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OMB Na. 0651-0027 (exp. 5/31/2002)

Tab seltings 1 0258 751 Q
To the Monorable Commissioner of Patents and Trademarks: Please recors uw euadhied original documents or capy tharqof.
1. Name of convaying party(les): 2. Nama and Address of recsiving party(ies)
; : LS, Baplk Trust Nationg] Asgociation, as succassel
PolyOne Corporation gzmmem Comate Trstee to Slate Sireet Bank ang Trust
O] Individual(s) {J Assodation Cornpany N-A,
(] General Partnership 3 LUimitag Partnership K‘d‘%‘:o‘as's
& Corporation-State Suset Address: _100Wai Streat
01 Other Clty: New Yerk State: _NY 2ip: _10905
7 Individuai(s) citizenship
Additional name(s) of convaying party(ies) attached? [ Yea B No 0] Assodation
3. Nature of conveyance: ] General Parmership
L] Assignment O Merger O umited Pastnership
{3 Secunty Agreamant ] change of Name O co Hon-State:
[ Other EJ other National Association
Execution Date: May 6, 2003 __ " 15 not domiciied In the United Stetes, & domostic
Wm’n isattected [ Yes O No

(Dulaulﬂms must ba a saparaly dooumsent from aswnrmnl)
Aocianat nama(s) & adress(es) attached. (&) Ya" D

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

A. Trademark Application Ne,{g}  78/214,372 B. Tradamark Repistration No.(3) /
78/231,436 781231.021 76/230.482 NA @L?éi
. Addifional number(s) attached D Yes B No — oy
5 Name and address of party to whom correspendence 8. Total number of appl-abons snd [ ‘_
conecaming document should be malled: ragistratiom Invalved: ........ccoocorveicicciinin T -
Name: \atelectual Property Pocketfing
Internal Address: _SHEARMAN & STERLING 7. Total fee (37 CFR 341} v $_115.00
[J Erclosed

B Autherized 16 bo charged to deposit account

Stroot Address: 559 Lexington Avenye 8, It check ls missing or otherwisa insufficient. change deposit
gecount numbor
Lr1077

city: _New York State: _NY Zp: _10022

{Attach duplicata copy of this paga if paying by deposit aceaunt)

N\ DO NOT USE THIS SPACE

0. Staterpent a\ld signature.
To thy best of my knowledge and belief, the foregolng Informalion Is true and correct and any attached copy i& a tve copy of the
arigirgl dosurment. -

Chad M. Yohn A May 18. 2003
Nams of Parson Signing Date
15
locumunts to orded with requl nformation to:
COmmlulomr of Pnhm & Trademarks, Box Asaignmants
washington, D.C. 20231
NYDOCS04/376407.1
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/\ 5 Name and Adaress of receiving party(ies)
Nama: Angslita Pena

internal
Address:
Street Agdress: _100 Wall Straet
City: New York State; _NY Zip: 10005
5 Individual(s) citizenship LUnited States
[0 Association

{1 General Partnership
[J Umited Partnership
(0 Corporavon-State:,

~
N
~.

—— e —

NO ADDITIONAL PAGES

NTDOCS04/375487 .1
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INTELLECTUAL PROPERTY SECURITY AGREEMENT SUPPLEMENT

This INTELLECTUAL PROPERTY SECURITY AGREEMENT SUPPLEMENT (this
"[P_Security Agreement Supplement”) dated May 6, 2003, 1s made by the Person listed on the signature
page hereof (the "Grantor") in favor of U.S. Bank Trust National Association, as Corporate Trustee, and
Angelita Pena, as Individual Trustee and, together with the Corporate Trustee, the "Collateral Trustees"
for the Representatives and the Secured Holders (as defined in the Collateral Trust Agreement referred to
below).

PRELIMINARY STATEMENTS.

1. Pursuant to the Resignation and Appointment Agreement, dated as of May 1,
2003, among Grantor, Citicorp USA, Inc., State Street and U.S. Bank Trust National Association attached
hereto as Exhibit A, U.S. Bank Trust National Association is the successor Corporate Trustee to State
Street. PolyOne Corporation, an Ohio corporation, and certain other parties, as grantors, have entered
into a Collateral Trust Agreement dated as of January 25, 2002, with the State Street Bank and Trust
Company, N.A. (“State Street”) (as amended, amended and restated, supplemented or otherwise modified
from time to time, including, but not limited to the Amendment, Waiver and Consent No. 1, dated as of
March 28, 2002, made by the Grantor and State Street, and the Amendment No. 2 to the Collateral Trust
Agreement, dated as of May 6, 2003, made by the Grantor and the Collateral Trustees, collectively, the
"Collateral Trust Agreement”). Terms defined in the Collateral Trust Agreement and not otherwise
defined herein are used herein as detined in the Collateral Trust Agreement.

2. The Grantor and certain other Persons have executed and delivered that certain
Security Agreement dated January 25, 2002 made by the Grantor and such other Persons to State Street
(as amended, amended and restated, supplemented or otherwise modified from time to time, including,
but not limited to, the Amended and Restated Security Agreement, dated as of May 6, 2003, made by the
Grantor to the Collateral Trustees, the "Security Agreement") and that certain Intellectual Property
Security Agreement dated January 25, 2002 (as amended, amended and restated, supplemented or
otherwise modified from time to time, the "IP Security Agreement").

3. Under the terms of the Security Agreement, the Grantor has granted a security
interest in the Additional Collateral (as defined in Section 1 below) of the Grantor to the Collateral
Trustees for the ratable benefit of the Representatives and the Secured Holders and has agreed as a
condition thereof to execute this IP Security Agreement Supplement for recording with the U.S. Patent
and Trademark Office, the United States Copyright Office and other governmental authorities.

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

SECTION 1. Confirmation of Grant of Security. The Grantor hereby grants to the
Collateral Trustees for the ratable benefit of the Representatives and the Secured Holders a security
interest in and to all of the Grantor's right, title and interest in and to the following (the "Additional
Collateral™):

(1) The United States patents and patent applications set forth in Schedule A
hereto, together with all reissues, divisions, continuations, continuations-in-part,
extensions and reexaminations thereof {the "Patents");

(1) The United States trademark and service mark registrations and
applications set forth in Schedule B hereto (the "Trademarks");
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(ii1)  The United States copyrights and copyright registrations and
applications set forth in Schedule C hereto (the "Copyrights");

(1v) any and all claims for damages for past, present and future infringement,
misappropriation or breach with respect to the Patents, Trademarks and Copyrights, with
the right, but not the obligation, to sue for and collect, or otherwise recover, such
damages; and

(V) any and all proceeds of the foregoing.

SECTION 2. Supplement to Security Agreement. Schedule V to the Security Agreement
dated as of January 25, 2002, is, effective as of the date hereof, hereby supplemented to add to such
Schedule the Additional Collateral. Grantor does hereby acknowledge and confirm that Schedule II of the
Amended and Restated Security Agreement dated as of May 5, 2003, includes the Additional Collateral.

SECTION 3. Security for Obligations. The grant of a security interest in the Additional
Collateral by the Grantor under this [P Security Agreement Supplement secures the payment of all
Secured Obligations of the Grantor.

SECTION 4. Recordation. The Grantor authorizes and requests that the Register of
Copyrights, the Commissioner of Patents and Trademarks and any other applicable government officer to
record this IP Security Agreement Supplement.

SECTION S. Grants, Rights and Remedies. This IP Security Agreement Supplement has
been entered into in connection with the provisions of the Security Agreement. The Grantor does hereby
acknowledge and confirm that the grant of the security interest hereunder to, and the rights and remedies
of, the Collateral Trustees with respect to the Additional Collateral are more fully set forth in the Security
Agreement, the terms and provisions of which are incorporated herein by reference as if fully set forth
herein.

SECTION 6. Governing Law. This IP Security Agreement Supplement shall be
governed by, and construed in accordance with, the laws of the State of New York.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the Grantor has caused this IP Security Agreement
Supplement to be duly executed and delivered by its officer thereunto duly authorized as of the date first

above written.
PolyOne Corporation

sy Yt S

Narhe: John H. Hornickel
Title: Assistant Secretary and I.P. Counsel

~ Address for Notices:
PolyOne Corporation
PolyOne Center ‘
Avon Lake, Ohio 44012
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Schedule A

New Patent Applications of PolyOne Corporation
That Are Subject to Security Interest

Application No.

Filing Date

Title of Patent

60/442.211 1/24/2003|COMPATIBLE MULTI-FUNCTIONAL COLOR
CONCENTRATE COMPOSITIONS

10/336141 1/3/2003|COMPOSITIONS FOR IMPARTING A TRANSLUCENT
OPTICAL EFFECT TO TRANSPARENT
THERMOPLASTIC POLYMERS

US03/07490 3/13/2003|USE OF CALCIUM CARBONATE IN RIGID
POLY(VINYL CHLORIDE) COMPOSITIONS

60/462,267 4/11/2003|METHOD OF INCREASING OUTPUT OF POLY(VINYL
CHLORIDE) COMPOUNDS BLENDED FROM DRY-
BLENDED POWDERS

60/449.951 2/25/2003|PROFILE-EXTRUDED POLY(VINYL CHLORIDE)
ARTICLES AND METHOD OF MAKING SAME

60/464,719 4/23/2003|DIGITALLY MAPPED FORMULAIC COLOR SPACE
AND METHOD OF MAKING AND USING SAME

60/467,512 5/02/2003|IN-SI'TU GENERATION OF METALLIC PARTICLES
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Schedule B
New Mark Applications of PolyOne That Are Subject to Security Interest
Application No. Filing Date{Mark
78231436 28-Mar-03|FIRECON
78231021 27-Mar-03|NANOBLEND
78230482 26-Mar-03|TESLART
78214372 13-Feb-03]ONCOLOR
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Schedule C
None to Report
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EXHIBIT A

Resignation and Appointment Agreement
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Resigreation and Appolntment Agreement dated as of May 1, 2003 among Clicorp USA,
Itc. ("Agent’), PolyOne Gorporation ("Company”), Siate Street Bank and Trust Company N.A. (*State
Street”). and 13.S. Bank Trust Natianal Associaton (U.S. BankD.

Reclals

eemer?sdid of“?sa : 20?2(&1 Tmmtei’e)mderngeal i

Sgr as of January 25, e "Agreem . U.S. Bank recently acquired substantially o9
dmemmmdmmmmmwmmwwmus.Bankru-'gtm
Street s Corporate Trustee under the Agreement,

SECTION 1. Resignation and Appointmornt. State Street hereby resigns es Coporate
Trustee: under the Agresmant and the Agent hereby appoints U.S. Bank as the successor Corporate
Trustes under tha Agreement.  Such resignation and appointment shiall be effective as of the dabe first
above written (lbe "Effective Date”).

SECTION 2, Awem:ru.&Bmkhet*e:ympb,asﬂzﬂmEﬁmDab,h
wwmtmnassuomcmmrde rustee under Agreement assumes aif of the 1 powers,
dities, mmunities and trusts of the Corporate Trustee under the Agreement. rights,

SECTION 3. Transfar of Property. Sisle Street hes delivered and transferred to, or holds as

custodial agent for, U.S. Bank as successor Corparate Tiustee all securities, applicable monies and other
properties heid by &, if any, s Corporate Trusiee under the Agreament.

SECTION 4. Miscellaneous. This Resignation end Appointment Agreement shall be
gova'nedl_}ymesamelawaasspadﬂedwwwm

SECTION 5. Counterparts. This Resighabion and Appoiment Agreement may be signed in
counterparts, each of which sholl be regarded 3s the original and ait of which shali constitte one and the
same agreement.

SECTION 6. Notlces. All nolices and communications ¢ be daiivered to U.S. Bank as

Corporate Trusies undes tha Agreement shall be delivered in the menner provided thersin to U,S. Bank at
100 Wall Street, Suite 1600, New York, NY 10005 Attenlion: Corporate Trust Services.

SECTION 7. Consent, The undersigned hershy consents to the within appotment,

IN WITNESS WHEREOF, the parties hereto have calised this agreement {o be executed
by thelr respective duly authorized officers as of the date first above writlen.

CONSENTED TO- . Chicorp USA, Inc. s Agernt
- PalyOng Corporation 2s Computry .
By, WQQAMMWW
MANAGING DIRECTOR & VICE PRESIDENT

State Street Bank and Trust Conpany N.A. as
Corporate .

By

in-Eact

U.S. Bank Trust National jabion as
Successor Corporate

By: @/ﬁlf;
Angelita Pena, Account Manager

Pags3of3
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Resignation and Appointment Agreement dated as of May 1, 2003 among Citicorp USA,
inc. ("Agent”), PolyOne Corporation ("Company”), Siate Street Bank and Trust Gompany N.A. {"State
Street™, and U.S, Bank Trust Natenal Aszociation (*U.S, Bank™).

RscRals

Siale Street was Bppointed as Corporate Trustee under the Coliaterst Trust Agreement dated
as of Janueary 25, 2002 (the "Agreement’). U.S. Bank recently acquired substantially all of the eorperste
trust business of State Shreet and the partias herato wish to substitute U.8. Bank for Stats Shreet as
Corporate Trustee under the Agreement.

SECTION 1. Resignation and Appointmetit, Stale Street hereby resigns as Corporate

Trustea under the Agreement and the Agent hereby appoints U.S. Bank as the successor Corporate
Trustee under the Agreement. Such resignation and appointment shall be effective as of tha date first
above written (the “Effective Date”).

SECTION 2. Acceptance. U.S. Bank hergby acceapis, as of the Effective Date, its
appointment as successor Corporate Trustee under the Agreement and assumes all of the rights, powers,
duties, immunities and trusts of the Corporate Trusise under the Agreement,

SECTION 3. Transfer of Propsrly. State Street has dalivered and transferrad 1o, or holds as
custodial agent for, U.S. Bank as successor Gorporate Trustee all securities, spplicable monies and other
properties held by i, if any, as Corporale Trustes under the Agreement.

SECTION 4. Miscelisnecus. This Resighation ang Appointmsent Agreerneant shall be
govemed by the same iaws a3 specified undar the Agreement.

SECTION 8. Counterparts. This Raesignation and Appointment Agreement may bea signed In
counterparts, each of which shall be regarded as the originel and all of which shall consiiute one and the
same agroement.

SECTION 6. Notices, All notices and cornmunications to be dellvered to U.S. Bank as
Carporate Trusiee under tha Agreement shail be delivered In the manner provided therein to L).S. Bank at:
100 Weall Streat, Sulte 1600, New York, NY 10005 Attention: Corporate Trust Services.

SECTION 7. Comnsent. The undorsigned hereby cohsents to the within appointment.

IN WITNESS WHEREOQF, the parties hereto have catised this agreement to be executed
by their raspective duly authorized officers as of the date first above written.

CONSEN TO: Citicorp USA, Inc. s Agent
Pol ration as Cormpary
B)c/ /24 N By:

Bank and Trust Company N.A_as

gy-in-Fact

U.8. Bank Trust NationaVAssociation as
Successor Corporate Trustes
—
By:
Angelita Penla, Accotmt Manages

Page 3 03

519~ ¥0/E8'd  FUB-L £1355€89¥3 ANVE C§on-tesd  wes§:pl  £8-sp-<en

TRADEMARK
RECORDED: 05/20/2003 REEL: 002757 FRAME: 0989



