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175 Ghent Road

Fairlawn, Ohio 44333-3300

(330) 869-4200

(Address, Including Zip Code, and Telephone Number, Including Area Code, of Registrant�s Principal Executive Offices)

James C. LeMay

Senior Vice President, Business Development; General Counsel

175 Ghent Road

Fairlawn, Ohio 44333-3300

(330) 869-4200

(Name, Address, Including Zip Code, and Telephone Number, Including Area Code, of Agent For Service)

Copies To:

Michael J. Solecki

Jones Day

901 Lakeside Avenue

Cleveland, Ohio 44114

Phone: (216) 586-3939

Fax: (216) 579-0212

Approximate date of commencement of proposed sale to the public: From time to time after this Registration Statement becomes effective.

If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box.  ¨
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If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, please check the following box.  x

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering.  ¨

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.  ¨

If this form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective
upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box.  ¨

If this form is a post-effective amendment to a registration statement pursuant to General Instruction I.D. filed to register additional securities or
additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of �large accelerated filer,� �accelerated filer,� and �smaller reporting company� in Rule 12b-2 of the Exchange Act.

Large accelerated filer  ¨ Accelerated filer  x
Non-accelerated filer  ¨ (Do not check if a smaller reporting company) Smaller reporting company  ¨
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CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities to be Registered

Amount to be

Registered (1)

Proposed

Maximum

Offering
Price

Per Unit (1)
(2)

Proposed

Maximum

Aggregate

Offering Price (1) (3)

Amount of

Registration Fee (1)
Debt Securities (4)(10)
Common Shares (5)(10)
Serial Preferred Stock(6)(10)
Depositary Shares (7)(10)
Warrants (8)(10)
Subscription Rights (9)(10)
Total $ 150,000,000 100% $ 150,000,000(11) $ 5,895(12)

(1) Not specified as to each class of securities to be registered pursuant to General Instruction II.D. to Form S-3.
(2) The proposed maximum offering price per unit will be determined from time to time by the registrant in connection with the issuance by

the registrant of the securities registered hereunder.
(3) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(o).
(4) Subject to note (11) below, there is being registered an indeterminate principal amount of debt securities.
(5) Subject to note (11) below, there is being registered an indeterminate number of common shares.
(6) Subject to note (11) below, there is being registered an indeterminate number of shares of serial preferred stock.
(7) Subject to note (11) below, there is being registered an indeterminate number of depositary shares to be evidenced by depositary receipts

issued pursuant to a deposit agreement. If the registrant elects to offer to the public fractional interests in shares of serial preferred stock,
then depositary receipts will be distributed to those persons purchasing the fractional interests and the shares will be issued to the
depositary under the deposit agreement.

(8) Subject to note (11) below, there is being registered hereunder an indeterminate amount and number of warrants. The warrants may
represent the right to purchase debt securities, serial preferred stock, common shares or depositary shares.

(9) Subject to note (11) below, there is being registered an indeterminate number of subscription rights that may represent a right to purchase
debt securities, serial preferred stock or common shares.

(10) Subject to note (11) below, this registration statement also covers an indeterminate amount of securities as may be issued in exchange for,
or upon conversion or exercise of, as the case may be, the debt securities, serial preferred stock, depositary shares, warrants or subscription
rights registered hereunder. Any securities registered hereunder may be sold separately or as units with other securities registered
hereunder. No separate consideration will be received for any securities registered hereunder that are issued in exchange for, or upon
conversion of, as the case may be, the debt securities, serial preferred stock, depositary shares, warrants or subscription rights.

(11) In no event will the aggregate initial offering price of all securities issued from time to time pursuant to the prospectus contained in this
registration statement exceed $150,000,000 or the equivalent thereof in one or more foreign currencies or foreign currency units. Such
amount represents the offering price of any common shares, serial preferred stock and depositary shares, the principal amount of any debt
securities issued at their stated principal amount, the issue price rather than the principal amount of any debt securities issued at an original
issue discount, the issue price of any warrants, the exercise price of any securities issuable upon the exercise of warrants and the issue
price of any securities issuable upon the exercise of subscription rights. The aggregate principal amount of the debt securities may be
increased if any debt securities are issued at an original issue discount by an amount such that the offering price to be received by the
registrant shall be equal to the above amount to be registered. Any offering of securities denominated other than in United States dollars
will be treated as the equivalent of United States dollars based on the exchange rate applicable to the purchase of such securities at the time
of initial offering. The securities registered hereunder may be sold separately or as units with other securities registered hereunder.

(12) Pursuant to Rule 457(p) under the Securities Act, the registrant hereby offsets the total registration fee due under this registration statement
by the amount of the filing fee associated with the unsold debt securities, common shares, serial preferred stock, depositary shares and
warrants from the registrant�s Form S-3 registration statement, filed by the registrant on February 5, 2004 (Registration No. 333-112530),
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registering securities for a maximum aggregate offering price of $150,000,000 (the �Prior Registration Statement�). The registrant did not
sell any securities of that amount, leaving a balance of unsold securities with an aggregate offering price of $150,000,000. A portion of the
associated filing fee of $19,005 for such unsold securities, calculated under Rule 457(o), is hereby used to offset the current registration fee
due. Accordingly, the full amount of the $5,895 registration fee currently due for this registration statement has been paid by offset against
a portion of the balance of the fee paid for the Prior Registration Statement, and the registrant is paying $0 in filing fees for this registration
statement.
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The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the
registrant shall file a further amendment which specifically states that this registration statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933 or until the registration statement shall become effective on such date as the
Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.
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The information in this preliminary prospectus is not complete and may be changed. We may not sell securities under this
registration statement until the registration statement filed with the Securities and Exchange Commission is effective.
This preliminary prospectus is not an offer to sell any securities and it is not soliciting an offer to buy these securities in
any state where the offer or sale is not permitted.

Subject To Completion, Dated November 26, 2008

PROSPECTUS

$150,000,000
Debt Securities

Common Shares

Serial Preferred Stock

Depositary Shares

Warrants

Subscription Rights

We intend to offer from time to time our debt securities, common shares, serial preferred stock, depositary shares, warrants and subscription
rights. We may sell any combination of these securities in one or more offerings with an aggregate initial offering price of $150,000,000 or the
equivalent amount in other currencies or currency units.

We will provide the specific terms of the securities to be offered in one or more supplements to this prospectus. You should read this prospectus
and the applicable prospectus supplement carefully before you invest in our securities. This prospectus may not be used to offer and sell our
securities unless accompanied by a prospectus supplement describing the method and terms of the offering of those offered securities.

We may sell the securities directly or to or through underwriters or dealers, and also to other purchasers or through agents. The names of any
underwriters or agents that are included in a sale of securities to you, and any applicable commissions or discounts, will be stated in an
accompanying prospectus supplement. In addition, the underwriters, if any, may over-allot a portion of the securities.

Investing in any of our securities involves risk. Please read carefully the section entitled �Risk Factors� beginning
on page 4 of this prospectus.

Edgar Filing: OMNOVA SOLUTIONS INC - Form S-3

Table of Contents 7



Our common shares are listed on the New York Stock Exchange under the symbol �OMN.� The closing price of our common shares on the New
York Stock Exchange on November 25, 2008 was $0.98. None of the other securities that we may offer under this prospectus are currently
publicly traded.

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

The date of this prospectus is                     , 2008.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the SEC using a �shelf� registration process. Under this shelf process, we may
from time to time sell any combination of the securities described in this prospectus in one or more offerings up to a total dollar amount of
$150,000,000 or the equivalent amount in other currencies or currency units.

This prospectus provides you with a general description of the securities we may offer. Each time we sell securities, we will provide a
prospectus supplement that will contain specific information about the terms of that offering. For a more complete understanding of the offering
of the securities, you should refer to the registration statement, including its exhibits. The prospectus supplement may also add, update or change
information contained in this prospectus. You should read both this prospectus and any prospectus supplement together with additional
information under the heading �Where You Can Find More Information� and �Information We Incorporate By Reference.�

You should rely only on the information contained or incorporated by reference in this prospectus and in any prospectus supplement or in any
free writing prospectus that we may provide you. We have not authorized anyone to provide you with different information. You should not
assume that the information contained in this prospectus, any prospectus supplement, any document incorporated by reference or any free
writing prospectus is accurate as of any date, other than the date mentioned on the cover page of these documents. We are not making offers to
sell the securities in any jurisdiction in which an offer or solicitation is not authorized or in which the person making such offer or solicitation is
not qualified to do so or to anyone to whom it is unlawful to make an offer or solicitation.

References in this prospectus to the terms �we,� �us� or �OMNOVA Solutions� or other similar terms mean OMNOVA Solutions Inc. and its
consolidated subsidiaries, unless we state otherwise or the context indicates otherwise.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational reporting requirements of the Securities Exchange Act of 1934. We file reports, proxy statements and other
information with the SEC. Our SEC filings are available over the Internet at the SEC�s web site at http://www.sec.gov. You may read and copy
any reports, statements and other information filed by us at the SEC�s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549.
Please call 1-800-SEC-0330 for further information on the Public Reference Room. You may also inspect our SEC reports and other information
at the New York Stock Exchange, 20 Broad Street, New York, New York 10005, or at our web site at http://www.omnova.com. The information
contained in our web site is not a part of this prospectus.

INFORMATION WE INCORPORATE BY REFERENCE

The SEC allows us to incorporate by reference the information we file with them, which means:

� incorporated documents are considered part of the prospectus;

� we can disclose important information to you by referring you to those documents; and

� information that we file with the SEC after the date of this prospectus will automatically update and supercede the information
contained in this prospectus and incorporated filings.

We incorporate by reference the documents listed below that we filed with the SEC under the Exchange Act:

� our Annual Report on Form 10-K for the year ended November 30, 2007, as amended by Amendment No. 1 to our Annual Report on
Form 10-K/A filed on March 25, 2008;

� our Quarterly Reports on Form 10-Q for the quarters ended February 29, 2008, May 31, 2008 and August 31, 2008;
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� our Current Reports on Form 8-K filed on January 4, 2008, January 11, 2008, February 8, 2008, August 26, 2008, September 17,
2008 and October 28, 2008; and

1
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� the description of our capital stock contained in the registration statement on Form 10 filed with the SEC on July 9, 1999 and all
amendments and reports filed for the purpose of updating that description.

We also incorporate by reference each of the documents that we file with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act
after the date of this prospectus until the offering of the securities terminates. We will not, however, incorporate by reference in this prospectus
any documents or portions thereof that are not deemed �filed� with the SEC, including any information furnished pursuant to Item 2.02 or
Item 7.01 of our current reports on Form 8-K after the date of this prospectus unless, and except to the extent, specified in such current reports.

We will provide you with a copy of any of these filings (other than an exhibit to these filings, unless the exhibit is specifically incorporated by
reference into the filing requested) at no cost, if you submit a request to us by writing or telephoning us at the following address and telephone
number:

OMNOVA Solutions Inc.

175 Ghent Road

Fairlawn, Ohio 44333

Telephone Number: (330) 869-4200

Attn: Secretary

2
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THE COMPANY

We are an innovator of emulsion polymers, specialty chemicals and decorative and functional surfaces for a variety of commercial, industrial
and residential end uses. Our products provide a variety of important functional and aesthetic benefits to hundreds of products that people use
daily. We hold leading positions in key market categories. Our leading positions have been built through innovative new products, customized
product solutions, strong brands, strong technical expertise, well-established distribution channels and long-standing customer relationships. We
have about 1,500 customers who rely on over 1,000 OMNOVA products to differentiate themselves in the marketplace. We utilize strategically
located manufacturing, development and design facilities in North America, Europe and Asia to service our broad customer base. OMNOVA
operates in two business segments: Performance Chemicals and Decorative Products.

Performance Chemicals

Our Performance Chemicals segment produces a broad range of emulsion polymers and specialty chemicals based primarily on styrene
butadiene, styrene butadiene acrylonitrile, styrene butadiene vinyl pyridine, polyvinyl acetate, acrylic, styrene acrylic, vinyl acrylic, glyoxal and
fluorochemical chemistries. We are North America�s second largest producer of styrene butadiene latex and operate well maintained,
strategically located, cost competitive production facilities. Our custom-formulated products are tailored for coatings, binders and adhesives,
which are used in paper, carpet, nonwovens, construction, adhesives, paper tape, tire cord, floor polish, textiles, graphic arts, plastic parts and
various other specialty applications. Our products provide a variety of functional properties to enhance our customers� products, including greater
strength, adhesion, dimensional stability, water resistance, flow and leveling, improved processibility and enhanced appearance. Our
Performance Chemicals segment is recognized for its core capabilities in emulsion polymerization and emulsion polymer technology and for its
ability to rapidly develop and deliver highly-customized products that provide innovative and cost-effective solutions to customers.

Decorative Products

Our Decorative Products segment develops, designs, produces and markets a broad line of decorative and functional surfacing products,
including commercial wallcoverings, coated and performance fabrics, vinyl, paper and specialty laminates and industrial films. These products
are used in numerous applications, including commercial building refurbishment, remodeling and new construction; residential cabinets, flooring
and furnishings; transportation markets including school busses, marine and automotive; recreational vehicles, manufactured housing and a
variety of industrial film applications. Our core competencies in design, coating, compounding, calendering, printing and embossing enable us to
develop unique, aesthetically pleasing decorative surfaces that have functional properties, such as durability and scratch and stain resistance, that
address specific customer needs. We have strong internal and external resources in design capabilities, an extensive design library covering a
broad range of styles, patterns, textures and colors and strong coating and processing capabilities to provide our products with functionality that
adds value for our customers. Our broad range of products and end-use applications give us economies of scale in sourcing, manufacturing,
design, sales and marketing, technology and process development.

We became an independent, publicly-traded company on October 1, 1999, when GenCorp, Inc., our former parent company, distributed a
dividend of one share of OMNOVA Solutions common stock for each share of GenCorp stock held on the September 27, 1999 record date. We
are an Ohio corporation with principal executive offices located at 175 Ghent Road, Fairlawn, Ohio 44333, and our telephone number is
(330) 869-4200. Our common shares are listed on the New York Stock Exchange under the symbol �OMN.�

3
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RISK FACTORS

Investing in our securities involves risk. Prior to making a decision about investing in our securities, you should carefully consider the specific
factors discussed under the heading �Risk Factors� in our Annual Report on Form 10-K for the fiscal year ended November 30, 2007, filed on
January 25, 2008 with the SEC, which are incorporated herein by reference and may be amended, supplemented or superseded from time to time
by other reports we file with the SEC in the future. The risks and uncertainties we have described are not the only ones we face. Additional risks
and uncertainties not presently known to us or that we currently deem immaterial may also affect our operations.

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus includes, and any prospectus supplement may include, �forward-looking statements,� as defined by federal securities laws, with
respect to our financial condition, results of operations and business and our expectations or beliefs concerning future events, including
forward-looking statements contained in any document incorporated by reference. Words such as, but not limited to, �may,� �should,� �projects,�
�forecasts,� �seeks,� �believes,� �expects,� �anticipates,� �estimates,� �intends,� �plans,� �targets,� �likely,� �will,� �would,� �could� and similar expressions or phrases
identify forward-looking statements.

All forward-looking statements involve risks and uncertainties. Many risks and uncertainties are inherent in the end-use markets in which we
operate. Others are more specific to our operations. The occurrence of the events described, and the achievement of the expected results, depend
on many events, some or all of which are not predictable or within our control. Actual results may differ materially from expected results.

Factors that may cause actual results to differ from expected results include, among others:

� general economic trends affecting our end-use markets;

� prices and availability of raw materials including styrene, butadiene, vinyl acetate monomer, polyvinyl chloride, acrylics and textiles;

� our ability to increase pricing to offset raw material cost increases;

� product substitution and/or demand destruction due to product technology, performance or cost disadvantages;

� customer and/or competitor consolidation;

� ability to successfully develop and commercialize new products;

� customer ability to compete against increased foreign competition;

� our ability to successfully implement productivity enhancement and cost reduction initiatives;

� operational issues at our facilities;

� our strategic alliance, joint venture and acquisition activities;
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� acts of war or terrorism, natural disasters or other acts of God;

� changes in governmental and regulatory policies;

� compliance with extensive environmental, health and safety laws and regulations;

� rapid inflation in health care costs and assumptions used in determining health care cost estimates;

� risks associated with foreign operations including political unrest and fluctuations in exchange rates of foreign currencies;

� prolonged work stoppage resulting from labor disputes with unionized workforce;

� assumptions used in determining pension plan expense and funding, such as return on assets and discount rates and changes in pension
funding regulations;

� litigation against us including adverse litigation judgments or settlements and absence of or inadequacy of insurance coverage for
such litigation, judgments or settlements;

4
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� availability of financing to fund operations and, if available, the rates and terms of such financing;

� substantial debt and leverage and our ability to service that debt including increases in applicable short or long-term borrowing rates; and

� continuing to meet the listing requirements of the NYSE.
All future written and oral forward-looking statements attributable to us or any person acting on our behalf are expressly qualified in their
entirety by the cautionary statements contained or referred to in this prospectus. We undertake no obligation, and specifically decline any
obligation, other than that imposed by law, to publicly update or revise any forward-looking statements, whether as a result of new information,
future events or otherwise. In light of these risks, uncertainties and assumptions, the forward-looking events discussed in this prospectus might
not occur.

You should refer to the section entitled �Risk Factors� for a discussion of risks and uncertainties that may cause our actual results to differ from
expected results. These factors and the other risk factors described in this prospectus and in any prospectus supplement are not necessarily all of
the important factors that could cause actual results to differ materially from those expressed in any of our forward-looking statements. Other
unknown or unpredictable factors also could harm our results. Consequently, there can be no assurance that the actual results or developments
anticipated by us will be realized or, even if substantially realized, that they will have the expected consequences to or effects on us. Given these
uncertainties, prospective investors are cautioned not to place undue reliance on such forward-looking statements.

5
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USE OF PROCEEDS

Unless we inform you otherwise in the applicable prospectus supplement, we expect to use the net proceeds from the sale of securities for
general corporate purposes. These purposes may include, but are not limited to:

� reduction or refinancing of outstanding indebtedness or other corporate obligations;

� additions to working capital;

� capital expenditures; and

� acquisitions.
Pending any specific application, we may initially invest funds in short-term marketable securities or apply them to the reduction of short-term
indebtedness.

RATIO OF EARNINGS TO FIXED CHARGES

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

Year ended November 30,

Nine months

ended

August 31,
2003 2004 2005 2006 2007 2008
� � � 1.1x � �

The ratio of earnings to fixed charges is computed by dividing fixed charges into earnings from continuing operations before income taxes and
before adjustment for minority interest in consolidated subsidiaries or income or loss from equity investees plus fixed charges. Fixed charges
include interest, expensed or capitalized, including amortization of deferred financing costs and the estimated interest component of rent
expense. For the nine months ended August 31, 2008, the ratio was less than 1.0x and was deficient by $2.3 million. For the years ended
November 30, 2007, 2005, 2004 and 2003, the ratio was less than 1.0x and was deficient by $8.1 million, $3.7 million, $25.0 million and $86.0
million, respectively.

6
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DESCRIPTION OF DEBT SECURITIES

This section describes the general terms and provisions of the debt securities that we may offer under this prospectus, any of which may be
issued as convertible or exchangeable debt securities. We will set forth the particular terms of the debt securities we offer in a prospectus
supplement. The extent, if any, to which the following general provisions apply to particular debt securities will be described in the applicable
prospectus supplement. The following description of general terms relating to the debt securities and the indenture under which the debt
securities will be issued are summaries only and therefore are not complete. You should read the indenture and the prospectus supplement
regarding any particular issuance of debt securities.

The debt securities will represent our unsecured general obligations, unless otherwise provided in the prospectus supplement. We currently
conduct a portion of our operations through our subsidiaries. Our subsidiaries are separate and distinct legal entities and have no obligation,
contingent or otherwise, to pay any amounts due pursuant to the debt securities or to make any funds available therefor, whether by dividends,
loans or other payments. The holders of debt securities (whether senior or subordinated debt securities) will be effectively subordinated to the
creditors of our subsidiaries. This means that creditors of our subsidiaries will have a claim to the assets of our subsidiaries that is superior to the
claim of our creditors, including holders of our debt securities.

The debt securities will be issued under an indenture between us and a trustee and may be supplemented or amended from time to time following
its execution. The indenture, and any supplemental indentures thereto, will be subject to, and governed by, the Trust Indenture Act of 1939.

The form of indenture gives us broad authority to set the particular terms of each series of debt securities issued thereunder, including, without
limitation, the right to modify certain of the terms contained in the indenture.

Except to the extent set forth in a prospectus supplement, the indenture does not contain any covenants or restrictions that afford holders of the
debt securities special protection in the event of a change of control or highly leveraged transaction.

General

The indenture will not limit the aggregate principal amount of debt securities that may be issued under it and provides that debt securities may be
issued in one or more series, in such form or forms, with such terms and up to the aggregate principal amount, that we may authorize from time
to time. Our board of directors will establish the terms of each series of debt securities, and such terms will be set forth or determined in the
manner provided in an officers� certificate or by a supplemental indenture. The particular terms of the debt securities offered pursuant to any
prospectus supplement will be described in the prospectus supplement. All debt securities of one series need not be issued at the same time and,
unless otherwise provided, a series may be reopened, without the consent of any holder, for issuances of additional debt securities of that series.

The applicable prospectus supplement will describe the following terms of any series of debt securities that we may offer (to the extent
applicable to the debt securities):

� the title and designation of the debt securities (which shall distinguish debt securities of one series from debt securities of any
other series), including whether the debt securities shall be issued as senior debt securities, senior subordinated debt securities
or subordinated debt securities, any subordination provisions particular to such series of debt securities and whether such debt
securities are convertible and/or exchangeable for other securities;

� the aggregate principal amount of the debt securities and any limit upon the aggregate principal amount of the debt securities;

� the date or dates (whether fixed or extendable) on which the principal of the debt securities is payable or the method of
determination thereof;

� the rate or rates (which may be fixed, floating or adjustable) at which the debt securities shall bear interest, if any, the method
of calculating the rates, the date or dates from which interest shall accrue or the manner of determining those dates, the
interest payment dates on which interest shall be payable, the record dates for the determination of holders to whom interest is
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payable, and the basis upon which interest shall be calculated if other than that of a 360-day year consisting of twelve 30-day
months;
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� the place or places where the principal and premium, if any, make-whole amount, if any, and interest on the debt securities, if
any, shall be payable, where the holders may surrender debt securities for conversion, transfer or exchange and where notices
or demands to or upon us may be served;

� any provisions relating to the issuance of the debt securities at an original issue discount;

� the price or prices at which, the period or periods within which and the terms and conditions upon which we may redeem the
debt securities, in whole or in part, pursuant to any sinking fund or otherwise (including, without limitation, the form or
method of payment if other than in cash);

� our obligation, if any, to redeem, purchase or repay the debt securities pursuant to any mandatory redemption, sinking fund or
analogous provisions or at the option of a holder, the price at which, the period within which and the terms and conditions
upon which the debt securities shall be redeemed, purchased or repaid, in whole or in part, pursuant to such obligation
(including, without limitation, the form or method of payment thereof if other than in cash) and any provisions for the
remarketing of the debt securities;

� if other than denominations of $1,000 and any integral multiple thereof, the denominations in which the debt securities of the
series shall be issuable;

� if other than the principal amount thereof, the portion of the principal amount of the debt securities which shall be payable
upon declaration of acceleration of the maturity or provable in bankruptcy, or, if applicable, the portion of the principal
amount which is convertible or exchangeable in accordance with the provisions of the debt securities or the resolution of our
board of directors or any supplemental indenture pursuant to which such debt securities are issued;

� any events of default with respect to the debt securities, in lieu of or in addition to those set forth in the indenture and the
remedies therefor;

� our obligation, if any, to permit the conversion or exchange of the debt securities of such series into common shares or other
capital stock or property, or combination thereof, and the terms and conditions upon which such conversion shall be effected
(including, without limitation, the initial conversion or exchange price or rate, the conversion or exchange period, the
provisions for conversion or exchange price or rate adjustments and any other provision relative to such obligation) and any
limitations on the ownership or transferability of the securities or property into which holders may convert or exchange the
debt securities;

� any trustees, authenticating or paying agents, transfer agents or registrars or any other agents with respect to the debt
securities;

� the currency or currency units, including composite currencies, in which the debt securities shall be denominated if other than
the currency of the United States of America;

� if other than the currency or currency units in which the debt securities are denominated, the currency or currency units in
which payment of the principal of, premium, if any, make-whole amount, if any or interest on the debt securities shall be
payable (and the manner in which the equivalent of the principal amount thereof in the currency of the United States of
America is to be determined for any purpose, including for the determination of the principal amount outstanding);
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� if the principal of, premium, if any, make-whole amount, if any, or interest on the debt securities is to be payable, at our
election or the election of a holder, in currency or currency units other than that in which the debt securities are denominated
or stated, the period within which, and the terms and conditions upon which such election may be made and the time and
manner of and identity of the exchange rate agent with responsibility for determining the exchange rate between the currency
or currency units in which the debt securities are denominated or stated to be payable and the currency or currency units in
which the debt securities will be payable;
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� if the amount of the payments of principal of, premium, if any, make-whole amount, if any, and interest on the debt securities
may be determined with reference to an index, the manner in which the amount shall be determined from that index;

� whether and under what circumstances we will pay additional amounts on the debt securities held by foreign holders in
respect of any tax, assessment or governmental charge withheld or deducted and, if so, whether we will have the option to
redeem the debt securities rather than pay such additional amounts;

� if receipt of certain certificates or other documents or satisfaction of other conditions will be necessary for any purpose,
including, without limitation, as a condition to the issuance of the debt securities in definitive form (whether upon original
issue or upon exchange of a temporary debt security), the form and terms of such certificates, documents or conditions;

� any other affirmative or negative covenants with respect to the debt securities;

� whether the debt securities shall be issued in whole or in part in the form of one or more global securities and the depositary
for the global securities or debt securities, the circumstances under which any global security may be exchanged for debt
securities registered in the name of any person other than the depositary or its nominee and any other provisions regarding the
global securities;

� whether the debt securities are defeasible; and

� any other terms of a particular series.
Unless otherwise indicated in the prospectus supplement relating to the debt securities, the principal amount of and any premium or make-whole
amount or interest on the debt securities will be payable, and the debt securities will be exchangeable and transfers thereof will be registrable, at
the office of the trustee. However, at our option, payment of interest may be made by check mailed to the address of the person entitled thereto
as it appears in the debt security register. Any payment of principal and any premium or make-whole amount or interest required to be made on
an interest payment date, redemption date or at maturity that is not a business day need not be made on such date, but may be made on the next
succeeding business day with the same force and effect as if made on the applicable date, and no interest shall accrue for the period from and
after such date.

Unless otherwise indicated in the prospectus supplement relating to debt securities, the debt securities will be issued only in fully registered
form, without coupons, in denominations of $1,000 or any integral multiple thereof. No service charge will be made for any transfer or exchange
of the debt securities, but we may require payment of a sum sufficient to cover any tax or other governmental charge payable in connection with
a transfer or exchange.

Debt securities may bear interest at fixed or floating rates. We may issue our debt securities at an original issue discount, bearing no interest or
bearing interest at a rate that, at the time of issuance, is below market rate, to be sold at a substantial discount below their stated principal
amount. Generally speaking, if our debt securities are issued at an original issue discount and there is an event of default or acceleration of their
maturity, holders will receive an amount less than their principal amount. Tax and other special considerations applicable to any series of debt
securities, including original issue discount debt, will be described in the prospectus supplement in which we offer those debt securities. In
addition, certain United States federal income tax or other considerations, if any, applicable to any debt securities which are denominated in a
currency or currency unit other than United States dollars may be described in the applicable prospectus supplement.

Global Securities

The debt securities of a series may be issued in the form of one or more global securities that will be deposited with a depositary or its nominees
identified in the prospectus supplement relating to the debt securities. In such a case, one or more global securities will be issued in a
denomination or aggregate denominations equal to the portion of the aggregate principal amount of outstanding debt securities of the series to be
represented by such global security or securities.
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Unless and until it is exchanged in whole or in part for debt securities in definitive registered form, a global security may not be registered for
transfer or exchange except as a whole by the depositary for such global security to a nominee of the depositary and except in the circumstances
described in the prospectus supplement relating to the debt securities. The specific terms of the depositary arrangement with respect to a series of
debt securities will be described in the prospectus supplement relating to such series.

Modification of the Indenture

We and the trustee may modify the indenture with respect to the debt securities of any series, with or without the consent of the holders of debt
securities, under certain circumstances to be described in a prospectus supplement.

Defeasance; Satisfaction and Discharge

The prospectus supplement will outline the conditions under which we may elect to have certain of our obligations under the indenture
discharged and under which the indenture obligations will be deemed to be satisfied.

Defaults and Notice

The debt securities of any series will contain events of default to be specified in the applicable prospectus supplement, including, without
limitation:

� failure to pay the principal of, or premium or make-whole amount, if any, on any debt security of such series when due and payable
(whether at maturity, by call for redemption, through any mandatory sinking fund, by redemption at the option of the holder, by
declaration or acceleration or otherwise);

� failure to make a payment of any interest on any debt security of such series when due;

� our failure to perform or observe any other covenants or agreements in the indenture with respect to the debt securities of such series;

� certain events relating to our bankruptcy, insolvency or reorganization; and

� certain cross defaults.
If an event of default with respect to debt securities of any series shall occur and be continuing, the trustee or the holders of at least 25% in
aggregate principal amount of the then outstanding debt securities of such series may declare the principal amount (or, if the debt securities of
such series are issued at an original issue discount, such portion of the principal amount as may be specified in the terms of the debt securities of
such series) of all debt securities of such series or such other amount or amounts as the debt securities or supplemental indenture with respect to
such series may provide, to be due and payable immediately.

The trustee under the indenture shall, within 90 days after the occurrence of a default, give to holders of debt securities of any series notice of all
uncured defaults with respect to such series known to it. However, in the case of a default that results from the failure to make any payment of
the principal of, premium or make-whole amount, if any, or interest on the debt securities of any series, or in the payment of any mandatory
sinking fund installment with respect to debt securities of such series, the trustee may withhold such notice if it in good faith determines that the
withholding of such notice is in the interest of the holders of debt securities of such series.

The indenture will contain a provision entitling the trustee to be indemnified by holders of debt securities before proceeding to exercise any trust
or power under the indenture at the request of such holders. The indenture will provide that the holders of at least a majority in aggregate
principal amount of the then outstanding debt securities of any series may direct the time, method and place of conducting any proceedings for
any remedy available to the trustee, or of exercising any trust or power conferred upon the trustee with respect to the debt securities of such
series. However, the trustee may decline to follow any such direction if, among other reasons, the trustee determines in good faith that the
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The right of a holder to institute a proceeding with respect to the indenture is subject to certain conditions including, that the holders of at least a
majority in aggregate principal amount of the debt securities of such series then outstanding make a written request upon the trustee to exercise
its power under the indenture, indemnify the trustee and afford the trustee reasonable opportunity to act. Even so, the holder has an absolute right
to receipt of the principal of, premium or make-whole amount, if any, and interest when due, to require conversion or exchange of debt securities
if the indenture provides for convertibility or exchangeability at the option of the holder and to institute suit for the enforcement of such rights.

Conversion or Exchange Rights

If debt securities of any series are convertible or exchangeable, the applicable prospectus supplement will specify:

� the type of securities into which they may be converted or exchanged;

� the conversion price or exchange ratio, or its method of calculation;

� whether conversion or exchange is mandatory or at the holder�s election;

� how and when the conversion price or exchange ratio may be adjusted; and

� any other important terms concerning the conversion or exchange rights.
Concerning the Trustee

The Bank of New York Mellon Trust Company, N.A., a national banking association, will serve as the trustee under the indenture pursuant to
which any debt securities will be issued. The prospectus supplement with respect to particular debt securities will describe any relationship that
we may have with The Bank of New York Mellon Trust Company, N.A.

Governing Law

The indenture and the debt securities will be governed by the laws of the State of New York.

11
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DESCRIPTION OF CAPITAL STOCK

Our authorized capital stock consists of 150,000,000 shares of stock, including:

� 135,000,000 common shares, $0.10 par value per share; and

� 15,000,000 shares of preferred stock, $1.00 par value per share.
Common Shares

This section describes the general terms of our common shares. For more detailed information, you should refer to our articles of incorporation
and code of regulations, copies of which have been filed with the SEC. These documents are also incorporated by reference into this prospectus.

Subject to rights of any holders of preferred stock, each outstanding common share will be entitled to such dividends as may be declared from
time to time by our board of directors. Each outstanding common share will be entitled to one vote on all matters submitted to a vote of
shareholders. Pursuant to our articles of incorporation, holders of our common shares will not have the right to cumulative voting; therefore, the
holders of a majority of the shares voting for the election of the board of directors will be able to elect all the directors standing for election, if
they so choose. In the event of our liquidation, dissolution or winding up, holders of our common shares will be entitled to receive, on a pro rata
basis, any assets remaining after provision for payment of creditors and any holders of our preferred stock.

Except as may be provided in any preferred stock designation, no holder of any class of our capital stock will have any preemptive right to
subscribe to any of our securities of any kind.

Serial Preferred Stock

This section describes the general terms and provisions of our serial preferred stock. The applicable prospectus supplement will describe the
specific terms of the shares of serial preferred stock offered through that prospectus supplement, as well as any general terms described in this
section that will not apply to those shares of serial preferred stock. We will file a copy of the amendment to our articles of incorporation that
contains the terms of each new series of serial preferred stock with the SEC each time we issue a new series of serial preferred stock. This
amendment will establish the number of shares included in a designated series and fix the designation, powers, privileges, preferences and rights
of the shares of each series as well as any applicable qualifications, limitations or restrictions. You should refer to the applicable amended
articles of incorporation before deciding to buy shares of our serial preferred stock as described in the applicable prospectus supplement.

Our articles of incorporation establish three series of preferred stock and authorize the board of directors to determine, with respect to any series,
the terms and rights of such series (other than voting), including dividend and liquidation rights.

Certain Anti-Takeover Provisions Relating to OMNOVA Solutions

Our articles of incorporation contain provisions that may make the acquisition of control of us by means of a tender offer, open market purchase,
proxy fight, or otherwise more difficult. Our code of regulations also contains provisions that could have an anti-takeover effect.

These provisions of our articles of incorporation and code of regulations are designed to encourage persons seeking to acquire control of us to
negotiate the terms with our board of directors. We believe that, as a general rule, the interests of our shareholders would be served best if any
change in control results from negotiations with the board of directors based upon careful consideration of the proposed terms, such as the price
to be paid to shareholders, the form of consideration to be paid and the anticipated tax effects of the transaction.

The provisions could, however, have the effect of discouraging a prospective acquiror from making a tender offer or otherwise attempting to
obtain control of us. To the extent that these provisions discourage takeover attempts, they could deprive shareholders of opportunities to realize
takeover premiums for their shares. Moreover, these provisions could discourage accumulations of large blocks of our common shares, thus
depriving shareholders of any advantages which large accumulations of stock might provide. Set forth below is a summary of the relevant
provisions of our articles of incorporation and code of regulations and certain applicable sections of the Ohio Revised Code. Such summary does
not purport to be complete and is subject to, and is qualified in its entirety by reference to, all of the provisions of our articles of incorporation
and code of regulations, which are exhibits to this prospectus filed with the SEC.
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Control Share Acquisitions

Section 1701.831 of the Ohio Revised Code provides that certain notice and informational filings and special shareholder meeting and voting
procedures must be followed prior to consummation of a proposed �control share acquisition.� The Ohio Revised Code defines a �control share
acquisition� as any acquisition of an issuer�s shares which would entitle the acquirer, immediately after that acquisition, directly or indirectly, to
exercise or direct the exercise of voting power of the issuer in the election of directors within any one of the following ranges of that voting
power:

� one-fifth or more but less than one-third of that voting power;

� one-third or more but less than a majority of that voting power; or

� a majority or more of that voting power.
Assuming compliance with the notice and information filings prescribed by the statute, the proposed control share acquisition may be made only
if, at a special meeting of shareholders, the acquisition is approved by at least a majority of the voting power of the issuer represented at the
meeting and at least a majority of the voting power remaining after excluding the combined voting power of the �interested shares.� �Interested
shares� are the shares held by the intended acquirer and the employee-directors and officers of the issuer, as well as certain shares that were
acquired after the date of the first public disclosure of the acquisition but before the record date for the meeting of shareholders and shares that
were transferred, together with the voting power thereof, after the record date for the meeting of shareholders.

Business Combinations with Certain Persons

We are subject to Chapter 1704 of the Ohio Revised Code, which prohibits certain business combinations and transactions between an �issuing
public corporation� and an �Ohio law interested shareholder� for at least three years after the Ohio law interested shareholder attains 10%
ownership, unless the board of directors of the issuing public corporation approves the transaction before the Ohio law interested shareholder
attains 10% ownership. An �issuing public corporation� is an Ohio corporation with 50 or more shareholders that has its principal place of
business, principal executive offices, or substantial assets within the State of Ohio, and as to which no close corporation agreement exists. An
�Ohio law interested shareholder� is a beneficial owner of 10% or more of the shares of a corporation. Examples of transactions regulated by
Chapter 1704 include the disposition of assets, mergers and consolidations, voluntary dissolutions and the transfer of shares.

Subsequent to the three-year period, a transaction subject to Chapter 1704 may take place provided that certain conditions are satisfied,
including:

� prior to the interested shareholder�s share acquisition date, the board of directors approved the purchase of shares by the interested
shareholder;

� the transaction is approved by the holders of shares with at least 662/3% of the voting power of the corporation (or a different
proportion set forth in the articles of incorporation), including at least a majority of the outstanding shares after excluding shares
controlled by the Ohio law interested shareholder; or

� the business combination results in shareholders, other than the Ohio law interested shareholder, receiving a fair price plus interest
for their shares.

Chapter 1704 is applicable to all corporations formed under Ohio law.

Transfer Agent and Registrar
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transfer agent and registrar for a series of preferred stock, and each one will be described in the applicable prospectus supplement.
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DESCRIPTION OF DEPOSITARY SHARES

General

We may offer fractional shares of serial preferred stock, rather than full shares of serial preferred stock. If we do so, we may issue receipts for
depositary shares that each represent a fraction of a share of a particular series of serial preferred stock. The prospectus supplement will indicate
that fraction. The shares of serial preferred stock represented by depositary shares will be deposited under a depositary agreement between us
and a bank or trust company that meets certain requirements and is selected by us, which we refer to as the Bank Depositary. Each owner of a
depositary share will be entitled to all the rights and preferences of the serial preferred stock represented by the depositary share. The depositary
shares will be evidenced by depositary receipts issued pursuant to the depositary agreement. Depositary receipts will be distributed to those
persons purchasing the fractional shares of serial preferred stock in accordance with the terms of the offering. The deposit agreement will also
contain provisions relating to the manner in which any subscription or similar rights we offer to holders of the preferred stock will be made
available to the holders of depositary shares.

We have summarized some common provisions of a depositary agreement and the related depositary receipts. The forms of the depositary
agreement and the depositary receipts relating to any particular issue of depositary shares will be filed with the SEC each time we issue
depositary shares, and you should read those documents for provisions that may be important to you.

Dividends and Other Distributions

If we pay a cash distribution or dividend on a series of serial preferred stock represented by depositary shares, the Bank Depositary will
distribute these dividends to the record holders of these depositary shares. If the distributions are in property other than cash, the Bank
Depositary will distribute the property to the record holders of the depositary shares. However, if the Bank Depositary determines that it is not
feasible to make the distribution of property, the Bank Depositary may, with our approval, sell this property and distribute the net proceeds from
this sale to the record holders of the depositary shares.

Redemption of Depositary Shares

If we redeem a series of serial preferred stock represented by depositary shares, the Bank Depositary will redeem the depositary shares from the
proceeds received by the Bank Depositary in connection with the redemption. The redemption price per depositary share will equal the
applicable fraction of the redemption price per share of the serial preferred stock. If fewer than all the depositary shares are redeemed, the
depositary shares to be redeemed will be selected by lot or pro rata as the Bank Depositary may determine.

Voting the Serial Preferred Stock

Upon receipt of notice of any meeting at which the holders of the serial preferred stock represented by depositary shares are entitled to vote, the
Bank Depositary will mail the notice to the record holders of the depositary shares relating to this serial preferred stock. Each record holder of
these depositary shares on the record date (which will be the same date as the record date for the serial preferred stock) may instruct the Bank
Depositary as to how to vote the serial preferred stock represented by this holder�s depositary shares. The Bank Depositary will endeavor, insofar
as practicable, to vote the amount of the serial preferred stock represented by such depositary shares in accordance with these instructions, and
we will take all action which the Bank Depositary deems necessary in order to enable the Bank Depositary to do so. The Bank Depositary will
abstain from voting shares of the serial preferred stock to the extent it does not receive specific instructions from the holders of depositary shares
representing this serial preferred stock.

Amendment and Termination of the Depositary Agreement

The form of depositary receipt evidencing the depositary shares and any provision of the depositary agreement may be amended by agreement
between the Bank Depositary and us. However, any amendment that materially and adversely alters the rights of the holders of depositary shares
will not be effective unless this amendment has been approved by the holders of at least a majority of the depositary shares then outstanding.
The depositary agreement may be terminated by the Bank Depositary or us only if:

� all outstanding depositary shares have been redeemed; or
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� there has been a final distribution in respect of the serial preferred stock in connection with any liquidation, dissolution or winding up
of OMNOVA Solutions and this distribution has been distributed to the holders of depositary receipts.

Charges of Bank Depositary

We will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary arrangements. We will pay
charges of the Bank Depositary in connection with the initial deposit of the serial preferred stock and any redemption of the serial preferred
stock. Holders of depositary receipts will pay other transfer and other taxes and governmental charges and any other charges, including a fee for
the withdrawal of shares of serial preferred stock upon surrender of depositary receipts, as are expressly provided in the depositary agreement to
be for their accounts.

Withdrawal of Serial Preferred Stock

Except as may be provided otherwise in the applicable prospectus supplement, upon surrender of depositary receipts at the principal office of the
Bank Depositary, subject to the terms of the depositary agreement, the owner of the depositary shares may demand delivery of the number of
whole shares of serial preferred stock and all money and other property, if any, represented by those depositary shares. Fractional shares of serial
preferred stock will not be issued. If the depositary receipts delivered by the holder evidence a number of depositary shares in excess of the
number of depositary shares representing the number of whole shares of serial preferred stock to be withdrawn, the Bank Depositary will deliver
to this holder at the same time a new depositary receipt evidencing the excess number of depositary shares. Holders of serial preferred stock thus
withdrawn may not thereafter deposit those shares under the depositary agreement or receive depositary receipts evidencing depositary shares
therefor.

Miscellaneous

The Bank Depositary will forward to holders of depositary receipts all reports and communications from us that are delivered to the Bank
Depositary and that we are required to furnish to the holders of serial preferred stock.

Neither the Bank Depositary nor we will be liable if we are prevented or delayed by law or any circumstance beyond our control in performing
our obligations under the depositary agreement. The obligations of the Bank Depositary and us under the depositary agreement will be limited to
performance in good faith of our duties thereunder, and we will not be obligated to prosecute or defend any legal proceeding in respect of any
depositary shares or serial preferred stock unless satisfactory indemnity is furnished. We may rely upon written advice of counsel or accountants,
or upon information provided by persons presenting serial preferred stock for deposit, holders of depositary receipts or other persons believed to
be competent and on documents believed to be genuine.

Resignation and Removal of Bank Depositary

The Bank Depositary may resign at any time by delivering to us notice of its election to do so, and we may at any time remove the Bank
Depositary. Any such resignation or removal will take effect upon the appointment of a successor Bank Depositary and the successor�s
acceptance of this appointment. The successor Bank Depositary must be appointed within 60 days after delivery of the notice of resignation or
removal and must be a bank or trust company meeting the requirements of the depositary agreement.
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DESCRIPTION OF WARRANTS

General Description of Warrants

We may issue warrants for the purchase of debt securities, serial preferred stock, depositary shares or common shares. Warrants may be issued
independently or together with other securities and may be attached to or separate from any offered securities. Each series of warrants will be
issued under a separate warrant agreement to be entered into between us and a bank or trust company, as warrant agent. The warrant agent will
act solely as our agent in connection with the warrants and will not have any obligation or relationship of agency or trust for or with any holders
or beneficial owners of warrants. A copy of the warrant agreement will be filed with the SEC in connection with the offering of warrants.

Debt Warrants

The prospectus supplement relating to a particular issue of warrants to issue debt securities will describe the terms of those warrants, including
the following:

� the title of the warrants;

� the offering price for the warrants, if any;

� the aggregate number of the warrants;

� the designation and terms of the debt securities purchasable upon exercise of the warrants;

� if applicable, the designation and terms of the debt securities that the warrants are issued with and the number of warrants issued
with each debt security;

� if applicable, the date from and after which the warrants and any debt securities issued with them will be separately transferable;

� the principal amount of debt securities that may be purchased upon exercise of a warrant and the price at which the debt securities
may be purchased upon exercise;

� the dates on which the right to exercise the warrants will commence and expire;

� if applicable, the minimum or maximum amount of the warrants that may be exercised at any one time;

� whether the warrants represented by the warrant certificates or debt securities that may be issued upon exercise of the
warrants will be issued in registered or bearer form;

� information relating to book-entry procedures, if any;
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� the currency or currency units in which the offering price, if any, and the exercise price are payable;

� if applicable, a discussion of material United States federal income tax considerations;

� anti-dilution provisions of the warrants, if any;

� redemption or call provisions, if any, applicable to the warrants;

� any additional terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of the
warrants; and

� any other information we think is important about the warrants.
Stock Warrants

The prospectus supplement relating to a particular issue of warrants to issue common shares, serial preferred stock or depositary shares will
describe the terms of the common share warrants, serial preferred stock warrants or depositary share warrants, including the following:

� the title of the warrants;
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� the offering price for the warrants, if any;

� the aggregate number of the warrants;

� the designation and terms of the common shares, serial preferred stock or depositary shares that may be purchased upon exercise of
the warrants;

� if applicable, the designation and terms of the securities that the warrants are issued with and the number of warrants issued with
each security;

� if applicable, the date from and after which the warrants and any securities issued with the warrants will be separately transferable;

� the number of common shares, serial preferred stock or depositary shares that may be purchased upon exercise of a warrant and the
price at which the shares may be purchased upon exercise;

� the dates on which the right to exercise the warrants commence and expire;

� if applicable, the minimum or maximum amount of the warrants that may be exercised at any one time;

� the currency or currency units in which the offering price, if any, and the exercise price are payable;

� if applicable, a discussion of material United States federal income tax considerations;

� anti-dilution provisions of the warrants, if any;

� redemption or call provisions, if any, applicable to the warrants;

� any additional terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of the
warrants; and

� any other information we think is important about the warrants.
Exercise of Warrants

Each warrant will entitle the holder of the warrant to purchase at the exercise price set forth in the applicable prospectus supplement the
principal amount of debt securities or common shares or shares of serial preferred stock being offered. Holders may exercise warrants at any
time up to the close of business on the expiration date set forth in the applicable prospectus supplement. After the close of business on the
expiration date, unexercised warrants are void. Holders may exercise warrants as set forth in the prospectus supplement relating to the warrants
being offered.
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not have any rights as a holder of our debt securities, serial preferred stock, depositary shares or common shares, as the case may be, by virtue of
ownership of warrants.
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DESCRIPTION OF SUBSCRIPTION RIGHTS

We may issue to our shareholders subscription rights to purchase our debt securities, serial preferred stock, depositary shares or common shares.
These subscription rights may be issued independently or together with any other security offered by this prospectus and may or may not be
transferable by the shareholder receiving the rights in the rights offering. In connection with any rights offering, we may enter into a standby
underwriting agreement with one or more underwriters pursuant to which the underwriter will purchase any securities that remain unsubscribed
for upon completion of the rights offering. The subscription rights may be evidenced by subscription rights certificates. The form of any
subscription rights certificate will be filed with the SEC, and you should read any subscription rights certificate for provisions that may be
important to you.

The applicable prospectus supplement relating to any subscription rights will describe the terms of the offered subscription rights, including,
where applicable, the following:

� the exercise price for the subscription rights;

� the number of subscription rights issued to each shareholder;

� the extent to which the subscription rights are transferable;

� any other terms of the subscription rights, including terms, procedures and limitations relating to the exchange and exercise of the
subscription rights;

� the date on which the right to exercise the subscription rights will commence and the date on which the right will expire;

� the extent to which the subscription rights include an over-subscription privilege with respect to unsubscribed securities; and

� the material terms of any standby underwriting arrangement entered into by us in connection with the subscription rights offering.
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PLAN OF DISTRIBUTION

We may sell the offered securities in and outside the United States:

� through underwriters or dealers;

� directly to purchasers, including our affiliates and shareholders, in a rights offering;

� in �at the market� offerings, within the meaning of Rule 415(a)(4) of the Securities Act, to or through a market maker or into an
existing trading market on an exchange or otherwise;

� through agents; or

� through a combination of any of these methods.
The prospectus supplement will include the following information:

� the terms of the offering;

� the names of any underwriters or agents;

� the name or names of any managing underwriter or underwriters;

� the purchase price or initial public offering price of the securities;

� the net proceeds from the sale of the securities;

� any delayed delivery arrangements;

� any underwriting discounts, commissions and other items constituting underwriters� compensation;

� any discounts or concessions allowed or reallowed or paid to dealers; and

� any commissions paid to agents.
Sale through Underwriters or Dealers
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If underwriters are used in the sale, the underwriters will acquire the securities for their own account. The underwriters may resell the securities
from time to time in one or more transactions, including negotiated transactions, at a fixed public offering price or at varying prices determined
at the time of sale. Underwriters may offer securities to the public either through underwriting syndicates represented by one or more managing
underwriters or directly by one or more firms acting as underwriters. Unless we inform you otherwise in the prospectus supplement, the
obligations of the underwriters to purchase the securities will be subject to certain conditions, and the underwriters will be obligated to purchase
all the offered securities if they purchase any of them. The underwriters may change from time to time any initial public offering price and any
discounts or concessions allowed or reallowed or paid to dealers.

If we offer securities in a subscription rights offering to our existing security holders, we may enter into a standby underwriting agreement with
dealers, acting as standby underwriters. We may pay the standby underwriters a commitment fee for the securities they commit to purchase on a
standby basis. If we do not enter into a standby underwriting agreement, we may retain a dealer-manager to manage a subscription rights
offering for us.

During and after an offering through underwriters, the underwriters may purchase and sell the securities in the open market. These transactions
may include overallotment and stabilizing transactions and purchases to cover syndicate short positions created in connection with the offering.
The underwriters may also impose a penalty bid, which means that selling concessions allowed to syndicate members or other broker-dealers for
the offered securities sold for their account may be reclaimed by the syndicate if the offered securities are repurchased by the syndicate in
stabilizing or covering transactions. These activities may stabilize, maintain or otherwise affect the market price of the offered securities, which
may be higher than the price that might otherwise prevail in the open market. If commenced, the underwriters may discontinue these activities at
any time.

Some or all of the securities that we offer though this prospectus may be new issues of securities with no established trading market. Any
underwriters to whom we sell our securities for public offering and sale may make a market in those securities, but they will not be obligated to
do so and they may discontinue any market making at any time without notice. Accordingly, we cannot assure you of the liquidity of, or
continued trading markets for, any securities that we offer.
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If dealers are used in the sale of securities, we will sell the securities to them as principals. They may then resell those securities to the public at
varying prices determined by the dealers at the time of resale. We will include in the prospectus supplement the names of the dealers and the
terms of the transaction.

Direct Sales and Sales through Agents

We may sell the securities directly. In this case, no underwriters or agents would be involved. We may also sell the securities through agents
designated from time to time. In the prospectus supplement, we will name any agent involved in the offer or sale of the offered securities, and
we will describe any commissions payable to the agent. Unless we inform you otherwise in the prospectus supplement, any agent will agree to
use its reasonable best efforts to solicit purchases for the period of its appointment.

We may sell the securities directly to institutional investors or others who may be deemed to be underwriters within the meaning of the
Securities Act with respect to any sale of those securities. We will describe the terms of any sales of these securities in the prospectus
supplement.

Remarketing Arrangements

Offered securities may also be offered and sold, if so indicated in the applicable prospectus supplement, in connection with a remarketing upon
their purchase, in accordance with a redemption or repayment pursuant to their terms, or otherwise, by one or more remarketing firms, acting as
principals for their own accounts or as agents for us. Any remarketing firm will be identified and the terms of its agreements, if any, with us and
its compensation will be described in the applicable prospectus supplement.

Delayed Delivery Contracts

If we so indicate in the prospectus supplement, we may authorize agents, underwriters or dealers to solicit offers from certain types of
institutions to purchase securities from us at the public offering price under delayed delivery contracts. These contracts would provide for
payment and delivery on a specified date in the future. The contracts would be subject only to those conditions described in the prospectus
supplement. The prospectus supplement will describe the commission payable for solicitation of those contracts.

General Information

We may have agreements with the agents, dealers, underwriters and remarketing firms to indemnify them against certain civil liabilities,
including liabilities under the Securities Act, or to contribute with respect to payments that the agents, dealers, underwriters or remarketing firms
may be required to make. Agents, dealers, underwriters and remarketing firms may be customers of, engage in transactions with or perform
services for us in the ordinary course of their businesses.

20

Edgar Filing: OMNOVA SOLUTIONS INC - Form S-3

Table of Contents 41



Table of Contents

LEGAL MATTERS

Except as set forth in the applicable prospectus supplement, various legal matters incident to the validity of the securities offered by the
applicable prospectus supplement are subject to the opinions of James C. LeMay, Senior Vice President, Business Development; General
Counsel of OMNOVA Solutions, and Jones Day, Cleveland, Ohio. As of October 31, 2008, Mr. LeMay owned 125,454 common shares,
including approximately 15,679 common shares credited to his account under the OMNOVA Solutions Retirement Savings Plan, and had been
granted options to purchase 148,787 common shares. In addition, counsel that will be named in the applicable prospectus supplement will pass
upon the validity of any securities offered under the applicable prospectus supplement for any underwriters or agents. Counsel to the
underwriters or agents may, in some instances, rely as to specific matters of Ohio law upon the opinion of Jones Day.

EXPERTS

Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated financial statements included in our Annual
Report on Form 10-K for the year ended November 30, 2007 and the effectiveness of our internal control over financial reporting as of
November 30, 2007, as set forth in their reports, which are incorporated by reference in this prospectus and elsewhere in the registration
statement. The consolidated financial statements of OMNOVA Solutions Inc. are incorporated by reference in reliance on Ernst & Young LLP�s
reports, given on their authority as experts in accounting and auditing.

Ernst & Young Office Limited, independent registered public accounting firm, has audited the financial statements of CPPC-Decorative
Products Co., Ltd. included in OMNOVA Solutions Inc.�s Annual Report on Form 10-K/A (Amendment No. 1) for the year ended November 30,
2007, as set forth in their report, which is incorporated by reference in this prospectus and elsewhere in the registration statement. The financial
statements of CPPC-Decorative Products Co., Ltd. are incorporated by reference in reliance on Ernst & Young Office Limited�s report, given on
their authority as experts in accounting and auditing.

Ernst & Young Hua Ming, independent registered public accounting firm, has audited the financial statements of CG-OMNOVA Decorative
Products (Shanghai) Co., Ltd. included in OMNOVA Solutions Inc.�s Annual Report on Form 10-K/A (Amendment No. 1) for the year ended
November 30, 2007, as set forth in their report, which is incorporated by reference in this prospectus and elsewhere in the registration statement.
The financial statements of CG-OMNOVA Decorative Products (Shanghai) Co., Ltd. are incorporated by reference in reliance on Ernst &
Young Hua Ming�s report, given on their authority as experts in accounting and auditing.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

The following are the estimated expenses of the issuance and distribution of the securities being registered, all of which are payable by us. All of
the items below, except for the registration fee, are estimates.

Securities and Exchange Commission registration fee (1) $ 5,895
Trustee�s fees and expenses 15,000
Transfer agent and registrar fees 15,000
Printing expenses 10,000
Accountant�s fees and expenses 30,000
Legal fees and expenses 10,000
Miscellaneous 10,000

Total $ 95,895

(1) SEC registration fee previously paid with Registration Statement No. 333-112530.
Item 15. Indemnification of Directors and Officers.

Under Section 1701.13 of the Ohio Revised Code (�Ohio Law�), Ohio corporations are permitted to indemnify directors, officers, employees and
agents within prescribed limits and must indemnify them under certain circumstances. Ohio Law does not authorize the payment by a
corporation of judgments against a director, officer, employee or agent after a finding of negligence or misconduct in a derivative suit absent a
court order determining that such person succeeds on the merits. In all other cases, if it is determined that a director, officer, employee or agent
acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interest of the corporation, indemnification
is discretionary except as otherwise provided by a corporation�s articles of incorporation, code of regulations or contract, and except with respect
to the advancement of expenses of directors.

With respect to the advancement of expenses, Ohio Law provides that a director (but not an officer, employee or agent) is entitled to mandatory
advancement of expenses, including attorney�s fees, incurred in defending any action, including derivative actions, brought against the director,
provided that the director agrees to cooperate with the corporation concerning the matter and to repay the amount advanced if it is proven by
clear and convincing evidence that his or her act or failure to act was done with deliberate intent to cause injury to the corporation or with
reckless disregard for the corporation�s best interests.

Our code of regulations provides that we shall indemnify, to the full extent then permitted by law, any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative, by reason of the fact that he is or was a member of our board of directors or our officer, employee or agent, or is or was serving at
our request as a director, trustee, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise if he acted
in good faith and in a manner he reasonably believed to be in or not opposed to our best interests, and with respect to any criminal action or
proceedings, had no reasonable cause to believe his conduct was unlawful.

In addition, our code of regulations provides that we shall pay, to the full extent required by law, expenses, including attorney�s fees, incurred by
a member of our board of directors in defending such action, suit or proceeding as they are incurred, in advance of the final disposition thereof,
and may pay, in the same manner and to the full extent permitted by law, such expenses incurred by any other person. Our indemnification and
payment, is not exclusive of, and shall be in addition to, any other rights the indemnified parties have under law, the Articles of Incorporation,
any agreements, vote of shareholders or disinterested members of the board of directors or otherwise.
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Under the terms of our directors� and officers� liability and company reimbursement insurance policy, our directors and officers are insured
against certain liabilities, including liabilities arising under the Securities Act of 1933. In addition, we have entered into indemnification
agreements with each of our directors and each of our executive officers, including the named executive officers (�Indemnitees�).

In general, the indemnification agreements provide that, subject to the procedures, limitations and exceptions set forth therein, (i) we will
indemnify the Indemnitee for all expenses, judgments, fines and amounts paid in settlement actually incurred by the Indemnitee in connection
with any threatened, pending or completed action, suit, proceeding or claim, by reason of the fact that the Indemnitee is or was a director and/or
officer of our company or is or was serving, at our request, at another entity, or by reason of any action alleged to have been taken or omitted in
any such capacity; (ii) to the extent that the Indemnitee has been successful on the merits or otherwise, including the dismissal of an action
without prejudice, in defense of any action, suit, proceeding, or in defense of any claim, issue, or matter therein, we will indemnify the
Indemnitee against expenses actually and reasonably incurred by the Indemnitee in connection therewith; (iii) we will indemnify the Indemnitee
against any amount that the Indemnitee is or becomes obligated to pay relating to or arising out of any claim made against the Indemnitee
because of any act, failure to act or neglect or breach of duty, including any actual or alleged error, misstatement or misleading statement, that
the Indemnitee commits, suffers, permits or acquiesces in while acting in his capacity as a director and/or officer of our company or, at our
request, at another entity; (iv) we will advance expenses as they are actually and reasonably incurred in connection with defending a claim in
advance of the final disposition of a claim; and (iv) we maintain an insurance policy or policies providing directors� and officers� liability
insurance that covers the Indemnitee.

Item 16. Exhibits.

The following documents are exhibits to the registration statement:

Exhibit

Number Description
1.1* Form of Underwriting Agreement.

4.1 Amended and Restated Articles of Incorporation of OMNOVA Solutions Inc. (incorporated by reference to Exhibit 3.2 to
OMNOVA Solutions� Registration Statement on Form 10 filed July 9, 1999 (File No. 1-15147)).

4.2 Amended and Restated Code of Regulations of OMNOVA Solutions Inc. (incorporated by reference to Exhibit 3.4 to OMNOVA
Solutions� Registration Statement on Form 10 filed July 9, 1999 (File No. 1-15147)).

4.3 Form of Debt Securities Indenture.

4.4* Form of Debt Securities.

4.5* Form of Warrant Agreement.

4.6* Form of Warrant Certificate.

4.7* Form of Depositary Agreement.

4.8* Form of Depositary Receipt.

4.9* Form of Subscription Rights Certificate.

5.1 Opinion of Jones Day.

12.1 Calculation of Ratio of Earnings to Fixed Charges (incorporated by reference to Exhibit 12.1 to OMNOVA Solutions� Form 10-Q
for the quarter ended August 31, 2008 (File No. 1-15147)).
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23.1 Consent of Ernst & Young LLP, Independent Registered Public Accounting Firm.

23.2 Consent of Ernst & Young Hua Ming, Independent Registered Public Accounting Firm.

23.3 Consent of Ernst & Young Office Limited, Independent Registered Public Accounting Firm.

23.4 Consent of Jones Day (included in Exhibit 5.1 to this Registration Statement).

24.1 Power of Attorney.

25.1 Form T-1 Statement of Eligibility under Trust Indenture Act of 1939 of Trustee under Debt Securities Indenture.

* To be filed either by amendment or as an exhibit to a report filed under the Securities Exchange Act of 1934, and incorporated herein by
reference.

Item 17. Undertakings.

The undersigned registrant hereby undertakes:

1. To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than a 20 percent change in the maximum aggregate offering price set forth in the �Calculation of Registration Fee� table in the
effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

provided, however, that the undertakings set forth in paragraphs (1)(i), (1)(ii) and (1)(iii) do not apply if the information required to be included
in a post-effective amendment by those paragraphs is contained in periodic reports filed with or furnished to the Commission by the registrant
pursuant to section 13 or 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in this registration statement, or is
contained in a form of prospectus filed pursuant to Rule 424(b) that is part of this registration statement.

2. That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be
a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

3. To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.
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4. That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed a part of the registration statement as of the date the filed
prospectus was deemed part of and included in the registration statement; and

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule 430B
relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by section 10(a) of
the Securities Act of 1933 shall be deemed to be a part of and included in the registration statement as of the earlier date such form of prospectus
is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As provided in
Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective
date of the registration statement relating to the securities in the registration statement to which a prospectus relates, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration
statement or prospectus that is part of the registration statement or made in a document incorporated by reference or deemed incorporated by
reference into the registration statement or prospectus that is a part of the registration statement will, as to a purchaser with a time of contract of
sale prior to such effective date, supersede or modify any statement that was made in the registration statement or prospectus that was part of the
registration statement or made in any such document immediately prior to such effective date.

5. That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of the
securities the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration
statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser
by means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or
sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or
its securities provided or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
registrant�s annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 that is incorporated by reference in this
registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

The undersigned registrant hereby undertakes to supplement the prospectus, after the expiration of the subscription period, to set forth the results
of the subscription offer, the transactions by the underwriters during the subscription period, the amount of unsubscribed securities to be
purchased by the underwriters, and the terms of any subsequent reoffering thereof. If any public offering by the underwriters is to be made on
terms differing from those set forth on the cover page of the prospectus, a post-effective amendment will be filed to set forth the terms of such
offering.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons
of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and
Exchange Commission such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the
event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director,
officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been
settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public
policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Fairlawn, State of Ohio, on November 26, 2008.

OMNOVA SOLUTIONS INC.

By /s/ Michael E. Hicks
Michael E. Hicks
Senior Vice President and
Chief Financial Officer

Pursuant to the requirements of the Securities Act of 1933, this registration statement on Form S-3 has been signed below by the following
persons in the capacities indicated as of November 26, 2008:

Signatures Title

/s/ Kevin M. McMullen Chairman of the Board, Chief Executive Officer and

President (Principal Executive Officer)
Kevin M. McMullen

/s/ Michael E. Hicks Senior Vice President and Chief Financial Officer (Principal Financial Officer and
Principal Accounting Officer)Michael E. Hicks

* Director
Edward P. Campbell

* Director
David J. D�Antoni

* Director
Michael J. Merriman

* Director
Steven W. Percy

* Director
Larry B. Porcellato

* Director
William R. Seelbach

* Director
Robert A. Stefanko

* The undersigned by signing his name hereto does sign and execute this registration statement on Form S-3 pursuant to the Power of Attorney
executed by the above-named directors and officers of the registrant, which is being filed herewith on behalf of such directors and officers.
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By: /s/ Michael E. Hicks November 26, 2008
Michael E. Hicks
Attorney-in-Fact
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INDEX TO EXHIBITS

Exhibit
Number Description
1.1* Form of Underwriting Agreement.

4.1 Articles of Incorporation of OMNOVA Solutions Inc. (incorporated by reference to OMNOVA Solutions� Registration Statement on
Form 10 filed July 9, 1999 (File No. 1-15147)).

4.2 Regulations of OMNOVA Solutions Inc. (incorporated by reference to OMNOVA Solutions� Registration Statement on Form 10 filed
July 9, 1999 (File No. 1-15147)).

4.3 Form of Debt Securities Indenture.

4.4* Form of Debt Securities.

4.5* Form of Warrant Agreement.

4.6* Form of Warrant Certificate.

4.7* Form of Depositary Agreement.

4.8* Form of Depositary Receipt.

4.9* Form of Subscription Rights Certificate.

5.1 Opinion of Jones Day.

12.1 Calculation of Ratio of Earnings to Fixed Charges (incorporated by reference to Exhibit 12.1 to OMNOVA Solutions� Form 10-Q for
the quarter ended August 31, 2008 (File No. 1-15147)).

23.1 Consent of Ernst & Young LLP, Independent Registered Public Accounting Firm.

23.2 Consent of Ernst & Young Hua Ming, Independent Registered Public Accounting Firm.

23.3 Consent of Ernst & Young Office Limited, Independent Registered Public Accounting Firm.

23.4 Consent of Jones Day (included in Exhibit 5.1 to this Registration Statement).

24.1 Power of Attorney.

25.1 Form T-1 Statement of Eligibility under Trust Indenture Act of 1939 of Trustee under Debt Securities Indenture.

* To be filed either by amendment or as an exhibit to a report filed under the Securities Exchange Act of 1934, and incorporated herein by
reference.
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