

Ctry Patent Number
USA 5470929
United States

TUSA 5552490
United States

USA 5534592
United States

USA 5654384
United States

USA 5620939
United States

USA 5679751
United States

USA 5906956
United States

usa 5834573

United States

Granted

28N01995

03SE1996

09JL1986

05AU1997

15AP1997

210C1997

25MY1999

10NO1998

Chemical

Chemical

Chemical

Chemical

Chemical

Chemical

Chemical

R&D

R&D

R&D

R&D

R&D

R&D

R&D

R&D

Intl Owner
IRC @GTR
IRC GTR
IRC GTR
IRC GTR
IRC GTR
IRC GTR
GTR
IRC GTR

Title

STYRENE-ISOPRENE RUBBER FOR
TIRE TREAD COMPOUNDS

STYRENE-ISOPRENE RUBBER FOR
TIRE TREAD COMPOUNDS

HIGH PERFORMANCE BLEND FOR
TIRE TREADS

PROCESS FOR PREPARING HIGH
VINYL POLBUTADIENE RUBBER SEE
ALSO DN1996-125 (08/685762),
WHICH IS A CIP OF THIS CASE

HIGH PERFORMANCE BLEND FOR
TIRE TREADS

BOLUTION POLYMERIZATION
PROCESS FOR SYNTHESIS OF
STYRENE- BUTADIENE OR

STYRENE-ISOPRENE RUBBER

LITHIUM INITIATOR SYSTEM

SYNTHESIS OF
TRANS-1, 4-POLYBUTADIENE

HSU W-L
HALASA A F
VERTHE J J A
ZANZIG D J

HALASA A F
AUSTIN L E
HSU W-L

GROSS B B

HALASA A F
HSU W-L

CASTNER K F

Sacond Revision Dated 03/12/04

0858
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GRANTED US PATENTS

Docket Number

DN1998-016

DN1998-064

DN1999-029

DN1999-291

DN2000-166

DN2001-219

1982-189

1988~-178

1988-355

1989-186

1989-669

rage 3 of 55

USA
United States

USA
United States
USA

United States

USA
United States

| USA

United States

USA
United States

USA
United States

USA
United States

USA
United States

TUSA
United States

USA
United States

Patent Number Granted

6075095 13JE2000

6469104 220C2002

6140434 310C2000

6489415 03DE2002

6313216 06NO2001

6613854 028SE2003

4522970 110E1985

5070148 03DE1991

4957970 18SE1990

5087668 11FE1992

5159020 270C1992

Client

Chemical R&D

Chemical R&D

Chemical R&D

Chemical R&D

Chemical R&D

Chemical R&D

Compound Technology

Compound Technology

Compound Technology

Compound Technology

Compound Technology

Intl Owner
IRC GTR
IRC GTR
IRC GTR
IRC GTR
IRC GTR
IRC GTR
ITC GTR
ITC GTR
ITC GTR
ITC QTR
ITC GTR

Title
PROCESS FOR MAKING TIN-COUPLED
RUBBERY POLYMERS

EMULSION STYRENE-BUTADIENE
RUBBER PROVISIONAL FILED
28MR1998

SYNTHESIS OF HIGH VINYL RUBBER

PROCESS FOR SYNTHESIZING
TRANS-1, 4-POLYBRUTADIENE
PROVISIONAL FILED 31DE1999

SYNTHESIS OF STYRENE-ISOPRENE
RUBBER

IMPROVED PROCESS FOR
SYNTHESIZING TACKIFIER RESIN
PROVISIONAL FILED 28NO2001

TIRE WITH TREAD RUBBER
CONTAINING MEDIUN VINYL
POLYBUTADIENE WITH CLAY AND
CARBON BLACK CHEMICAL COUPLING
AGENT

SEGMENTED ELASTONER
PACKAGE FOR COMPOUNDING RUBBER
AND COMPOUNDED RUBBER

RUBBER BLEND AND TIRE WITH
TREAD THEREOF

TERPOLYMER RUBBER OF STYRENE
ISOPRENE AND BUTADIENE AND
TIRE WITH TREAD THEREOF

FIEDLER R D
JOKNSON E L

COLVIN H A
SENYEK M L JR

HALASA A F
HSU W-L

HSU W-L
HALASA A P

KERNS M L
XU z
CHRISTIAN 8 M

COTTMAN K 8§

SCRIVER R M
STAIR W H

HSU W-L
HALASA A F

HOLSAPPLE R L
KAY T A

SANDSTROM P H
MASSIE J D
VERTHE J J
HOLTZAPPLE G M
DIROSSI R R

HALASA A F

BERGH J
FOURGON F A J

Second Revision Dated 03/12/04
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GRANTED US PATENTS

Docket Numbexr

1989-669

1994-044

DN1896-010

DN1996-011

DN1996~027

DN1996~053

- DN1996-053

DN1996~069

DN1997-028

DN1997-029

Page 4 of 55

Ctry

USA
United States

USA
United States

USA
United States

USA
United States

USA
United States

USA
United States

USA
United States

USA
United States

USA
United States

USA
United States

Patent Number Granted

5254653 190C1993

5534599 0SJL1996

5663358 02SE1997

5675014 070C1997

5605951 25FE1997

5780538 14JL1998

5914364 22JE1999

5739198 14AP1998

5684172 04NO1997

5684171 04NO1997

Client

Compound Technology

Compound Technology

Conmpound Technology

Conmpound Technology

Compound Technology

Compound Technology

Compound Technology

Compound Technology

Compound Technology

Compound Technology

Intl Owner
ITC GTR
ITC GTR
ITC GTR
ITC GTR
ITC GTR
ITC GTR
ITC GTR
ITC GTR
ITC GTR

TERPOLYMER RUBBER OF
STYRENE, ISOPRENE AND BUTADIENE
AND TIRE WITH TREAD THEREWITH

TIRE WITH SILICA REINFORCED
RUBBER TREAD SEE DIV
1994~-044-D-01

PROCESS FOR THE PREPARATION OF
ORGANOSILICON DISULFIDE
COMPOUNDS

PROCESS FOR THE PREPARATION OF
ORGANOSILICON DISULFIDE
COMPOUNDS

SILICA REINFORCED RUBBER
COMPOSITION AND TIRE WITH
TREAD THEREOF

SILICA REINFORCED RUBBER
COMPOSITION AND TIRE WITH
TREAD

SILICA REINFORCED RUBBER
COMPOSITION AND TIRE WITH
TREAD

RUBBER COMPOSITION AND TIRE
WITH TREAD THEREOF CIP OF
DN1996-069

PROCESS FOR THE PREPARATION OF
ORGANOSILICON POLYSULFIDE
COMPOUNDS

PROCESS FOR THE PREPARATION OF
ORGANOSILICON POLYSULFIDE
COMPOUNDS

FOURGON F A J

SANDSTROM P H
ZANZIG D J
SINSKY M 8

COHEN M P
WIDEMAN L G

COHEN M P
PARKER D K
WIDEMAN L @

SANDSTROM P H
WIDEMAN L G

COHEN M P
ROENNAU R B
LOSEY C A

COHEN M P
IOSEY C A
ROENAU R B
FUTAMURA 8
MATERNE T F E
HUNT J O
THISE G A L

SANDSTROM P H
FRANCIK W P
ZANZIG D J

WIDEMAN L G
FOLK T L
COHEN M P

WIDEMAN L @

FOLK T L
COHEN M P

Second Revision Dated 03/12/04
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GRANTED US PATENTS

Docket Number Ctry

DN1997-064

DN1998-051

DN1998-052

DN1998-059

DN1998-149

DN1998-150

DN1999-101

DN1999-158

DN1999-189

Page 5 of 55

USA
United States

Usa
United States

USA
United States

USA

Onited States

USA
United States

USA
United States

USA
United States

USA

United States

TSA
United States

Patent Number Granted

5743973 28AP1998

6220326 24AP2001

6166140 26DR2000

6230773 15MY2001

6214919 10AP2001

5981637 0SNO1999

6296329 020C2001

6391945 21MY2002

6228929 08MY2001

Client

Compound Technology

Compound Technology

Compound Technology

Compound Technology

Compound Technology

Compound Technology

Compound Technology

Compound Technology

ITC

Ire

ITC

ITC

ITC

GTR

TIRE WITE ELECTRICALLY
ORIENTED COMPOSITE

TIRE WITH CARCASS PLY RUBBER
COMPOSITION

ELASTOMER BLEND AND USE IN
TIRES PROVISIONAL FILED
11MR1998

TIRE WITH SIDEWALL CARCASS
REINFORCEMENT

PNEUMATIC TIRE HAVING A TREAD
CONTAINING RESIN PROVISIONAL
FILED O7AU1998

RUBBER COMPOSITION WHICH
CONTAINS ANTI-REVERSION
MATERIAL AND TIRE WITH
COMPONENT THEREOF

ENDLESS RUBBER TRACK AND
VEHICLE CONTAINING SUCH TRACK

RUBBER CONTAINING STARCH
REINFORCEMENT AND TIRE HAVING
COMPONENT THEREOF

ELECTRICALLY CONDUCTIVE RUBBER

COMPOSITION AND ARTICLE OF
MANUFACTURE, INCLUDING TIRE,
HAVING COMPONENT THEREOF

SCHLADEMAN J A
WIDEMAN L G
BILOK E J
SANDSTROM P H
BERGOMI A
KRALEVICHE M L JR

BILOK E J
WIDEMAN L G
SANDSTROM P H
VARNER J E

RODGERS M B
KRISHNAN R M
SANDSTROM P H
MALY N A
GORDON L A

SANDSTROM P H

LARSON B K
BEAUVAIS M M
GASNER G E

Second Revision Dated 03/12/04

TRADEMARK
REEL: 002954 FRAME: 0861



GRANTED US PATENTS

Docket Number

DN2000-213

1982-089

1982-374

1982-419

1983-154

1983-175

1983-214

1984-331

1984-338

1985-109

1985-109

1985-256

Page 6 of 55

ctry
USA
United States

TUSA
United States

USA
United States

USA
United States

USA
United States

TUSA

United States

USA
United States

USA

United States

UsSA
United States
USA

United States

USA

United States

TSA

United States

Patent Number Granted

6310152 300C2001
4684422 04AU1987
4683021 28JL1987
4634489 06JA1987
5554242 10SE1996
4667574 26MY1987
4683020 28JL1987

s
4689106 25AU01987
4684338 04AU1987
4732638 22MR1988
4909876 20MR1990

4761195 02AU1988

Client

Compound Technology

Engineering

Engineering

Engineering

Engineering

Engineering

Engineering

Engineering

Engineering

Engineering

Engineering

Engineering

Comp tas, Pr ses,
Components, Processes,
Components, Processes,
Components, Processes,
Comp ts, Pr o8,
Components, Processes,
Components, Processes,
Components, Processes,
Components, Processes,
Components, Processes,
Components, Processes,

BiE

DEC

DEC

DEC

DEC

DEC

DEC

DEC

DEC

DEC

DEC

DEC

GTR

GTR

GTR

GTR

GTR

GTR

SYNTHESIS OF ELASTOMERIC HIGH
TRANS-1, 4~-POLYBUTADIENE

A TRANSFER APPARATUS FOR TIRE
CARCASSES AND TIRE BANDS

TIRE BUILDING DRUM
DEVICE FOR TRANSFERING A TIRE
CRACASS BAND AND A METHOD OF

BUILDING A TIRE

METHOD FOR MAKING A
MULTI-COMPONENT TIRE

AN ACTUATOR FOR MOVEMENT OF A
TOOL AND A TIRE CARCASS
TRANSFER DEVICE UTILIZING THE
ACTUATOR

METHOD AND APPARATUS FOR
STORING AND FEEDING TIRE BEADS

TRANSFER RING SPACER SEGMENT

ROD GLAND AND HUB ASSEMBLY FOR
A TIRE CURING PRESS

APPARATUS FOR ROLLING BEAD
RINGS

APPARATUS AND METHOD FOR
ROLLING BEAD RINGS

TIRFE BUIULDING MACHINE SERVER

ROEDSETH J K

STALTER J
FELLER G

DUPOMMIER J M

COOK M W
BROWN T E
CARLSON J D
DAVISSON J A
MIHALIR M

FELTEN G

PORTALUPI 8 J
RIGGS R 8

BECHT C A
CRESSMAN P M
HEAD W J
WHITE J R

STEMM C D
STEIDL L E

BARER D E
BOWEN G L
THIELE J R
BAKER D E
BOWEN G L
THIELE J R

HART J M

Second Revision Dated 03/12/04
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GRANTED US PATENTS

Docket Number

1985-271

1986-227

1986-242

1986-288

1986-320

1987-282

1987-518

1988-164

1988-385

1989-182

1989-182

rage 7 of 55

ctry Patent Number

USA 4759813
United States

USA 4854612
United States

USA 4929298
United States

USA 4855008
United States

USA 4976804
United States

usa 4859272
United States

USA 5246515
United States

USA 5358191
United States

USA 5017118
United States

USA 5380383
United States

USA 5425835
United States

Granted

260L1988

0801989

29MY19590

08AU1989

11DE1990

22AV1989

21881993

250C1994

21MY1991

10JA1995

20JE1895

Client

Engineering

®ngineering

Engineering

Engineering

Engineering

Engineering

Engineering

Engineering

Engineering

Engineering

Engineering

Components, Processes,
Components, Processes,
Components, Processes,
Components, Processes,
Components, Processes,
Components, Processes,
Comp ts, Pr ses,
Components, Processes,
Components, Processes,
Components, Processes,
Components, Processes,

DEC

DEC

DEC

DEC

DEC

DEC

DEC

DEC

DEC

DEC

GTR

GTR

GTR

GTR

PROCESS FOR FORMING AND
CRIMPING A BEAD

TIRE BUILDING DRUM SHAFT
CONNECTION

TIRE BUILDING DRUM INCLUDING
AN EXPANDABLE SEGMENTAL

CYLINDER ASSEMBLY AND A VACUUM

CHAMBER

EXPANDABLE TIRE BUILDING DRUM

EXPANDABLE TIRE BUILDING DRUM

RADIAL TIRE BELT FOLDING DRUM

BEAD SUPPORT SYSTEM FOR USE
DURING TIRE MANUFACTURE

STORAGE AND SPLICING OF STRIP
MATERIAL

APPARATUS FOR FORMING A
COEXTRUSION FROM EXTRUDED
STRIPS

TREAD APPLICATION METHOD AND
APPARATUS

TREAD APPLICATION METHOD AND
APPARATUS

CUBRIC R
ROEDSETH J K

WANTZ A
VAN DER POEL R J

TERRADO A R

KNEIP F

LOVELL J A
MEDVED G E
WHITE J R

ROEDSETH J K
DURAND J M

SMITH M W
LUNDELL D A
ROMAN J P

LOOMAN E W
WOLBERT H A

HEAD W J
CHLEBINA L E
KUBINSKI D C

CHLEBINA L E
HEAD W J
KUBINSKI D C

Second Revision Dated 03/12/04
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GRANTED US PATENTS

Docket Number

1991-334

1991-481

1991-486

1991-487

1992-182

1992-182

1992-200

1992-200

1992-315

1992-376

1993-291

1993-423

Page B of 55

Ctry

USA
United

USA
United

USA
United

USA
United

USA
United

USA
United

USA
United

USA
United

USA
United

USA
United

USA
United

USA
United

Patent Number

Granted

5221408 22JB1993

030C1989

28AP1992

12JA1993

14FR1995

09JL1996

31JA1995

220C1996

07341997

5662759 02SE1997

5605596 25FE1997

5638732 17JE1997

States

4871408
States

5108527
States

5178714
States

5389187
States

5534093
States

5385621
States

5567269
States

5591288
States
States
States
States

Client

Engineering

Engineering

Engineering

Engineering

Engineering

Engineering

Engineering

Engineering

Engineering

Engineering

Engineering

Engineering

Components, Processes,
Components, Processes,
Components, Processes,
Components, Processes,
Components, Processes,
Components, Processes,
Components, Processes,
Components, Processes,
Components, Processes,
Components, Processes,
Components, Processes,
Comp ts, Pr P

DEC

DEC

DEC

DEC

DEC

DEC

DEC

DEC

DEC

DEC

DEC

GTR

GTR

APPARATUS FOR BUTT SPLICING
PLY STOCK

APPARATUS FOR LAYING A

CONTINUOUS STRIP OF
ELASTOMERIC MATERIAL ONTO A
SURFACE

A METHOD OF MANUFACTURE OF A
TIRE AND APPARATUS THEREFOR

APPARATUS FOR THE MANUFACTURE
OF A PNEUMATIC TIRE

METHOD AND APPARATUS FOR TIRE
TREAD APPLICATION

METHOD FOR TIRE TREAD
APPLICATION

TIRE BEAD WINDING APPARATUS
ARD METHOD

TIRE BEAD MAKING APPARATUS
WITH TWO WINDING TENSION
LEVELS

CONTOURED TIRE BUILDING DRUM
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United States

USA
United States

UsSA
United States

TSA
United States

USA
United States

USA
United States

D328267 28JL1992

D328268 28JL1992

D337976 03AU1993

D326075 12MY1992

D325012 31MR1992

D338180 10AU1993

D346142 19AP1994

D323800 11FE1992

D328445 04AU1992

D328444 04AU1992

Client

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Designs

Designs

Designs

Designs

Dasigns

Dasigns

Designs

Designs

Designs

Designs

41§

ITD

ITD

ITD

ITD

ITD

ITD

ITDp

GTR

GTR

GTR

GTR

GTR

Title

DIADEM 3 - TREAD FCR A
PNEUMATIC TIRE

DIADEM 2 - TREAD FOR A
PNEUMATIC TIRE

FULDA MULTISTAR - TIRE TREAD

WRANGLER GSA - TIRE TREAD AND
BUTTRESS

WRANGLER GSA -~ TIRE TREAD AND
BUTTRESS

EAGLE GT+4 - TIRE TREAD

EAGLE GT+4; EAGLE RSA - DESIGN
FOR A TIRE TREAD

ALL; AMERICAN DECATHLON ~ TREAD
FOR A PNEUMATIC TIRE

UG670 - PNEUMATIC TIRE TREAD
AND BUTTRESS

UG660 - PNEUMATIC TIRE TREAD
AND BUTTRESS

g
g
0874

%
;

CONSTANT M

ADAM G V
FEIDER G G

COVERT D E
MAXWELL P B
MILLER F W
GALANTE R L
ROLOWSKI M A
HOPKINS W M
SCARPITII A J
HOANG A N

TRADEMARK
002954 FRAME

REEL

MAXWELL P B
COVERT D E
HOPKINS W M
KOLOWSKI M A
MILLER F W
SCARPITTI A J
GALANTE R L

CONSOLACION R E
BRAYER R R
CLARK J K
STELLA R A

CONSOLACION R E
BRAYER R R

SCHAD H H
CRUMP R L

GRAAS M

Second Revision Dated 03/12/04



GRANTED US PATENTS

Docket Number

199G-040

1990-056

1990-141

1990-192

1990-196

1990-199

1990-202

1990-246

1990-316

1990-322

1990-368

1990-444
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Ctry

USA
United

USA
United

USA
United

Usa
United

UsaA
United

USA
United

USA
United

USA
United

USA
United

TSA
United

USA
United

USA
United

Patent Number Granted

States

States

States

States

States

States

States

States

States

States

States

States

D328729 18AU1992

D325014 31MR1992

D338437 17AU1993

D328583 11AU1992

D329626 228E1992

D328269 28JL1992

D334360 30MR1993

D334361 30MR1993

D349080 26JL1994

D335269 04MY1993

D331554 08DE1992

D344054 OBFE1994

Client

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Designs

18

Intl Owner

ITD

ITD

ITD

ITD

ITD

ITD

IT™D

ITD

ITD

ITD

GTR

GTR

GTR

PNEUMATIC TIRE TREAD AND
BUTTRESS

WRANGLER GSA - TIRE TREAD AND
BUTTRESS

G22 ~ TIRE TREAD

UG4+ ULTRA GRIP 4+ - TREAD FOR
A PNEUMATIC TIRE

WRANGLER AT - TREAD FOR A
PNEUMATIC TIRE

VECTOR 2 - PNEUMATIC TIRE
TREAD AND BUTTRESS

EAGLE GS-N - TREAD FOR A
PNEUMATIC TIRE

G267 - TREAD FOR A PNEUMATIC
TIRE

G362 - TREAD FOR A PNEUMATIC
TIRE

UNISTEEL 129 - TREAD FOR A
PNEUMATIC TIRE

WINGFOOT HP CONCORDE CALIERE
HP [K-8] - TREAD FOR A
PNEUMATIC TIRE

AQUATRED -~ TREAD FOR A
PNEUMATIC TIRE

MAXWELL P B
CONSOLACION R B
EGANW R

JOHNS M ¥

GALANTE R L
TRARES K C
SCARPITTI A J
MILLER F W
KOLOWSKI M A

MAXWELL P B
HAMMOND » S
EGAN W E

COVERT D E

GRAAS M
TUYL JHYV

GOERGEN R
KUMMER. P

GRAAS M
CONSTANT M

GRAAS M
DEWIT E

CROISSANT B

IOSER R P

PREMONT M
ADAM G

DIXON M H

ATTINELLO J 8
GLOVER W E
LANDERS 8 ¥
MAXWELL P B
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GRANTED US PATENTS

Docket Number

1990-445

1990-53¢6

1990-536

1990-536

1981-041

1991-042

1991-043

1991-063

19981-115

1991-248

1991-302

1991-323
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Ctry

USA
United

UsSA
United

USA
United

USA
United

USA
United

TSA
United

USA
United

USA
United

USA
United

USA
United

USA
United

USA
United

Patent Number Granted

States

States

States

Statesg

States

States

States

States

States

States

States

States

0329627

D362223

D378811

D369769

D340891

D336065

D336453

D334364

D335842

D340892

D340683

D342705

228E1992

128B1995

15AP1997

14MY1996

02N01993

01JE1993

15JE1993

30MR1993

25MY1993

02NO1993

260C1993

28DE1593

Client

Tire

Pire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Designs

g1

ITD

ITD

ITD

ITD

ITD

ITD

ITD

ITD

GTR

GTR

GTR

GTR

GTR

AQUATRED - TREAD FOR A
PNEUMATIC TIRE

AQUATRED SIDEWALL - TIRE
SIDEWALL

AQUATRED SIDEWALL - TIRE
SIDEWALL

AQUATRED SIDEWALL - SURFACE
PATTERN APPLIED TO A TIRE
SIDEWALL

ECOTRAC [FULDA] - TIRE TREAD

G186 ALT - TIRE TREAD

G386 - TIRE TREAD

Y3000 - TIRE TREAD

@-171 - TIRE TREAD

G314 - DESIGN FOR A TIRE TREAD

STINNES POWER VAN 83000 - TIRE

TREAD

GT80 - TIRE TREAD

ATTINELLO J 8
GLOVER W B
LANDERS 8 P
MAXWELL P B

ATTINELLO J 8
GLOVER W E
LANDERS 8 P
REID K A
ATTINELLO J 8
GLOVER ¥ E
LANDERS 8 P
REID K A
ATTINELLO J 8
GILOVER W E
LANDERE S P
REID K A

PATEL A U
PATEL A U
PATEL A U

MAITRE B
GRAAS M

BAUS A B J
SCHUSTER D E

LOEFFLER R L
HITZKY L J
SCHEUREN D

GRAAS M

Second Revision Dated 03/12/04
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GRANTED US PATENTS

Docket Number Ctry

1991-342 USA
United
1991-~456 USA
United
1991-458 TSA
United
1991-511 UsA
United
1991-520 USA
Onited
1992-027 USA
United
1992-028 USA
United
1992-090 usa
United
1992-121 TSA
United
1992-155 USA
United
1992-161 USA
United
1992~203 USA
United
1992-209 USA
United

Page 21 of 55

Patent Number
D340436

States
D344056

States
D351368

States
D347811

States
D345131

States
D344478

States
D346774

States
D344477

States
D346953

States
D350716

States
D350098

States
D35009¢

States
D348241

States

Granted

190C1993

08FE1994

110C1954

14JE1994

15MR1994

22FE1994

10MY1994

22FE1994

17MY19594

20SE1994

30AU1994

30AU1994

28JB1994

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Desgigns

Designs

Designs

Dom

Intl

ITD

ITD

ITD

ITD

ITD

ITD

ITD

ITD

ITD

IT™

ITD

ITD

Owner

GTR

GTR

GTR

G177 UNISTEBL - DESIGN FOR A

TIRE TREAD

STEELMARK K - TIRE TREAD

FULDA KRISTALL 3000 - TIRE

TREAD

[CARGO] G24 - TIRE TREAD

CT266 [HI-MILER] - TIRE TREAD

GT+4A - TIRE TREAD

GT+4(D) - TIRE TREAD

G-26 - TIRE TREAD

TI 3 IRRIGATION - DESIGN FOR A

TIRE

EAGLE PF-1 - TIRE TREAD

REGATTA - TIRE TREAD

WRANGLER AP - TIRE TREAD

GT2 - TIRE TREAD

Inv Name

BAUS AE O

GRAAS M
TWLEHEYV

GRAAS M
TUYL H V

LABBE C
LARDO C

BAUS A EJ
ELS R

CONSOLACION R E
BRAYER R R

BRAYER R R
CONSOLACION R E

LARDO C

BONKO M L
LOPP L C JR

BELL P W
GAMMON N A
SCHMALIX C K
WEBER M J

ATTINELLO J S
GLOVER W E

BRIGHTWELL R A
GALANTE R L
LAWRENCE J K
WAIBEL T J

GRAAS M

HEINEN R
ELEPFER A A Z 8

Second Revision Dated 03/12/04
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GRANTED US PATENTS

Docket Number

1992-220

1992-257

1992-261

1992-287

1992-296

1992-317

1992-391

1992-393

1992-403

1992-423
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Ctry Patent Number
USA D352489
United States

USA D344049
United States

USA D344918
United States

UsSA D360858
United States

USA D365051
United States

USA D352018
United States

USA D344052
United States

USA D350094
United States

USA D350715
United States

USA D345722

United States

Granted

15N01994

08FE1994

08MR1994

01A01895

12DE1995

01NO1994

0BFE1994

30AUL1994

20SE1994

05AP1994

Client

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Designs

Designs

Designa

Designs

Designs

Designs

Designs

Desigms

Designs

Designs

g1

Intl Owner
ITD GTR
ITD GTR
ITD GTR
ITD GTR
ITD GTR
ITD GTR
ITD GTR
ITD GTR
IT™® GTR
ITD GTR

EAGLE NCT-3 - TIRE TREAD

WORKHORSE EXTRA GRIP - TIRE
TREAD

EAGLE AQUATRED - AQUATREAD
CONCEPT RD712

EAGLE LS - TIRE TREAD

BAGLE GA - TIRE TREAD

CLASSIC 75 - TIRE TREAD

GOODYEAR WEATHERHANDLER - TIRE

TREAD

VENTURA - TIRE TREAD

G32 - TIRE TREAD

CARGO VECTOR - TIRE TREAD

MILLER * W
GILLIAM D W
SCARPITTI A J
HOANG A N
KOLOWSKI M A
MONTAG 8 D

GRAAS M

BRAYER R R
ROBINSON B A
WEIMER A ¥

BRAYER R R
GRAAS M
ROBINSON B A
WEIMER A F

ROBERT M P C
VEREECKEN H J A

ATTINELLO J S
FREYGANG D G
ANDERSON N D
LANDERS S P

ANDERSON N D
ATTINELLO J 8
FREYGANG D G
LANDERS S P
REID K A

LABBE C
LARDO C

HITZKY L J
LARDO C

Second Revision Dated 03/12/04
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GRANTED US PATENTS

Docket Number

1992-440

1992-444

1992-474

1993-003

1993-020

1993-080

1993-148

1993-165

1993-187

1993-251

1993-312
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Ctry

UsSA
United

UsA
United

USA
United

USA
United

USA
United

USA
United

UsSA
United
USA
United
USA

United

USA
United

USA
United

Patent Number

States

States

States

States

States

States

States

States

States

States

States

D370439

D355152

D350092

D350719

D359715

D367447

D367455

D360859

D355151
D365062

D367450

Granted

04JE1996

07FE1995

30AU1994

208E1994

27JE1995

28FE1996

27FE1996

01AU1995

07FE1995

12DE1995

27FE1996

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Designs

Designs

Designs

Desigms

Designs

Designs

Designs

Designs

Designs

Designs

Designs

318

Intl Owner
ITD GTR
ITD GTR
ITD GTR
ITD GTR
ITD GTR
ITD GTR
ITD GTR
ITD GTR
ITD GTR
ITD GTR
ITD GTR

DUNLOP SP360 - TIRE TREAD

WRANGLER RT/S - TIRE TREAD AND
BUTTRESS

EAGLE GT II - TIRE TREAD

RADIAL SPORT - TIRE TREAD

INTREPID - TIRE TREAD

@357 - TIRE TREAD

G286 - TIRE TREAD

SPECTRA - TIRE TREAD

G314 RETREAD - TIRE TREAD

EAGLE, NCT - TIRE TREAD

TRACKER - TIRE TREAD

BRIGHTWELL R A
GALANTE R L
LEGGE K C
WAIBEL T J

BRAYER R R
CONSOLACION R E
GRAAS M
ROBINSON B A

GRAAS M
MAITRE B

ANDERSCON N D
ATTINELIO J 8
LANDERS S P
MONTAG S D
STROBLE J C
KOTANIDES J JR

HAMMOND P 8
IOEFFLER R L
YOUNG D L

HERBERGER J R
SCHUSTER D E

ATTINELIO J 8
GLOVER W E
REID K A

HAGMAIER R A

POWELL K J

KOLOWSKI M A
MILLER F W
SCHAD H H

Segond Revision Dated 03/12/04
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GRANTED US PATENTS

Docket Number

1993-320

1993-401

1993-408

1993-435

1993-436

1993-438

1993-447

1993-447

1993-447

1994~009

1994-037
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Ctry

USA
United

USA
United

USA
United
USA
United
USA
United
USA

United

USA
United

USA
United

USA
United

117
United

USA
United

Patent Number
D365793

States
D365065

States
D364368

States
D361966

States
D360864

States
D362420

States
D366858

States
D373338

States
D373556

States
D367454

States
D364367

States

Granted

01JA1996

12DE1995

21N01995

058E1995

01AU1995

19881995

06FE1996

035E1996

10SE1996

27FE1996

21NO1995

Client

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Degigns

Designs

Designs

§18

Intl

ITD

IT™D

ITD

ITD

ITD

ITD

ITD

ITD

ITD

ITD

Owner

GTR

GTR

GTR

GTR

GTR

GTR

Title

WRANGLER AQUATRED - TIRE TREAD

WRANGLER AP - TIRE TREAD AND
BUTTRESS

SAFARI OTR - TIRE TREAD

STEELMARK 400 ~ TIRE TREAD

©UG300 ULTRA GRIF 300 - TIRE
TREAD

ULTRA GRIP 400 UG400 ~ TIRE
TREAD

TIRE TREAD

CONQUEST

CONQUEST ~ TIRE TREAD

CONQUEST - TIRE TREAD

WRANGLER HP - TIRE TREAD

GT2 - TIRE TREAD

Inv Name
BROWN 8 C
GILLIAM D W
HOANG A N
KOLOWSKI M A
MILLER F W
SCARPITTI A J
TRARES K C

GALANTE R L
WINDHAM T D
WAIBEL T J

VAN DER MEER A
LARDO C

GRAAS M
MUNSTER J C M
TOYL J HV

MUNSTER J C M
TUYL JHV

HEINEN R
MUNSTER J C M
TOYLJHV

ATTINELLO J 8
GRAAS M
SUNDKVIST K E

ATTINELLO J 8
GRAAS M
SUNDKVIST K E

ATTINELLO J 8
GRAAS M
SUNDKVIST K E

MEER A V
LARDO C

KLEPPER A A Z 8
MAITRE B P

Second Revigion Dated 03/12/04
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GRANTED US PATENTS

Docket Number Ctry

1994-084

1994-178

1994-212

1994-224

1994-257

1994-257

1994-286

1994-287

1994-288

1994-289

1994-291

1994-358

1994-359
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USA
United

USA
United

USA
United

USA
United

USA
United

USA
United

USA
United

USA
United

USA
United

USA
United
USA

United

USA
United

USA
United

Patent Number

States

States

States

States

States

States

States

States

States

States

States

States

States

D370648

D388035

D370197

D365794

D387714

D384309

D378505

D379444

D379449

D379787

D379788

D379340

D382521

Granted

11J21996

23DE1997

28MY18936

02JA1996

16DE1997

308SE1997

18MR1997

27MY1997

27TMY1997

10JE1997

10JE1997

20MY1997

19AU1997

Client

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Designa

Designs

Designs

Designs

Designs

Designs

314

Intl Ownexr
ITD GTR
ITD GTR
ITD GTR
ITD GTR
ITD GTR
ITD GTR
ITD GTR
ITD GTR
ITD GTR
ITD GTR
ITD GTR
ITD GTR
ITD GTR

TRACKER ST - TREAD FOR A TIRE
CLUB ~ TIRE TREAD
EAGLE DIPLOMAT FOR GOODYEAR

AND AS POWER 3000GT FOR CBI
STINNES TIRE TREAD DESIGN

EAGLE F1 - TIRE TREAD

EAGLE VECTOR -TIRE TREAD
VECTOR 3 -TIRE TREAD

POWER 3000 -TIRE TREAD DESIGN
ULTRA GRIP 5 UGS ~ TIRE TREAD
KRISTALL ROTEGO - TIRE TREAD
DESIGN

EAGLE ULTRA GRIP AND EAGLE
ULTRA GRIP GW2 -TIRE TREAD
CONCORD AND/OR POWER 3000 -
TIRE TREAD

EAGLE RH - TIRE TREAD

EAGLE GPS - TIRE TREAD

Inv Name

- ————

ROONEY T M

HEINEN R
HARFES P
KLEPPER A A Z S
CROISSANT B

GRAAS M
TUOYL M V

WEBER M J
SCHMALIX C K
BELL P W
GAMMON N A
MCELFRESH J J

HEINEN R

HEINEN R

GRAAS M

GRAAS M

MUNSTER J C M

GRAAS M
MOUNSTER J C M

MAXWELL P B
GRAAS M
MUNSTER J C M
GRAAS M
CONSOLACION R E

GRABO K B

CONSOLACION R E
GRABO K B
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GRANTED US PATENTS

Docket Number

1994-360

1994-363

1995-002

1995-016

1995-016

1995-036

1895-125

1995-155

1995-186

1995-306

1995-322
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crry patent Number

USA
United States

USA
United States
USA
United States
TSh

United States

USA
United States

ush
United States

TSA
United sStates

UsSA
United States

USA
United States

USA
United States

USA
United States

D4A15382

D379447

D379785

D409535

D412872

D379789

D3BOTLT7

D382520

D383422

N384920

D379786€

Granted

02N01999

27MY1997

10JE1997

11MY1999

17281999

10JE1997

08JL1997

19AU1997

0951997

1401997

101997

Client

pire Designs

rire Designs

rire Designs

mire Dasigns

Tire Designe

mire Designs

mive Designs

Tire Designs

rire Designs

Tire Designs

mire Designs

31§

ITD

ITD

ITD

ITD

ITD

ITD

ITD

ITD

ITD

ITDd

GTR

GTR

GTR

QTR

GTR

GTR

GTR

pitle

EAGLE T/R - TIRE TREAD

TRAMP AX4 YUKON - TIRE TREAD

WRANGLER RT/2 - TIRE TREAD AND
BUTTRESS

gEARS AQUAHANDLER ~7TRE TREAD

SEARS AQUAHANDLER ~TIRE TREAD

DESIGN

@302 - TIRE TREAD

WRANGLER AQUATRED SUCCESSOR -
TIRE TREAD

DIADEM DIRIGO ~ TIRE TREAD

CONQUEST GA - TIRE TREAD

@443 - TIRE TREAD DESIGN

WRANGLER APT - TIRE TREAD

CONSOLACION R E
GRABO K B
REID K A

LABBE C
LARDO C

GALANTE R L
LEGGE K C
WAIBEL T J

ATTINBLIO J 8

ATTINELLO J 8

SCHUSTER D E
HERMANN R J
NELSON R B

LOEFFLER R L

ROHWEDER E E
MILLER ¥ W
KOLWOSKI X A
BROWN 8 C

HARPES P
HEINEN R
KLEPPER A A 2 8

KUNOS A A
BUENGER T R
SUNDKVIST K E
povps D B

DEBARSY O
BROWN 8 C
ROHWEDER E E

KOLOWSKI M A
MILLER F W
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GRANTED US PATENTS

Docket Number

DN1996-001

DN1996-001

DN1996-007

DN1996-016

DN1996-017

DN1996-017

DN1996-020

DN1996-020

DN1996-048
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Ctry

UsSA
United

USA
United

USA
United

USA
United

USA
United

USA
United

USA
United

USA
United

USA
United

Patent Number Granted

States

States

States

States

States

States

States

States

States

D380427 01JL1997

D386730 25N01997

D388037 23DE1997

D386132 11NO1997

D388373 30DE1997

D393434 14AP1998

D394031 0SMY1998

D389788 27JA1998

D381606 29JL199%7

Client

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Designs
Designs

Designs

Degigns

Designs

Designs

Designs

Designs

Designs

g8

ITD GTR

ITD GTR

ITD

ITD GTR

ITD

ITD GTR

ITD GTR

ITD GTR

INTEGRITY - TIRE TREAD

WRANGLER AT/8 - TIRE TREAD

POS-A-TRACTION [REMINGTON] -
TIRE TREAD

KWIK-FIT CENTAUR SUPREME 2000;
OLYMPIC JAVELIN; CLASSIC 70;
DUNLOP STEELTRAK II - TIRE
TREAD

KWIK-FIT CENTAUR SUPREME 2000;
OLYMPIC JAVELIN; CLASSIC 70;
DUNLOP STEELTRAK II - TIRE
TREAD

WRANGLER AT/8 WRANGLER SRT -~

TIRE TREAD (THIS CASE 18 A CIP
OF DN1996-020)

WRANGLER . AT/S WRANGLER SRT -
TIRE TREAD

OLYMPIC MARATHON ~ TIRE TREAD

HUBBELL D R JR

HUBBELL D R JR

ROHWEDER E E
MILLER F W
KOLOWSKI M A
BROWN S €
MAXWELL P B

VILLAMIZAR W U
BRENY M A X O
VEREECKEN H J A
GRAAS M

BRENY M A M O
VILLAMIZAR W U

BRENY M A X O
VILLAMIZAR W U
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GRANTED US PATENTS

Docket Number

DN1996-049

DN1996-051

DN1996-063

DN1996-064

DN1996-078

DN1996-085

DN1996-085

DN1986~086

DN1996-095

DN1996-098

DN1996-100

DN1996-115

DN1996-118
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Ctry

USA
United

USA
United

USA
United

USA
United

USA
United

USA
United

USA
United

USA
United

Usa
United

USA
United
USA

United

USA
United

USA
United

Patent Number Granted

States

States

States

States

States

States

States

States

States

States

States

States

States

D380715 08JL1997

D383427 09SE1997

D379791 10JE1997

D379448 27MY1997

D386470 18NO19S7

D383424 098E1997

D396676 04AU1998

D384621 070C1997

D386471 18NO1997

D384620 070C1997

0384312 308E1997

D388036 23DE1997

D391533 03MR1998

Client

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Designs

318

ITD

ITD

ITD

ITD

ITD

ITD

ITD

ITD

ITD

GTR

GTR

GTR

GTR

ULTRA TORQUE - TRACTOR TIRE
WINTERMARK 5 - TIRE TREAD
KRISTALL GRAVITO - TIRE TREAD
MAXIMA BT ~ TIRE TREAD

EAGLE F-1 GS - TIRE TREAD

EAGLE F-1 GS ENT - EAGLE F-1
STEEl: - EAGLE F-1 STEEL EMT -
TIRE TREAD

CONQUEST GL - TIRE TREAD

INTREPID - TIRE TREAD

ECO CONTROL - TIRE TREAD

EAGLE TOURING ENCT3 - TIRE
TREAD

CARGO G49 - TIRE TREAD

CONVEQ TOUR - TIRE TREAD

ROLLINGS R B
SCHUSTER D E
SCHEUREN D
HARDEN R W JOR

BONKO M L
HEINEN R
KLEPPER A A Z S

GRAAS M
HEINEN R

SCHEUREN D
ROBERT M P C

CROYLE W L

CROYLE W L

COLEMAN J T JR
MAJERUS N
STUCKER J G
CLARK J K

ATTINELLO J 8
GILLARD J M
FEIDER G G

ALIE JC

POWELL K J
VILLAMIZAR W U
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GRANTED US PATENTS

Docket Number Ctry

DN1996-118

DN1996-120

DN1996-~127

DN1996-128

DN1996-138

DN19896-152

DN1996~155

DN1996-156

DN1996-187

DN1996-188

DN1996-212

DN1996=-214

DN1996-222
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OUSA
United

USA
United
USA

Onited

USA
United

USA
United

USA
United

Usa
United

USA
United

USA
United

USA
Onited

USA
United

UsA
OUnited

USA
United

Patent Number

States

States

States

States

States

States

States

States

States

States

States

States

States

D397646

D383718

D388370

D384612

D384308

D385234

D388369

D384314

D386135

D388033

D388375

D387717

D39120S

Granted

01881998

168B1997

30DE1997

070C1997

308E1997

210C1997

30DE1997

308E1997

11NO1997

23DE1997

30DE1997

16DE1997

24FE1998

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Designs

Designs

Designs

Designs

Designs

Desicns

Designs

Designs

Designs

Designs

Designs

Designs

Dasignsa

31§

ITD

ITD

ITD

ITD

ITD

ITD

ITD

ITD

ITD

ITD

ITD

ITD

GTR

GTR

G334 LHT - TIRE TREAD

G397 - TIRE TREAD

VECTOR 3 ~-TIRE TREAD

G169 - TIRE TREAD

CONQUEST AT -~ TIRE TREAD

EAGLE VECTOR -TIRE TREAD

G-159A - TIRE TREAD

OMNITRAC MSD G201 - TIRE TREAD

LEE CONQUEST SPIRIT - TIRE
TREAD

ESA SUPERGRIP 5 M AND § - TIRE
TREAD

WRANGLER AT/D - TIRE TREAD

VAN TUYL J H

YOUNG A G
SCHUSTER D E

YOUNG D L
SEVART J L

HEIREN R

YOUNG A G

HARDEN R W JR

MAXWELL P B

SCHEUREN D
CAZIN~-BOURGUIGNON J F
ROBERT M P C

DE BARSY O

HARPES P
HEINEN R

HEINEN R L

SCHAD H H
ROHWEDER E E
BROWN S C
MILLER F W
KOLOWSKI M A

Second Revision Dated 03/12/04
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Docket Number

DN1996-226

DN1996-228

DN1996-234

DN1896~-235

DN1996-239

DN1996-241

DN1996-252

DN1997-001

DN1997-003

DN1997-011

DN1997-012

DN1997-018

DN1997-033

DN1957-036
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Ctry

USA
United

USA
United

USA
United

USA
United

USA
United

USA
United

TSA
United

USA
United

USA
United

uUsa
United

USA
United

USA
United

USA
United

TUSA
United

Patent Number Granted

States

States

States

States

States

States

States

States

States

States

States

States

States

States

D390818 17FE1998

D391204 24FE1998

D388379 30DE1997

D400479 03NO1998

D388040 23DE1997

D388380 30DE1997

D388034 23DE1997

D388030 23DE1997

D391209 24FE1998

D398890 29SE1998

D388381 30DE1997

D403633 05JA1999

D391203 24FE1958

D392922 31MR1958

Client

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Dasigns

14

Intl Owner

ITD

ITD

ITD

¥TD

ITD

ITD

ITD

ITD

ITD

IT™

ITD

GTR

GTR

GTR

GTR

Title

G301 LHD - TIRE TREAD

EAGLE SA COMFORT - TIRE TREAD
VOYAGER - TIRE TREAD

TREAD FOR AN INDUSTRIAL
TRACTION TIRE

C113 - TIRE TREAD

STEELMARK 5 - TIRE TREAD

(RG027B)

TIRE TREAD (RMT REGIONAL DRIVE
MCT TREAD DESIGN RT379A)

G149 - TIRE TREAD

GRAND PRIX - TIRE TREAD

ESA TECAR CONFORT - TIRE TREAD

SUPER DUCARO F1 -~ TIRE TREAD

TRACKER - TIRE TREAD

G647 RSA - G107 RHS - TIRE

TREARD

CONQUEST SPORT - TIRE TREAD

SCHEUREN D
CAZIN-BOURGUIGNON J F

HARPES P
GRAAS M

HARPES P
GRAAS M

BAUS A E J

DE BARSY O

HARPES P

HEINEN R

LEPT
COLLETTE J

SCHUSTER D B
VILLAMIZAR W U
GRAAS M

HARPES P
HEINEN R

HEINEN R
GRAAS X

LEGGE K C
BERGSTROM K J
NOWACKI C A
GILLARD J M
FEIDER G G
SPAETE 8 M

HREINEN R
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GRANTED US PATENTS

Docket Number

DN1997-041

DN1997-044

DN1997-049

DN1997-050

DN1997-070

DN1997-071

DN1597-073

DN1997-079

DN1997-080

DN1997-094

DN1997-133

DN1997-141

DN1997-147
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Ctxy
USA
United

USA
United

USA
United
USA
United
USA
United
USA

United

USA
United

USA
United

TSA
United

USA
United

USA
United

USA
United

USA
United

Patent Number Granted

States

States

States

States

States

States

States

States

States

States

States

States

States

D400833 10NO1998

D393435 14AP1998

D392226 17MR1998

D392605 24MR1998

D394034 05MY1958

D394029 05MY1998

D397651 01SE1998

D397652 01SE1998

D400140 270C1998

D399460 130C1998

D399797 200C1998

D402243 08DE1998

D400137 270C1998

Client

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Designs

18

ITD

ITD

ITD

ITD

ITD

ITD

ITD

ITD

ITD

ITD

ITD

GTR

GTR

WRANGLER SR - TIRE TREAD

CONQUEST WINTER -~ TIRE TREAD

CONQUEST GL [911LH5C] - TIRE
TREAD

ECODRIVE 2 - TIRE TREAD

MARATHON LHS / G313 LR8 - TIRE
TREAD

G311 LHS - TIRE TREAD

G359 SHS - TIRE TREAD

OMNITRACT MST G203 - TIRE

TREAD

CBI H - TIRE TREAD

4EVER D660 - TIRE TREAD

WRANGLER AT/S [JEEP] - TIRE
TREAD

ULTRA GRIP ICE NAVI - TIRE
TREAD

PRESTO FURIO - TIRE TREAD

HOWALD J A
BUENGER J R
SUNDRVIST K E

LEPT
ROBERT M P C

FEIDER G G
GILLARD J-M
SPAETH 8 M

GILLARD J-M
FEIDER G G

SCHUSTER D E
LE TP
MARQUET M E J

GRAAS M

ALBERT M

BERGSTROM K J
WALKER D E
BELL P W
ROHWEDER E E

HEINEN R

HEINEN R
DE BRIEY-TERLINDEN P
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GRANTED US PATENTS

Docket Number

DN1997-148

DN1997-148

DN1997-151

DN1997-163

DN1997-196

DN1997-197

DN1997-204

DN1997-205

DN1997-206

DN1997-208

DN1997-212

DN1997-214

DN1997-227
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Ctry Patent Number Granted

USA
United States

TUSA
United States

USA
United States

TUSA
United States

USA
United States

USA
United States

USA
United States

TSA
United States

USA
United States

USA
United States

USA
United States

USA
United States

USA
United States

D407678 06AP1999

D400832 10NO1998

D400131 270C1998

D402245 08DE1998

D402239 08DE1998

D402241 08DE1998

DP405035 O02FE1999

D402933 22DE1998

D403275 29DE1998

D403997 12JA1999

D402937 22DE1998

D402932 22DE1998

D402938 22DE19S58

Client

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Designs

g1

Intl Owner
—
ITD

buy)

ITD GTR
ITD GTR
ITD GTR
ITD GTR
ITD GTR
ITD GTR
ITD GTR
ITD GTR
ITD GTR
ITD GTR

EAGLE HP ULTRA, HP ULTRA PLUS
- TIRE TREAD

EAGLE HP - TIRE TREAD

FRIGO DIRECTIONAL - TIRE TREAD

IT323 [SKID STEER] - TREAD FOR

A TIRE

G109 RHD - TIRE TREAD

EAGLE GA PLUS - TIRE TREAD

PRESTO - TIRE TREAD

4EVER S D640 AND 4EVER T D670

= TIRE TREAD

4 EVER B D685 ~ TIRE TREAD

G105 RHS - TIRE TREAD

G111l RHD - TIRE TREAD

METRO MCS G601 - TIRE TREAD

LE MANS A5 - TIRE TREAD

DIXON M H
RECKLEY S E
LACO J H
GRABO K E
GLOVER W E
GRAAS M
BONKO M L
ROONEY T M

IEPT

BAWIN C J-M R
VILLAMIZAR WU J
GRAAS M

GILLARD J-M
GILLARD J-M
FEIDER G G
ALBERT M

ROBERT M P C
GILLARD J-M

COLLETTE J

VILLAMIZAR W U
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GRANTED US PATENTS

Docket Number

DN1998-030

DN1998-034

DN1998-082

DN1998-085

DN1998-086

DN1998-087

DN1998-088

DN1998~097

DN1998-098

DN1998-100

DN1998-117

DN1998-117

DN1998-118

DN1$98-122
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Ctry

USA
United

UsA
United

USA
United

UsSA
United

USA
United

USA
United

USA
United

USA
United

USA
United

USA
United

USA
United

USA
United

USA
United

USA
United

Patent Number Granted
D405737 16FE1999

States
D412302 27JL1999

States
D437265 06FE2001

States
D412144 20JL1999

States
D407679 06AP1999

States
D410218 25MY1999

States
D410420 01JE1999

States
D409123 04MY1999

States
D412870 17AU1989

States
D432960 310C2000

States
D413844 148E1999

States
D426499 13JE2000

States
D413087 24AU1999

States
D413557 07SE1999

States

Client

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Designs

Designs

ITD GTR

ITD GTR

ITD GIR

ITD GTR

ITD GTR

ITD GTR

ITD GTR

ITD QTR

ITD GTR

ITD GTR

ECOTRANRS - TIRE TREAD

RL-4T ~ TIRE TREAD

G338 ~ TIRE TREAD

INTEGRITY -~ TIRE TREAD

D121 - TIRE TREAD

WRANGLER F1 - TIRE TREAD

4EVER D-652 - TIRE TREAD

EAGLE VENTURA -~ TIRE TREAD

REGATTA 2 - TIRE TREAD

ECOCONTROL ~ TIRE TREAD

EBAGLE NCT 5 - TIRE TREAD

EAGLE NCT 5 - TIRE TREAD

ALL TERRAIN VEHICLE TREAD

DESIGN

TRACKMAN CG - TRACTION TIRE

RAYMAN W E
LOMMEL L J

HAGMAIER R A
WANG 8 8

DEMAGALL C A
LOVELL T P
KUNOS A A

WRBER M J
LANDERS S P

HITZKY L T
LABBE C

DE BARSY O
HEINEN R
POWELL XK J
HARPES P
$IENIN B
WEBER M J
COVERT D E
LANDERS 8 P

FEIDER G G

GILLARD J M

GRAAS M

GRAAS M

ROONEY T M

BONKO M L
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GRANTED US PATENTS

Docket Number

DN1998-132

DN1998-133

DN1998-136

DN1998-138

DN1998-~196

DN1998-187

DN1998-199

DN1999-004

DN1999-006

DN1999-007

DN19992-009
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Ctry
USA
United

USA
United

UsA
United
USA
United
USA

United

USA
United

USA
United

UsA
United

USA
United

USA
tnited

UsSA
United

Patent Number Granted

D413286 31AU1999

States

D412473 03AU1999
States

D414449 2BSE1999
States

D413287 31AU1999
States

D415721 260C1999
States

D416216 09NO1999
States

D415451 190C1999
States

D437266 06FE2001
States

D420953 22FE2000
States

D420952 22FE2000
States

D417421 07DE1999
States

Client

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Designs

Designs

Designs

Designs

Designs

Designs

Deasigns

Designs

Designs

Designs

Designs

31§

ITD

ITD

ITD

ITD

ITD

ITD

ITD

ITD

GTR

GTR

GTR

NAVIGATOR GOLD - TIRE TREAD

G107 - TIRE TREAD

G372 LHED - TIRE TREAD

WRANGLER MT/R - TIRE TREAD

G670RV - TIRE TREAD

G670RV - TIRE TREAD

ALLEGRA - TIRE TREAD

G133 - TIRE TREAD (THIS APPLN
IS8 A CONTINUATION-IN-PART OF
DN1997-216~-P-01)

G647RSS - TIRE TREAD

SPT'S AUSTRALIAN ALL ROUNDER -

TIRE TREAD

VARIODRIVE - TIRE TREAD

0890

o
i
3
=
o

PARSONS T L
LACO T H
RIFFLE R R

LEPT
COLLETTE J
SPAETH 8 M

SCHUSTER D E

TRADEMARK
002954 FRAME

BROWN 8 C
KOLOWSKI M A
RATLIFF B J JR

REEL

ZURITA L E

ZURITA L E

WEBER M J

MILLER C D
LANDERS S P
STROBLE J C

POLING D C
LEPT
YOUNG A G

POLING D C
VILLAMIZAR W U
HEINEN R
CAZIN-BOURGUIGNON J F

DE CONINCK P J G
ROBERT M P C -

Second Revision Dated 03/12/04



GRANTED US PATENTS

Docket Number

llllllllllll

DN1999-014

DN19$99-032

DN1999-037

DN1999-037

DN1999-081

DN1999-082

DN1999-082

DN1999-090

DN1999-130

DN1999-145
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Ctry

USA
United

USA
United

USA
United

USA
United

USA
United

USA
United

USA
United

USA
United

USA
United

usA
United

Patent Number Granted

States

States

States

States

States

States

States

States

States

States

D423422

D418459

D41878S

D439870

D425457

D427952

D433356

D426501

D428368

D429189

25AP2000

04JA2000

11JA2000

03AP2001

23MY2000

11J52000

07NG2000

13J82000

18JL2000

08AU2000

Client

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Designs

Designs

Designs

Desigms

Designs

Designs

Designs

Designs

Designs

Designs

318

Intl Owner
ITD GTR
IT™D GTR
ITD GTR
ITD GTR
ITD GTR
ITD GTR
ITD GTR
ITD QTR
ITD GTR
IT™® GTR

Title

EAGLE Fl1 SUPERCAR - TIRE TREAD

WRANGLER D-SPORT - TIRE TREAD

EAGLE RSA -~ TIRE TREAD

EAGLE RSA - TIRE TREAD

KELASTEER - TIRE TREAD

REMINGTON/CENTENNIAL ~-TIRE
TREAD

REMINGTON/CENTENNIAL ~-TIRE

GT3 - TIRE TREAD

WINGFOOT APR ~ TIRE TREAD

SAVA EFFECTA - TIRE TREAD

WEBER M J

GRAAS M
HITZKY L J
SIMEON A
LABBE C

LOVELL T P
KUNOS A A
WEBER M J
MARAZZI E J

LOVELL T P
KUNOS A A
WEBER M J
MARAZZI E J

GILLARD J M
FEIDER G G

LOEFFLER
WOLSKI T
MIYAZAKI

a3

LOEFFLER
WOLSKI T
MIYAZAKI

HAax

HEINEN R
POWELL K J
HARPES P
HENIN B M

HARRIS R T
BLACKISTON P K III
WILLIAMS J M

LACO T B

BOZNAR 8

HEINEN R

CAMBRON A F G J M
DE BRIEY-TERLINDEN P
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002954 FRAME

0891

REEL



GRANTED US PATENTS

DN1999-~-147

DN1999-149

DN1999-149

DN1999~-152

DN1999-182

DN1999-222

DN1999-224

DN1995-257

DN18$9-259

DN1999-265

DN2000-004

DN2000-006
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USA
United

USA
United

USA
United

USA
United

USA
United

USA
United

USA
United

USA
United

USA
United
USA
United
USA

United

USA
United

Patent Number Granted

States

States

States

States

States

States

States

States

States

States

States

States

D425831 30MY2000

D434706 05DE2000

D430829 12SE2000

D429479 15A02000

D430080 29AU2000

D428586 25JL2000

D433355 07N02000

D431800 100C2000

D429667 22AU2000

D441327 01MY2001

D449022 0950C2001

D448707 020C2001

Client

Tire

Tire

Tixe

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Tire

Designs

Designs
AY

Designs

Designs

Designs
Designs

Desigms
Designs
Designs

Designs

Designs

Designs

§id

Intl Owner

ITD

ITD

ITD

ITD

ITD

ITD

ITD

ITD

ITD

GTR

GTR

GTR

Title

FULDA DIADEM LINERO - TIRE
TREAD

AQUATRED 3 ~ TIRE TREAD

AQUATRED 3 - TIRE TREAD

WRANGLER AT/S8 - TIRE TREAD

CARGO ULTRA GRIP G124 - TIRE
TREAD
ALL TERRAIN VEHICLE TREAD

INTEGRITY - TIRE TREAD

ULTRA GRIP 6 - TIRE TREAD

0.E. INTEGRITY - TIRE TREAD

FULDA CARAT ATTIRO - TIRE
TREAD

ULTRA GRIP WTS - TIRE TREAD

MARATHON LHT -~ TIRE TREAD

RATLIFF B J JR
MILLER C D
CLARK J K
LANDERS 8§ P

RATLIFF B J JR
MILLER C D
CLARK J K
LANDERS 8 P

FIERRO A 7
ROHWEDER E E
SYKORA J C
MILLER F W

GRAAS M
HITZKY L J

ROONEY T M

MARKOFF M S
NOWACKI M C
RACKE J M

MARAZZI E J

HEINEN R
HILBERT G N

PIERRO A J

HINDI R M

GARBER G B

GRAAS M
CAZIN-BOURGUIGNON J F
RODICQ C

KRIER R W

MAZIARKA M B
ALIE J

Second Revision Dated 03/12/04

TRADEMARK
002954 FRAME

0892

REEL



GRANTED US PATENTS

Docket Number

DN2000-060

DN2000-061

DN2000-068

DN2000-068

DN2000-069

DN2000-071

DN2000-072

DN2000-082

DN2000~089

DN2000-112

DN2000-118

DN2000-~119
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Ctry Patent Number Granted

Usa
United States

USA
United States
USA

United States

USA
United States

USA
United States
USA
United States
USA

United States

USA
United States

USA
United States

TUSA
United States

USA
United States

uUsa
United States

D447097 28AU2001

D450032 06NO2001

D457130 14MY2002

D450274 13NO2001

D445070 17JL2001
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Material U.S. Copyrights

None.
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Material Canadian Trademarks

Owned by The Goodyear Tire & Rubber Company.

REGISTRATION | REGISTRATION
TRADEMARK NUMBER DATE GOODS OR SERVICES

AQUATRED TMA-405578 November 27, 1992 Tires

EAGLE TMA-165505 October 3, 1969 Tires for vehicles of all types

FORTERA TMA-572377 December 16, 2002 Tires

KELLY TMA-333062 October 16, 1987 Tires

KELLY-SPRINGFIELD | TMA-184607 July 28, 1972 Tires, Inner Tubes and Tread Rubber

UNISTEEL TMA-111430 September 5, 1958 Tires

WRANGLER TMA-152964 September 8, 1967 Tires

Owned by Goodyear Canada Inc.
REGISTRATION | REGISTRATION
TRADEMARK NUMBER DATE GOODS OR SERVICES

GOODYEAR TMDA-023543 May 11, 1918 Pneumatic and solid tires, pneumatic
tubes, tire accessories, hose, belting,
packing, tubing, molded goods, cements,
leather substitutes, rubber or
composition heels or soles

GOODYEAR TMA-196320 December 21, 1973 Automotive repair service

GOODYEAR & Design | TMDA-027267 September 30, 1920 Rubber and balata goods, manufactured
goods containing other materials used to
effect the adhesion or moisture proofing
of fabrics, such as pneumatic and solid
tires, pneumatic tubes, tire accessories,
hose, belting, packing, tubing, mouided
goods, cement or leather substitutes

GOODYEAR & Winged | TMA-331529 September 4, 1987 Operation of a business dealing in retail

Foot Design services relating to the sale of tires and
automotive accessories and the servicing
and repair of motor vehicles

GOODYEAR & Design | TMA-395503 March 13, 1992 Clothing; namely, jackets, sweat pants,
shirts, suspenders and wrist bands

GOODYEAR [and TMA-507526 February 2, 1999 Tires

Winged Foot Design] #1

in Tires

GOODYEAR TIRE TMA-204339 January 3, 1975 Distributorship services and retail store

CENTRE & Design services in the field of automobile

supplies, home appliances, sporting
goods, furniture, power and hand tools,
cooking utensil, dishware and glassware,
clothing, cosmetics, toys and electrical
appliances

TRADEMARK
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SCHEDULE V

COUNTY LIEN SEARCHES
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Schedule V to Collateral Agreement

County Lien Searches -
1. York County, Pennsylvania
2. Franklin County, Ohio
3. Henry County, Gebrgia
4. Shelby County, Tennessee
5. Lake County, Florida
6. DeKalb County, Hlinois
7. Kaufman County, Texas
8. Shawnee County, Kansas
. San Bernardino County, CA

10. Richland County, Ohio

11. City of Danville, Virginia

12. Commanche County, Oklahoma
13. Shawnee County, Kansas

14. Etowah County, Alabama

15. Caswell County, North Carolina
16. Summit County, Ohio

17. Obion County, Tennessee

18. Cumberland County, North Carolina
19. Lancaster County, Nebraska

20. Jefferson County, Texas

21. Harris County, Texas

NY: 388702-2
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EXHIBIT I

FORM OF ACCESSION AGREEMENT

AGREEMENT dated as of [e], among [NAME OF ACCEDING REPRESENTATIVE OF HOLDERS
OF DESIGNATED PARI PASSU OBLIGATIONS] (the “Acceding Representative”), THE
GOODYEAR TIRE & RUBBER COMPANY (the “Company’’) and WILMINGTON TRUST
COMPANY, as Collateral Agent (the “Collateral Agent™). '

A. Reference is made to the Collateral Agreement, dated as of March 12, 2004 (the “Collateral
Agreement”), among the Company and the Collateral Agent.

B. Capitalized terms used and not otherwise defined herein shall have the meanings assigned to them in
the Intercreditor Agreement.

C. The Company proposes to issue or incur [describe Designated Pari Passu Obligations] (the ‘““Acceding
Obligations™), and the Acceding Representative will serve as Representative for the holders of the
Acceding Obligations. The Acceding Obligations are being designated by the Company as Designated
Pari Passu Obligations pursuant to Section 11.01 of the Collateral Agreement.

D. The Acceding Representative wishes to appoint the Collateral Agent as Collateral Agent under the
Collateral Agreement with respect to the Acceding Obligations.

Accordingly, the Acceding Representative, the Company and the Collateral Agent agree as follows:

SECTION 1. Accession to the Collateral Agreement. The Acceding Representative, on behalf of the
holders of the Acceding Obligations hereby (a) becomes a Representative under the Collateral
Agreement, (b) accedes and becomes a party thereto and, (b) appoints the Collateral Agent as Collateral
Agent thereunder with respect to the Acceding Obligations.

SECTION 2. Acceptance of Appointment. The Collateral Agent hereby accepts its appointment as
Collateral Agent for the Acceding Representative on behalf of the holders of Acceding Obligations under
the Collateral Agreement.

SECTION 3. Representations and Warranties Acceding Representative. The Acceding Representative
represents and warrants that it has the power and authority to enter into this Agreement and has been
authorized to do so by the holders of the Acceding Obligations.

SECTION 3. Counterparts. This Agreement may be executed in multiple counterparts, each of which
shall constitute an original, but all of which, when taken together, shall constitute but one instrument.

SECTION 4. Benefit of Agreement. The agreements set forth herein or undertaken pursuant hereto are
for the benefit of, and may be enforced by, any party to the Collateral Agreement.

SECTION 5. Governing Law. THIS AGREEMENT SHALL BE CONSTRUED IN ACCORDANCE
WITH AND GOVERNED BY THE LAWS OF THE STATE OF NEW YORK.

TRADEMARK
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SECTION 6. Notices. All communicétions and notices hereunder shall be in writing and given as
provided in Section 13.02 of the Indenture. All communications and notices hereunder to the Acceding
Representative shall be given to it at the address set forth under its signature hereto.

IN WITNESS WHEREQOF, the parties hereto have duly executed this Agreement as of the day and year
first above written.

[NAME OF ACCEDING REPRESENTATIVE]
By:

‘Name:
Title:

For Notices
Attention of:
Address:
Telecopy No.:

WILMINGTON TRUST COMPANY, AS COLLATERAL AGENT

By:
~Name:
Title:

THE GOODYEAR TIRE & RUBBER COMPANY

By:
Name:
Title:

TRADEMARK
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EXHIBIT I

FORM OF PERFECTION CERTIFICATE

‘ORP:2333787v3:4211B:02/12/04--10:22 p]]
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EXHIBIT II

FORM OF PERFECTION CERTIFICATE
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Execution Copy

PERFECTION CERTIFICATE

Reference is made to (i) the Indenture, dated as of March 12, 2004, among
The Goodyear Tire & Rubber Company (the “Company”), the subsidiary guarantors
thereto and Wells Fargo Bank, National Association, as Trustee, as amended, extended,
renewed, restated, supplemented or otherwise modified from time to time (the
“Indenture’), (ii) the Lien Subordination and Intercreditor Agreement dated as of March
12, 2004, among JPMorgan Chase Bank, as Credit Facilities Collateral Agent,
Wilmington Trust Company, as Note Collateral Agent, the Company, the Subsidiaries
named therein and any other persons becoming parties thereto in accordance with the
provisions thereof, (iii) the Collateral Agreement, dated as of March 12, 2004, among the
Company, the Subsidiaries named therein and Wilmington Trust Company, as Collateral
Agent (in such capacity, the “Collateral Agent’) (the “Collateral Agreement’), and (iv)
any Designated Pari Passu Obligations Governing Documents. Capitalized terms used
but not defined herein have the meanings assigned in the Collateral Agreement.

The undersigned, a Financial Officer and a legal officer, respectively, of
the Company, hereby certify to the Collateral Agent and each other Secured Party, as
follows:.

1. Names. (a) Set forth below is the exact legal name of (i) each
Subsidiary, other than any Subsidiary that (A) is a Foreign Subsidiary, (B) is a Consent
Subsidiary, (C) has only nominal assets and no operations or (D) has consolidated assets
not greater than $10,000,000 as of September 30, 2003, or if later, as of the end of the
most recent fiscal quarter for which financial statements have been delivered pursuant to
Section 4.02 of the Indenture or pursuant to any Designated Pari Passu Obligations
Governing Document, and (ii) any other Grantor:

Allied Tire Sales, Inc.

Belt Concepts of America, Inc.
Cosmoflex, Inc.

Dapper Tire Co., Inc.

Divested Companies Holding Company
Divested Litchfield Park Properties, Inc.
Goodyear Canada Inc.

Goodyear Farms, Inc.

Goodyear International Corporation
The Kelly-Springfield Tire Corporation
Wingfoot Commercial Tire Systems, LIL.C
Wingfoot Ventures Eight Inc.

(b) Set forth below is the exact legal name of each Subsidiary (other than
Goodyear Canada Inc.) that (a) is not a Foreign Subsidiary, (b) has consolidated assets
not greater than $10,000,000, as of September 30, 2003, or, if later, as of the end of the
most recent fiscal quarter for which financial statements have been delivered pursuant to
Section 4.02 of the Indenture or pursuant to any Designated Pari Passu Obligations

NY: 3723504
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Governing Document, and (c) is not a Consent Subsidiary or a Subsidiary with only
nominal assets and no operations:

Celeron Corporation
Goodyear Western Hemisphere Corporation
‘Wheel Assemblies Inc.

(c) Schedule 1 hereto sets forth the legal name of each Consent
Subsidiary.

(d) Set forth below is each legal name (other than the one provided in
Section 1) that each Grantor has had in the five years preceding the Effective Date,
together with the date of the relevant change:

None.

(e) The following is a list of all other names (including trade names or
similar appellations) used by each Grantor in connection with the conduct of its business

or the ownership of its properties at any time during the five years preceding the
- Effective Date:

Grantor Other Names

The Goodyear Tire & Rubber Company | Atomic Tire and Auto Service
Blue Streak Trading Company
Cambridge Tire Car Care Centers
Discount Tires

El Campo Tire

Gerard Tire & Auto Service
Just Tires

Mark C. Bloome

Norton Tire & Auto Service
Sam's Tire & Auto Service

{ Goodyear Canada Inc. Goodyear Commercial Tire and Service
Centre
Wingfoot Commercial Tire Systems, Treadco, Inc.
LLC The Goodyear Tire & Rubber Company

d/b/a Goodyear Commercial Tire and
Service Center and d/b/a Brad Ragan
Tire & Service

Brad Ragan, Inc.

Piedmont Service Trucks (Spruce Pine,
NOC)

(f) Set forth below is the organizational identification number, if any, as
of the date hereof, issued by the jurisdiction of formation of each Grantor that is a
registered organization:
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Organizational

Grantor Jurisdiction | Identification Number
Allied Tire Sales, Inc. Florida 1.06196
Belt Concepts of America, Inc. Delaware 2338072
Cosmoflex; Inc. Delaware 0791849
Dapper Tire Co., Inc. California C0365230
Divested Companies Holding Company Delaware 2144561
Divested Litchfield Park Properties, Inc. Arizona 0200630-3
Goodyear Canada Inc. Ontario 1500914
Goodyear Farms, Inc. Arizona 0029007-9
Goodyear International Corporation Delaware 0129511
The Goodyear Tire & Rubber Company Ohio 12127

The Kelly-Springfield Tire Corporation Delaware 2338075
Wingfoot Commercial Tire Systems, LLC Ohio 1182393
Wingfoot Ventures Eight Inc. Delaware 2167469

(g) Set forth below is the US Federal Taxpayer Identification Number of

each Grantor as of the date hereof:

Federal Taxpayer

Grantor Identification Number
Allied Tire Sales, Inc. 59-2967230

Belt Concepts of America, Inc. 56-1947316
Cosmoflex, Inc. 34-1130989
Dapper Tire Co., Inc. 95-2012142
‘Divested Companies Holding Company 51-0304855
Divested Litchfield Park Properties, Inc. 51-0304856
Goodyear Canada Inc. N/A

Goodyear Farms, Inc. 86-0056985
Goodyear International Corporation 34-0253255

The Goodyear Tire & Rubber Company 34-0253240

The Kelly-Springfield Tire Corporation 31-1515120
Wingfoot Commercial Tire Systems, LL.C 31-1735402
Wingfoot Ventures Eight Inc. 51-0319223

2. Current Locations. (a) The chief executive office of each Grantor as

of the date hereof is located at the address set forth opposite its name below:

REEL: 002954 FRAME: 0921

Grantor Mailing Address County
Allied Tire Sales, Inc. 7001 Lake Ellenor Drive Orange
Suite 150
Orlando, FL. 32809-5792
Belt Concepts of America, Inc. 605 North Pine St Nash
Spring Hope, NC 27882
TRADEMARK




Cosmoflex, Inc. 4142 Industrial Avenue Ralls
Hannibal, MO 63401

Dapper Tire Co., Inc. 4025 Lockridge St San Diego
San Diego, CA 92101-4509

Divested Companies Holding 1209 Orange St New Castle

Company Wilmington, DE 19801

Divested Litchfield Park Properties, | 3225 North Central Ave Maricopa

Inc. Phoenix, AZ 85012

Goodyear Canada Inc. 450 Kipling Ave. N/A
Toronto, Ontario
CANADA MS8Z 5E1

Goodyear Farms, Inc. 3225 North Central Ave Maricopa
Phoenix, AZ 85012

Goodyear International Corporation | 1144 East Market St. Summit
Akron, OH 44316-0001

The Goodyear Tire & Rubber 1144 East Market St Summit

Company Akron, OH 44316-0001

The Kelly-Springfield Tire 1144 East Market St. Summit

Corporation Akron, OH 44316-0001

Wingfoot Commercial Tire 1000 South 21st Street Sebastian

Systems, LLC Fort Smith, AR 72901

Wingfoot Ventures Eight Inc. 1105 North Market St New Castle
Suite 1300
Wilmington, DE 19899

3. Stock Ownership and other Equity Interests. Schedule 3 A hereto is a
true and correct list of all the Equity Interests in Subsidiaries (other than Equity Interests
which are Excluded Security Interests) owned by any Other Collateral Grantor as of the
date hereof and required to be pledged under the Collateral Agreement and the record and
beneficial owners of such Equity Interests. Schedule 3B hereto is a true and correct list

of all Equity Interests which are Excluded Security Interests owned by any Other
Collateral Grantor as of the date hereof.

4. Debt Instruments. Schedule 4 hereto is a true and correct list of all

Instruments constituting Article 9 Collateral as of the date hereof and representing
Indebtedness in excess of $3,000,000.

5. US Intellectual Property. Schedule 5(A) hereto sets forth information
sufficient for filing in proper form with the United States Patent and Trademark Office,
all of the Material Intellectual Property of each Other Collateral Grantor consisting of US
Patents and US Trademarks, including the name of the registered or beneficial owner, the
registration or patent number, and the registration date or date granted for each such
Patent and Trademark owned by any such Other Collateral Grantor. Schedule 5(B)
hereto sets forth information sufficient for filing in proper form with the United States
Copyright Office, all of each Other Collateral Grantor’s Material Intellectual Property
consisting of Copyrights, including the name of the registered owner, the registration
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number and the registration date of each Copyright owned by any such Other Collateral
Grantor.

6. Canadian Intellectual Property. Schedule 6 hereto sets forth
information sufficient for filing in proper form with the Canadian Intellectual Property
Office, all of the Material Intellectual Property of each Other Collateral Grantor and of
Goodyear Canada Inc. consisting of Canadian Trademarks, including the name of the
registered or beneficial owner, the registration or patent number, and the registration date
or date granted for each such owned by any such Grantor.

7. Deposit Accounts. Schedule 7 hereto is a true and correct list of all
Deposit Accounts that constitute Current Assets Collateral as of the date hereof and are
maintained by each Current Assets Grantor, including the name of the depositary
institution, the type of account and the account number (with each Deposit Account
which is not part of the Lockbox System indicated by an “N”").
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IN WITNESS WHEREOF, the undersigned have duly executed this
perfcctlon certificate on this ____ day of March, 2004.

THE GOODYEAR TIRE & RUBBER
COMPANY,

by

Name: Thomas A. Connell
Title: Vice President and Controller

by

Name: C. Thomas Harvie
Title: Senior Vice President,
General Counsel & Secretary

: ‘ ‘ TRADEMARK
RECORDED: 04/21/2004 REEL: 002954 FRAME: 0924



