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1. Name of canveying party(ies):
The Geon Company

[ 1 Individual(s)

[ 1 General Partnership
[Xl Corporarion-State
Other:

Additional name(s) of conveying party(ies) anached? O Yes B No

3. Narure of conveyance:
{ 1 Assignment
[ 1 Security Agreement

[ ] Limited Partnership

[ 1 Merger
[ 1 Change of Name

\)P Other: Consolidation
Execution Date: _Angust 31, 2000

2. Name and address of receiving party(ies):

Name: __PolyOne Corporation
Address: DOne Geon Cenrer

Avop I ake, Ohio 44012-0122

Individual(s) Citizenship
Association
Generul Parmership
Limited Partnership
Corporation-State _Qhio
[ ] Other

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

(Designations st be a separate document from Assignment)
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4, Application number(s) or registration numbcr(s):

A. Trademark Application No.(s) B. Trademark Registration No. (5)
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75/753,985 1,386,714 1,726,675
75/852,739 1,560,699 1,861,385
76/008,361 1,555,364 2,220,182
76/008,362 1,622,502 2,290,539
76/016,787 1,622,516 2.5323.216

1,624,843 2,363,698
Additional numbers atiached? O Yes @ No
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6. Total number of applications and registrgtions involved, 23
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State of Delatware
Office of the Secretary of State "~

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HERERY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF CONSOLIDATION, WHICH CONSOLIDATES:

*CONSOLIDATION CORF., A OHIO CORPORATION,

"THE GEON COMPANY", A DELAWARE CORPORATION,

"M, A. HANNA COMPANY", A DELAWARE CORFORATION,

INTO A NEW CORPORATION UNDER THE NAME OF "POLYONE
CORPORATION", A CORPORATION ORGANIZED AND EXISTING UNDER THE
LAWS OF THE STATE OF OBIO, AS RECEIVED AND FILED IN THIS OFFICE
THE THIRTY-FIRST DAY OF AUGUST, A.D. 2000, AT 12:30 O'CLOCK P.M.

Edward J. Freel, Secretary of State

AUTHENTICATION: 0697416
DATE: 09-26-00

2325664 B1l00M

001484271

- 11PM PPINT TIME LD 27 3. 1400
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SECRETARY OF STATX
DIVISION OF CCRPORATIONS
FILED 12:30 pPM 08/31/2000
001442029 ~ 2325664

CERTIFICATE OF CONSOLIDATION
OF |
THE GEON COMPANY, M. A. HANNA COMPANY

AND

CONSOLIDATION CORP.
INTO

POLYONE CORPORATION
Pursuant to Section 252 of the General Corporation Law of the State of Delaware,
the undersigned corporation DOES HEREBY CERTIFY:

FIRST: That the names and states of incorporation of the constituent corporations
are as follows:

Name Srate of Incorporation
The Geon Company ' Delaware

M. A. Hanna Company Delaware
Consolidation Corp. Ohio

SECOND: That the Agrecment and Plan of Consolidation, dated May 7, 2000, as
amended, by and between M. A, Hanna Company, The Geon Company and Consolidarion Comp.
has been approved, adopted, certified, exccuted and acknowledged by each of the constituent
corporations in accordance with the provisions of subscction (c) of Section 252 of the General
Corporation Law of the State of Delaware.

THIRD: That the name of the resulting corporation is PolyOne Corporation, an
Ohio corporation. '

FOURTH: That the Aticles of Incotporation of PolyOne Corporation shail be as
set forth ia Exhibit A and attached hereto, and shall coptinug in full force and effcct unti)
amended and changed in the manner prescribed by the provisions of the General Corporation
Law of the State of Ohio.

FIFTH; That the executed Agreement and Plan of Consolidation is on file at the
principal place of business of PalyOne Corporution at One Geon Ceater, Avon Lake, Ohio
44012-0122,

RECEIVED TIME S8EP.27. 13:11PM PRINT TIME QEP 17  2.14DM
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SIXTH: Thata copy of the Agreement and Plan of Consolidation will be
furnished by PolyOne Corporation, on request and without cost, to any stockholder of The Geon
Company or M.A. Hanna Company or any sharcholder of Consolidation Corp.

SEVENTH: That PolyOne Corporation may be served with process in the State
of Delaware in any proceeding of enforcement of any obligation of any constituent corporation,
as well as for enforcement of any obligation of PolyOne Corporation arising from the
consolidarion, that PolyOnc Corporation irrevocably appoints the Secretary of State of the State
of Delaware ag its agent (o accept service of process in any such suit or other procecdings and
that a copy of such process may be mailed by the Secretary of State to PolyOne Corporation at
the following address: One Geon Center, Avon Lake, Ohic 44012-0122.

¢ 17 2. 14APM
RECEIVED TIME SEP.27. 3:11PM PRINT TIME QFJID'RADEMARK
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IN WITNESS WHEREOF, the undersigned corporations have caused this
Certificate of Conso(l)idation 10 be signed by their respective authorized officers, on the 3/5"day
of 2000.

THE GEON COMPANY

By: /
Gregory L. Rutman
Sccrctary

M.A. HANNA COMPANY

By: _ﬁ’aa,_a_m
Jolhmh S. Pyke, Jr.

Secretary
CONSOLIDATL Q.

By:
Gregory L. Rutman
Scoretary

PRINT TIMC QCOD 17 N1 ADM
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ARTICLES OF INCORPORATION Exhibita
OF
POLYONE CORPORATION

FIRST: The natne of the Corporation i3: PolyOne Corporaton.

SECOND: The place in the State of Ohio where the principal offi
Corporation shall be located is in the City of Cleveland, County of g:;rn:higga. ‘o0 of the
THIRD: The purpose of the Corporation is to engage in any lawful act or activity

for whish corporationa may be formed under the G i ;
as from time to time in effect. : encra] Corporation Law of the State of Ohio

FOURTH: The total authorized capital stock of the Corporation shall be
hundred forty million (440,000,000) shares consisting of four hundred million (400,000,2300‘1')
comunon shares, par veluc $.01 per share (the "Common Shares™), and forty million (40,000,000)
preferred shares, par value $.01 per share (the “Series Preferred Shares™). .

_ _ The pr::fe:cnces._ relative, participating, optional or other special rights,
qualificationa, limitations, restrictions, voting powers and privileges of each class of the
Corporation's capital stock shall be as follows:

I. COMMON SHARES

(a) Issuance. Common Shaces may be issued from rime to time in such
amnounts and for such purposes as shall be determined by the Board of Ditectors of the
Corporation.

®) Voring Rights. Except as otherwise required by law and the provisions of
these Articles of [ncorporation and except as provided by the resolurion or resolutions of the
Board of Directors creating or amending apy geries of \he Series Preferred Shares, the holders of
the Commeon Shares of the Corporation possess full voting power for the election of directors
and for all other purpoges.

(c) Dividends. Subject to the requirements of law, these Articies of
Incotporation, as amended from time 10 time, and the resolution or resolutions of the Board of
Directors crealing or madifying any series of the Series Preferrcd Shares, the holders of
Common Shares shall, after payment in full of all dividends to which holders of the Senies
Preferred Shares shall be entiticd, be entitled to receiva guch dividends as and when the samec
may be declarsd from time to time by the Board of Direcrors of the Corporaticon out of funds
legally available theretor.

(d) Liquidation. Subject to the requirements of law, thr.:se Articles of
lacorporation, as amended from time to time, and the resolution or resolutions of the Board of

AER AT A 4 and
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Dircetors creating or modifying any series of the Series Prefesred .
c Shates, the hold
Commc on Shares shall, in the evcnt_of any liquidation, dissolution ar other wlndin::pogft‘h d:e
S ;;rpcosrauun, whether voh.mt_ary or involuntary, and after all holders of the Series Preferred
shall have been paid in full the armounts to which they respectively shall be entitled, be

Gﬂtlﬂed 10 receive all the l'm'naining asscts of the Co : .
distributed pro rata to the holders of the S e torarion af whatever kind, such assets to be

I1. SERIES PREFERRED SHARES

_(a) _I.vsuamc. The Series Proferred Shares may be 1asued in one or more geries

:::t s:;all ftor;r zzm.umc be created and authorized to be issucd by the Board of Directors as

()  Authorily Of the Board Of Directors. The Board i i
expfasaly authorized, }:y resolution or resolution{ from time to time ado:tt;? ;?::?n;s 'l;:src:by
Articles of Incorporation to provide for the issuance of any series of the Serieg Preferred Shares
and to determine, to Ehe extent not otherwise provided by law, the designations, powers,
preferences and relaive, participating, optional aad other special rights, if aay, of the shares of
ench series of the Series Preferred Shares, and the qualifications, limitations and restrictions
thereof, includiug (but without limiting the generality of the foregoing) any of the following:

' )} the number of shares to constitute such series (which number may at any
time, or from time to time, be increased or decreased by the Board of Directors,
notwithstanding that shares of the series may be ourstanding at the time of such increase
or decrease, unless the Board of Directors shall have otherwise provided in creating such
series) and the distinctive name and serial designation thercof}

(it) the annual dividend rate or rates and the date on which the first dividend
on shates of such series shall be payable and all subsequent dividend payment dates:

(iif)  whether dividends ace to be curnulative or non=cumulative, the
participating or other special rights, if any, with respect to the payment of dividends and
the date from which dividends on all shares of such scries issued prior to the record date
for the first dividend shall be cumulative (such dividends shall be cumnulative only if and
to the extent set forth in a certificate filed pursuant to taw);

(iv)  whether any series shall be subject to redemption and, if so, the manner of
redemption and the redemption price ar prices for such series, which may consist of e re-
demption price or scale of redemption prices applicable only to redemption for a sinking
fund (which terms as used in this clause shall include any fund or provisions for the
periodic purchasc or retirament of shares), and a different redemption price or scale of
rederuption prices applicable 1o any other redemption;

) whether or not the shares of such series shall be subject 1o the operalion of
a purchase, retiremnent or sinking fund, and, if so, whether such purchase, retirement or
sinking fund shall be cumulative or non-curmulative, the extent to and the manner in
which such fund shall be applied to the purchase or redemption of the shares of such

-
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series for retiretnent or for other corporate purposes and the terms and isi i
s o fom thoteot: and provisions relative

(vi)  the terms, if any, upon which shares of such serics shall be co i
) » [} nvertibi
mnto, or exchangeable for, or shall have rights to purchase or other privileges to ncqw'ie
shares of any other class or of any other series of the same or any other class, including

the price or prices or the rate or rates of conversion, ex M
and the terms of adjustment, if any; changs, purchase or acquisition

(vii) the limitations and restrictions, if any, to be effective while an
s.uch scries are outstanding upon the payment of dividends or making of othr.: cri?nfbsuff
tions on, and upon the purchase, redemption, or other acquisition of, the Common Shayes
or aty other series or class of stock of the Corporarion ranking junior to the shares of
such series, elther ag to dividends or upon liquidation;

(viiz) the conditions or restrictions, if any, upon the creation of indebtedn f
the Corporation or upon the issnance of any additional shares of any class (includl:;s °
additional shares of such series of the Series Preferred Shares) ranking on a parity with or
prioz 1o the shares of such series elther as to dividends or upon liquidation; and

denied (ix)  the vodng rights of any such series, if any, which rmay be full, limited, or
enied.

FIFTH: The business of the Corporation shall be managed under the direction of
the Board of Directors excupt as otherwise pravided by law. The number of Directors of the
Corporation shall be fixed from time to tipe by, or in the manner provided i, the Code of
Regulations, Election of Directors need not be by written ballot unless the Code of Regulations

of the Corporation shall so provide.
SIXTH:

(3 A Dircctor of the Corporation shall under no circumstances have any
personal liability to the Corporation or its Sharcholders for monetary damasges for breach of
fiduciary duty as a Director except for those breaches and acts or omissions with respect o
which the General Corporation Law of the State of Ohio, as from timc to time amended
expressly provides that this provision shatl not eliminate or limit such personal liability of
Directors. Neither the modification nor repeal of this paragraph (a) of this Article SIXTH nor
any amendment to the General Corporation Law of the Stare of Ohio thar does not have
retroactive application shall limit the right of Directors hereunder to exculpation from personal
liability for any act or emission a¢curring prior to such ameadment, modification or repeal.

()  The Corporation shall indemnitfy each Directot and Officer of the
Corporation to the fuliest extent permined by applicable law, except as may be otherwise
provided in the Code of Regulations of the Corporation. Neither the modifieation nor repeal of
paragraphi (b) of this Articic SIXTH nor any amendment to the General Corporation Law of the
State of Ohio that does not have retroactive application shall limit the right of Directors and

~3a
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Oﬂic::crs hercunder 1 indemnification with respect to any act or omission occurring prior to such
modification, amendment or repeal.

SEVENTH: Except as may be otherwise provided in any designation of the renms
of Series Preferred Shares, Shareholders of the Corporation shall not have the right to vote
cumulatlvely in the election of Dircctars,

) EIGHTH: Except as may be otherwise pfovided in any designation of the tepms
of Series Preferred Shares, Shareholders of the Corporation shall not have the pre-emptive right,
l(::y veason of their status as Sharehoiders, to purchase securities offerad or soid by the

orporation.

. NINTH: The Corporation, by action of its Beard of Directors, and without action
b;f its Shareholders, may, from time to time, purchase its own shares of any class in accordance
with the provisions of the General Corporation Law of the State of Ohio; and such purchasc may
be made ejther in the open markat, or at public or private siles, in such manner and amounts,
from such holder or holders of outstanding shares of the Corporation and st such price as the
Board of Directors shall, from Gme to time, determine.

TENTH: The Corporation reserves the right to amend, alter, change or repeal any
provisions contained in these Articles of Incorporation in the manner now ot hereafler preseribed
by statute, and all rights conferred upon Sharcholders herein are granted subject 1o this reserva-
tion. Notwithstanding anything to the contrary contained in these Articles of Incorporation, the
affirmative vote of the holders of at least three-querters of the vating power of the Corporation,
voting together as a single class, shall be required to amend or repeal, or adopt apy provision
inconsistent with, Article FIFTH, Article SEVENTH, Articie EIGHTH, Article NINTH, or this
Axticle TENTH; provided, however, that this Article TENTH shall not alter the voting
entitlement of shares that, by virue of any Preferred Share Designation, are expressly entitled to
vote on any amendment to these Articles of Incorporation.

FLEVENTH: Any and every sttute of the Statc of Ohio hercafter enacted,
whereby the rights, powers or privileges of corporations or of thF S‘harehuld@'ra of corporations
organized under the laws of the State of Ohio are increased or diminished or in any way affected,
or whereby effact is given to the action taken by any number, less than all, of the Shareholders o
any such corporation, shail apply to the Corporation and shall be binding not only vpon the
Corporation but upon every Shareholder of the Corporation to the same extent as if such gratute
had been in force at the date of filing these Articles of Incorporation in the office of the Sectetary

of State of Ohio.
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