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PolyOne Corporation
Offer to Exchange up to $600,000,000

Aggregate Principal Amount of Newly

Issued 5.25% Notes due 2023

For

a Like Principal Amount of Outstanding

Restricted 5.25% Notes due 2023

Issued on February 28, 2013

On February 28, 2013, we issued $600,000,000 aggregate principal amount of restricted 5.25% Notes due 2023, in a private placement. We refer
to these notes as the �Original Notes.�

We are offering to exchange up to $600,000,000 aggregate principal amount of new 5.25% Notes due 2023, which we refer to as the �Exchange
Notes,� for outstanding Original Notes. We refer to this offer to exchange as the �Exchange Offer.� The terms of the Exchange Notes are
substantially identical to the terms of the Original Notes, except that the Exchange Notes will be registered under the Securities Act of 1933, or
the �Securities Act,� and the transfer restrictions and registration rights and related special interest provisions applicable to the Original Notes will
not apply to the Exchange Notes. The Exchange Notes will be part of the same series of the Original Notes and issued under the base indenture.
The Exchange Notes will be exchanged for Original Notes in minimum denominations of $2,000 and integral multiples of $1,000 in excess
thereof. We will not receive any proceeds from the issuance of Exchange Notes in the Exchange Offer.

You may withdraw tenders of Original Notes at any time prior to the expiration of the Exchange Offer.

The Exchange Offer expires at 9:00 a.m. New York City time on October 10, 2013, unless extended, which we refer to as the �Expiration
Date.�
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We do not intend to list the Exchange Notes on any securities exchange or to seek approval through any automated quotation system, and no
active public market for the Exchange Notes is anticipated.

You should consider carefully the risk factors beginning on page 10 of this Prospectus before deciding whether
to participate in the Exchange Offer.

Neither the Securities and Exchange Commission, or the �SEC,� nor any state securities commission has approved or disapproved of the
Exchange Notes or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this Prospectus is September 10, 2013.
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This prospectus may only be used where it is legal to make the Exchange Offer and by a broker-dealer for resales of Exchange Notes acquired in
the Exchange Offer where it is legal to do so.

This prospectus and the information incorporated by reference summarize documents and other information in a manner we believe to be
accurate, but we refer you to the actual documents for a more complete understanding of the information we discuss in this prospectus and the
information incorporated by reference. In making an investment decision, you must rely on your own examination of such documents, our
business and the terms of the offering and the Exchange Notes, including the merits and risks involved.

We make no representation to you that the Exchange Notes are a legal investment for you. You should not consider any information in this
prospectus to be legal, business or tax advice. You should consult your own attorney, business advisor and tax advisor for legal, business and tax
advice regarding an investment in the Exchange Notes. Neither the delivery of the prospectus nor any exchange made pursuant to this prospectus
implies that any information set forth in or incorporated by reference in this prospectus is correct as of any date after the date of this prospectus.

Each broker-dealer that receives Exchange Notes for its own account pursuant to the Exchange Offer must acknowledge that it will deliver a
prospectus in connection with any resale of Exchange Notes. The letter of transmittal accompanying this prospectus states that by so
acknowledging and by delivering a prospectus, a broker dealer will not be deemed to admit that it is an �underwriter� within the meaning of the
Securities Act. This prospectus, as it may be amended or supplemented from time to time, may be used by a broker-dealer in connection with
resales of Exchange Notes received in exchange for Original Notes where the Original Notes were acquired by such broker-dealer as a result of
market-making activities or other trading activities. We have agreed that, for a period ending on the earlier of (i) 180 days from the date on
which the registration statement of which this prospectus forms a part is declared effective and (ii) the date on which a broker-dealer is no longer
required to deliver a prospectus in connection with market-making or other trading activities, we will make this prospectus available to any
broker-dealer for use in connection with these resales. See �Plan of Distribution.�
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DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

In this prospectus, including the documents incorporated by reference, statements that are not reported financial results or other historical
information are �forward-looking statements� within the meaning of the federal securities laws. Forward-looking statements give current
expectations or forecasts of future events and are not guarantees of future performance. They are based on management�s expectations that
involve a number of business risks and uncertainties, any of which could cause actual results to differ materially from those expressed in or
implied by the forward-looking statements. They use words such as �will,� �anticipate,� �estimate,� �expect,� �project,� �intend,� �plan,� �believe� and other
words and terms of similar meaning in connection with any discussion of future operating or financial performance and/or sales. In particular,
these include statements relating to future actions; prospective changes in raw material costs, product pricing or product demand; future
performance; results of current and anticipated market conditions and market strategies; sales efforts; expenses; the outcome of contingencies
such as legal proceedings; and financial results. Factors that could cause actual results to differ materially from those implied by these
forward-looking statements include, but are not limited to:

� the effect on foreign operations of currency fluctuations, tariffs and other political, economic and regulatory risks;

� changes in polymer consumption growth rates where we conduct business;

� changes in global industry capacity or in the rate at which anticipated changes in industry capacity come online in the industries
in which we participate;

� fluctuations in raw material prices, quality and supply and in energy prices and supply;

� production outages or material costs associated with scheduled or unscheduled maintenance programs;

� unanticipated developments that could occur with respect to contingencies such as litigation and environmental matters,
including any developments that would require any increase in our costs and/or reserves for such contingencies;

� an inability to achieve or delays in achieving or achievement of less than the anticipated financial benefit from initiatives related
to working capital reductions, cost reductions and employee productivity goals, an inability to raise or sustain prices for products
or services;

� an inability to maintain appropriate relations with unions and employees;

� the speed and extent of an economic recovery, including the recovery of the housing markets;

� the financial condition of our customers, including the ability of customers (especially those that may be highly leveraged and
those with inadequate liquidity) to maintain their credit availability;

� disruptions, uncertainty or volatility in the credit markets that may limit our access to capital;
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� other factors affecting our business beyond our control, including, without limitation, changes in the general economy, changes
in interest rates and changes in the rate of inflation;

� the amount and timing of repurchases, if any, of PolyOne common shares;

� our ability to pay regular quarterly cash dividends and the amounts and timing of any future dividends;

ii
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� the ability to successfully integrate acquired companies into our operations, retain the management teams of acquired companies,
and retain relationships with customers of acquired companies, including without limitation ColorMatrix Group, Inc., Glasforms
Inc. and Spartech Corporation, or Spartech;

� the ability to achieve the expected results of any acquisition, including the acquisitions being accretive; and

� other factors described in our Annual Report on Form 10-K for the year ended December 31, 2012 under Item 1A, �Risk Factors.�
We cannot guarantee that any forward-looking statement will be realized, although we believe we have been prudent in our plans and
assumptions. Achievement of future results is subject to risks, uncertainties and inaccurate assumptions. Should known or unknown risks or
uncertainties materialize, or should underlying assumptions prove inaccurate, actual results could vary materially from those anticipated,
estimated or projected. Investors should bear this in mind as they consider forward-looking statements. We undertake no obligation to publicly
update forward-looking statements, whether as a result of new information, future events or otherwise, except as otherwise required by law. You
are advised, however, to consult any further disclosures we make on related subjects in our reports on Forms 10-Q, 8-K and 10-K furnished to
the SEC. You should understand that it is not possible to predict or identify all risk factors. Consequently, you should not consider any such list
to be a complete set of all potential risks or uncertainties.

iii
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SUMMARY

This summary does not contain all of the information that you should consider before making an investment decision. You should read this entire
prospectus carefully, including the matters discussed under the caption �Risk factors� and the more detailed information and financial
statements included or incorporated by reference in this prospectus. Unless otherwise indicated or the context otherwise requires, all references
in this prospectus to �the Company,� �PolyOne,� �we,� �our,� �us� or similar terms mean PolyOne Corporation and its subsidiaries. Unless
otherwise indicated or the context requires otherwise, all references in this prospectus to �Notes� mean collectively the Original Notes and the
Exchange Notes.

Company Overview

We are a premier provider of specialized polymer materials, services and solutions with operations in specialty polymer formulations, color and
additive systems, plastic sheet, packaging solutions and polymer distribution. We are also a highly specialized developer and manufacturer of
performance enhancing additives, liquid colorants, and fluoropolymer and silicone colorants. Headquartered in Avon Lake, Ohio, we have
employees at manufacturing sites and distribution facilities in North America, South America, Europe and Asia. We provide value to our
customers through our ability to link our knowledge of polymers and formulation technology with our manufacturing and supply chain
capabilities to provide value added solutions to designers, assemblers and processors of plastics (our customers).

Corporate Information

We are an Ohio corporation formed on August 31, 2000 by the consolidation of The Geon Company and M.A. Hanna Company. Geon�s roots
date back to 1927 when BFGoodrich scientist Waldo Semon produced the first usable vinyl polymer. In 1948, BFGoodrich created a vinyl
plastic division that was subsequently spun off through a public offering in 1993, creating Geon, a separate publicly-held company. Hanna was
formed in 1885 as a privately-held company and became publicly-held in 1927. In the mid-1980s, Hanna began to divest its historic mining and
shipping businesses to focus on polymers. Hanna purchased its first polymer company in 1986 and completed its 26th polymer company
acquisition in 2000. Our principal executive office is located at 33587 Walker Road, Avon Lake, Ohio, and our telephone number is
(440) 930-1000. Our common stock is listed on the New York Stock Exchange under the symbol �POL.� Our website address is
www.polyone.com. The information contained on or accessible through our website is not a part of this prospectus, other than the documents
that we file with the SEC that are incorporated by reference in this prospectus.

1
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The Exchange Offer

The Exchange Offer We are offering to exchange up to $600,000,000 aggregate principal amount of our
registered 5.25% Notes due 2023, which we refer to as the �Exchange Notes,� for an equal
principal amount of our outstanding restricted 5.25% Notes due 2023, which we refer to
as the �Original Notes,� that were issued on February 28, 2013. The terms of the Exchange
Notes are identical in all material respects to those of the Original Notes, except for
transfer restrictions and registration rights and related special interest provisions relating
to the Original Notes. Holders of Original Notes do not have any appraisal or dissenters�
rights in connection with the Exchange Offer.

Purposes of the Exchange Offer The Exchange Notes are being offered to satisfy our obligations under the registration
rights agreement entered into at the time we issued and sold the Original Notes.

Expiration Date; withdrawal of tenders; return of
Original Notes not accepted for exchange

The Exchange Offer will expire at 9:00 a.m., New York City time, on October 10, 2013,
or on a later date and time to which we extend it. We refer to such time and date as the
�Expiration Date.� Tenders of Original Notes in the Exchange Offer may be withdrawn at
any time prior to the Expiration Date. We will exchange the Exchange Notes for validly
tendered Original Notes promptly following the Expiration Date. Any Original Notes that
are not accepted for exchange for any reason will be returned by us, at our expense, to the
tendering holder promptly after the expiration or termination of the Exchange Offer.

Procedures for tendering Original Notes Each holder of Original Notes wishing to participate in the Exchange Offer must follow
procedures of The Depository Trust Company�s, or DTC�s, Automated Tender Offer
Program, or �ATOP,� subject to the terms and procedures of that program. The ATOP
procedures require that the exchange agent receives, prior to the Expiration Date, a
computer-generated message known as an �agent�s message� that is transmitted through
ATOP and that DTC confirm that:

�DTC has received instructions to exchange your Original Notes; and

�you agree to be bound by the terms of the letter of transmittal.

See �The Exchange Offer�Procedures for Tendering Original Notes.�

Consequences of failure to exchange Original Notes You will continue to hold Original Notes, which will remain subject to their existing
transfer restrictions, if you do not validly tender your Original Notes or you tender your
Original Notes and they are not accepted for exchange. With some limited exceptions, we
will have no obligation to register the Original Notes after we consummate the

2
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Exchange Offer. See �The Exchange Offer�Terms of the Exchange Offer� and �The Exchange
Offer�Consequences of Failure To Exchange.

Conditions to the Exchange Offer The Exchange Offer is not conditioned upon any minimum aggregate principal amount of
Original Notes of either series being tendered or accepted for exchange. The Exchange
Offer is subject to customary conditions, which may be waived by us in our discretion.
We currently expect that all of the conditions will be satisfied and that no waivers will be
necessary.

Exchange agent Wells Fargo Bank, National Association.

Certain U.S. federal income tax considerations Your exchange of an Original Note for an Exchange Note pursuant to the Exchange Offer
will not constitute a taxable exchange. You will not recognize any taxable income, gain
or loss in the exchange. Immediately after the exchange, you will have the same adjusted
tax basis and holding period in each Exchange Note received as you had immediately
prior to the exchange in the corresponding Original Note surrendered. See �Certain U.S.
Federal Income Tax Considerations.�

Risk factors You should carefully read and consider the risk factors beginning on page 10 of this
prospectus before deciding whether to participate in the Exchange Offer.

3
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The Exchange Notes

The following is a brief summary of the principal terms of the Exchange Notes and is provided solely for your convenience. It is not intended to
be complete. You should read the full text and more specific details contained elsewhere in this prospectus. For a more detailed description of
the Exchange Notes, see �Description of Notes.�

Issuer PolyOne Corporation

Notes offered Up to $600,000,000 aggregate principal amount of 5.25% senior notes due 2023.

Maturity date Unless redeemed prior to maturity as described below, the Notes will mature on March
15, 2023.

Interest payment dates The Notes will bear interest at the rate of 5.25% per year, payable semi-annually in cash,
in arrears on March 15 and September 15 of each year, commencing on September 15,
2013.

Ranking The Notes will be our senior unsecured obligations and initially will not be guaranteed by
any of our subsidiaries. However, if certain of our domestic subsidiaries incur certain
types of debt, such subsidiaries will also have to guarantee the Notes. See �Description of
Notes�Guarantees.� Accordingly, the Notes will:

�rank equally in right of payment with all of our existing and future senior debt;

�rank senior in right of payment to all of our existing and future debt that is by its terms
expressly subordinated to the Notes;

�be effectively subordinated to all of our future secured debt, including secured debt
under our credit facility, to the extent of the assets securing such debt; and

�be structurally junior to all of our future debt and other liabilities of any non-guarantor
subsidiaries (as of the date hereof, no subsidiaries are guarantors).

As of June 30, 2013, we had total debt of approximately $1,031.2 million, $8.3 million of
which was secured debt.

As of June 30, 2013, our subsidiaries had total debt of approximately $21.2 million, or
2% of our total debt, and held approximately $2,101.1 million of assets, or 68.4% of our
total assets. For the six-month period ended June 30, 2013, our subsidiaries generated
approximately $912.2 million of revenues, or 49.6% of our total revenues.
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Redemption We may redeem any of the Notes, in whole or in part, at any time and from time to time
at a price equal to 100% of the principal amount of Notes, plus a make-whole premium
described under �Description of Notes�Optional Redemption,� plus accrued and unpaid
interest.

4
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Change of Control If we experience certain kinds of changes of control of our company, we must give
holders the opportunity to sell their Notes to us at 101% of their principal amount, plus
accrued and unpaid interest. See �Description of Notes�Change of Control.�

We might not be able to pay the required price for Notes presented to us at the time of a
change of control because:

�we might not have enough funds at the time; or

�the terms of our other debt may prevent us from paying for the Notes.

Covenants The covenants contained in the indenture governing the Notes, among other things, limit
our ability and the ability of our restricted subsidiaries to:

�incur more debt;

�pay dividends and make distributions or repurchase shares;

�make investments;

�create liens;

�enter into restrictions on the ability of our restricted subsidiaries to make distributions,
loans or advances to us;

�sell assets;

�engage in certain types of transactions with affiliates;

�engage in certain sale and leaseback transactions; and

�merge or consolidate with other companies or sell substantially all of our assets.

These covenants are subject to a number of important exceptions, limitations and
qualifications that are described under �Description of Notes.�
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During any period in which we achieve an investment grade rating for the Notes from
both Moody�s Investors Service, Inc. (�Moody�s�) and Standard & Poor�s Ratings Services
(�S&P�) and in which no default or event of default has occurred and is continuing under
the indenture, most of these covenants will be suspended. However, those covenants will
apply and the suspension period will no longer be in effect if and when the Notes cease to
have investment grade ratings by both Moody�s and S&P.

Use of proceeds We will not receive any cash proceeds from the issuance of the Exchange Notes. See �Use
of Proceeds.�

Trustee Wells Fargo Bank, National Association.

5
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Summary Historical and Pro Forma Consolidated Financial Information

On March 13, 2013, pursuant to the terms and conditions of the Agreement and Plan of Merger, dated October 23, 2012, which we refer to as the
Merger Agreement, by and among the Company, 2012 RedHawk, Inc., 2012 RedHawk, LLC (n/k/a PolyOne Designed Structures and Solutions
LLC) and Spartech, we acquired Spartech. On May 30, 2013, we sold our vinyl dispersion, blending and suspension resin assets, which we refer
to as the Resin Business, which was part of the Performance Products and Solutions segment, to Mexichem Specialty Resins Inc., or Mexichem,
a wholly-owned subsidiary of Mexichem, S.A.B. de C.V. In compliance with ASC 205-20, PolyOne has reported revenue, expenses, assets and
liabilities associated with the Resin Business as a discontinued operation for each of the periods presented in its Quarterly Reports on Form 10-Q
for the quarterly periods ended March 31, 2013 and June 30, 2013. The Current Report on Form 8-K, filed with the SEC on August 23, 2013,
updates PolyOne�s financial statements and other financial information included in PolyOne�s Annual Report on Form 10-K for the year ended
December 31, 2012 to retrospectively reflect the changes resulting from discontinued operations and the resegmentation for all periods
presented.

The following table presents our summary historical condensed consolidated financial information, adjusted for discontinued operations, and
unaudited pro forma condensed consolidated financial information, giving effect to our acquisition of Spartech. The summary unaudited pro
forma condensed combined statement of income data for the year ended December 31, 2012 and six months ended June 30, 2013 give effect to
the acquisition of Spartech as if it had occurred on January 1, 2012 and is not necessarily indicative of operating results that would have been
achieved had the acquisition of Spartech been completed as of such dates and do not intend to project future financial results of the combined
company. The data set forth below should be read in conjunction with the financial information contained in our Annual Report on Form 10-K
for the year ended December 31, 2012, as updated by our Current Report on Form 8-K, filed with the SEC on August 23, 2013, and our
Quarterly Report on Form 10-Q for the period ended June 30, 2013, as well as Spartech�s consolidated financial statements and the notes thereto
for the year ended November 3, 2012 contained in our Current Report on Form 8-K filed with the SEC on March 13, 2013, as amended on
May 1, 2013, which are incorporated by reference in this prospectus.

PolyOne Corporation Actual Pro Forma
(unaudited)

Year Ended December 31,

(unaudited)
Six Months

Ended June 30,

Six Months
Ended

June 30,
Year Ended
December 31

(Dollars in millions) 2012 2011 2010 2013 2012 2013 2012
Consolidated Statement of Income Data:
Sales $ 2,860.8 $ 2,709.4 $ 2,506.2 $ 1,838.7 $ 1,502.1 $ 2,056.7 $ 4,006.9
Cost of sales 2,329.7 2,280.1 2,096.1 1,472.7 1,225.8 1,663.7 3,364.7

Gross margin 531.1 429.3 410.1 366.0 276.3 393.0 642.2
Selling and administrative expense 417.0 378.3 292.9 244.9 196.0 261.7 508.1
Income related to previously owned equity affiliates 23.4 152.0 42.0 0.1 0.4 0.1 23.4

Operating income 137.5 203.0 159.2 121.2 80.7 131.4 157.5
Interest expense, net (50.8) (33.7) (31.5) (32.2) (24.7) (35.1) (66.1) 
Premium on early extinguishment of long-term debt �  (0.9) (29.5) (10.6) �  (10.6) �  
Other (expense) income, net (3.4) 0.5 (2.4) 0.2 (2.2) 0.2 (3.4) 

Income from continuing operations, before income taxes 83.3 168.9 95.8 78.6 53.8 85.9 88.0
Income tax (expense) benefit (30.1) (15.5) 56.7 (29.3) (20.1) (34.8) (31.5) 

Net income from continuing operations 53.2 153.4 152.5 49.3 33.7 $ 51.1 $ 56.5

Income from discontinued operations, net of income taxes 18.6 19.2 10.1 146.4 11.1

Net income 71.8 172.6 162.6 195.7 44.8
Less: Net loss attributable to noncontrolling interests 0.1 �  �  0.5 �  

Net income from continuing operations attributable to PolyOne common shareholders $ 71.9 $ 172.6 $ 162.6 $ 196.2 $ 44.8
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PolyOne Corporation Actual
(unaudited)

Year Ended December 31,
Six Months

Ended June 30,
(Dollars in millions) 2012 2011 2010 2013 2012
Consolidated Balance Sheet Data (at period end):
Cash and cash equivalents $ 210.0 $ 191.9 $ 378.1 $ 392.4 $ 209.3
Working capital(1) 262.2 268.2 233.6 474.0 307.4
Total assets 2,128.0 2,078.1 1,671.9 3,073.4 2,144.2
Total debt 706.9 707.0 452.9 1,031.2 705.8
Pension benefits 182.8 203.6 154.5 118.2 194.6
Shareholders� equity 631.4 588.3 516.0 995.7 606.7

Consolidated Cash Flow Data:
Net cash provided (used) by:
Operating activities $ 106.9 $ 72.5 $ 140.8 $ (25.2) $ 32.3
Investing activities (72.3) (422.5) (1.7) (12.0) 2.2
Financing activities (17.5) 163.9 15.7 219.7 (16.6) 
Capital expenditures (57.4) (54.1) (39.5) (26.7) (16.7) 

Other Financial Data:
Adjusted EBITDA(2) $ 255.0 $ 202.0 $ 179.1 $ 178.2 $ 132.4
Ratio of Adjusted EBITDA to Interest Expense, net(2) 5.0x 6.0x 5.7x 5.5x 5.4x
Ratio total debt to Adjusted EBITDA(2) 2.8x 3.5x 2.5x 5.8x 5.3x
Ratio of net debt to Adjusted EBITDA(2)(3) 1.9x 2.6x 0.4x 3.6x 3.8x

(1) Working capital is defined as accounts receivable plus inventory less accounts payable.

(2) We define EBITDA as earnings from continuing operations before interest, taxes, depreciation and amortization. Adjusted EBITDA is defined as EBITDA
adjusted to add back the special items indicated in the table below. EBITDA and Adjusted EBITDA are not measures of performance or liquidity under
generally accepted accounting principles (�GAAP�), and we caution investors that amounts presented in accordance with our definitions of EBITDA and
Adjusted EBITDA may not be comparable to similar measures disclosed by other companies, because not all companies calculate EBITDA and Adjusted
EBITDA in the same manner. We present EBITDA because we consider it an important supplemental measure of our performance and believe it is frequently
used by securities analysts, investors and other interested parties in the evaluation of companies in our industry. We present Adjusted EBITDA because we
believe that it is a further supplemental measure of our performance and liquidity. In addition, the instruments governing our indebtedness use EBITDA (with
additional adjustments) to measure our compliance with covenants such as interest coverage and debt incurrence. EBITDA and Adjusted EBITDA should not
be considered in isolation or as substitutes for operating income, net income or cash flow statement data prepared in accordance with GAAP. Please see the
table below for the reconciliation of EBITDA and Adjusted EBITDA to the comparable GAAP measure of net income.

Actual

Year Ended December 31,

(unaudited)

Six Months
Ended June 30,

(Dollars in millions) 2012 2011 2010 2013 2012
Reconciliation of Adjusted EBITDA:
Net income from continuing operations $ 53.2 $ 153.4 $ 152.5 $ 49.3 $ 33.7
Interest expense, net 50.8 33.7 31.5 32.2 24.7
Income tax expense (benefit) 30.1 15.5 (56.7) 29.3 20.1
Depreciation and amortization 65.8 53.2 50.7 44.9 33.6

EBITDA $ 199.9 $ 255.8 $ 178.0 $ 155.7 $ 112.1
Environmental remediation costs (net of reimbursements)(a) $ 12.8 $ 6.4 $ 3.8 $ (16.8) $ 4.5
Employee separation and plant phase out costs(b) 11.5 2.8 3.1 14.8 9.2
Mark-to-market pension and OPEB adjustments(c) 42.0 83.8 9.6 �  �  
Acquisition-related costs, including inventory fair value adjustments(d) 9.3 6.6 �  13.6 6.6
Gain on sale of equity investments(e) (23.4) (146.3) (16.3) (0.1) (0.4) 
Equity income from previously owned equity affiliates(f) �  (5.7) (23.1) �  �  
Premium on early extinguishment of long-term debt(g) �  0.9 29.5 10.6 �  
Other(h) 2.9 (2.3) (5.5) 0.4 0.4
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Adjusted EBITDA $ 255.0 $ 202.0 $ 179.1 $ 178.2 $ 132.4

(a) Insurance reimbursements were less than $0.1 million, $3.3 million and $16.7 million for the years-ended 2012, 2011 and 2010, respectively. Insurance
reimbursements were $20.1 million and less than $0.1 million for the six month period ended June 30, 2013 and 2012, respectively.
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(b) During 2012, we undertook actions to realign production capacities and improve return on invested capital. These actions were primarily in response to
weak demand in Europe and represent the majority of the 2012 expense.

During 2013, employee separation and plant phase-out costs related primarily to Spartech severance and plant exit costs.

(c) We have elected to immediately recognize actuarial gains and losses, after consideration of inventory capitalization, in our operating results in the year
in which the gains or losses occur related to our pension and other post-retirement benefit plans. Amounts represent such losses.

(d) Reflects non-recurring acquisition-related costs, including inventory fair value adjustments.

(e) On February 28, 2011, we sold our 50% equity interest in SunBelt to Olin. We had gains of $146.3 million related to this sale, including an $18.1
million earn-out for 2011 performance. In 2012, we recorded a $23.4 million gain primarily related to the second of three potential earn-outs. On
November 30, 2010, we sold our 50% interest in BayOne, and recognized a $16.3 million gain related to this sale.

(f) Equity affiliate earnings recorded by us in relation to its previous equity investment in SunBelt.

(g) Debt extinguishment costs for 2010 include costs related to the repurchase of our 8.875% senior notes due 2012 in a tender offer and costs associated
with the repayment of our $40 million credit facility. We incurred $25.7 million of premiums related to our tender offer from which we extinguished
$257.1 million aggregate principal amount of our 8.875% senior notes. In addition, we wrote off $1.7 million of deferred financing fees and incurred
other extinguishment costs of $0.7 million. In connection with the repayment of our $40 million credit facility, we incurred extinguishment costs of
$1.4 million. Debt extinguishment costs for 2013 relate to the early retirement of $297 million of outstanding principal of our senior secured term loan.

(h) In 2010, we recognized $4.7 million of insurance recoveries, unrelated to environmental remediation costs.

(3) Net debt is defined as total debt less cash and cash equivalents at period end.
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Spartech Consolidated Statements of Comprehensive Income

Effective November 4, 2012, Spartech adopted the Financial Accounting Standards Board�s Accounting Standards Update, or ASU, No. 2011-05,
Comprehensive Income (Topic 220): Presentation of Comprehensive Income, as amended by ASU 2011-12, Comprehensive Income (Topic
220): Deferral of the Effective Date for Amendments to the Presentation of Reclassifications of Items Out of Accumulated Other
Comprehensive Income in Accounting Standards Update No. 2011-05. These pronouncements require, among other things, retrospective
application in the reporting of components of net income and other comprehensive income in either a single continuous financial statement, a
statement of comprehensive income, or in two separate but consecutive financial statements, consisting of an income statement followed by a
separate statement of other comprehensive income. The following selected financial information revises historical information to illustrate the
new presentation required by these pronouncements for the periods presented.

Year Ended(1)

(Dollars in millions) 2012 2011 2010
Net earnings $ 2.6 $ (21.1) $ (50.4) 
Other comprehensive income:
Translation adjustments (1.5) 0.6 3.6

Other comprehensive income (1.5) 0.6 3.6

Total comprehensive earnings $ 1.1 $ (20.5) $ (46.8) 

(1) Spartech�s fiscal year ends on the Saturday closest to October 31. Because of this convention, every fifth or sixth fiscal year has an
additional week, and 2012 was reported as a 53-week year.
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RISK FACTORS

The terms of the Exchange Notes are identical in all material respects to those of the corresponding series of Original Notes, except for the
transfer restrictions and registration rights and related special interest provisions relating to the Original Notes that will not apply to the
Exchange Notes. You should carefully consider the risks described below and all of the information contained or incorporated by reference in
this prospectus before making a decision regarding the Exchange Offer. If any of those risks actually occurs, our business, financial condition
and results of operations could suffer. The risks discussed below also include forward-looking statements, and our actual results may differ
substantially from those discussed in these forward-looking statements. See �Disclosure Regarding Forward-looking Statements� in this
prospectus.

Risks Relating to Our Debt, Including the Notes

Our debt could impair our financial health and prevent us from fulfilling our obligations under the Notes.

At June 30, 2013, we had total indebtedness of approximately $1,031.2 million. Our debt and our debt service obligations could:

� make it more difficult for us to satisfy our obligations with respect to the Notes;

� reduce the amount of funds available to finance our operations, capital expenditures and other activities;

� increase our vulnerability to economic downturns and industry conditions;

� limit our flexibility in responding to changing business and economic conditions, including increased competition and
demand for new products and services;

� place us at a disadvantage when compared to our competitors that have less debt;

� increase our cost of borrowing; and

� limit our ability to borrow additional funds.
We and our subsidiaries may be able to incur substantial additional indebtedness in the future. Although the indenture governing the Notes
contains restrictions on the incurrence of additional indebtedness, these restrictions are subject to a number of significant qualifications and
exceptions and, under certain circumstances, the amount of indebtedness that could be incurred in compliance with these restrictions could be
substantial. At June 30, 2013, we had approximately $309.9 million in available capacity to be drawn from our secured credit facility. If new
debt is added to our and our subsidiaries� existing debt levels, the risks associated with such debt that we currently face would increase. In
addition, the indenture governing the Notes does not prevent us from incurring obligations that do not constitute indebtedness under that
agreement. See �Description of Notes.�

Holders of any secured debt would be paid first and would receive payments from assets used as security before you receive payments if we
were to become insolvent.

The Notes will not be secured by any of our assets or the assets of our subsidiaries. The indenture governing the Notes permits us to incur
secured debt up to specified limits. If we were to become insolvent, lenders under our revolving credit facility, which is secured, and holders of
any future secured debt would be paid first and would receive payments from the assets used as security before you receive any payments. You
may therefore not be fully repaid if we become insolvent.
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On March 1, 2013, we amended and restated our revolving credit facility to increase the commitments by $100.0 million to $400.0 million, with
an option to increase the commitments to $450.0 million. At June 30, 2013, we had approximately $309.9 million in available capacity to be
drawn under our revolving credit facility. At June 30, 2013, we had total secured debt of $8.3 million.

We may be unable to generate sufficient cash to service all of our indebtedness, including the Notes, and meet our other ongoing liquidity
needs and may be forced to take other actions to satisfy our obligations under our indebtedness, which may be unsuccessful.

Our ability to make scheduled payments or to refinance our debt obligations, including the Notes, and to fund our planned capital expenditures
and other ongoing liquidity needs depends on our financial and operating performance, which is subject to prevailing economic and competitive
conditions and to certain financial, business and other factors beyond our control. We cannot assure you that our business will generate sufficient
cash flow from operations or that borrowings will be available to us to pay the principal, premium, if any, and interest on our indebtedness or to
fund our other liquidity needs. We may need to refinance all or a portion of our debt, including the Notes, on or before maturity. We may be
unable to refinance any of our debt on commercially reasonable terms or at all.

If our cash flows and capital resources are insufficient to fund our debt service obligations, we may be forced to reduce or delay investments and
capital expenditures or to sell assets, seek additional capital or restructure or refinance our indebtedness, including the Notes. Our ability to
restructure or refinance our debt will depend on the condition of the capital markets and our financial condition at such time. Any refinancing of
our debt could be at higher interest rates and may require us to comply with more onerous covenants, which could further restrict our business
operations. The terms of existing or future debt instruments and the indenture governing the Notes may restrict us from adopting some of these
alternatives. In addition, any failure to make payments of interest and principal on our outstanding indebtedness on a timely basis would likely
result in a reduction of our credit rating, which could harm our ability to incur additional indebtedness. These alternative measures may not be
successful and may not permit us to meet our scheduled debt service obligations.

The terms of our debt impose restrictions on our operations.

The indenture governing the Notes includes a number of significant restrictive covenants. These covenants could adversely affect us by limiting
our ability to plan for or react to market conditions or to meet our capital needs. These covenants, among other things, restrict our ability to:

� incur more debt;

� pay dividends and make distributions or repurchase shares;

� make investments;

� create liens;

� enter into restrictions on the ability of our restricted subsidiaries to make distributions, loans or advances to us;

� sell assets;

� enter into certain types of transactions with affiliates;

� engage in certain sale and leaseback transactions; and
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� merge or consolidate with other companies or sell substantially all of our assets.
In addition, our debt agreements, including our credit facility, the indenture governing our 7.500% debentures due 2015 and the indenture
governing our 7.375% senior notes due 2020, require us to comply with various covenants. A breach of any of these covenants could result in an
event of default under one or more of these agreements that, if not cured or waived, could give the holders of the defaulted debt the right to
terminate commitments to lend and cause all amounts outstanding with respect to the debt to be due and payable immediately. Acceleration of
any of our debt could result in cross defaults under our other debt instruments. Our assets and cash flow may be insufficient to repay borrowings
fully under all of our outstanding debt instruments if some or all of these instruments are accelerated upon an event of default, which could force
us into bankruptcy or liquidation. In such an event, we may be unable to repay our obligations under the Notes. In addition, in some instances,
this would create an event of default under the indenture governing the Notes.

The Notes are not guaranteed and will therefore be structurally junior to the existing and future liabilities of our subsidiaries, and we may
not have access to the cash flow and other assets of our subsidiaries that we may need to make payment on the Notes.

A significant portion of our operations are conducted by our subsidiaries. Our cash flows and our ability to service our indebtedness, including
our ability to pay the interest on and principal of the Notes when due, may be dependent upon cash dividends and other distributions or other
transfers from our subsidiaries. Our subsidiaries are separate and distinct legal entities from us and have no obligation to pay any amounts due
on the Notes or to provide us with funds to meet our payment obligations on the Notes. Our right to receive any assets of any of our subsidiaries
upon their bankruptcy, liquidation or reorganization, and therefore the right of the holders of the Notes to participate in those assets, will be
effectively subordinated to the claims of that subsidiary�s creditors, including trade creditors. In addition, even if we are a creditor of any of our
subsidiaries, our rights as a creditor would be subordinate to any security interest in the assets of those subsidiaries and any indebtedness of
those subsidiaries senior to that held by us. As a result, the Notes will also be structurally subordinated to all the liabilities of our subsidiaries. At
June 30, 2013, our subsidiaries had approximately $21.2 million of debt. In addition, the indenture also permits us to make substantial additional
investments in and loans to our subsidiaries. Our subsidiaries have generated 49.6% of our consolidated revenues in the six-month period ended
June 30, 2013.

Our variable rate indebtedness subjects us to interest rate risk, which could cause our indebtedness service obligations to increase
significantly.

Borrowings under our revolving credit facility are at variable rates of interest and expose us to interest rate risk. If interest rates increase, our
debt service obligations on the variable rate indebtedness would increase even though the amount borrowed remained the same, and our net
income and cash flows, including cash available for servicing our indebtedness, would correspondingly decrease. Assuming all revolving loans
were fully drawn, each one percentage point change in interest rates would result in a $3.1 million change in annual cash interest expense on our
revolving credit facility.

Key terms of the Notes will be suspended if the Notes achieve investment grade ratings.

Most of the restrictive covenants in the indenture governing the Notes will not apply during any period in which the Notes have investment
grade ratings from both Moody�s and S&P and in which no default or event of default has occurred. Ratings are given by these rating agencies
based upon analyses that include many subjective factors. We cannot assure you that the Notes will achieve or maintain investment grade
ratings, nor can we assure you that investment grade ratings, if granted, will reflect all of the factors that would be important to holders of the
Notes.
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We may be unable to repurchase Notes in the event of a change of control as required by the indenture.

Upon the occurrence of certain kinds of change of control events specified in the indenture, you will have the right, as a holder of the Notes, to
require us to repurchase all of your Notes at a repurchase price equal to 101% of their principal amount, plus accrued and unpaid interest, if any,
to the date of repurchase. Any change of control also would constitute a default under our revolving credit facility. Therefore, upon the
occurrence of a change of control, the lenders under our revolving credit facility would have the right to accelerate their loans and, if so
accelerated, we would be required to repay all of our outstanding obligations under such facility. We may not be able to pay you the required
price for your Notes at that time because we may not have available funds to pay the repurchase price. In addition, the terms of other existing or
future debt may prevent us from paying you. There can be no assurance that we would be able to repay such other debt or obtain consents from
the holders of such other debt to repurchase these Notes. Any requirement to offer to purchase any outstanding Notes may result in us having to
refinance our outstanding indebtedness, which we may not be able to do. In addition, even if we were able to refinance our outstanding
indebtedness, such financing may be on terms unfavorable to us.

Holders of the Notes may not be able to determine when a change of control giving rise to their right to have the Notes repurchased has
occurred following a sale of �substantially all� of our assets.

The definition of change of control in the indenture governing the Notes includes a phrase relating to the sale of �all or substantially all� of our
assets. There is no precise established definition of the phrase �substantially all� under applicable law. Accordingly, the ability of a holder of Notes
to require us to repurchase its Notes as a result of a sale of less than all our assets to another person may be uncertain.

An active trading market may not develop for the Exchange Notes and, as a result, you may not be able to resell them.

Prior to this Exchange Offer, there has been no public market for the Exchange Notes. The Exchange Notes are a new class of securities that
have never been traded. We cannot assure you that an active trading market for the Exchange Notes will develop or, if one does develop, that it
will be sustained. Also, it is possible that the market for the Exchange Notes will be volatile. This volatility in price may affect your ability to
resell your Exchange Notes or the timing of their sale.

Federal and state fraudulent transfer laws may permit a court to void the Notes or any future guarantees, and if that occurs, you may not
receive any payments on the Notes.

Federal and state fraudulent transfer and conveyance statutes may apply to the issuance of the Notes and the incurrence of any future guarantees
of the Notes. Under federal bankruptcy law and comparable provisions of state fraudulent transfer or conveyance laws, which may vary from
state to state, the Notes or any future guarantees thereof could be voided as a fraudulent transfer or conveyance if we or any of any future
subsidiary guarantors, as applicable, (a) issued the Notes or incurred guarantee with the intent of hindering, delaying or defrauding creditors or
(b) received less than reasonably equivalent value or fair consideration in return for either issuing the Notes or incurring the guarantee and, in the
case of (b) only, one of the following is also true at the time thereof:

� we or any future subsidiary guarantor, as applicable, were insolvent or rendered insolvent by reason of the issuance of the Notes
or the incurrence of the guarantee;

� the issuance of the Notes or the incurrence of the guarantee left us or any future subsidiary guarantor, as applicable, with an
unreasonably small amount of capital or assets to carry on the business; or
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� we or any future subsidiary guarantors intended to, or believed that we or such subsidiary guarantor would, incur debts beyond
our or such subsidiary guarantor�s ability to pay as they mature.

As a general matter, value is given for a transfer or an obligation if, in exchange for the transfer or obligation, property is transferred or a valid
antecedent debt is satisfied. A court would likely find that any future subsidiary guarantor did not receive reasonably equivalent value or fair
consideration for its guarantee to the extent such subsidiary guarantor did not obtain a reasonably equivalent benefit from the issuance of the
Notes.

We cannot be certain as to the standards a court would use to determine whether or not we or any future subsidiary guarantor was insolvent at
the relevant time or, regardless of the standard that a court uses, whether the Notes or any future guarantees would be subordinated to our or any
future subsidiary guarantor�s other debt. In general, however, a court would deem an entity insolvent if:

� the sum of its debts, including contingent and unliquidated liabilities, was greater than the fair saleable value of all of its assets;

� the present fair saleable value of its assets was less than the amount that would be required to pay its probable liability on its
existing debts, including contingent liabilities, as they become absolute and mature; or

� it could not pay its debts as they became due.
Any subsidiary guarantee would contain a provision intended to limit the subsidiary guarantor�s liability to the maximum amount that it could
incur without causing the incurrence of obligations under its subsidiary guarantee to be a fraudulent transfer. This provision may not be effective
to protect any subsidiary guarantees from being avoided under fraudulent transfer law. A recent bankruptcy court action in Florida questioned
the validity of such a customary savings clause in a guaranty.

To the extent that any future subsidiary guarantee is avoided, then, as to that subsidiary, the guaranty would not be enforceable.

If a court were to find that the issuance of the Notes or the incurrence of any future guarantee was a fraudulent transfer or conveyance, the court
could void the payment obligations under the Notes or such guarantee, could subordinate the Notes or such guarantee to presently existing and
future indebtedness of ours or of the related subsidiary guarantor or could require the holders of the Notes to repay any amounts received with
respect to such guarantee. In the event of a finding that a fraudulent transfer or conveyance occurred, you may not receive any repayment on the
Notes. Further, the avoidance of the Notes could result in an event of default with respect to our and our subsidiaries� other debt that could result
in acceleration of that debt.

Finally, as a court of equity, the bankruptcy court may subordinate the claims in respect of the Notes to other claims against us under the
principle of equitable subordination if the court determines that (1) the holders of Notes engaged in some type of inequitable conduct, (2) the
inequitable conduct resulted in injury to our other creditors or conferred an unfair advantage upon the holders of Notes and (3) equitable
subordination is not inconsistent with the provisions of the Bankruptcy Code.
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USE OF PROCEEDS

The Exchange Offer is intended to satisfy our obligations under the registration rights agreement relating to the Original Notes. We will not
receive any cash proceeds from the issuance of the Exchange Notes. The terms of the Exchange Notes are identical in all material respects to the
form and terms of the Original Notes, except for the transfer restrictions and registration rights and related special interest provisions relating to
the Original Notes. In consideration for issuing the Exchange Notes as contemplated in this prospectus, we will receive, in exchange, an equal
principal amount of the Original Notes. The Original Notes surrendered in exchange for the Exchange Notes will be retired and cannot be
reissued.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of consolidated earnings to fixed charges for the periods presented:

Six Months
Ended June 30, Year Ended December 31,
2013 2012 2012 2011 2010 2009 2008

Ratio of earnings to fixed charges 3.29x 3.02x 2.52x 5.50x 3.50x 3.13x (a) 

(a) Earnings were inadequate to cover fixed charges for the year ended December 31, 2008 and the coverage deficiency totaled $330.8
million.
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

On March 13, 2013, pursuant to the terms and conditions of the Merger Agreement, PolyOne acquired Spartech. At the effective time of the
merger, each issued and outstanding share of Spartech common stock was canceled and converted into the right to receive consideration equal to
$2.67 in cash and 0.3167 shares of PolyOne common stock. PolyOne paid $262.9 million in cash, including the re-payment of Spartech�s senior
notes and borrowings under its then-existing credit facility, and issued approximately 10.0 million shares of its common stock, for an aggregate
purchase price of $515.2 million. See Note 2 of these unaudited pro forma condensed combined financial statements for additional information
on the purchase consideration.

On May 30, 2013, PolyOne sold its Resin Business to Mexichem for $250.0 million cash consideration, subject to a working capital adjustment.
As a result of the sale, PolyOne classified the operations of the Resin Business as discontinued operations and revised its Global Color,
Additives and Inks and Performance Products and Solutions reportable segments. In compliance with ASC 205-20, Presentation of Financial
Statements�Discontinued Operations, PolyOne has reported revenue, expenses, assets and liabilities associated with the Resin Business as a
discontinued operation for each of the periods presented in its Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2013
and June 30, 2013. PolyOne�s Current Report on Form 8-K filed on August 23, 2013 updates financial statements and other financial information
included in PolyOne�s Annual Report on Form 10-K for the year ended December 31, 2012 to retrospectively reflect the changes resulting from
discontinued operations and resegmentation for all periods presented.

The unaudited pro forma condensed combined statements of income for the year ended December 31, 2012 and the six months ended June 30,
2013 assume that the Spartech acquisition, including the repayment of Spartech�s existing senior notes due 2016, borrowings under Spartech�s
credit facility and PolyOne�s senior secured term loan, and the financing thereof by PolyOne through the issuance of the Original Notes, occurred
on January 1, 2012.

The unaudited pro forma condensed combined financial statements referred to above should be read in conjunction with the financial
information contained in our Annual Report on Form 10-K for the year ended December 31, 2012, as updated by our Current Report on Form
8-K, filed with the SEC on August 23, 2013, and our Quarterly Report on Form 10-Q for the period ended June 30, 2013, as well as Spartech�s
consolidated financial statements and the notes thereto for the year ended November 3, 2012 contained in our Current Report on Form 8-K filed
with the SEC on March 13, 2013, as amended on May 1, 2013, which are incorporated by reference in this prospectus.

The historical consolidated financial statements of PolyOne and Spartech have been adjusted in the unaudited pro forma condensed combined
financial statements to give effect to pro forma events and adjustments that are (1) directly attributable to the Spartech acquisition, including the
issuance of the Original Notes, (2) factually supportable, (3) with respect to the unaudited condensed combined pro forma statement of income,
expected to have a continuing impact on the combined results and (4) excludes the impact of discontinued operations. The unaudited pro forma
condensed combined financial statements should be read in conjunction with the accompanying notes.
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PolyOne Corporation

Unaudited Pro Forma Condensed Combined Statement of Income

Year Ended December 31, 2012

Pro Forma

Adjustments
Note 3(In millions, except per share data) PolyOne Spartech Combined

Sales $ 2,860.8 $ 1,149.4 $ (3.3)(a) $ 4,006.9
Cost of sales 2,329.7 1,038.0 (3.3)(a) 3,364.7

0.3 (b) 

Gross margin 531.1 111.4 (0.3) 642.2
Selling and administrative expense 417.0 95.8 (4.7)(c) 508.1
Income related to previously owned equity affiliates 23.4 �  �   23.4

Operating income 137.5 15.6 4.4 157.5
Interest expense, net (50.8) (11.9) (3.4)(d) (66.1) 
Other expense, net (3.4) �  �   (3.4) 

Income from continuing operations, before income taxes 83.3 3.7 1.0 88.0
Income tax expense (30.1) (1.0) (0.4)(e) (31.5) 

Income from continuing operations 53.2 2.7 0.6 56.5
Net loss for noncontrolling interests 0.1 �  �   0.1

Net income from continuing operations attributable to PolyOne shareholders $ 53.3 $ 2.7 $ 0.6 $ 56.6

Net income from continuing operations per common share:
Basic $ 0.60 $ 0.09 $ 0.57
Diluted $ 0.59 $ 0.09 $ 0.57
Weighted-average common shares outstanding:
Basic 89.1 30.8 (21.0)(f) 98.9
Diluted 89.8 30.9 (21.1)(f) 99.6
See accompanying notes to unaudited pro forma condensed combined financial statements.
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PolyOne Corporation

Unaudited Pro Forma Condensed Combined Statement of Income

Six Months Ended June 30, 2013

(In millions, except per share data) PolyOne Spartech (m)

Pro Forma
Adjustments

Note 3 Combined
Sales $ 1,838.7 $ 218.7 $ (0.7)(g) $ 2,056.7
Cost of sales 1,472.7 198.2 (0.7)(g) 1,663.7

(7.3)(h) 
0.8 (i) 

Gross margin 366.0 20.5 6.5 393.0
Selling and administrative expense 244.9 28.8 (12.0)(j) 261.7
Income related to previously owned equity affiliates 0.1 �  �   0.1

Operating income 121.2 (8.3) 18.5 131.4
Interest expense, net (32.2) (1.9) (1.0)(k) (35.1) 
Premium on early extinguishment of debt (10.6) �  �   (10.6) 
Other income, net 0.2 �  �   0.2

Income from continuing operations, before income taxes 78.6 (10.2) 17.5 85.9
Income tax expense (29.3) 1.2 (6.7)(l) (34.8) 

Income from continuing operations 49.3 (9.0) 10.8 51.1
Net loss for noncontrolling interests 0.5 �  �   0.5

Net income from continuing operations attributable to PolyOne
shareholders $ 49.8 $ (9.0) $ 10.8 $ 51.6

Net income from continuing operations per common share:
Basic $ 0.52 $ 0.55
Diluted $ 0.52 $ 0.54

Weighted-average common shares outstanding:
Basic 94.7 94.7
Diluted 95.8 95.8
See accompanying notes to unaudited pro forma condensed combined financial statements.

19

Edgar Filing: POLYONE CORP - Form 424B3

Table of Contents 31



Table of Contents

PolyOne Corporation

Notes to Unaudited Pro Forma Condensed Combined Financial Statements

Note 1: Basis of Presentation

The unaudited pro forma condensed combined financial statements are based on the historical financial information of PolyOne and Spartech,
combined and adjusted to give effect to the PolyOne acquisition of Spartech pursuant to the Merger Agreement and the issuance of the Original
Notes. A portion of the net proceeds from the issuance of the Original Notes were used to pay a portion of the cash consideration of the
acquisition of Spartech, as well as the repayment of certain Spartech debt.

The unaudited pro forma condensed combined statements of income for the year ended December 31, 2012 and for the six months ended
June 30, 2013 assume that the acquisition, including the repayment of Spartech�s existing senior notes due 2016 and credit facility, the repayment
of PolyOne�s senior secured term loan and the issuance of the Original Notes, occurred on January 1, 2012. PolyOne�s audited consolidated
statement of income for the year ended December 31, 2012 has been combined with Spartech�s audited consolidated statement of operations for
the fiscal year ended November 3, 2012. PolyOne�s fiscal year ends on December 31 and Spartech�s fiscal year ends on the Saturday closest to
October 31. PolyOne�s unaudited condensed combined statement of income for the six months ended June 30, 2013 has been combined with the
unaudited consolidated statement of operations of Spartech for the stub period of January 1, 2013 to March 12, 2013, which was prior to the
acquisition.

The historical consolidated financial statements of PolyOne and Spartech have been adjusted in the unaudited pro forma condensed combined
financial statements to give effect to pro forma events and adjustments that are (1) directly attributable to the Spartech acquisition, including the
issuance of the Original Notes, (2) factually supportable, (3) with respect to the unaudited condensed combined pro forma statement of income,
expected to have a continuing impact on the combined results and (4) excludes the impact of discontinued operations. The unaudited pro forma
condensed combined financial statements should be read in conjunction with the accompanying notes.

In addition, the unaudited pro forma condensed combined financial statements are based on and should be read in conjunction with the following
historical consolidated financial statements and accompanying notes of PolyOne and Spartech, which are incorporated by reference in this
prospectus:

� Historical consolidated financial statements of PolyOne as of and for the year ended December 31, 2012 and the related notes
included in PolyOne�s Current Report on Form 8-K filed on August 23, 2013, which updates the Company�s financial statements
and other financial information included in PolyOne�s Annual Report on Form 10-K for the year ended December 31, 2012 to
retrospectively reflect the changes resulting from discontinued operations and resegmentation for all periods presented.

� Historical consolidated financial statements of PolyOne as of and for the quarter ended June 30, 2013.

� Historical consolidated financial statements of Spartech as of and for the year ended November 3, 2012 and the related notes.
The unaudited pro forma condensed combined financial statements are presented for informational purposes only. The unaudited pro forma
condensed combined financial statements are not necessarily indicative of what the combined company�s results of operations actually would
have been had the acquisition been completed as of the date indicated. In addition, the unaudited pro forma condensed combined financial
statements do not purport to project the future operating results of the combined company.
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Acquisition-related transaction costs, such as legal, advisory, valuation and other professional fees, are not included as a component of
consideration transferred, but are expensed as incurred costs. Pre-tax transaction costs associated with the Spartech acquisition totaled $16.0
million, all of which has been reflected within PolyOne and Spartech�s historical financial statements. These costs have been eliminated in the
unaudited pro forma condensed combined financial statements because they will not have a continuing impact on the combined results.

The unaudited pro forma condensed combined financial statements have been prepared using the acquisition method of accounting under
existing U.S. generally accepted accounting principles, which are subject to change and interpretation. The acquisition method of accounting
requires, among other things, that the assets acquired and liabilities assumed be recognized at their respective fair values as of the acquisition
date. As of June 30, 2013, the purchase price allocation remains preliminary as we complete our assessment of property, certain reserves,
including environmental, legal and tax matters, obligations and deferred taxes, as well as our review of Spartech�s existing accounting policies.

The unaudited pro forma condensed combined financial statements do not reflect cost savings, operating synergies or revenue enhancements that
the combined company may achieve as a result of the acquisition, the costs necessary to achieve these cost savings, operating synergies and
revenue enhancements, the costs to combine the operations of PolyOne and Spartech, or the full amount of share repurchases by PolyOne of its
common stock issued in connection with this acquisition.

Note 2: Purchase Consideration

Based on the closing price of PolyOne�s common stock on March 13, 2013, the purchase price was comprised of the following (in millions,
except stock price and share data):

Spartech shares outstanding 31.2
Spartech restricted stock units 0.2

Spartech shares converted 31.4
Exchange ratio 0.3167

PolyOne shares issued 10.0
PolyOne closing stock price on March 13, 2013 $ 25.05

Total value of PolyOne shares issued 249.9
Cash consideration transferred to Spartech shareholders 83.4
Fair value of Spartech equity awards, net of deferred tax benefits* 2.4

Total consideration transferred to Spartech equity holders $ 335.7
Spartech revolving credit facilities repaid at close** 77.2
Spartech senior notes repaid at close** 102.3

Total consideration transferred to debt and equity holders $ 515.2

* In accordance with ASC 718, Compensation�Stock Compensation, the fair value of replacement awards attributable to pre-combination
service is recognized as part of purchase consideration. The $2.4 million represents the fair value of Spartech replacement equity awards of
$3.9 million net of deferred tax benefits of $1.5 million. The fair value of awards attributable to post-combination service amounted to
$2.7 million and will be recognized as stock based compensation over their requisite service periods within PolyOne�s Condensed
Consolidated Statements of Income.

** In accordance with the provisions of Spartech�s senior notes due 2016 and revolving credit facilities, at the time of closing, PolyOne repaid
all borrowings under Spartech�s revolving credit facilities, which amounted to $77.2 million. Additionally, PolyOne repaid $102.3 million
related to Spartech�s 7.08% senior notes due 2016, including $88.9 million of aggregated principal, $10.3 million make-whole provisions,
and $3.1 million of interest payable.

Edgar Filing: POLYONE CORP - Form 424B3

Table of Contents 33



21

Edgar Filing: POLYONE CORP - Form 424B3

Table of Contents 34



Table of Contents

Note 3: Description of Pro Forma Adjustments

The unaudited pro forma condensed combined statements of income include the following pro forma adjustments to (1) reflect the effects of the
acquisition, including the repayment of Spartech�s existing senior notes due 2016, borrowings under Spartech�s credit facility and PolyOne�s senior
secured term loan, and the financing thereof by PolyOne through the issuance of the Original Notes, (2) reflect changes in costs and expenses
based on the preliminary purchase price allocation and (3) exclude the impacts of discontinued operations.

Adjustments to the unaudited pro forma condensed combined statement of income for the year ended December 31, 2012:

As discussed in Note 1, the unaudited pro forma condensed combined statement of income for the year ended December 31, 2012 gives effect to
PolyOne�s acquisition of Spartech as if it occurred on January 1, 2012. Such adjustments are as follows:

(a) Reflects the elimination of sales and costs of sales from transactions between Spartech and PolyOne.

(b) Reflects the adjustment to historical Spartech depreciation expense based upon our preliminary valuation, which resulted in a $93.6 million
increase to the fair value of property acquired and adjustments to estimated useful lives of fixed assets.

(c) Adjustments to selling and administrative expense are as follows:

Elimination of Spartech�s historical intangible asset amortization $ (1.7)
Non-recurring Spartech stock compensation expense from accelerated vesting due to the acquisition, recognized in
Spartech�s historical financial statements (4.9)
Non-recurring transaction costs recognized in Spartech�s historical financial statements (2.0)
Non-recurring transaction costs recognized in PolyOne�s historical financial statements (1.3)
Estimated intangible asset amortization, as described below 4.8 
Post-combination stock expense related to Spartech replacement awards 0.4 

Net decrease to selling and administrative expense $ (4.7)

Intangible assets�The following table summarizes the intangible asset fair values and useful lives utilized in the determination of intangible asset
amortization:

(in millions) Fair Value Useful Life Valuation Method
Technology $ 27.3 7 years Relief-from royalty
Customer Relationships 18.0 20 years Multi-period excess earnings

$ 45.3

(d) The terms of the Original Notes include interest payable semi-annually. The Original Notes mature on or about the tenth anniversary of
their issuance in 2023, with all amounts outstanding under the Original Notes payable in full at such time. Deferred financing costs related
to the Original Notes will be amortized over their ten-year term. The following adjustments were made to interest expense:

Elimination of historical Spartech interest expense and debt financing costs, related to debt repaid at close $ 11.9 
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Elimination of historical PolyOne interest and deferred financing costs related to the senior secured term loan 17.3 
Original Notes interest expense and amortization of deferred financing costs (32.6)

Net increase to interest expense, net $ (3.4)

22

Edgar Filing: POLYONE CORP - Form 424B3

Table of Contents 36



Table of Contents

The effect of a 0.125% increase or decrease in interest expense has not been provided as the Original Notes have a fixed rate of 5.25%.

(e) Reflects the recognition of income taxes on the pro forma adjustments using a statutory income tax rate of 38%. The actual effective tax
rate of the combined company could differ.

(f) The unaudited pro forma condensed combined basic and diluted earnings per share calculations are based on the combined weighted
average basic and diluted shares. The historical weighted average basic and diluted shares of Spartech are assumed to be replaced by the
shares issued by PolyOne at an exchange ratio of 0.3167 per Spartech share. The weighted average basic and diluted shares have not been
adjusted for any future planned share repurchases by PolyOne of its common stock or any change in historical equity instruments excluded
from Spartech�s calculation of outstanding diluted shares because such shares had an anti-dilutive impact to historical earnings per share.

Adjustments to the unaudited pro forma condensed combined statement of income for the six months ended June 30, 2013 were:

(g) Reflects the elimination of sales and costs of sales from transactions between Spartech and PolyOne.

(h) Reflects the elimination of the fair value adjustments to inventory recognized in 2013, as the inventory step-up does not have a continuing
impact on PolyOne�s condensed combined statement of income.

(i) Reflects the adjustment to historical Spartech depreciation expense based upon our preliminary valuation, which resulted in an increase of
$93.6 million to the fair value of property acquired and adjustments to estimated useful lives of fixed assets.

(j) Adjustments to selling and administrative expense were as follows:

Elimination of Spartech�s historical intangible asset amortization $ (0.3)
Non-recurring transaction costs recognized in Spartech�s historical financial statements (7.8)
Non-recurring transaction costs recognized in PolyOne�s historical financial statements (4.9)
Estimated intangible asset amortization, as described in (c) above 1.0 

Net decrease to selling and administrative expense $ (12.0)

(k) Deferred financing costs related to the Original Notes will be amortized over their ten-year term. Reflecting the stub period of January 1,
2013 to March 12, 2013, the following adjustments were made to interest expense:

Elimination of historical Spartech interest expense and debt financing costs related to debt repaid at close $ 1.7 
Elimination of historical PolyOne interest and deferred financing costs related to the senior secured term loan 2.7 
Interest expense and amortization of deferred financing costs assumed on the Original Notes (5.4)

Net increase to interest expense, net $ (1.0)

The effect of a 0.125% increase or decrease in interest expense has not been provided as the Original Notes have a fixed rate of 5.25%.
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(l) Reflects the recognition of income taxes on the pro forma adjustments using a statutory income tax rate of 38%. The actual effective tax
rate of the combined company could differ.

(m) Reflects Spartech�s historical operating results from January 1, 2013 through March 12, 2013.
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THE EXCHANGE OFFER

Purpose of the Exchange Offer

In connection with the offer and sale of the Original Notes, we entered into a registration rights agreement with the initial purchasers of the
Original Notes. We are making the Exchange Offer to satisfy our obligations under the registration rights agreement.

Terms of the Exchange Offer

We are offering to exchange, upon the terms and subject to the conditions set forth in this prospectus and in the accompanying letter of
transmittal, Exchange Notes for an equal principal amount of Original Notes. The terms of the Exchange Notes are identical in all material
respects to those of the Original Notes, except for the transfer restrictions and registration rights and related special interest provisions relating to
the Original Notes that will not apply to the Exchange Notes. The Exchange Notes will be of the same class as the Original Notes. The Exchange
Notes will be entitled to the benefits of the indenture under which the Exchange Notes, and the Original Notes, were issued. See �Description of
Notes.�

The Exchange Offer is not conditioned upon any minimum aggregate principal amount of Original Notes being tendered or accepted for
exchange. As of the date of this prospectus, $600,000,000 aggregate principal amount of Original Notes was outstanding. Original Notes
tendered in the Exchange Offer must be in minimum denominations of $2,000 and integral multiples of $1,000 in excess thereof.

Based on certain interpretive letters issued by the staff of the SEC to third parties in unrelated transactions, holders of Original Notes, except any
holder who is an �affiliate� of ours within the meaning of Rule 405 under the Securities Act, who exchange their Original Notes for Exchange
Notes pursuant to the Exchange Offer generally may offer the Exchange Notes for resale, resell the Exchange Notes and otherwise transfer the
Exchange Notes without compliance with the registration and prospectus delivery provisions of the Securities Act, provided that the Exchange
Notes are acquired in the ordinary course of the holders� business and such holders are not participating in, and have no arrangement or
understanding with any person to participate in, a distribution of the Exchange Notes.

Each broker-dealer that receives Exchange Notes for its own account in exchange for Original Notes, where the Original Notes were acquired by
the broker-dealer as a result of market-making activities or other trading activities, must acknowledge that it will deliver a prospectus in
connection with any resale of the Exchange Notes as described in �Plan of Distribution.� In addition, to comply with the securities laws of
individual jurisdictions, if applicable, the Exchange Notes may not be offered or sold unless they have been registered or qualified for sale in the
jurisdiction or an exemption from registration or qualification is available and complied with. We have agreed, pursuant to the registration rights
agreements, to file with the SEC a registration statement (of which this prospectus forms a part) with respect to the Exchange Notes. If you do
not exchange Original Notes for Exchange Notes pursuant to the Exchange Offer, your Original Notes will continue to be subject to restrictions
on transfer.

If any holder of the Original Notes is an affiliate of ours, is engaged in or intends to engage in or has any arrangement or understanding with any
person to participate in the distribution of the Exchange Notes to be acquired in the Exchange Offer, the holder would not be able to rely on the
applicable interpretations of the SEC and would be required to comply with the registration requirements of the Securities Act, except for resales
made pursuant to an exemption from, or in a transaction not subject to, the registration requirement of the Securities Act and applicable state
securities laws.

Expiration Date; Extensions; Termination; Amendments

The Exchange Offer expires on the Expiration Date, which is 9:00 a.m., New York City time, on October 10, 2013 unless we, in our sole
discretion, extend the period during which the Exchange Offer is open.
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We reserve the right to extend the Exchange Offer at any time and from time to time prior to the Expiration Date by giving written notice to
Wells Fargo Bank, National Association, the exchange agent, and by public announcement communicated by no later than 9:00 a.m., New York
City time, on the next business day following the previously scheduled Expiration Date, unless otherwise required by applicable law or
regulation, by making a release to PR Newswire or other wire service. During any extension of the Exchange Offer, all Original Notes
previously tendered will remain subject to the Exchange Offer and may be accepted for exchange by us.

The exchange date will promptly follow the Expiration Date. We expressly reserve the right to:

� terminate the Exchange Offer and not accept for exchange any Original Notes for any reason, including if any of the events set
forth below under ��Conditions to the Exchange Offer� shall have occurred and shall not have been waived by us; and

� amend the terms of the Exchange Offer in any manner, whether before or after any tender of the Original Notes.
If any termination or material amendment occurs, we will notify the exchange agent in writing and will either issue a press release or give
written notice to the holders of the Original Notes as promptly as practicable. Additionally, in the event of a material amendment or change in
the Exchange Offer, which would include any waiver of a material condition hereof, we will extend the offer period, if necessary, so that at least
five business days remain in the Exchange Offer following notice of the material amendment or change, as applicable.

Unless we terminate the Exchange Offer prior to 9:00 a.m., New York City time, on the Expiration Date, we will exchange the Exchange Notes
for the tendered Original Notes promptly after the Expiration Date, and will issue to the exchange agent Exchange Notes for Original Notes
validly tendered, not withdrawn and accepted for exchange. Any Original Notes not accepted for exchange for any reason will be returned
without expense to the tendering holder promptly after expiration or termination of the Exchange Offer. See ��Acceptance of Original Notes for
Exchange; Delivery of Exchange Notes.�

This prospectus and the accompanying letter of transmittal and other relevant materials will be mailed by us to record holders of Original Notes
and will be furnished to brokers, banks and similar persons whose names, or the names of whose nominees, appear on the lists of holders for
subsequent transmittal to beneficial owners of Original Notes.

Procedures for Tendering Original Notes

To participate in the Exchange Offer, you must properly tender your Original Notes to the exchange agent as described below. We will only
issue the Exchange Notes in exchange for the Original Notes that you timely and properly tender. Therefore, you should allow sufficient time to
ensure timely delivery of the Original Notes, and you should follow carefully the instructions on how to tender your Original Notes. It is your
responsibility to properly tender your Original Notes. No letter of transmittal or other document should be sent to us. Beneficial owners may
request their respective brokers, dealers, commercial banks, trust companies or nominees to effect the above transactions for them.

If you have any questions or need help in exchanging your Original Notes, please contact the exchange agent at the address or telephone
numbers set forth below.

All of the Original Notes were issued in book-entry form, and all of the Original Notes are currently represented by global certificates registered
in the name of Cede & Co., the nominee of DTC. You may tender your Original Notes using ATOP. The exchange agent will make a request to
establish an account with respect to the Original Notes at DTC for purposes of the Exchange Offer within two business days after this prospectus
is
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mailed to holders, and any financial institution that is a participant in DTC may make book-entry delivery of Original Notes by causing DTC to
transfer the Original Notes into the exchange agent�s account at DTC in accordance with DTC�s procedures for transfer. In connection with the
transfer, DTC will send an �agent�s message� to the exchange agent. The agent�s message will state that DTC has received instructions from the
participant to tender the Original Notes and that the participant agrees to be bound by the terms of the letter of transmittal.

By using the ATOP procedures to exchange the Original Notes, you will not be required to deliver a letter of transmittal to the exchange agent.
However, you will be bound by its terms just as if you had signed it. The tender of Original Notes by you pursuant to the procedures set forth in
this prospectus will constitute an agreement between you and us in accordance with the terms and subject to the conditions set forth in this
prospectus and in the letter of transmittal.

All questions as to the validity, form, eligibility, including time of receipt, and acceptance for exchange of any tender of Original Notes will be
determined by us and will be final and binding. We reserve the absolute right to reject any or all tenders not in proper form or the acceptances
for exchange of which may, upon advice of our counsel, be unlawful. We also reserve the right to waive any defect, irregularities or conditions
of tender as to particular Original Notes. Our interpretation of the terms and conditions of the exchange offer, including the instructions in the
letter of transmittal, will be final and binding on all parties. Unless waived, all defects or irregularities in connection with tenders of the Original
Notes must be cured within such time as we shall determine. Although we intend to notify holders of defects or irregularities with respect to
tenders of the Original Notes, neither we, the exchange agent nor any other person will incur any liability for failure to give such notification.
Tenders of the Original Notes will not be deemed made until such defects or irregularities have been cured or waived. Any Original Notes
received by the exchange agent that are not properly tendered and as to which the defects or irregularities have not been cured or waived will be
returned to the tendering holder as soon as practicable after the Expiration Date of the Exchange Offer.

In all cases, we will issue the Exchange Notes for the Original Notes that we have accepted for exchange under the Exchange Offer only after
the exchange agent receives, prior to the Expiration Date: a book-entry confirmation of such number of the Original Notes into the exchange
agent�s account at DTC and a properly transmitted agent�s message.

If we do not accept any tendered Original Notes for exchange or if the Original Notes are submitted for a greater principal amount than the
holder desires to exchange, the unaccepted or non-exchanged Original Notes will be returned without expense to their tendering holder. Such
non-exchanged Original Notes will be credited to an account maintained with DTC. These actions will occur as promptly as practicable after the
expiration or termination of the Exchange Offer.

Each broker-dealer that receives the Exchange Notes for its own account in exchange for the Original Notes, where those Original Notes were
acquired by such broker-dealer as a result of market-making activities or other trading activities, must acknowledge that it will deliver a
prospectus in connection with any resale of those Exchange Notes. See �Plan of Distribution.�

Terms and Conditions Contained in the Letter of Transmittal

The accompanying letter of transmittal contains, among other things, the following terms and conditions, which are part of the Exchange Offer.

The transferring party tendering Original Notes for exchange will be deemed to have exchanged, assigned and transferred the Original Notes to
us and irrevocably constituted and appointed the exchange agent as the transferor�s agent and attorney-in-fact to cause the Original Notes to be
assigned, transferred and exchanged. The transferor will be required to represent and warrant that it has full power and authority to tender,
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exchange, assign and transfer the Original Notes and to acquire Exchange Notes issuable upon the exchange of the tendered Original Notes and
that, when the same are accepted for exchange, we will acquire good and unencumbered title to the tendered Original Notes, free and clear of all
liens, restrictions (other than restrictions on transfer), charges and encumbrances and that the tendered Original Notes are not and will not be
subject to any adverse claim. The transferor will be required to also agree that it will, upon request, execute and deliver any additional
documents deemed by the exchange agent or us to be necessary or desirable to complete the exchange, assignment and transfer of tendered
Original Notes. The transferor will be required to agree that acceptance of any tendered Original Notes by us and the issuance of Exchange
Notes in exchange for tendered Original Notes will constitute performance in full by us of our obligations under the registration rights
agreements and that we will have no further obligations or liabilities under the registration rights agreements, except in certain limited
circumstances. All authority conferred by the transferor will survive the death, bankruptcy or incapacity of the transferor and every obligation of
the transferor will be binding upon the heirs, legal representatives, successors, assigns, executors, administrators and trustees in bankruptcy of
the transferor.

Upon agreement to the terms of the letter of transmittal pursuant to an agent�s message, a holder, or beneficial holder of the Original Notes on
behalf of which the holder has tendered, will, subject to that holder�s ability to withdraw its tender, and subject to the terms and conditions of the
Exchange Offer generally, thereby certify that:

� it is not an affiliate of ours or our subsidiaries or, if the transferor is an affiliate of ours or our subsidiaries, it will comply with
the registration and prospectus delivery requirements of the Securities Act to the extent applicable;

� the Exchange Notes are being acquired in the ordinary course of business of the person receiving the Exchange Notes, whether
or not the person is the registered holder;

� the transferor has not entered into, engaged in, does not intend to engage in, and has no arrangement or understanding
with any other person to engage in a distribution of the Exchange Notes issued to the transferor;

� the transferor is not a broker-dealer who purchased the Original Notes for resale pursuant to an exemption under the Securities
Act tendering Original Notes acquired directly from the Company for the transferor�s own account; and

� the transferor is not restricted by any law or policy of the SEC from trading the Exchange Notes acquired in the Exchange Offer.
Each broker-dealer that receives Exchange Notes for its own account in exchange for Original Notes where such Original Notes were acquired
by such broker-dealer as a result of market-making activities or other trading activities must acknowledge that it will deliver a prospectus in
connection with any resale of such Exchange Notes. See �Plan of Distribution.�

Withdrawal Rights

Original Notes tendered pursuant to the Exchange Offer may be withdrawn at any time prior to the Expiration Date.

For a withdrawal to be effective, a written letter or facsimile transmission notice of withdrawal must be received by the exchange agent at its
address set forth in the accompanying letter of transmittal not later than 9:00 A.M., New York City time, on the Expiration Date. Any notice of
withdrawal must specify the name and number of the account at DTC to be credited with withdrawn Original Notes and otherwise comply with
the ATOP procedures. The exchange agent will return properly withdrawn Original Notes promptly following
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receipt of notice of withdrawal. Properly withdrawn Original Notes may be retendered by following the procedures described under ��Procedures
for Tendering Original Notes� above at any time on or prior to 9:00 a.m., New York City time, on the Expiration Date. All questions as to the
validity of notices of withdrawals, including time of receipt, will be determined by us, and will be final and binding on all parties.

Acceptance of Original Notes for Exchange; Delivery of Exchange Notes

Upon the terms and subject to the conditions of the Exchange Offer, the acceptance for exchange of Original Notes validly tendered and not
validly withdrawn and the issuance of the Exchange Notes will be made on the exchange date. For purposes of the Exchange Offer, we will be
deemed to have accepted for exchange validly tendered Original Notes when and if we have given written notice to the exchange agent. The
Original Notes surrendered in exchange for the Exchange Notes will be retired and cannot be reissued.

The exchange agent will act as agent for the tendering holders of each series of Original Notes for the purposes of receiving corresponding series
of Exchange Notes from us and causing the Original Notes to be assigned, transferred and exchanged. Original Notes tendered by book-entry
transfer into the exchange agent�s account at DTC pursuant to the procedures described above will be credited to an account maintained by the
holder with DTC for the Original Notes, promptly after withdrawal, rejection of tender or termination of the Exchange Offer.

Conditions to the Exchange Offer

Notwithstanding any other provision of the Exchange Offer, or any extension of the Exchange Offer, we will not be required to issue Exchange
Notes in exchange for any properly tendered Original Notes not previously accepted and may terminate the Exchange Offer by oral or written
notice to the exchange agent and by timely public announcement communicated, unless otherwise required by applicable law or regulation, to
PR Newswire or other wire service, or, at our option, modify or otherwise amend the Exchange Offer, if, in our reasonable determination:

� there is threatened, instituted or pending any action or proceeding before, or any injunction, order or decree shall have been
issued by, any court or governmental agency or other governmental regulatory or administrative agency or of the SEC:

� seeking to restrain or prohibit the making or consummation of the Exchange Offer;

� assessing or seeking any damages as a result thereof;

� resulting in a material delay in our ability to accept for exchange or exchange some or all of the Original Notes pursuant to the
Exchange Offer; or

� the Exchange Offer violates any applicable law or any applicable interpretation of the staff of the SEC.
These conditions are for our sole benefit and may be asserted by us with respect to all or any portion of the Exchange Offer regardless of the
circumstances, including any action or inaction by us, giving rise to the condition or may be waived by us in whole or in part at any time or from
time to time in our sole discretion. The failure by us at any time to exercise any of the foregoing rights will not be deemed a waiver of any right,
and each right will be deemed an ongoing right that may be asserted at any time or from time to time. We reserve the right, notwithstanding the
satisfaction of these conditions, to terminate or amend the Exchange Offer.

In addition, we reserve the right to take any action with respect to the Exchange Offer for one series of Original Notes (including, without
limitation, extending, amending, terminating or waiving a condition to the Exchange Offer with respect to such series) without taking the same
action with respect to the Exchange Offer for the other series of Original Notes.
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Any determination by us concerning the fulfillment or non-fulfillment of any conditions will be final and binding upon all parties.

In addition, we will not accept for exchange any Original Notes tendered, and no Exchange Notes will be issued in exchange for any Original
Notes, if at such time, any stop order has been issued or is threatened with respect to the registration statement of which this prospectus forms a
part, or with respect to the qualification of the indenture under which the Original Notes were issued under the Trust Indenture Act of 1939.

Exchange Agent

Wells Fargo Bank, National Association, has been appointed as the exchange agent for the Exchange Offer. Questions relating to the procedure
for tendering, as well as requests for additional copies of this prospectus or the accompanying letter of transmittal, should be directed to the
exchange agent addressed as follows:

Registered & Certified Mail: Regular Mail or Courier: In Person by Hand Only:
Wells Fargo Bank, N.A. Wells Fargo Bank , N.A. Wells Fargo Bank, N.A.

Corporate Trust Operations Corporate Trust Operations Corporate Trust Services
MAC N9303-121 MAC N9303-121 Northstar East Building -12th Floor

P.O. Box 1517 6th St & Marquette Avenue 608 Second Avenue South
Minneapolis, MN 55480 Minneapolis, MN 55479 Minneapolis, MN 55402

Or
By Facsimile Transmission:

(612) 667-6282
Telephone:

(800) 344-5128
Originals of all documents sent by facsimile should be promptly sent to the exchange agent by mail, by hand or by overnight delivery service.

Solicitation of Tenders; Expenses

We have not retained any dealer-manager or similar agent in connection with the Exchange Offer and we will not make any payments to
brokers, dealers or others for soliciting acceptances of the Exchange Offer. We will, however, pay the exchange agent reasonable and customary
fees for its services and will reimburse it for actual and reasonable out-of-pocket expenses. The expenses to be incurred in connection with the
Exchange Offer, including the fees and expenses of the exchange agent and printing, accounting and legal fees, will be paid by us.

No person has been authorized to give any information or to make any representations in connection with the Exchange Offer other than those
contained in this prospectus. If given or made, the information or representations should not be relied upon as having been authorized by us.
Neither the delivery of this prospectus nor any exchange made in the Exchange Offer will, under any circumstances, create any implication that
there has been no change in our affairs since the date of this prospectus or any earlier date as of which information is given in this prospectus.

The Exchange Offer is not being made to, nor will tenders be accepted from or on behalf of, holders of Original Notes in any jurisdiction in
which the making of the Exchange Offer or the acceptance would not be in compliance with the laws of the jurisdiction. However, we may, at
our discretion, take any action as we may deem necessary to make the Exchange Offer in any jurisdiction.

29

Edgar Filing: POLYONE CORP - Form 424B3

Table of Contents 44



Table of Contents

Appraisal or Dissenters� Rights

Holders of Original Notes will not have appraisal or dissenters� rights in connection with the Exchange Offer.

Transfer Taxes

If you tender your Original Notes, you will not be obligated to pay any transfer taxes in connection with the Exchange Offer.

Income Tax Considerations

We advise you to consult your own tax advisers as to your particular circumstances and the effects of any state, local or foreign tax laws to
which you may be subject.

The discussion in this prospectus is based upon the provisions of the Internal Revenue Code of 1986, as amended (the �Code�), and regulations,
rulings and judicial decisions thereunder, in each case as in effect on the date of this prospectus, all of which are subject to change.

The exchange of an Original Note for an Exchange Note will not constitute a taxable exchange. The exchange will not result in taxable income,
gain or loss being recognized by you or by us. Immediately after the exchange, you will have the same adjusted basis and holding period in each
Exchange Note received as you had immediately prior to the exchange in the corresponding Original Note surrendered. See �Certain U.S.
Federal Income Tax Considerations� for more information.

Consequences of Failure to Exchange

As a consequence of the offer or sale of the Original Notes pursuant to an exemption from, or in a transaction not subject to, the registration
requirements of the Securities Act and applicable state securities laws, holders of Original Notes who do not exchange Original Notes for
Exchange Notes in the Exchange Offer will continue to be subject to the restrictions on transfer of the Original Notes. In general, the Original
Notes may not be offered or sold unless such offers and sales are registered under the Securities Act, or exempt from, or not subject to, the
registration requirements of the Securities Act and applicable state securities laws.

Upon completion of the Exchange Offer, due to the restrictions on transfer of the Original Notes and the absence of similar restrictions
applicable to the Exchange Notes, it is highly likely that the market, if any, for Original Notes will be less liquid than the market for Exchange
Notes. Consequently, holders of Original Notes who do not participate in the Exchange Offer could experience significant diminution in the
value of their Original Notes compared to the value of the Exchange Notes.
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DESCRIPTION OF NOTES

In this section, the words �Company,� �we,� �us,� �our� or similar references refer only to PolyOne Corporation, excluding its subsidiaries. The Original
Notes were, and the Exchange Notes will be, issued under an indenture, dated as of February 28, 2013 (the �Indenture�), between the Company
and Wells Fargo Bank, National Association, as trustee (the �Trustee�). The Exchange Notes will be identical in all material respects to the
Original Notes, except that the Exchange Notes will have been registered under the Securities Act and will be free of any obligation regarding
registration, including the payment of special interest upon failure to file or have declared effective an Exchange Offer registration statement or
to consummate an Exchange Offer by certain dates.

The statements under this caption relating to the Indenture and the Notes are summaries and are not a complete description thereof, and where
reference is made to particular provisions, such provisions, including the definitions of certain terms, are qualified in their entirety by reference
to all of the provisions of the Indenture and the Notes and those terms made part of the Indenture by the Trust Indenture Act of 1939, as
amended (the �TIA�). The definitions of certain capitalized terms used in the following summary are set forth below under ��Certain Definitions.� For
more information on how you can obtain a copy of the Indenture, see �Where You Can Find More Information� and �Information We Incorporate
By Reference.�

General

The Original Notes were issued in an aggregate principal amount of $600,000,000. The Company will issue up to $600,000,000 aggregate
principal amount of Exchange Notes. The Company may issue additional Notes (the �Additional Notes�) under the Indenture, subject to the
limitations described below under the covenant �Limitation on Incurrence of Debt.� The Notes and any Additional Notes subsequently issued
under the Indenture would be treated as a single class for all purposes of the Indenture, including, without limitation, waivers, amendments,
redemptions and offers to purchase.

Principal, Maturity and Interest

Interest on the Notes will be payable at 5.25% per annum. Interest on the Notes will be payable semi-annually in cash in arrears on March 15
and September 15, commencing on September 15, 2013. The Company will make each interest payment to the Holders of record of the Notes on
the immediately preceding March 1 and September 1. Interest on the Notes will accrue from the most recent date to which interest has been paid
or, if no interest has been paid, from and including the Issue Date. Interest will be computed on the basis of a 360-day year comprised of twelve
30-day months.

Principal of and premium, if any, and interest, if any, on the Notes will be payable, and the Notes will be exchangeable and transferable, at the
office or agency of the Company maintained for such purposes, which, initially, will be the corporate trust operations office of the Trustee
located at 608 Second Avenue South, N9303-121, Minneapolis, Minnesota 55479, Attention: Corporate Trust Operations. The Notes will be
issued only in fully registered form without coupons, in denominations of $2,000 and any integral multiple of $1,000 in excess thereof. No
service charge will be made for any registration of transfer, exchange or redemption of Notes, except in certain circumstances for any tax or
other governmental charge that may be imposed in connection therewith. Payment of all principal, interest and premium, if any, on the notes in
global form registered in the name of DTC or its nominee will be made in immediately available funds to DTC or its nominee, as the case may
be, as the registered holder of such global notes.

Ranking

The Notes will be general unsecured obligations of the Company. As a result, the Notes will rank:

� equally in right of payment with all existing and future senior Debt of the Company;
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� senior in right of payment to all existing and future Debt of the Company that is by its terms expressly subordinated to the Notes;

� effectively subordinated to secured Debt of the Company to the extent of the assets securing such Debt; and

� structurally junior to any Debt and other liabilities of any non-Guarantor Subsidiaries.
As of June 30, 2013, the Company had total debt of approximately $1,031.2 million, of which approximately $8.3 million was secured. In
addition, the Company had approximately $309.9 million of unused commitments under the ABL Credit Agreement.

None of the Company�s Subsidiaries will initially Guarantee the Notes and will in the future Guarantee the Notes only in those limited
circumstances described under ��Note Guarantees.� Claims of creditors of non-Guarantor Subsidiaries, including trade creditors, secured creditors
and creditors holding Debt and Guarantees issued by those Subsidiaries, and claims of preferred stockholders (if any) of those Subsidiaries
generally will have priority with respect to the assets and earnings of those Subsidiaries over the claims of creditors of the Company, including
Holders of the Notes. On an adjusted basis, the non-Guarantor Subsidiaries generated approximately $912.2 million of revenues, or 49.6% of our
total revenues, for the six-month period ended June 30, 2013. In addition, these non-Guarantor Subsidiaries held approximately $2,101.1 million
of assets, or 68.4% of our total assets, and would have had total Debt of approximately $21.2 million, or 2% of our total Debt, as of June 30,
2013.

As of the Issue Date, all of the Company�s Subsidiaries were �Restricted Subsidiaries.� However, under the circumstances described below under
the caption ��Certain Covenants�Limitation on Creation of Unrestricted Subsidiaries,� the Company will be permitted to designate certain of its
Subsidiaries as �Unrestricted Subsidiaries.� Unrestricted Subsidiaries will not be subject to any of the restrictive covenants in the Indenture.
Further, Unrestricted Subsidiaries will not Guarantee the Notes.

Sinking Fund

There are no mandatory sinking fund payment obligations with respect to the Notes.

Paying Agent and Registrar for the Notes

The Trustee will initially act as paying agent and registrar. The Company may change the paying agent or registrar without prior notice to the
Holders of the Notes, and the Company or any of its Subsidiaries may act as paying agent or registrar.

Transfer and Exchange

A Holder may transfer or exchange Notes in accordance with the provisions of the Indenture. The registrar and the Trustee may require a
Holder, among other things, to furnish appropriate endorsements and transfer documents in connection with a transfer of Notes. Holders will be
required to pay all taxes due on transfer. The Company will not be required to transfer or exchange any Note selected for redemption. Also, the
Company will not be required to transfer or exchange any Note for a period of 15 days before a selection of Notes to be redeemed.

Optional Redemption

At any time, and from time to time, the Company may redeem all or part of the Notes at a redemption price equal to the sum of (i) 100% of the
principal amount thereof, plus (ii) the Applicable Premium as of the date of redemption, plus (iii) accrued and unpaid interest, if any, to the
redemption date (subject to the rights of Holders of record on the relevant regular record date to receive interest due on an interest payment date
that is on or prior to the redemption date).
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If less than all of the Notes are to be redeemed, the Trustee will select the Notes or portions thereof to be redeemed by lot, pro rata or by any
other method the Trustee shall deem fair and appropriate (subject to DTC, Euroclear and/or Clearstream procedures as applicable).

No Notes of $2,000 or less shall be redeemed in part. Notices of redemption shall be mailed by first class mail (or, to the extent permitted or
required by applicable procedures or regulations of DTC. Euroclear and/or Clearstream, electronically) at least 30 days before the redemption
date to each Holder of Notes to be redeemed at its registered address. If any Note is to be redeemed in part only, the notice of redemption that
relates to that Note shall state the portion of the principal amount thereof to be redeemed. A new Note in principal amount equal to the
unredeemed portion of the original Note will be issued in the name of the Holder thereof upon cancellation of the original Note (or through
book-entry transaction if Global Notes). Notes called for redemption become due on the date fixed for redemption, provided that notices of
redemption may be conditioned at the direction of the Company on one or more conditions precedent, such as the closing of a Change of Control
or a financing transaction. The Company will provide prompt written notice to the Trustee rescinding any such conditional redemption in the
event that any such condition precedent shall not have occurred, and thereafter such redemption and notice of redemption shall be rescinded and
of no force or effect. Upon receipt of such notice from the Company rescinding such conditional redemption, the Trustee will promptly send a
copy of such notice to the Holders of the Notes to be redeemed. On and after the redemption date, interest ceases to accrue on Notes or portions
of them called for redemption.

The Company may at any time, and from time to time, purchase Notes in the open market or otherwise, subject to compliance with applicable
securities laws.

Change of Control

Upon the occurrence of a Change of Control or, at the Company�s option, prior to the consummation of a Change of Control but after it is
publicly announced, unless the Company has exercised its right to redeem all of the Notes as described under �Optional Redemption,� the
Company will make an Offer to Purchase to the Holders of all of the outstanding Notes (with a copy to the Trustee) at a Purchase Price in cash
equal to 101% of the principal amount tendered, together with accrued and unpaid interest, if any, to but not including the Purchase Date. For
purposes of the foregoing, an Offer to Purchase shall be deemed to have been made if (i) within 60 days following the date of the consummation
of a transaction or series of transactions that constitutes a Change of Control, the Company commences an Offer to Purchase for all outstanding
Notes at the Purchase Price (provided that the running of such 60-day period shall be suspended, for up to a maximum of 30 days, during any
period when the commencement of such Offer to Purchase is delayed or suspended by reason of any court�s or governmental authority�s review of
or ruling on any materials being employed by the Company to effect such Offer to Purchase, so long as the Company has used and continues to
use its commercially reasonable efforts to make and conclude such Offer to Purchase promptly) and (ii) all Notes properly tendered pursuant to
the Offer to Purchase are purchased on the terms of such Offer to Purchase.

The phrase �all or substantially all,� as used in the definition of �Change of Control,� has not been interpreted under New York law (which is the
governing law of the Indenture) to represent a specific quantitative test. As a consequence, in the event the Holders of the Notes elected to
exercise their rights under the Indenture and the Company elects to contest such election, there could be no assurance how a court interpreting
New York law would interpret such phrase. As a result, it may be unclear as to whether a Change of Control has occurred and whether a Holder
of Notes may require the Company to make an Offer to Purchase the Notes as described above. In addition, Holders of Notes may not be entitled
to require the Company to repurchase their Notes in certain circumstances involving a significant change in the composition of the Board of
Directors of the Company, including in connection with a proxy contest, where the Company�s Board of Directors does not endorse a dissident
slate of directors but approves them for purposes of the Indenture.

The provisions of the Indenture may not afford Holders protection in the event of a highly leveraged transaction, reorganization, restructuring,
merger or similar transaction affecting the Company that may
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adversely affect Holders, if such transaction is not the type of transaction included within the definition of Change of Control. A transaction
involving the management of the Company or its Affiliates, or a transaction involving a recapitalization of the Company, will result in a Change
of Control only if it is the type of transaction specified in such definition. The definition of Change of Control may be amended or modified
prior to a Change of Control with the written consent of a majority in aggregate principal amount of outstanding Notes. See ��Amendment,
Supplement and Waiver.�

The Company will be required to comply with the requirements of Rule 14e-1 under the Exchange Act and any other applicable securities laws
or regulations in connection with any repurchase of the Notes as described above. To the extent that the provisions of any securities laws or
regulations conflict with the Change of Control provisions of the Indenture, the Company will comply with the applicable securities laws and
regulations and will be deemed to have complied with its obligations under the Change of Control provisions of the Indenture by virtue of such
compliance.

The Company will not be required to make an Offer to Purchase upon a Change of Control if (i) a third party makes such Offer to Purchase
contemporaneously with or upon a Change of Control in the manner, at the times and otherwise in compliance with the requirements of the
Indenture and purchases all Notes validly tendered and not withdrawn under such Offer to Purchase or (ii) a notice of redemption has been given
pursuant to the Indenture as described above under the caption �Optional Redemption.�

The Company�s ability to pay cash to the Holders of Notes upon a Change of Control may be limited by the Company�s then existing financial
resources. Further, the agreements governing the Company�s other Debt contain, and future agreements of the Company may contain,
prohibitions of certain events, including events that would constitute a Change of Control. If the exercise by the Holders of Notes of their right to
require the Company to repurchase the Notes upon a Change of Control occurred at the same time as a change of control event under one or
more of the Company�s other debt agreements, the Company�s ability to pay cash to the Holders of Notes pursuant to an Offer to Purchase may be
further limited by the Company�s then existing financial resources. See �Risk Factors�Risks Relating to Our Debt, Including the Notes.�

Even if sufficient funds were otherwise available, the terms of Credit Facilities (and other Debt) may prohibit the Company�s prepayment of
Notes before their scheduled maturity. Consequently, if the Company is not able to prepay the Credit Facilities or other Debt containing such
restrictions or obtain requisite consents from the lenders under the Credit Facilities or the holders of such other Debt, the Company will be
unable to fulfill its repurchase obligations upon a Change of Control, resulting in a Default under the Indenture.

In addition, an Offer to Purchase may be made in advance of a Change of Control, conditional upon such Change of Control, if a definitive
agreement is in place for the Change of Control at the time of launching the Offer to Purchase.

Certain Covenants

Changes in Covenants When Notes Rated Investment Grade

Set forth below are certain covenants contained in the Indenture. If on any date following the date of the Indenture:

(a) the Notes are rated Baa3 or higher by Moody�s and BBB- or higher by S&P (or, if either such entity ceases to rate the Notes for reasons
outside of the control of the Company, the equivalent investment grade credit rating from any other �nationally recognized statistical rating
organization� within the meaning of Section 3(a)(62) under the Exchange Act selected by the Company as a replacement agency); and
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(b) no Default or Event of Default shall have occurred and be continuing;

then, beginning on that date and subject to the provisions of the following paragraph, the covenants specifically listed under the following
captions in this prospectus will be suspended:

� ��Limitation on Incurrence of Debt�;

� ��Limitation on Restricted Payments�;

� ��Limitation on Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries�;

� ��Limitation on Asset Sales�;

� ��Limitation on Transactions with Affiliates�;

� ��Limitation on Sale and Leaseback Transactions�;

� ��Limitation on Creation of Unrestricted Subsidiaries�;

� clause (iii) of the first paragraph of ��Consolidation, Merger, Conveyance, Transfer or Lease�; and

� ��Limitation on Business Activities.�
During any period that the foregoing covenants have been suspended, the Company�s Board of Directors may not designate any of its
Subsidiaries as Unrestricted Subsidiaries unless such designation would have been permitted pursuant to the covenant under the caption
��Limitation on Creation of Unrestricted Subsidiaries� if a suspension period had not been in effect at such time.

Upon the occurrence of a covenant suspension event as described above, the amount of Net Cash Proceeds shall be set at zero.

Notwithstanding the foregoing, if the rating assigned by either such rating agency should subsequently decline and the Notes are not rated Baa3
or higher by Moody�s and BBB- or higher by S&P (or, if either such entity ceases to rate the Notes for reasons outside of the control of the
Company, the equivalent investment grade credit rating from any other �nationally recognized statistical rating organization� within the meaning
of Section 3(a)(62) under the Exchange Act, selected by the Company as a replacement agency), the foregoing covenants will be reinstated as of
and from the date of such rating decline. Calculations under the reinstated �Restricted Payments� covenant will be made as if the �Restricted
Payments� covenant had been in effect since the date of the Indenture, except that no Default will be deemed to have occurred solely by reason of
a Restricted Payment made while that covenant was suspended. Debt Incurred during any suspension period will be classified initially to have
been Incurred pursuant to clause (ii) of the definition of �Permitted Debt.� Notwithstanding that the suspended covenants may be reinstated, no
Default will be deemed to have occurred as a result of a failure to comply with such suspended covenants during any suspension period (or upon
termination of any covenant suspension period or after that time based solely on events that occurred during the suspension period). There can
be no assurance that the Notes will ever achieve an investment grade rating or that any such rating will be maintained. The Company shall
provide an Officer�s Certificate to the Trustee indicating the occurrence of any suspended or reinstated covenants. The Trustee shall have no
obligation to independently determine or verify if such events have occurred or notify the Holders of any suspended or reinstated covenants. The
Trustee may provide a copy of such Officer�s Certificate to any Holder of Notes upon request.
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Limitation on Incurrence of Debt

The Company will not, and will not permit any of its Restricted Subsidiaries to, Incur any Debt (including Acquired Debt); provided that the
Company and any of its Restricted Subsidiaries may Incur Debt (including Acquired Debt) if, immediately after giving effect to the Incurrence
of such Debt and the receipt and application of the proceeds therefrom, (a) the Consolidated Fixed Charge Coverage Ratio of the Company and
its Restricted Subsidiaries, determined on a pro forma basis as if any such Debt (including any other Debt, other than Debt Incurred under the
revolving portion of a Credit Facility, being Incurred contemporaneously), and any other Debt Incurred since the beginning of the Four Quarter
Period (as defined in the definition of �Consolidated Fixed Charge Coverage Ratio�) had been Incurred and the proceeds thereof had been applied
at the beginning of the Four Quarter Period, and any other Debt repaid (other than Debt Incurred under the revolving portion of a Credit Facility)
since the beginning of the Four Quarter Period had been repaid at the beginning of the Four Quarter Period, would be greater than 2.00 to 1.00
and (b) no Default or Event of Default shall have occurred and be continuing at the time or as a consequence of the Incurrence of such Debt.

If, during the Four Quarter Period or subsequent thereto and prior to the date of determination, the Company or any of its Restricted
Subsidiaries, or any Person that subsequently became a Restricted Subsidiary or was merged with or into the Company or any of its Restricted
Subsidiaries, shall have engaged in any Asset Sale or Asset Acquisition, Investments, mergers, consolidations, discontinued operations (as
determined in accordance with GAAP) or shall have designated any Restricted Subsidiary to be an Unrestricted Subsidiary or any Unrestricted
Subsidiary to be a Restricted Subsidiary, Consolidated Cash Flow Available for Fixed Charges and Consolidated Interest Expense for the Four
Quarter Period shall be calculated on a pro forma basis giving effect to such Asset Sale or Asset Acquisition, Investments, mergers,
consolidations, discontinued operations or designation, as the case may be, and the application of any proceeds therefrom as if such Asset Sale
or Asset Acquisition, Investments, mergers, consolidations, discontinued operations or designation had occurred on the first day of the Four
Quarter Period.

If the Debt which is the subject of a determination under this provision is Acquired Debt, or Debt Incurred in connection with the simultaneous
acquisition of any Person, business, property or assets, or Debt of an Unrestricted Subsidiary being designated as a Restricted Subsidiary, then
such ratio shall be determined by giving effect (on a pro forma basis, as if the transaction had occurred at the beginning of the Four Quarter
Period) to (x) the Incurrence of such Acquired Debt or such other Debt by the Company or any of its Restricted Subsidiaries and (y) the
inclusion, in Consolidated Cash Flow Available for Fixed Charges, of the Consolidated Cash Flow Available for Fixed Charges of the acquired
Person, business, property or assets or redesignated Subsidiary.

Notwithstanding the first paragraph above, the Company and its Restricted Subsidiaries may Incur Permitted Debt.

For purposes of determining any particular amount of Debt under this �Limitation on Incurrence of Debt� covenant, (x) Debt Incurred under the
ABL Credit Agreement and Term Credit Agreement and outstanding on the Issue Date shall at all times be treated as Incurred pursuant to clause
(i) of the definition of �Permitted Debt� and (y) Guarantees, Liens or obligations with respect to letters of credit supporting Debt otherwise
included in the determination of such particular amount shall not be included. For purposes of determining any particular amount of Debt under
this �Limitation on Incurrence of Debt� covenant, if obligations in respect of letters of credit are Incurred pursuant to the Credit Facilities and are
being treated as Incurred pursuant to clause (i) of the definition of Permitted Debt and the letters of credit relate to other Debt, then such other
Debt shall not be deemed to have been Incurred. For purposes of determining compliance with this �Limitation on Incurrence of Debt� covenant,
in the event that an item of Debt meets the criteria of more than one of the types of Debt described above, including categories of Permitted Debt
and under part (a) in the first paragraph of this �Limitation on Incurrence of Debt� covenant, the Company, in its sole discretion, may classify and
divide, and from time to time may reclassify and redivide, all or any portion of such item of Debt, except as
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set forth in clause (x) in the first sentence of this paragraph. For purposes of determining compliance of any non-U.S. dollar-denominated Debt
with this covenant, the amount outstanding under U.S. dollar-equivalent principal amount of Debt denominated in a foreign currency shall at all
times be calculated based on the relevant currency exchange rate in effect on the date such Debt was Incurred, in the case of the term Debt, or
first committed, in the cases of the revolving credit Debt; provided, however, that if such Debt is Incurred to refinance other Debt denominated
in the same or different currency, and such refinancing would cause the applicable U.S. dollar-denominated restriction to be exceeded if
calculated at the relevant currency exchange rate in effect on the date of such refinancing, such U.S. dollar-denominated restriction shall be
deemed not to have been exceeded so long as the principal amount of such Refinancing Debt does not exceed the principal amount of such Debt
being refinanced.

The Company and any Guarantor will not Incur any Debt that pursuant to its terms is subordinate or junior in right of payment to any Debt
unless such Debt is subordinated in right of payment to the Notes and the applicable Note Guarantee to the same extent; provided that Debt will
not be considered subordinate or junior in right of payment to any other Debt solely by virtue of being unsecured or secured to a greater or lesser
extent or with greater or lower priority or by virtue of structural subordination.

Limitation on Restricted Payments

The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, make any Restricted Payment unless, at
the time of and after giving effect to the proposed Restricted Payment:

(a) no Default in the payment in respect of principal or interest or Event of Default shall have occurred and be continuing or will occur as a
consequence thereof;

(b) after giving effect to such Restricted Payment on a pro forma basis, the Company would be permitted to Incur at least $1.00 of additional
Debt (other than Permitted Debt) pursuant to the provisions described in the first paragraph under the �Limitation on Incurrence of Debt�
covenant; and

(c) after giving effect to such Restricted Payment on a pro forma basis, the aggregate amount expended or declared for all Restricted Payments
made on or after September 24, 2010 (excluding Restricted Payments permitted by clauses (ii) through (ix) and (xv) of the next succeeding
paragraph), shall not exceed the sum (without duplication) of:

(1) 50% of the Consolidated Net Income (or, if Consolidated Net Income shall be a deficit, minus 100% of such deficit) of the Company accrued
on a cumulative basis during the period (taken as one accounting period) from January 1, 2010 and ending on the last day of the fiscal quarter
immediately preceding the date of such proposed Restricted Payment, plus

(2) 100% of the aggregate net proceeds (including the Fair Market Value of property other than cash) received by the Company subsequent to
September 24, 2010 either (i) as a contribution to its common equity capital or (ii) from the issuance and sale (other than to a Subsidiary) of its
Qualified Capital Interests, including Qualified Capital Interests issued upon the conversion or exchange of Debt or Redeemable Capital
Interests of the Company, and from the exercise of options, warrants or other rights to purchase such Qualified Capital Interests (other than, in
each case, Capital Interests or Debt sold to a Subsidiary of the Company and, for the avoidance of doubt, any proceeds or property deemed to be
received in consideration for the common stock of the Company issued in the Target Acquisition), plus

(3) to the extent not otherwise included in the calculation of Consolidated Net Income of the Company for such period, 100% of the net
reduction in Investments (other than Permitted Investments and Investments made pursuant to clause (x) of the next paragraph of

37

Edgar Filing: POLYONE CORP - Form 424B3

Table of Contents 53



Table of Contents

this covenant) made on and after September 24, 2010 in any Person other than the Company or a Restricted Subsidiary resulting from dividends,
repayment of loans or advances or other transfers of assets, in each case to the Company or any Restricted Subsidiary, plus

(4) to the extent that any Investment (other than Permitted Investments or Investments in Unrestricted Subsidiaries) that was made on and after
September 24, 2010 is sold for cash or otherwise disposed of, liquidated or repaid for cash or other assets, the lesser of (i) the initial amount of
such Investment, or (ii) to the extent not otherwise included in the calculation of Consolidated Net Income of the Company for such period, the
net cash return of capital or net Fair Market Value of return of capital with respect to such Investment, less the cost of any such disposition or
liquidation, plus

(5) to the extent that any Unrestricted Subsidiary of the Company designated as such on and after the Issue Date is redesignated as a Restricted
Subsidiary or merged or consolidated with or into the Company or a Restricted Subsidiary, the lesser of (i) the Fair Market Value of the
Company�s Investment in such Subsidiary as of the date of such redesignation or (ii) such Fair Market Value as of the date on which such
Subsidiary was originally designated as an Unrestricted Subsidiary, plus

(6) 100% of any dividends or interest payments received by the Company or a Restricted Subsidiary on and after September 24, 2010 from an
Unrestricted Subsidiary or other Investment (other than a Permitted Investment), to the extent such dividends or interest payments were not
otherwise included in the calculation of Consolidated Net Income of the Company for such period.

Notwithstanding whether the foregoing provisions would prohibit the Company and its Restricted Subsidiaries from making a Restricted
Payment, the Company and its Restricted Subsidiaries may make the following Restricted Payments:

(i) the payment of any dividend on Capital Interests in the Company or a Restricted Subsidiary within 60 days after declaration thereof if at the
declaration date such payment was permitted by the foregoing provisions of this covenant;

(ii) the purchase, repurchase, redemption, defeasance or other acquisition or retirement of any Qualified Capital Interests of the Company by
conversion into, or by or in exchange for, Qualified Capital Interests, or out of net cash proceeds of the substantially concurrent sale (other than
to a Restricted Subsidiary of the Company) of other Qualified Capital Interests of the Company; provided that the amount of any net proceeds
that are utilized for such Restricted Payment will be excluded from clause (c)(2) of the preceding paragraph;

(iii) the retirement of any shares of Redeemable Capital Interests by conversion into, or by exchange for, shares of Redeemable Capital Interests,
or out of the net proceeds of the substantially concurrent sale (other than to a Subsidiary of the Company) of other shares of Redeemable Capital
Interests;

(iv) the redemption, defeasance, repurchase or acquisition or retirement for value of any Debt of the Company or a Guarantor that is subordinate
in right of payment to the Notes or the applicable Note Guarantee out of the net cash proceeds of a substantially concurrent issue and sale (other
than to a Subsidiary of the Company) of (x) new subordinated Debt of the Company or such Guarantor, as the case may be, Incurred in
accordance with the Indenture or (y) of Qualified Capital Interests of the Company; provided that the amount of any net proceeds that are
utilized for such Restricted Payment will be excluded from clause (c)(2) of the preceding paragraph;

38

Edgar Filing: POLYONE CORP - Form 424B3

Table of Contents 54



Table of Contents

(v) the purchase, redemption, retirement or other acquisition for value of Capital Interests in the Company or any direct or indirect parent of the
Company (or any payments to a direct or indirect parent company of the Company for the purposes of permitting any such repurchase) held by
employees or former employees of the Company or any Restricted Subsidiary (or their estates or beneficiaries under their estates) upon death,
disability, retirement or termination of employment or alteration of employment status or pursuant to the terms of any agreement under which
such Capital Interests were issued; provided that the aggregate cash consideration paid for such purchase, redemption, retirement or other
acquisition of such Capital Interests does not exceed $10.0 million in any calendar year; provided, further, that any unused amounts in any
calendar year may be carried forward to one or more future periods subject to a maximum aggregate amount of repurchases made pursuant to
this clause (v) not to exceed $15.0 million in any calendar year; provided, however, that such amount in any calendar year may be increased by
an amount not to exceed (A) the cash proceeds received by the Company or any of its Restricted Subsidiaries from the sale of Qualified Capital
Interests of the Company or any direct or indirect parent company of the Company (to the extent contributed to the Company) to employees of
the Company and its Restricted Subsidiaries that occurs after the Issue Date; provided, however, that the amount of such cash proceeds utilized
for any such repurchase, retirement, other acquisition or dividend will not increase the amount available for Restricted Payments under clause
(c) of the first paragraph of this covenant; plus (B) the cash proceeds of key man life insurance policies received by the Company and its
Restricted Subsidiaries after the Issue Date (provided, however, that the Company may elect to apply all or any portion of the aggregate increase
contemplated by the proviso of this clause (v) in any calendar year and, to the extent any payment described under this clause (v) is made by
delivery of Debt and not in cash, such payment shall be deemed to occur only when, and to the extent, the obligor on such Debt makes payments
with respect to such Debt);

(vi) the repurchase of Capital Interests deemed to occur (A) upon the exercise of stock options, warrants or similar rights to the extent such
Capital Interests represent a portion of the exercise price of those stock options or warrants, (B) as a result of common shares utilized to satisfy
tax withholding obligations upon exercise of stock options or vesting of other equity awards or (C) upon the cancellation of stock options,
warrants or other equity awards;

(vii) cash payments in lieu of issuance of fractional shares in connection with the exercise of warrants, options or other securities convertible
into or exchangeable for the Capital Interests of the Company or a Restricted Subsidiary;

(viii) the declaration and payment of dividends to holders of any class or series of Redeemable Capital Interests of the Company or any
Restricted Subsidiary issued or Incurred in compliance with the covenant described above under ��Limitation on Incurrence of Debt� to the extent
such dividends are included in the definition of �Consolidated Fixed Charges�;

(ix) purchase or acquire shares of the Company�s Capital Interests in open-market purchases for matching contributions to any employees of the
Company or its Subsidiaries pursuant to any employee stock purchase plan, deferred compensation plan or other benefit plan;

(x) to the extent no Default in any payment in respect of principal or interest under the Notes or Event of Default has occurred and is continuing
or will occur as a consequence thereof, upon the occurrence of a Change of Control or an Asset Sale, the defeasance, redemption, repurchase or
other acquisition of any subordinated Debt pursuant to provisions substantially similar to those described under ��Change of Control� and
��Limitation on Asset Sales� at a Purchase Price not greater than 101% of the principal amount thereof (in the case of a Change of Control) or at a
percentage of the principal amount thereof not higher than the principal amount applicable to the Notes (in the case of an Asset Sale), plus any
accrued and unpaid interest thereon; provided that prior to or contemporaneously with such defeasance, redemption, repurchase or other
acquisition, the Company has made an Offer to Purchase with respect to the Notes and has repurchased all Notes validly tendered for payment
and not withdrawn in connection therewith;
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(xi) to the extent no Default in any payment in respect of principal or interest under the Notes or any then outstanding Credit Facilities or Event
of Default has occurred and is continuing or will occur as a consequence thereof, other Restricted Payments not in excess of the greater of
(x) $50.0 million and (y) 1.75% of Consolidated Total Assets (in each case to the extent not otherwise included in Consolidated Net Income net
of, with respect to any Restricted Payment that constitutes an Investment in any particular Person made in reliance on this clause, the return
thereon received after the Issue Date as a result of any sale for cash or Eligible Cash Equivalents, repayment, redemption, liquidating distribution
or other realization for cash or Eligible Cash Equivalents, not to exceed the amount of Investments made after the Issue Date in such Person in
reliance on this clause);

(xii) the purchase, repurchase, redemption, acquisition or retirement for nominal value of common stock or preferred stock purchase rights in
each case issued in connection with any shareholder rights plan that may be adopted by the Company;

(xiii) the repurchase or other acquisition of shares of, or options to purchase shares of, common stock of the Company or any of its Subsidiaries
pursuant to any share repurchase plan approved by the Company�s Board of Directors; provided, however, that the aggregate amount of such
repurchases shall not exceed $7.5 million in any twelve-month period;

(xiv) the making by the Company of quarterly dividend payments in respect of common stock of the Company of no more than $0.10 per share;
and

(xv) to the extent no Default in any payment in respect of principal or interest under the Notes or any then outstanding Credit Facilities or Event
of Default has occurred and is continuing or will occur as a consequence thereof, other Restricted Payments; provided that the Net Leverage
Ratio shall not be in excess of 2.25 to 1.0 immediately after giving effect to such Restricted Payment.

If the Company makes a Restricted Payment which, at the time of the making of such Restricted Payment, in the good faith determination of the
Company, would be permitted under the requirements of the Indenture, such Restricted Payment shall be deemed to have been made in
compliance with the Indenture notwithstanding any subsequent adjustment made in good faith to the Company�s financial statements affecting
Consolidated Net Income.

If any Person in which an Investment is made, which Investment constitutes a Restricted Payment when made, thereafter becomes a Restricted
Subsidiary in accordance with the Indenture, all such Investments previously made in such Person shall no longer be counted as Restricted
Payments for purposes of calculating the aggregate amount of Restricted Payments pursuant to clause (c) of the first paragraph under this
�Limitation on Restricted Payments� covenant, in each case to the extent such Investments would otherwise be so counted.

If the Company or a Restricted Subsidiary transfers, conveys, sells, leases or otherwise disposes of an Investment in accordance with the
��Limitation on Asset Sales� covenant, which Investment was originally included in the aggregate amount expended or declared for all Restricted
Payments pursuant to clause (c) of the definition of �Restricted Payments,� the aggregate amount expended or declared for all Restricted Payments
shall be reduced by the lesser of (i) the net cash proceeds from the transfer, conveyance, sale, lease or other disposition of such Investment or
(ii) the amount of the original Investment, in each case, to the extent originally included in the aggregate amount expended or declared for all
Restricted Payments pursuant to clause (c) of the definition of �Restricted Payments.�

For purposes of this covenant, if a particular Restricted Payment involves a non-cash payment, including a distribution of assets, then such
Restricted Payment shall be deemed to be an amount equal to the cash portion of such Restricted Payment, if any, plus an amount equal to the
Fair Market Value of the non-cash portion of such Restricted Payment.
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Limitation on Liens

The Company will not, and will not permit any of its Restricted Subsidiaries, directly or indirectly, to enter into, create, incur, assume or suffer
to exist any Liens of any kind (other than Permitted Liens) (the �Initial Liens�), on or with respect to any of its property or assets now owned or
hereafter acquired or any interest therein or any income or profits therefrom, which Liens secure Debt, without securing the Notes and all other
amounts due under the Indenture equally and ratably with (or prior to) the Debt secured by such Lien until such time as such Debt is no longer
secured by such Lien; provided that if the Debt so secured is subordinated by its terms to the Notes or a Note Guarantee, the Lien securing such
Debt will also be so subordinated by its terms to the Notes and the applicable Note Guarantee at least to the same extent. Any Lien created for
the benefit of the Holders of the Notes pursuant to the foregoing sentence shall provide by its terms that such Lien shall be automatically and
unconditionally released and discharged upon the release and discharge of the Initial Lien.

Limitation on Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries

The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, cause or suffer to exist or become effective
or enter into any encumbrance or restriction on the ability of any Restricted Subsidiary to (i) pay dividends or make any other distributions on its
Capital Interests owned by the Company or any Restricted Subsidiary or pay any Debt or other obligation owed to the Company or any
Restricted Subsidiary, (ii) make loans or advances to the Company or any Restricted Subsidiary thereof or (iii) transfer any of its property or
assets to the Company or any Restricted Subsidiary.

However, the preceding restrictions will not apply to the following encumbrances or restrictions existing under or by reason of:

(a) any encumbrance or restriction in existence on the Issue Date, including pursuant to the Credit Agreements or by any other agreement or
documents entered into in connection with the Credit Agreements, the 2015 Notes, the 2020 Notes, the SunBelt Guarantee and any amendments,
modifications, restatements, renewals, increases, supplements, refundings, replacements, or refinancings, of any of the foregoing agreements or
documents, provided that the amendments, modifications, restatements, renewals, increases, supplements, refundings, replacements or
refinancings, in the good faith judgment of the Company, are not materially more restrictive, taken as a whole, with respect to such dividend or
other payment restrictions than those contained in these agreements on the Issue Date or refinancings thereof;

(b) any encumbrance or restriction pursuant to an agreement relating to an acquisition of property, so long as the encumbrances or restrictions in
any such agreement relate solely to the property so acquired (and are not or were not created in anticipation of or in connection with the
acquisition thereof);

(c) any encumbrance or restriction which exists with respect to a Person that becomes a Restricted Subsidiary or merges with or into a Restricted
Subsidiary of the Company on or after the Issue Date, which is in existence at the time such Person becomes a Restricted Subsidiary, but not
created in connection with or in anticipation of such Person becoming a Restricted Subsidiary, and which is not applicable to any Person or the
property or assets of any Person other than such Person or the property or assets of such Person becoming a Restricted Subsidiary;

(d) any instrument governing Debt or Capital Interests of a Person acquired by the Company or any of the Restricted Subsidiaries as in effect at
the time of such acquisition (except to the extent such Debt or Capital Interests was incurred in connection with or in contemplation of such
acquisition), which encumbrance or restriction is not applicable to any Person, or the properties or assets of any Person, other than the Person, or
the property or assets of the Person, so acquired, provided that, in the case of Debt, such Debt was permitted by the terms of the Indenture to be
Incurred;
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(e) any encumbrance or restriction under the Indenture, the Notes and any Note Guarantees;

(f) any encumbrance or restriction pursuant to an agreement effecting a permitted renewal, refunding, replacement, refinancing or extension of
Debt issued pursuant to an agreement containing any encumbrance or restriction referred to in the foregoing clauses (b) through (e), so long as
the encumbrances and restrictions contained in any such renewal, refunding, replacement, refinancing or extension agreement are no less
favorable in any material respect to the Holders than the encumbrances and restrictions contained in the agreements governing the Debt being
renewed, refunded, replaced, refinanced or extended in the good faith judgment of the Company;

(g) customary provisions restricting subletting or assignment of any lease, contract, or license of the Company or any Restricted Subsidiary or
provisions in agreements that restrict the assignment of such agreement or any rights thereunder;

(h) any encumbrance or restriction by reason of applicable law, rule, regulation, order, license, permit or similar restriction;

(i) any encumbrance or restriction under the sale of assets or Capital Interests, including, without limitation, any agreement for the sale or other
disposition of a Subsidiary that restricts distributions by that Subsidiary pending its sale or other disposition;

(j) restrictions on cash and other deposits or net worth imposed by customers under contracts entered into the ordinary course of business;

(k) customary provisions with respect to the disposition or distribution of assets or property in joint venture agreements, asset sale agreements,
stock sale agreements, sale leaseback agreements and other similar agreements;

(l) purchase money obligations (including Capital Lease Obligations) for property acquired in the ordinary course of business that impose
restrictions on that property so acquired of the nature described in clause (iii) of the first paragraph hereof;

(m) Liens securing Debt otherwise permitted to be Incurred under the Indenture, including the provisions of the covenant described above under
the caption ��Limitation on Liens� that limit the right of the debtor to dispose of the assets subject to such Liens;

(n) any Non-Recourse Receivable Subsidiary Indebtedness or other contractual requirements of a Receivable Subsidiary that is a Restricted
Subsidiary in connection with a Qualified Receivables Transaction; provided that such restrictions apply only to such Receivable Subsidiary or
the receivables and related assets described in the definition of Qualified Receivables Transaction which are subject to such Qualified
Receivables Transaction;

(o) any other agreement governing Debt entered into after the Issue Date that contains encumbrances and restrictions that are not materially
more restrictive with respect to any Restricted Subsidiary than those in effect on the Issue Date with respect to that Restricted Subsidiary
pursuant to agreements in effect on the Issue Date; and

(p) existing under any agreement relating to Debt Incurred by Foreign Subsidiaries permitted to be Incurred pursuant to the covenant �Limitation
on Incurrence of Debt� above and Refinancing Debt in respect thereof; provided that such restrictions are customary for a financing of such type
and apply only to the Persons Incurring such Debt (including Guarantees thereof) and their Subsidiaries.
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Nothing contained in this �Limitation on Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries� covenant shall prevent the
Company or any Restricted Subsidiary from (i) creating, incurring, assuming or suffering to exist any Liens otherwise permitted in the
�Limitation on Liens� covenant or (ii) restricting the sale or other disposition of property or assets of the Company or any of its Restricted
Subsidiaries that secure Debt of the Company or any of its Restricted Subsidiaries Incurred in accordance with the �Limitation on Incurrence of
Debt� and �Limitation on Liens� covenants in the Indenture.

Limitation on Asset Sales

The Company will not, and will no
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