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Item 1.01 Entry into a Material Definitive Agreement.

On January 4, 2006, PolyOne Corporation’s Compensation and Governance Committee of the Board of Directors approved awards of Stock Appreciation
Rights and Performance Units under PolyOne’s 2005 Equity and Performance Incentive Plan to certain key employees of PolyOne, including the executive
officers. Pursuant to such approval, PolyOne granted the following awards to the executive officers of PolyOne:

Number of Targeted
Performance Units ($)

Number of Stock (assumes 100% attainment of

Name Appreciation Rights performance goals)
V. Lance Mitchell 48,600 $ 228,500
Michael L. Rademacher 42,300 $ 198,800
Robert M. Rosenau 35,700 $ 167,500
Wendy C. Shiba 48,000 $ 226,000
Kenneth M. Smith 44,700 $ 209,700
W. David Wilson 63,000 $ 296,200

Stock Appreciation Rights have a term of seven years and a base price equal to the fair market value of PolyOne’s Common Shares on the date of the
award. Stock Appreciation Rights vest in 1/3 increments when the market price per share of PolyOne’s Common Shares for three consecutive days reaches
$7.50, $8.50 and $10.00, respectively, provided that they will not vest earlier than one year after the date of grant. Upon exercise, Stock Appreciation Rights
will be settled in PolyOne Common Shares.

Performance Units are earned based upon the achievement, over a three-year period, of equally-weighted performance goals relating to cash flow, return
on invested capital and debt/EBITDA ratio. Performance Units are denominated, and pay out, solely in cash. PolyOne will enter into award agreements with
each of the executive officers named above for the Stock Appreciation Rights and Performance Units.
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