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MESSAGE FROM OUR CEO 

www.virtualshareholdermeeting.com/POL2020

Your vote is very important.

Robert M. Patterson

Please refer to the accompanying materials for voting instructions.



NOTICE OF 2020 ANNUAL MEETING OF SHAREHOLDERS 

Thursday, May 14, 2020 
9:00 a.m. Eastern Time

www.virtualshareholdermeeting.com/POL2020

Record Date

 

 

Voting Matters and Vote Recommendations 

Proposals For Your Vote Board Recommendation

1

2

3

4

Lisa K. Kunkle 

Important Notice Regarding the Availability of Proxy Materials for the
Annual Meeting to be held on May 14, 2020:

The proxy statement, proxy card and annual report to shareholders for the fiscal year ended 
December 31, 2019 are available at our Internet website, www.polyone.com, on the

“Investor Relations” page.



PROXY SUMMARY

PROXY SUMMARY 

VOTING AND MEETING INFORMATION 

www.virtualshareholdermeeting.com/POL2020

Attendance and Participation 

www.virtualshareholdermeeting.com/POL2020

Who is Eligible to Vote 

Shareholders of Record

www.virtualshareholdermeeting.com/POL2020

f fBeneficial Owners of Shares Held in Street Name



PROXY SUMMARY

www.virtualshareholdermeeting.com/POL2020

Advance Voting Methods

www.proxyvote.com OVER THE INTERNET

BY TELEPHONE

BY MAIL

Each shareholder’s vote is important.  Please submit your vote and proxy 
by telephone or over the Internet, or complete, sign, date and return your 

proxy or voting instruction form. 

Voting During the Annual Meeting 

www.virtualshareholdermeeting.com/POL2020

Questions

www.virtualshareholdermeeting.com/POL2020



PROXY SUMMARY

Company Operating Performance

 

 

 

 

 

 

 

Our Company Culture 

The 4Ps of Sustainability at PolyOne

People 



PROXY SUMMARY

Our commitment to People, our “Human Capital”, has led to the creation and expansion of Employee Resource Groups 
(ERGs) at PolyOne to advance diversity and inclusion.  The vision that guides their efforts is consistent and 
unwavering: to be the company of choice for all.   

 
 

Lead by Women, PRIDE at PolyOne and HYPE are each associate-led ERGs that provide programming, education, 
awareness and development opportunities for our global workforce.   

Health and wellness remains crucial in our commitment to our people.  This includes many preventive tools and 
resources, as well as special events hosted globally, like our annual PolyOne Fun Run and Walk.  Last year more than 
3,500 associates participated in a physical activity focused on promoting healthy lifestyles in 57 events taking place in 
22 countries. 

 
 
 

Talent and leadership development of our team also remains a priority and part of the commitment we make to our 
associates worldwide.  Our hallmark programs of NextGen and PolyMasters continue to develop tomorrow’s leaders 
today, and in 2019 we launched a new program called ENGAGE, which connects our front-line manufacturing 
associates to our culture, customers and co-workers to drive future engagement and performance.   
 

Products 
 
Innovation is the lifeblood of a specialty company, and our transformation to a specialty company has been defined by 
the ongoing evolution of our portfolio offerings to meet the product performance needs of our customers.  In no single 
year in our Company’s history has such a monumental specialty portfolio improvement taken place as in 2019. 
 
 
M&A remains a key component of maintaining material science competitiveness that can enable our customers’ 
sustainability goals and in turn drive performance at PolyOne.  Composites is a high-growth area where we’ve 
invested, such as in January when we purchased Fiber-Line, a global leader in customized engineered fibers and 
composite materials that serves the fiber optic cable, oil & gas, industrial and consumer industries.  In October, we 
divested our PP&S segment which consisted predominately of the legacy Geon® vinyl business for $775 million.  Two 
months later in December, we announced an agreement to purchase Clariant’s Masterbatch Business, a landmark 
acquisition and a watershed moment for our Company.   
 
Our in-house innovation pipeline remains robust, as we leverage our formulation expertise and sustainable solutions 
portfolio.  Our sustainable solutions portfolio focuses on ways we help customers achieve their sustainability goals, 
and the technology offerings have grown at a 9% compounded annual growth rate since 2016.  
 
Another excellent measurement of our innovation performance is our Vitality Index, which represents Company 
revenue from products that have been in our portfolio for less than five years.  For 2019, our Vitality Index was 37%, 
which we view as world-class.   
 

Planet 
 
The need to take care of our precious planet has never been more important. Governments, industry and consumers 
each must take accountability and play active roles to achieve sustainability.  At PolyOne, we take action in many 
ways, including through community clean-up efforts as well as efficiency initiatives and continuous improvement in 
our operations.  
 



PROXY SUMMARY

Our Lean Six Sigma (LSS) program is the foundation of our efficiency efforts.  More than 3,400 active associates have 
been trained in LSS, and at any given time there are approximately 450 process improvement projects underway. 
These and other projects benefit the planet by minimizing the amount of natural resources required to safely 
manufacture, transport and ensure first-time quality material to our customers.   

Plastic waste is an issue impacting our world, and we were very proud to have joined the Alliance to End Plastic Waste 
(AEPW) in 2019 as a founding member.  AEPW is a $1.5 billion collaborative of more than 40 global organizations 
with four focus areas:  Innovation, Education, Infrastructure and Clean-Up.  AEPW’s mission is to develop, deploy and 
bring to scale solutions that help end plastic waste and promote solutions for used plastics, including reuse, recovery 
and recycling plastic to keep it out of the environment. 
 

 
 
 
 

 
Additionally, PolyOne is a member of the American Chemistry Council and Plastic Industry Association’s Operation 
Clean Sweep®, a set of guidelines for process, training and audit of our operations to prevent plastic pellet loss into 
the environment.  Our local facilities also host litter clean up events in our communities and promote awareness about 
responsible waste management.  This is in addition to the 16 hours of paid time off every PolyOne associate receives 
each year to volunteer for any non-profit organization they are passionate about and can improve the community.  
Our United Way campaign remains an important financial driving force as well, and since 2007 our associates in 
North America have given generously, raising more than $14 million. 
 

Performance 
 
Our fourth “P” is for Performance, and it is inextricably linked to the other three.  For 2019, we delivered $1.69 of 
adjusted EPS, a 12% increase and the 10th consecutive year of expansion.  It is a remarkable achievement that we are 
proud of, yet we are still enthusiastic about building upon. 
 

 
(1) Adjusted EPS reported in this proxy statement differs from what is reported under United States GAAP. See 

Appendix A for an explanation of management’s use of non-GAAP financial measures and a reconciliation of non-
GAAP financial measures to our results as reported under GAAP. 



PROXY SUMMARY

Impact of Our Performance on Named Executive Officer 2019 Compensation 

2019 Annual Incentive Program 

Name Title

2019 Annual Incentive Program Payouts 

Named Executive Officer
2019 

Target Opportunity ($) Payout (%) Payout ($)

g



PROXY SUMMARY

2019 Long-Term Incentive Program

2017 – 2019 Cash-Settled Performance Units

Performance Measure: Adjusted EPS

Performance Periods Weighting Target Result Payout %

Our Director Nominees and Committee Membership

 

Name Age Director 
Since

Principal
Position 

Notable Skills and
Experiences 

Independent Committee Membership 
(M=Member, C=Chair)

AC CC G&CRC* EH&SC



PROXY SUMMARY

Average Tenure Average Age Gender Diversity

6 60 30%

Name Age Director 
Since

Principal
Position 

Notable Skills and
Experiences 

Independent Committee Membership 
(M=Member, C=Chair)

AC CC G&CRC* EH&SC
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Governance Highlights 

Director Independence 

 
 

Independent Lead Director

 
 

 

 
 

 

 

 

 
 

Board Oversight of Risk Management

 
 

 

Stock Ownership Requirements 

 
 

Board Practices

 

 

 

 
 



PROXY STATEMENT 

POLYONE CORPORATION 
PolyOne Center 

33587 Walker Road
Avon Lake, Ohio 44012

PROXY STATEMENT 
Dated March 30, 2020



ELECTION OF BOARD OF DIRECTORS

PROPOSAL 1 — ELECTION OF BOARD OF DIRECTORS

Our Board recommends a vote FOR 
all the nominees listed below.



ELECTION OF BOARD OF DIRECTORS

Robert E. Abernathy Qualifications, Attributes, Skills and Experience:

Current Directorships:
Former Directorships:

Age:
Director since:

Richard H. Fearon
  

Qualifications, Attributes, Skills and Experience:

Current Directorships:

Former Directorships:

Age:
Director since:

Gregory J. Goff Qualifications, Attributes, Skills and Experience:

Current Directorships:
Former Directorships: 

Age:
Director since:



ELECTION OF BOARD OF DIRECTORS

William R. Jellison Qualifications, Attributes, Skills and Experience:

Current Directorships:
Former Directorships:
Age:
Director since:

Sandra Beach Lin Qualifications, Attributes, Skills and Experience:

Current Directorships:

Former Directorships:
Age:
Director since:

Kim Ann Mink, Ph.D. Qualifications, Attributes, Skills and Experience:

Current Directorships:
Former Directorships:
Age:
Director since:



ELECTION OF BOARD OF DIRECTORS

Robert M. Patterson Qualifications, Attributes, Skills and Experience:

Current Directorships:
Former Directorships:
Age:
Director since:

Kerry J. Preete Qualifications, Attributes, Skills and Experience:

Current Directorships:
Former Directorships:
Age:
Director since:

Patricia Verduin, Ph.D. Qualifications, Attributes, Skills and Experience:

Current Directorships:
Former Directorships:
Age:
Director since:



ELECTION OF BOARD OF DIRECTORS

William A. Wulfsohn Qualifications, Attributes, Skills and Experience:

Current Directorships:
Former Directorships:

Age:
Director since:



ADVISORY VOTE

PROPOSAL 2 — ADVISORY VOTE TO APPROVE NAMED
EXECUTIVE OFFICER COMPENSATION 

Objective How Our Executive Compensation Program Achieves this Objective

Our Board recommends a vote FOR this Proposal to 
approve, on an advisory basis, our Named Executive Officer compensation.



EQUITY PLAN

PROPOSAL 3 — APPROVAL OF THE POLYONE CORPORATION
2020 EQUITY AND INCENTIVE COMPENSATION PLAN
General

Why We Recommend That You Vote for this Proposaly p



EQUITY PLAN

 

 

 

 

 

 

 

 



EQUITY PLAN

Our Board recommends a vote FOR this Proposal to approve the 
PolyOne Corporation 2020 Equity and Incentive Compensation Plan. 

2020 Plan Highlights g g

Administration

Reasonable 2020 Plan Limits



EQUITY PLAN

Allowances for Conversion Awards and Assumed Plans

Limited Share Recycling Provisions

Minimum Vesting

No Repricing Without Shareholder Approval

Change of Control Definition

Exercise or Base Price Limitation. 



EQUITY PLAN

Section 162(m)( )

Summary of Other Material Terms of the 2020 Plany

Administration

Eligibility

Share Counting

Types of Awards Under the 2020 Plan

Stock Options



EQUITY PLAN

Appreciation Rights



EQUITY PLAN

Restricted Stock

Restricted Stock Units

Performance Shares, Performance Units, and Cash Incentive Awards



EQUITY PLAN

Awards to Non-Employee Directors

Other Awards



EQUITY PLAN

Change of Control:

Management Objectives



EQUITY PLAN

Transferability of Awards

Adjustments

Prohibition on Repricing

Detrimental Activity and Recapture



EQUITY PLAN

Grants to Non-U.S. Based Participants

Withholding

No Right to Continued Employment

Effective Date of the 2020 Plan

Amendment and Termination of the 2020 Plan:



EQUITY PLAN

New Plan Benefits

U.S. Federal Income Tax Consequences q

Tax Consequences to Participants 

Restricted Stock

Performance Shares, Performance Units and Cash Incentive Awards

Nonqualified Stock Options.  
 

 

 

Incentive Stock Options. 



EQUITY PLAN

Appreciation Rights

Restricted Stock Units. 

Tax Consequences to the Company or its Subsidiaries 

Registration with the SECg

EQUITY COMPENSATION PLAN INFORMATION AS OF DECEMBER 31, 2019

Number of securities to
be issued upon exercise 
of outstanding options, 
warrants and rights

Weighted-average
exercise price of 

outstanding options,
warrants and rights 

Number of securities 
remaining available for
future issuance under
equity compensation 

plans (excluding 
securities reflected in

column (a)) 



AUDIT

PROPOSAL 4 — RATIFICATION OF APPOINTMENT OF 
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

Our Board recommends a vote FOR this Proposal to ratify the Audit 
Committee’s appointment of EY as our independent registered public

accounting firm for 2020.

Independent Registered Public Accountant Services and Related Fee Arrangements 



AUDIT

Report of the Audit Committee 



AUDIT

The Audit Committee of 
the Board of Directors



CORPORATE GOVERNANCE

CORPORATE GOVERNANCE 
Director Independence 

 

 

 

Lead Director 



CORPORATE GOVERNANCE

Board Leadership Structure 

Board’s Oversight of Risk 

Code of Ethics, Code of Conduct and Corporate Governance Guidelines



CORPORATE GOVERNANCE

Related Person Transactions 

Communication with Board 

Board and Committees 

Board Attendance 



CORPORATE GOVERNANCE

Board Committees

AAudit Committee – Primary Responsibilities and Requirements
NUMBER OF 
MEETINGS IN 2019: 8

COMMITTEE
MEMBERS: 

Compensation Committee – Primary Responsibilities and Requirements
NUMBER OF 
MEETINGS IN 2019: 5

COMMITTEE
MEMBERS:



CORPORATE GOVERNANCE

Governance and Corporate Responsibility Committee – Primary 
Responsibilities and Requirements

NUMBER OF 
MEETINGS IN 2019: 2

COMMITTEE
MEMBERS: 

 
 

 

 
 
 
 



CORPORATE GOVERNANCE

Environmental, Health and Safety Committee – Primary Responsibilities and
Requirements

NUMBER OF 
MEETINGS IN 2019: 2
COMMITTEE
MEMBERS:

Board Refreshment and Diversity 

0%

20%

40%

60%

80%

100%

5 or fewer 6 to 10 More than 10

Years of Service



CORPORATE GOVERNANCE

3 of 10 Director nominees
Diversity



NON-EMPLOYEE DIRECTOR COMPENSATION

2019 NON-EMPLOYEE DIRECTOR COMPENSATION 

Non-Employee Director Compensation Highlights 

 
 
 
 

 

Non-Employee Director Retainer and Meeting Fees

Role Annual Cash Retainers 



NON-EMPLOYEE DIRECTOR COMPENSATION
2019 Director Compensation Table

Name 

Fees Earned or Paid in Cash
(a)
($)

Stock Awards
(b)
($)

Total 
(c)
($)

(1)

Fees Earned or Paid in Cash (column (a))

Stock Awards (column (b))

Option Awards Outstanding and Fully-Vested Deferred Shares

Name
Number of Deferred Shares(1)

(#)



OWNERSHIP OF POLYONE SHARES

OWNERSHIP OF POLYONE SHARES
Beneficial Ownership of Our Common Shares

Name
Number of Shares 

Owned(1)
Right to Acquire

Shares
Total Beneficial

Ownership
% of Class(4)



OWNERSHIP OF POLYONE SHARES

Name and Address

Number of 
Common 

Shares
%

of Class

Stock Ownership Guidelines for Non-Employee Directors 

Delinquent Section 16(a) Reports 



COMPENSATION DISCUSSION AND ANALYSIS

 COMPENSATION DISCUSSION AND ANALYSIS 
Executive Summary 

 

 

 

Name Title

How Pay is Tied to Company Performance.

 

 

Key 2019 Company Performance Results and Return to Shareholders.

 

 

 

 



COMPENSATION DISCUSSION AND ANALYSIS

 

 

 

 

 

Measure 2019 2018 Change

Pay-for-Performance: 2019 Compensation Outcomes. 

 2019 Annual Incentive Program:

 2017-2019 Long-Term Incentive Program: 



COMPENSATION DISCUSSION AND ANALYSIS

Listening to Shareholders.

Executive Compensation Practices and Programs.



COMPENSATION DISCUSSION AND ANALYSIS

Executive Compensation Philosophy and Objectives

 

 

 

Compensation Consultant.

Competitive Market Pay Information.



COMPENSATION DISCUSSION AND ANALYSIS

Factor
Median Peer Group

Comparator 2019 Financials
2019 PolyOne  

Results

PolyOne Peer Group for 2019 Compensation Decisions*

Review of 2019 Named Executive Officer Compensation



COMPENSATION DISCUSSION AND ANALYSIS

What We Pay and Why:  Elements of Compensation

2019 Base Salary

Weighting

Base 
Salary

Weighting

Annual 
Incentive 

Weighting

Long-
Term 

Incentive



COMPENSATION DISCUSSION AND ANALYSIS

2019 Annual Incentive.

 

 

 



COMPENSATION DISCUSSION AND ANALYSIS

  

2019 Annual Incentive Program*
Measure Weighting Threshold Target Maximum Results Payout % 

Consolidated 
Company 
Adjusted 

Operating Income
60%

Consolidated 
Company 
Revenue

25%

Consolidated 
Company 

Working Capital 
as a Percentage 

of Sales
15%

Corporate Annual Plan
Weightings



COMPENSATION DISCUSSION AND ANALYSIS

Long-Term Incentive.

Awards Granted in 2019.

Cash-Settled 
Performance 

Units
30%

Stock 
Appreciation 

Rights
35%

Restricted 
Stock Units

35%

2019 Long-Term Incentive Plan
Vehicles and Weightings



COMPENSATION DISCUSSION AND ANALYSIS

Cash-Settled Performance Units.

Performance Period Weighting

Stock-Settled Stock Appreciation Rights. 



COMPENSATION DISCUSSION AND ANALYSIS

Restricted Stock Units.

Actions Taken on Awards Granted in Prior Years.

2017 – 2019 Cash-Settled Performance Units 
Performance Measure: Adjusted EPS*

Performance Periods Weighting Threshold Target Maximum Result 
Payout 

% g g g

Transaction Performance Bonuses.  

Other Aspects of Our Compensation Programs



COMPENSATION DISCUSSION AND ANALYSIS

Retirement Benefits

 

 

Other Benefits.

Tax Considerations. 



COMPENSATION DISCUSSION AND ANALYSIS

Accounting Considerations

Stock Ownership and Retention Guidelines

Stock Ownership 
Target 

(in shares)

Total Share
Ownership as of 

3/1/2020

Timing with Respect to Equity Award Grants.

Clawback Policy. 

Prohibition on Hedging Our Securities. 



EXECUTIVE COMPENSATION

EXECUTIVE COMPENSATION

2019 Summary Compensation Table 

Bonus (column (d)) 

Stock Awards (column (e)) 

Option Awards (column (f))

Name and Principal Position
                                     (a)

Year
(b)

Salary
($)
(c)  

Bonus
($)
(d) 

Stock 
Awards

($)
(e)    

Option 
Awards

($)
(f)

Non-Equity 
Incentive 

Plan
Compensation

($)   
(g)

All Other 
Compensation

($)
(h)

Total
($)
(i)

Bradley C. Richardson, Executive Vice 
President, Chief Financial Officer

Robert M. Patterson, Chairman, President 
and Chief Executive Officer

Michael A. Garratt, Senior Vice President, 
Chief Commercial Officer

Lisa K. Kunkle, Senior Vice President, 
General Counsel and Secretary(1)

Joel R. Rathbun, Senior Vice President,
Mergers & Acquisitions(1)g qg q



EXECUTIVE COMPENSATION

Non-Equity Incentive Plan Compensation (column (g)) 

Name 
2019 Annual Incentive Program  

($)
2017 – 2019 Cash-Settled

Performance Units ($)

All Other Compensation (column (h))

Company Contributions to Qualified Savings Plan.

Name

Company 
Contributions to 
Qualified Savings 

Plan
($)

Company Contributions 
to PolyOne Supplemental
Retirement Benefit Plan 

($) 

Tax
Gross-Ups 

($) 

Other  
Benefits

($) 

J.R. Rathbun



EXECUTIVE COMPENSATION

Company Contributions to PolyOne Supplemental Retirement Benefit Plan.

Tax Gross-ups.

Other Benefits.

2019 Grants of Plan-Based Awards   

Estimated Future Payouts Under Non-Equity Incentive Plan Awards (columns (c), (d) and (e))
(1) 2019 Annual Incentive Program Payments

Maximum
($)
(e)

All Other Stock 
Awards:

Number of 
Shares of Stock 

or Units
(#)
(h)

Target
(#)
(g)

Target
($)
(d)

Estimated Future Payouts 
Under Equity Incentive Plan 

Awards

Name
         (a)

Grant Date
(b)

Grant Date
Fair Value 

of Stock 
and Option 

Awards
($)
(j)

Threshold
($)
(c)

Exercise or 
Base Price of 

Option Awards
($/Sh)

(i)

Threshold
(#)
(f)ff

Estimated Future Payouts Under Non-Equity 
Incentive Plan Awards

( ) ( ) ( ) (j)( )( )(g)( ) ( )( ) (j)( )( )(g)( ) ( )( )( ) ( ) ( )



EXECUTIVE COMPENSATION

(2) Cash-Settled Performance Units.

Estimated Future Payouts Under Equity Incentive Plan Awards (columns (f) and (g))
(3) Stock Appreciation Rights. 

All Other Stock Awards: Number of Shares of Stock or Units (RSUs) (column (h)) 
(4) Annual Grant of RSUs. 



EXECUTIVE COMPENSATION

Exercise or Base Price of Option Awards (column (i))

Grant Date Fair Value of Stock and Option Awards (column (j))

Narrative Disclosure Relating to the 2019 Summary Compensation Table and the 2019 Grants
of Plan-Based Awards Table



EXECUTIVE COMPENSATION

Outstanding Equity Awards at 2019 Fiscal Year-End

Option
Exercise

Price
($)
(e)

Option
Expiration

Date
(f)

 Market 
Value of 

Shares or
Units of 

Stock That 
Have Not 

Vested
($)
(h) 

 Equity Incentive
Plan Awards: 

Market or Payout 
Value of Unearned

Shares, Units or
Other Rights that 
Have Not Vested

($)
(j)

Name
(a)

Stock Awards

 Equity Incentive
Plan Awards: 

Number of 
Securities 

Underlying 
Unexercised

Unearned
Options

(#)
(d) 

Equity Incentive 
Plan Awards: 

Number of 
Unearned Shares,

Units or Other 
Rights that Have 

Not Vested
(#)
(i)

Number of 
Shares or

Units of Stock 
That Have Not 

Vested
(#)
(g)

Number of 
Securities

Underlying 
Unexercised
Options (#)

Unexercisable
(c)

Number of 
Securities

Underlying 
Unexercised
Options (#) 
Exercisable

(b)

Option Awardsp

( ) ( ) (j)( )( )( ) (g)( )( )( )



EXECUTIVE COMPENSATION

Number of Securities Underlying Unexercised Options (#) Exercisable (column (b))

Number of Securities Underlying Unexercised Options (#) Unexercisable (column (c)) 

Equity Incentive Plan Awards: Number of Securities Underlying Unexercised Unearned Options (column (d)) 

Option Exercise Price (column (e))



EXECUTIVE COMPENSATION

Option Expiration Date (column (f))

Number of Shares or Units of Stock That Have Not Vested (column (g)) 

Market Value of Shares or Units of Stock That Have Not Vested (column (h)) 

Equity Incentive Plan Awards: Number of Unearned Shares, Units or Other Rights That Have Not Vested
(column (i))

Equity Incentive Plan Awards: Market or Payout Value of Unearned Shares, Units or Other Rights That Have 
Not Vested (column (j)) 

2019 Option Exercises and Stock Vested 

Name
(a)

Option Awards Stock Awards
Number of Shares 

Acquired on Exercise 
(#)
(b)

Value Realized on 
Exercise 

($) 
(c)

Number of Shares 
Acquired on Vesting

(#)
(d)

Value Realized
on Vesting

($) 
(e)

Stock Awards (columns (d) and (e)) 



EXECUTIVE COMPENSATION

2019 Nonqualified Deferred Compensation

Name

Aggregate Executive Registrant Aggregate Aggregate Aggregate
Balance at Contributions Contributions Earnings Withdrawals/ Balance at 

12/31/2018 in Last FY in Last FY in Last  FY Distributions Last FYE 
($)(1) ($)(2) ($)(3) ($)(4) ($) ($)(1)(5)



EXECUTIVE COMPENSATION

Potential Payments Upon Termination or Change of Control 
Summary of Potential Payments

Management Continuity Agreements 

 

 

 

 

 



EXECUTIVE COMPENSATION

Executive Severance Plan 

 

 

 

 

Long-Term Incentive Awards 

Retirement Benefits



EXECUTIVE COMPENSATION

Payments and Benefits Upon Termination — As of the End of Fiscal Year 2019 

Name Benefits and Payments

Voluntary 
Termination 

($)
Retirement (1) t

($) Disabilitytt ($)
Death 

($)

Involuntary
Termination 

with Cause
($)

Involuntary
Termination 

without 
Cause 

($)

vo u ta yvo u ta y
Termination 

without 
Cause or for 

Good Reason 
Following a
Change of 

Control
($)( )( )( )( )y ( )( )( )y



EXECUTIVE COMPENSATION

CEO Pay Ratio Disclosure

CEO Annual Total Compensation for 2019: $6,106,632
Median Employee Annual Total Compensation for 2019: $53,371 
Ratio of CEO to Median Employee Annual Total Compensation for 2019: 114:1 

How the Median Employee was Determined in 2017



EXECUTIVE COMPENSATION

Compensation Committee Interlocks and Insider Participation 

Risk Assessment of the Compensation Programs 

Compensation Committee Report 

The Compensation Committee 
of the Board of Directors  



MISCELLANEOUS 

MISCELLANEOUS PROVISIONS 
Voting at the Meeting 

nott

Shareholder Proposals



MISCELLANEOUS 

Proxy Solicitation

We will furnish without charge to each person from whom a proxy is being solicited, upon written 
request of any such person, a copy of the Annual Report on Form 10-K of the Company for the fiscal year
ended December 31, 2019, as filed with the SEC, including the financial statements and schedules thereto.
Requests for copies of such Annual Report on Form 10-K or for information on how to obtain directions to be
able to attend the Annual Meeting and vote in person should be directed to: PolyOne Center, 33587 Walker
Road, Avon Lake, Ohio 44012, Attention: Secretary.

Lisa K. Kunkle 



APPENDIX A

2009* 2010* 2011* 2012* 2013* 2014* 2015* 2016** 2017** 2018** 2018*** 2019***

Net income from continuing operations 
attributable to PolyOne common
shareholders $106.7 $152.5 $153.4 $ 53.3 $ 94.0 $ 78.0 $144.6 $166.4 $173.5 $161.1 $ 87.7 $ 75.5 

Joint venture equity earnings, after tax (19.0) (14.7) (3.7) — — — — — — — — —

Special items, before tax(1) (48.7) 24.2 (48.1) 55.1 46.3 164.2 87.6 23.8 32.9 59.5 58.7 61.7 

Special items, tax adjustments(1) (27.2) (96.7) (24.7) (18.9) (13.7) (73.7) (58.7) (15.9) (24.8) (25.3) (25.1) (5.9)

Adjusted net income from continuing Adjusted net income from continuing 
operations attributable to PolyOne
common shareholders $ 11.8 $ 65.3 $ 76.9 $ 89.5 $126.6 $168.5 $173.5 $174.3 $181.6 $195.3 $121.3 $131.3 

Diluted shares 93.4 96.0 94.3 89.8 96.5 93.5 88.7 84.6 82.1 80.4 80.4 77.7

Adjusted EPS attributable to PolyOneAdjusted EPS attributable to PolyOne
common shareholders $ 0.13 $ 0.68 $ 0.82 $ 1.00 $ 1.31 $ 1.80 $ 1.96 $ 2.06 $ 2.21 $ 2.43 $ 1.51 $ 1.69 



Year Ended 
December 31,

Reconciliation to Consolidated Statements of Income 2019 2018

Operating income - GAAP $ 156.8 $ 178.6 

Special items in operating income (1) 71.7 42.4

Operating income adjusted $ 228.5 $ 221.0 



APPENDIX B 
POLYONE CORPORATION

2020 EQUITY AND INCENTIVE COMPENSATION PLAN 

1. Purpose. 

2. Definitions.  

(a) Section 5 Section 9 

(b)

(c)

(d) Section 8

(e)

(i)
Person

Outstanding 
Company Voting Securities

(ii)
Incumbent Board



(iii)

Business Combination

(iv)

(f)

(g)

Section 12

(h)

(i)

Section 13

(j)

Section 10
Section 10

(k)

(l)

(m)



(n)

(o)
Section 5 Section 9 

(p)

(q)

(r)

(s)

(t)

(u)
Section 4 Section 9

(v)

(w)
Section 8 



(x)
Section 8

(y) Section 8

(z)

(aa)

(bb) Section 6
Section 9 

(cc) Section 7 Section 9

(dd)
Section 7 Section 9 

(ee)

(ff)

(gg)
Section 5 Section 9

(hh)

3. Shares Available Under this Plan

(a)

(i) Section 12
Section 3(b) ( )



Section 9 Section 10 

2017 Plan

(ii) Section 3(b)( )
Section 3(a)(i) ( )( )

(b)

(i) Section 22

Section 3(a)(i) ( )( )

(ii)

(iii)

Section 3(a)(i) ( )( )

Section 3(a)(i) ( )( )

Section 3(a)(i)( )( )

Section 3(a)(i)( )( )

(iv)

Section 3(a)(i)( )( )

(c)
Section 3 

Section 12



(d)
Section 3 

(e)
Section 3(e)( )

Section 3(a)(i) Section 12( )( )

Section 3(e)( )

Section 17(c)( )

4. Option Rights.  

(a)
Section 3 

(b)
Section 22

(c)

Section 4(d)( )

(d)

(e)

(f)



(g)

(h)

(i)
Section 5

(j)

(k)

(l)

(m)

5. Appreciation Rights

(a)

(b)

(i)

(ii)



(iii)

(iv)

(v)

(c)

Section 22

(d)

(e)

(i)
Section 22

(ii)

(iii)

6. Restricted Stock.  

(a)

(b)

(c)



(d)

(e)

(f)

(g)

(h)

7. Restricted Stock Units. 

(a)

(b)

(c)

(d)



(e)

(f)

8. Performance Shares, Performance Units and Cash Incentive Awards.  

(a)

(b)

(c)

(d)

(e)

(f)

(g)

9. Awards to Non-Employee Directors. 



Section 10 

Section 22

Section 9

10. Other Awards

(a)
Section 3 

Section 10

(b)
Section 10

(c)

(d)
Section 10

Section 10

(e)
Section 10 



(f) Section 10

11. Transferability

(a)
Section 18(b)( )

Section 10 

(b)

Section 6 

12. Adjustments.  

Section 10

Section 3 

Section 12
Section 3(c)(i)( )( )

13. Administration of the Plan



(a)

(b)

Section 10 

(c)
Section 13(a)( )

14. Detrimental Activity and Recapture Provisions

15. Non U.S. Participants. 



16. Withholding Taxes.  

17. Amendments, Etc. 

(a)

Section 12

(b)
Section 12 

Section 17(b) ( )



Section 12
Section 17(b)( )

(c)

Section 10
Section 11(b) ( )

(d) Section 17(b) ( )

Section 12

18. Compliance with Section 409A of the Code

(a)

(b)

(c)



(d)

(e)

19. Governing Law.  

20. Effective Date/Termination.  

21. Miscellaneous

(a)

(b)

(c) Section 21(e) ( )

(d)

(e)



(f)

(g)

(h)

(i)

22. Stock-Based Awards in Substitution for Option Rights or Awards Granted by Other 
Company

(a)

(b)

(c)
Sections 22(a) 22(b) ( ) ( )



Section 3
Sections 22(a) 22(b)( ) ( )

Section 3(a)(i) ( )( )
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