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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q/A

AMENDMENT NO. 1
to

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934

For Quarterly Period Ended June 30, 2003. Commission file number 1-16091.

POLYONE CORPORATION

(Exact name of registrant as specified in its charter)
   

Ohio  34-1730488
(State or other jurisdiction

of incorporation or organization)  
(I.R.S. Employer Identification No.)

   
Suite 36-5000, 200 Public Square, Cleveland, Ohio  44114-2304
(Address of principal executive offices)  (Zip Code)

Registrant’s telephone number, including area code: (216) 589-4000

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during
the preceding 12 months (or for such shorter period that the registrant was required to file such reports) and (2) has been subject to such filing requirements for
the past 90 days.

Yes  X                    No      

Indicate by check mark whether the registrant is an accelerated filer (as defined in Rule 12b-2 of the Exchange Act).

Yes  X                    No      

As of August 12, 2003, there were 91,721,882 common shares outstanding.
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Explanatory Note

     PolyOne Corporation is filing this Amendment No. 1 to its Quarterly Report on Form 10-Q for the quarter ended June 30, 2003 (the “Quarterly Report”) to
amend and restate in their entirety Item 4 of Part I and Item 6 of Part II to provide the updated disclosures and certifications under Section 302 of the Sarbanes-
Oxley Act of 2002 required pursuant to SEC Release No. 33-8238. This Amendment No. 1 continues to speak as of the date of the original filing of the Quarterly
Report, and PolyOne Corporation has not updated the disclosures contained herein to reflect any events that occurred at a later date.

PART I. FINANCIAL INFORMATION

Item 4. Controls and Procedures

   (a)  Evaluation of disclosure controls and procedures.
 
   Under the supervision and with the participation of our management, including our Principal Executive Officer and Principal Financial Officer, we

evaluated the effectiveness of the design and operation of our disclosure controls and procedures, as defined in Rules 13a-15(e) and 15d-15(e) under
the Exchange Act, as of the end of the period covered by this Quarterly Report. Based upon that evaluation, the Principal Executive Officer and
Principal Financial Officer concluded that, as of the end of the period covered by this Quarterly Report, our disclosure controls and procedures were
effective in timely alerting them to the material information relating to us (or our consolidated subsidiaries) required to be included in our periodic
SEC filings.

 
   (b)  Changes in internal control over financial reporting.
 
   There were no significant changes made in our internal control over financial reporting during the period covered by this Quarterly Report that have

materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

PART II. OTHER INFORMATION

Item 6. Exhibits and Reports on Form 8-K

 (a) Exhibits:

         
Exhibit No.         

Under Reg. S-K,         
Item 601  Form 10-Q Exhibit No.  Description of Exhibit

(31)   31.1     Certification of Thomas A. Waltermire, Chairman of the Board, President and Chief Executive
Officer, pursuant to SEC Rules 13a-14(a) and 15d-14(a), as adopted pursuant to section 302 of the
Sarbanes-Oxley Act of 2002

(31)   31.2     Certification of W. David Wilson, Vice President and Chief Financial Officer, pursuant to SEC Rules
13a-14(a) and 15d-14(a), as adopted pursuant to section 302 of the Sarbanes-Oxley Act of 2002

(32)   32.1*   Certification of Thomas A. Waltermire, Chairman of the Board, President and Chief Executive
Officer, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to section 906 of the Sarbanes-
Oxley Act of 2002

 

(32)   32.2*   Certification of W. David Wilson, Vice President and Chief Financial Officer, pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to section 906 of the Sarbanes-Oxley Act of 2002

 

*  Previously filed.

 (b) Reports on Form 8-K from April 1, 2003 through June 30, 2003:
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 -  Form 8-K furnished on April 17, 2003 announced a press release filed on April 16, 2003, whereby we pre-announced earnings for the first quarter of
2003.

 
 -  Form 8-K filed on April 17, 2003 announced a press release filed on April 16, 2003, whereby we announced plans to complete a debt refinancing.
 
 -  Form 8-K filed on April 17, 2003 whereby we announced our intention to offer $250 million of senior notes in a transaction exempt from the

registration requirements of the Securities Act of 1933.
 
 -  Form 8-K filed on April 25, 2003 announced a press release filed on April 24, 2003, whereby we announced the formation of BayOne Urethane

Systems, LLC, a 50/50 joint venture with Bayer Polymers LLC to develop and market polyurethane systems in the United States and Canada.
 
 -  Form 8-K furnished on April 30, 2003 announced a press release filed on April 29, 2003, whereby we announced first quarter 2003 earnings.
 
 -  Form 8-K filed on May 2, 2003 whereby we announced that we had agreed to sell $300 million of senior notes in a transaction exempt from the

registration requirements of the Securities Act of 1933.
 
 -  Form 8-K filed on May 7, 2003 announcing the completion of the debt refinancing that had been initiated in April 2003.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused amendment no. 1 to this report to be signed on its behalf by
the undersigned thereunto duly authorized.

   
October 29, 2003  POLYONE CORPORATION
 
 

 

/s/ W. David Wilson

W. David Wilson
Vice President and Chief Financial Officer
(Authorized Officer and Principal Financial Officer)

 
 

 

/s/ Gregory P. Smith

Gregory P. Smith
Controller
(Principal Accounting Officer)
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INDEX TO EXHIBITS

   
Exhibit No. Description of Exhibit

31.1   
 

Certification of Thomas A. Waltermire, Chairman of the Board, President and Chief Executive Officer, pursuant to SEC Rules 13a-14(a) and
15d-14(a), as adopted pursuant to section 302 of the Sarbanes-Oxley Act of 2002

31.2   
 

Certification of W. David Wilson, Vice President and Chief Financial Officer, pursuant to SEC Rules 13a-14(a) and
15d-14(a), as adopted pursuant to section 302 of the Sarbanes-Oxley Act of 2002

32.1*
 

Certification of Thomas A. Waltermire, Chairman of the Board, President and Chief Executive Officer, pursuant to 18 U.S.C. Section 1350, as
adopted pursuant to section 906 of the Sarbanes-Oxley Act of 2002

32.2*
 

Certification of W. David Wilson, Vice President and Chief Financial Officer, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
section 906 of the Sarbanes-Oxley Act of 2002

*  Previously filed.
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                                                                    EXHIBIT 31.1 
 
                                  CERTIFICATION 
 
I, Thomas A. Waltermire, Chairman of the Board, President and Chief Executive 
Officer of PolyOne Corporation ("registrant"), certify that: 
 
    1.     I have reviewed this report on Form 10-Q of  PolyOne Corporation; 
 
    2.     Based on my knowledge, this report does not contain any untrue 
           statement of a material fact or omit to state a material fact 
           necessary to make the statements made, in light of the circumstances 
           under which such statements were made, not misleading with respect to 
           the period covered by this report; 
 
    3.     Based on my knowledge, the financial statements, and other financial 
           information included in this report, fairly present in all material 
           respects the financial condition, results of operations, and cash 
           flows of the registrant as of, and for, the periods presented in this 
           report; 
 
    4.     The registrant's other certifying officer(s) and I are responsible 
           for establishing and maintaining disclosure controls and procedures 
           (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the 
           registrant and have: 
 
           (a)    Designed such disclosure controls and procedures, or caused 
                  such disclosure controls and procedures to be designed under 
                  our supervision, to ensure that material information relating 
                  to the registrant, including its consolidated subsidiaries, is 
                  made known to us by others within those entities, particularly 
                  during the period in which this report is being prepared; 
 
           (b)    Evaluated the effectiveness of the registrant's disclosure 
                  controls and procedures and presented in this report our 
                  conclusions about the effectiveness of the disclosure controls 
                  and procedures, as of the end of the period covered by this 
                  report based on such evaluation; and 
 
           (c)    Disclosed in this report any change in the registrant's 
                  internal control over financial reporting that occurred during 
                  the registrant's most recent fiscal quarter (the registrant's 
                  fourth fiscal quarter in the case of an annual report) that 
                  has materially affected, or is reasonably likely to materially 
                  affect, the registrant's internal control over financial 
                  reporting; and 
 
    5.     The registrant's other certifying officer(s) and I have disclosed, 
           based on our most recent evaluation of internal control over 
           financial reporting, to the registrant's auditors and the audit 
           committee of registrant's board of directors (or persons performing 
           the equivalent function): 
 
           (a)    All significant deficiencies and material weaknesses in the 
                  design or operation of internal control over financial 
                  reporting which are reasonably likely to adversely affect the 
                  registrant's ability to record, process, summarize and report 
                  financial information ; and 
 
           (b)    Any fraud, whether or not material, that involves management 
                  or other employees who have a significant role in the 
                  registrant's internal control over financial reporting. 
 
 
October 29, 2003 
 
 
/s/ Thomas A. Waltermire 
- ---------------------------------------- 
Thomas A. Waltermire 
Chairman of the Board, President and 
Chief Executive Officer 
 
 
 



 
                                                                    EXHIBIT 31.2 
 
                                  CERTIFICATION 
 
I, W. David Wilson, Vice President and Chief Financial Officer of PolyOne 
Corporation ("registrant"), certify that: 
 
     1.    I have reviewed this report on Form 10-Q of  PolyOne Corporation; 
 
     2.    Based on my knowledge, this report does not contain any untrue 
           statement of a material fact or omit to state a material fact 
           necessary to make the statements made, in light of the circumstances 
           under which such statements were made, not misleading with respect to 
           the period covered by this report; 
 
     3.    Based on my knowledge, the financial statements, and other financial 
           information included in this report, fairly present in all material 
           respects the financial condition, results of operations, and cash 
           flows of the registrant as of, and for, the periods presented in this 
           report; 
 
     4.    The registrant's other certifying officer(s) and I are responsible 
           for establishing and maintaining disclosure controls and procedures 
           (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the 
           registrant and have: 
 
           (a)    Designed such disclosure controls and procedures, or caused 
                  such disclosure controls and procedures to be designed under 
                  our supervision, to ensure that material information relating 
                  to the registrant, including its consolidated subsidiaries, is 
                  made known to us by others within those entities, particularly 
                  during the period in which this report is being prepared; 
 
           (b)    Evaluated the effectiveness of the registrant's disclosure 
                  controls and procedures and presented in this report our 
                  conclusions about the effectiveness of the disclosure controls 
                  and procedures, as of the end of the period covered by this 
                  report based on such evaluation; and 
 
           (c)    Disclosed in this report any change in the registrant's 
                  internal control over financial reporting that occurred during 
                  the registrant's most recent fiscal quarter (the registrant's 
                  fourth fiscal quarter in the case of an annual report) that 
                  has materially affected, or is reasonably likely to materially 
                  affect, the registrant's internal control over financial 
                  reporting; and 
 
     5.    The registrant's other certifying officer(s) and I have disclosed, 
           based on our most recent evaluation of internal control over 
           financial reporting, to the registrant's auditors and the audit 
           committee of registrant's board of directors (or persons performing 
           the equivalent function): 
 
           (a)    All significant deficiencies and material weaknesses in the 
                  design or operation of internal control over financial 
                  reporting which are reasonably likely to adversely affect the 
                  registrant's ability to record, process, summarize and report 
                  financial information; and 
 
           (b)    Any fraud, whether or not material, that involves management 
                  or other employees who have a significant role in the 
                  registrant's internal control over financial reporting. 
 
 
October 29, 2003 
 
 
/s/ W. David Wilson 
- ---------------------------------------- 
W. David Wilson 
Vice President and Chief Financial 
Officer 
 
 
 
 


