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OMNOVA SOLUTIONS INC.

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

To the Shareholders of OMNOVA Solutions Inc.: February 6, 2009
Fairlawn, Ohio

The Annual Meeting of Shareholders of OMNOVA Solutions Inc. (OMNOVA Solutions or the Company) will be held at the Hilton
Akron/Fairlawn, 3180 West Market Street, Fairlawn, Ohio, on March 18, 2009 at 9:00 a.m. to consider and vote on the following:

1. Election of the following individuals to serve as directors for a term of three years, ending in the year 2012: Kevin M.
McMullen, Larry B. Porcellato and Robert A. Stefanko;

2. Ratification of the appointment of Ernst & Young LLP as the Company s independent registered public accounting firm for
the fiscal year ending November 30, 2009; and

3. Any other business that may properly come before the meeting.
The shareholders of record at the close of business on January 20, 2009 will be entitled to vote at the meeting.

Kristine C. Syrvalin

Secretary

Whether you own one share or hundreds of shares, YOUR VOTE IS IMPORTANT. Regardless
of whether you expect to attend the meeting in person, you are urged to vote your shares by
promptly marking, signing, dating and returning your Proxy Card or, in the alternative, by
voting your shares electronically either over the Internet at hitp:/www.eproxy.com/omn

or by touch tone telephone at 1-866-580-9477.
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IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
ANNUAL MEETING OF SHAREHOLDERS TO BE HELD ON MARCH 18, 2009.

This Proxy Statement, along with the OMNOVA Solutions 2008 Annual Report and 10-K, are
available free of charge on the following website:

http://bnymellon.mobular.net/bnymellon/omn
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OMNOVA SOLUTIONS INC.

PROXY STATEMENT
QUESTIONS & ANSWERS
What is the purpose of this Proxy Statement?

This Proxy Statement is being made available to shareholders beginning on or about February 6, 2009 in connection with the
Company s solicitation of proxies for the Annual Meeting of Shareholders to be held on March 18, 2009 at the Hilton
Akron/Fairlawn, 3180 West Market Street, Fairlawn, Ohio.

Who can vote?

Record holders of OMNOVA Solutions Inc. common stock at the close of business on January 20, 2009 are entitled to vote at the
meeting. Shareholders are entitled to one vote for each full share held on the January 20, 2009 record date. On that date, there
were 43,842,310 shares outstanding.

How do | vote?

Registered Holders. If your shares are registered in your name, you may vote in person or by proxy. If you decide to vote by
proxy, you may do so in any ONE of the following three ways.

By telephone. After reading the proxy materials, you may call the toll-free number 1-866-580-9477, using a touch-tone
telephone. You will be prompted to enter your Control Number, which you can find on your Notice of Internet Availability or your
Proxy Card. This number will identify you and the Company. Then you can follow the simple instructions that will be given to you to
record your vote.

Over the Internet. After reading the proxy materials, you may use a computer to access the website http/www.

You will be prompted to enter your Control Number, which you can find on your Notice of Internet Availability or your Proxy Card.
This number will identify you and the Company. Then you can follow the simple instructions that will be given to you to record your
vote.

By mail. After reading the proxy materials, you may vote your shares by marking, signing, dating and returning your Proxy Card
to the Company s transfer agent, BNY Mellon, in the envelope provided.

The Internet and telephone voting procedures have been set up for your convenience and have been designed to authenticate your
identity, allow you to give voting instructions and confirm that those instructions have been recorded properly.

Whether you choose to vote by telephone, over the Internet or by mail, you can specify whether your shares should be voted for all,
some or none of the nominees for Director. You can also specify whether you want to vote for or against, or abstain from voting for,
the ratification of the appointment of the independent auditors. If you make such specifications, your shares will be voted in
accordance therewith. If you sign, date and return your Proxy Card but do not specify how you want to vote your shares, your
shares will be voted FOR the election of all the Director nominees and FOR the ratification of the appointment of the independent
auditors.

Participants in the 401(k) Plan and Dividend Reinvestment Plan. If you participate in the OMNOVA Solutions Retirement
Savings Plan, any shares held for your account in the OMNOVA Stock Fund of the plan will be voted by the Trustee for the plan,
National City Bank, according to confidential
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voting instructions provided by you. You may give your voting instructions to the plan Trustee in any ONE of the three ways set
forth above under Registered Holders. If you do not provide voting instructions, your shares will be voted by the Trustee in
accordance with instructions provided by the Benefits Management Committee for the plan.

If you participate in the Company s dividend reinvestment program, any shares held for your account will be voted in accordance
with your voting instructions. You may give your voting instructions to the plan Trustee in any ONE of the three ways set forth

above under Registered Holders. If you do not return your Proxy Card or do not vote over the Internet or by telephone, your shares
will not be voted.

Beneficial Owners/Nominee Shares. If your shares are held by a bank, broker, trustee or some other nominee, that entity will
give you separate voting instructions.

Registered shareholders and beneficial owners of shares held in street name may also vote in person at the meeting. If you are a
registered shareholder and attend the meeting, you may deliver your completed proxy card in person. Additionally, written ballots
will be available for any shareholder that wishes to vote in person at the meeting. Beneficial owners of shares held in street name
who wish to vote at the meeting will need to obtain a legal proxy from the institution that holds their shares.

May | change my vote?

Your proxy may be revoked at any time before it is voted. You may change your vote after you submit your proxy card by:

Sending a written notice addressed to the Secretary of the Company and received prior to the Annual Meeting, stating that
you want to revoke your proxy;

Submitting another completed proxy card to the Secretary of the Company that is received prior to the Annual Meeting
that has a later date than the previously submitted proxy;

Entering later-dated telephone or Internet voting instructions, which will automatically revoke the earlier proxy; or

Attending the Annual Meeting and voting in person. The mere presence of a shareholder at the meeting will not
automatically revoke any proxy previously given.
Who is soliciting proxies?

The enclosed proxy is being solicited by the Board of Directors of the Company, and the Company will pay the cost of the
solicitation.

The Company has retained Georgeson Shareholder Communications Inc. to assist in the solicitation of proxies for a fee of $8,500
plus reimbursement of normal expenses. Solicitations may be made by personal interview, mail, telephone, facsimile, electronic
mail and other electronic means. It is anticipated that the solicitations will consist primarily of requests to brokerage houses,
custodians, nominees and fiduciaries to forward the soliciting material to the beneficial owners of shares held of record by those
persons. The Company will reimburse brokers and other persons holding shares for others for their reasonable expenses in
sending soliciting material to the beneficial owners.

In addition, certain officers and other employees of the Company may, by telephone, letter, personal interview, facsimile, electronic
mail or other electronic means, request the return of proxies.

When are shareholder proposals due for the next Annual Meeting?

Shareholders who want to have their proposals considered for inclusion in the Company s proxy materials for the 2009 Annual
Meeting of Shareholders must submit their proposals to the Company no
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later than October 9, 2009. The Company s Compensation and Corporate Governance Committee will consider shareholder
suggestions for nominees for election to the Company s Board if such suggestions are in writing, includes biographical data and a
description of such nominee s qualifications, is accompanied by the written consent of each such nominee, mailed to the
Compensation and Corporate Governance Committee, OMNOVA Solutions, Attention: Secretary, and received by the Secretary no
sooner than November 8, 2009 and no later than December 8, 2009. Notice of any other proposal that a shareholder wants to have
considered at the 2009 Annual Meeting must be provided to the Company no sooner than November 8, 2009 and no later than
December 8, 2009, and be in accordance with the requirements set forth in the Company s Code of Regulations.

The Company s Code of Regulations includes additional requirements for all shareholder proposals. All proposals for inclusion in
the Company s proxy materials, notices of proposals, suggestions for nominees for election to the Company s Board of Directors
and requests for copies of the Company s charter documents should be sent to OMNOVA Solutions Inc., Attn: Secretary, 175 Ghent
Road, Fairlawn, Ohio 44333.

BOARD OF DIRECTORS MEETINGS AND COMMITTEES
Meetings of the Board

The Company s Board of Directors held seven meetings during the 2008 fiscal year. Each director attended 75 percent or more of
the total number of Board meetings and meetings of committees on which he or she served during the 2008 fiscal year. Each
director is expected to attend the Annual Meeting of Shareholders. In 2008, all of the Company s directors attended the Annual
Meeting of Shareholders, other than Mr. Daberko who retired from the Board immediately prior to that meeting and Mr. Merriman
who was a nominee for election and unable to attend due to a prior commitment.

The Board of Directors currently has three standing committees: the Audit Committee, the Compensation and Corporate
Governance Committee and the Executive Committee.

Audit Committee

Members of the Audit Committee are: Steven W. Percy, Chairman; David J. D Antoni; Larry B. Porcellato; and Robert A. Stefanko.
Each member of the Audit Committee has been determined by the Board of Directors to be financially literate and independent as
defined by the New York Stock Exchange s listing standards. The Board of Directors has determined that Mr. Percy meets the
requirements of an audit committee financial expert as defined by the Securities and Exchange Commission and, accordingly, has
designated him as such.

The Audit Committee is responsible for overseeing the Company s financial reporting process on behalf of the Board of Directors.
The Committee is directly responsible for the appointment, termination, compensation, retention, evaluation and oversight of the
work of the Company s independent registered public accounting firm (including resolution of disagreements between management
and the Company s independent registered public accounting firm regarding financial reporting) for the purpose of preparing or
issuing an audit report or performing other audit, review or attest services for the Company and other non-audit engagements.

The Audit Committee s responsibilities include review of:

the independent registered public accounting firm s quality control;

the independence of the independent registered public accounting firm;

the audit plan and the conduct of the audit;

the financial statements and disclosures;
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earnings press releases;

internal audit plans and reports;

the systems of internal controls;

audit results;

risk management policies;

reports regarding compliance with legal requirements and the Company s code of business conduct; and

material contingent liabilities.
The Audit Committee has adopted a written charter, which is reviewed and reassessed annually. A current copy of the Audit
Committee charter is available on the Company s website af www.omnova.com and in print to any shareholder who requests a
copy. All requests must be made in writing, addressed to OMNOVA Solutions Inc., Attn: Secretary, 175 Ghent Road, Fairlawn,
Ohio 44333-3300.

The Audit Committee met nine times during fiscal year 2008. The Audit Committee Report is set forth beginning on page 48 of this
Proxy Statement.

Compensation and Corporate Governance Committee

Members of the Compensation and Corporate Governance Committee are: Edward P. Campbell, Chairman; Michael J. Merriman;
and William R. Seelbach, each of whom has been determined to be independent as defined by the New York Stock Exchange s
listing standards.

The Compensation and Corporate Governance Committee s responsibilities include:

establishing executive compensation policies and programs;

reviewing and approving executive officer compensation;

making recommendations to the Board with respect to all executive incentive compensation plans and equity-based
compensation plans;

administering compensation plans;

making recommendations to the Board concerning the appointment and removal of officers of the Company;

10
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reviewing and approving employment agreements and severance or retention plans or agreements applicable to any
executive officer;

overseeing the Company s employee benefit, savings and retirement plans;

periodically reviewing director compensation;

developing, and recommending to the Board, Corporate Governance Guidelines and annually reviewing the
appropriateness of and compliance with the guidelines;

assisting in succession planning;

reviewing possible conflicts of interest of Board members and executive officers; and

overseeing the Board s annual evaluation process.

The Compensation and Corporate Governance Committee also serves as the nominating committee for the Board of Directors. In

its capacity as the nominating committee, members of the Committee, among other things, establish and periodically review the
criteria for Board membership, identify new director candidates, evaluate incumbent directors and make recommendations to the
Board regarding

11
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the appropriate size of the Board and the appointment of members to the Board s committees. If the Committee determines that it is
advisable to recruit a new director, the Committee initiates the search, working with other directors, management, and, if it deems it
appropriate or necessary, a third-party search firm retained to assist it in identifying potential new director candidates.

The Committee will consider shareholder s suggestions for nominees for election to the Company s Board of Directors in 2009 if any
such suggestion is made in writing, includes biographical data and a description of such nominee s qualifications and is
accompanied by the written consent of such nominee. Any such suggestion for nominees must be mailed to the Compensation and
Corporate Governance Committee, OMNOVA Solutions Inc., Attention: Secretary, and received by the Secretary no sooner than
November 8, 2009 and no later than December 8, 2009. Nominees for election to the Board of Directors should at a minimum

satisfy the following criteria:

possess the integrity and mature judgment essential to effective decision making;

have the ability and willingness to commit necessary time and energy to prepare for, attend and participate in meetings of
the Board and one or more of its standing Committees and not have other directorships, trusteeships or outside
involvements which would materially interfere with responsibilities as a director of the Company;

have the willingness and availability to serve at least one term;

have the willingness and ability to represent the interests of all shareholders of the Company rather than any special
interest or constituency while keeping in perspective the interests of the Company s employees, customers, local
communities and the public in general;

have background and experience that complement the background and experience of other Board members;

be a shareholder or willing to become a shareholder of the Company;

be free from interests that are or would present the appearance of being adverse to, or in conflict with, the interests of the
Company; and

have a proven record of competence and accomplishment through demonstrated leadership in business, education,
government service, finance or the sciences, including director, CEO or senior management experience; academic
experience; scientific experience; financial and accounting experience; or other relevant experiences which will provide
the Board with perspectives that will enhance Board effectiveness, including perspectives that may result from diversity in
ethnicity, race, gender, national origin or nationality.
These criteria have been established by the Compensation and Corporate Governance Committee as criteria that any director
nominee, whether suggested by a shareholder or otherwise, should satisfy. A nominee for election to the Board of Directors that is
suggested by a shareholder (in compliance with the procedures described above) will be evaluated by the Compensation and
Corporate Governance Committee in the same manner that any other nominee for election to the Board (other than directors
standing for re-election) is evaluated. The evaluation process will include a comprehensive background and reference check, a
series of personal interviews by, at a minimum, the Chairman of the Board and the Chairman of the Compensation and Corporate
Governance Committee, and a thorough review by the full Committee of the nominee s qualifications and other relevant
characteristics, taking into consideration the criteria that are set forth in the Corporate Governance Guidelines. Finally, if the
Committee determines that a candidate should be nominated for election to the Board of Directors, the Committee presents its
findings and recommendation to the full Board of Directors for approval.

12
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The Committee has adopted a written charter, a current copy of which is available on the Company s website at www.omnova.com
and in print to any shareholder who requests a copy. All requests must be made in writing, addressed to OMNOVA Solutions Inc.,
Attn: Secretary, 175 Ghent Road, Fairlawn, Ohio 44333-3300.

13
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The Compensation and Corporate Governance Committee met six times during fiscal year 2008. The report of the Compensation
and Corporate Governance Committee is set forth on page 31 of this Proxy Statement.

Executive Committee

During the intervals between meetings of the Board of Directors, the Executive Committee, unless restricted by resolution of the
Board, may exercise, under the control and direction of the Board, all of the powers of the Board of Directors in the management
and control of the business of the Company. The Executive Committee did not meet during fiscal year 2008. Members of the
Executive Committee are: Kevin M. McMullen, Chairman; Edward P. Campbell; and Steven W. Percy.

CORPORATE GOVERNANCE
Corporate Governance Guidelines

The Board of Directors has adopted the OMNOVA Solutions Inc. Corporate Governance Guidelines. These guidelines outline the
responsibilities of the Board of Directors, director selection criteria and procedures, board composition criteria and various policies
and procedures designed to ensure effective and responsive governance. These guidelines and performance against these
guidelines are reviewed annually by the Compensation and Corporate Governance Committee, including a determination whether
any changes are appropriate in response to regulatory requirements, best practices or other developments. The OMNOVA
Solutions Corporate Governance Guidelines are available on our website at www.omnova.com and in print to any shareholder who
requests a copy. All requests must be made in writing, addressed to OMNOVA Solutions Inc., Attn: Secretary, 175 Ghent Road,
Fairlawn, Ohio 44333-3300.

Code of Ethics

Each of our officers, employees and directors is required to comply with the OMNOVA Solutions Business Conduct Policies, a code
of business conduct and ethics adopted by the Company. It is the objective of the Company that our business be conducted in
accordance with the highest standards of personal and professional ethics. The OMNOVA Solutions Business Conduct Policies set
forth policies covering a broad range of subjects, including sales practices, conflicts of interest, insider trading, financial reporting,
harassment and intellectual property, and require strict adherence to laws and regulations applicable to OMNOVA s business. The
OMNOVA Solutions Business Conduct Policies are available on our website at www.omnova.com and in print to any shareholder
who requests a copy. All requests must be made in writing, addressed to OMNOVA Solutions Inc., Attn: Secretary, 175 Ghent
Road, Fairlawn, Ohio 44333-3300.

Executive Sessions

During 2008, the non-management directors met in executive session without members of management present two times.
Beginning in 2009, the non-management directors will meet in executive session without members of management present at each
regularly scheduled meeting of the Board of Directors. The Chairman of the Compensation and Corporate Governance Committee
currently presides at these executive sessions.

Communicating with the Board of Directors

Shareholders and other interested parties who wish to communicate with the Board of Directors or a particular director may do so
by sending a letter to the Secretary of the Company at 175 Ghent Road, Fairlawn, Ohio 44333. The mailing envelope must contain
a clear notation indicating that the enclosed

14
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letter is a Board Communication or Director Communication . All such letters must identify the author and clearly state whether the
intended recipients are all members of the Board or certain specified individual directors. The Secretary will make copies of all such
letters and circulate them to the appropriate director or directors.

Director Independence

OMNOVA s Corporate Governance Guidelines require that a majority of directors meet the criteria for independence set forth in the
listing standards of the New York Stock Exchange. The listing standards provide that, in order to be considered independent, the
Board must determine that a director has no material relationship with OMNOVA other than as a director. As permitted by the listing
standards, the Board of Directors has adopted categorical standards to assist it in determining whether its members have such a
material relationship with the Company. These standards provide that the following relationships are deemed to be immaterial and
would not, in and of themselves, impair a director s independence:

a director is an executive officer or employee (or an immediate family member of a director is an executive officer) of a
company that makes payments to, or receives payments from OMNOVA or any of its subsidiaries, for property or services
in an amount which, in any single fiscal year of the Company, does not exceed the greater of $1 million or 2% of such
other company s consolidated gross revenues; or

a director serves as an executive officer of a charitable organization and OMNOVA s charitable contributions to that
organization (excluding the amount of any matching contributions under the Company s matching gifts program) in any
fiscal year of the Company are not more than the greater of $1 million or 2% of the charitable organization s consolidated
gross revenues.
The Board has reviewed the independence of its members considering these standards and any other commercial, industrial,
banking, consulting, legal, accounting, charitable and familial relationships between the directors and OMNOVA and has
determined that each of the following nonemployee directors is independent and that none has a material relationship with the
Company, in accordance with the listing standards of the New York Stock Exchange:

Edward P. Campbell Larry B. Porcellato
David J. D Antoni William R. Seelbach
Michael J. Merriman Robert A. Stefanko

Steven W. Percy
Further, the Board previously determined that neither Mr. Daberko nor Dr. Pipes, each of whom served as a director for some part
of 2008 until his retirement, had a material relationship with the Company and that each was independent.

Certain Relationships and Related Transactions

There were no transactions between the Company and its officers, directors, nominees for director, or greater than 5%
shareholders, or any immediate family member of an officer, director, nominee or greater than 5% shareholder, either during fiscal
year 2008 or up to the date of this proxy statement in which the amount involved exceeded $120,000. The Company s Business
Conduct Policies, which applies to all employees and members of the Company s Board of Directors, requires employees and
directors to avoid conflicts of interest. The policy defines a conflict of interest as any situation where an individual s personal
interests may conflict with the Company s interests, and emphasizes each employee s and director s duty to make business
decisions solely in the best interests of the Company. Any transaction with a director or officer of the Company is reviewed by the
Compensation and Corporate Governance Committee to prevent, minimize or eliminate possible conflicts of interest.
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PROPOSAL 1:
ELECTION OF DIRECTORS

Nominees for election this year are Kevin M. McMullen, Larry B. Porcellato and Robert A. Stefanko. Each of the nominees currently
serves as a director and has agreed to stand for re-election. Biographical information on each of the nominees is set forth on the
pages that follow.

If any of the nominees is unable to stand for election, the Board of Directors may designate a substitute. Shares represented by
proxies may be voted for the substitute but will not be voted for more than three nominees. The three nominees receiving the
greatest number of votes will be elected.

A quorum, consisting of a majority of the voting power of the Company, whether in person or by proxy, is required to conduct the
business of the Annual Meeting. Proxies containing abstentions and non-votes are counted as present for purposes of determining
whether a quorum is present at the meeting.

Directors are elected by a plurality of the votes cast (i.e., the nominees receiving the greatest number of votes will be elected).

Each shareholder is entitled to vote his or her shares for three nominees. He or she may not, however, cumulate his or her shares
in voting for director nominees, as explained on page 51 of this Proxy Statement under the caption Other Information Cumulative
Voting. What this means is that a shareholder who owns 100 shares of OMNOVA common stock may vote 100 shares for each of
three nominees. The shareholder may not, however, vote more than 100 shares for any one nominee, nor vote for more than three
nominees.

Votes cast for a nominee will be counted in favor of election. Withheld votes and broker non-votes will not count either in favor of or
against election of a nominee. It is the intention of the persons appointed as proxies in the accompanying proxy card, unless
authorization to do so is withheld, to vote for the election of the Board s nominees.

Your Board of Directors recommends a vote FOR these nominees. Shares represented by proxy will be voted FOR the
nominees unless you specify otherwise in your voting instructions.

BOARD OF DIRECTORS

The Company s Code of Regulations provides that the number of directors of the Company will not be less than seven nor more
than seventeen. Currently, there are eight directors.

Set forth on the following pages is biographical information on the nominees for election and the other continuing directors with
unexpired terms of office. All information is given as of January 20, 2009, unless otherwise indicated.

At a meeting of the Board of Directors held on January 23, 2009, Mr. Campbell advised the Board of his intention to retire from the
Board immediately prior to the 2009 Annual Meeting of Shareholders. The Company wishes to express its gratitude and
appreciation to Mr. Campbell for his advice, guidance and many other contributions during his nearly ten years of service as a
director of OMNOVA Solutions.

16



Edgar Filing: OMNOVA SOLUTIONS INC - Form DEF 14A

Kevin M. McMullen

Term:
Recent Business

Experience:

Other Directorships:
Committees:
Age:

Larry B. Porcellato

Term:
Recent Business

Experience:

Other Directorships:
Committees:
Age:

NOMINEES FOR ELECTION

To Serve a Three-Year Term Expiring in 2012

Expires in 2009; Director since March 2000

Mr. McMullen has been Chairman of the Board, Chief Executive Officer and President of
the Company since February 2001. Prior to that, Mr. McMullen served as Chief Executive
Officer and President of the Company from December 2000 and as a Director from March
2000. From January 2000 to December 2000, Mr. McMullen served as President and
Chief Operating Officer of the Company, and from September 1999 to January 2000, Mr.
McMullen served as Vice President of the Company and President, Decorative & Building
Products. Previously, Mr. McMullen was Vice President of GenCorp Inc. and President of
GenCorp s Decorative & Building Products business unit from September 1996 until the
spin-off of OMNOVA Solutions in October 1999. Prior to that, Mr. McMullen was General
Manager of General Electric Corporation s Commercial & Industrial Lighting business from
1993 to 1996 and General Manager of General Electric Lighting s Business Development
and Strategic Planning activities from 1991 to 1993. Mr. McMullen was a management
consultant with McKinsey & Co. from 1985 to 1991.

STERIS Corporation, Mentor, Ohio.
Chairman of the Executive Committee of the OMNOVA Solutions Board.
48

Expires in 2009; Director since September 2008

Mr. Porcellato is the Chief Executive Officer of The Homax Group, Inc. (a leader in the
worldwide DIY industry), a position he has held since January 2009. From July 2002 until
January 2007 he served as Chief Executive Officer of ICI Paints North America (a $1.6B
division of ICI, a global specialty chemical and coatings company). Prior to that, from July
2000 until June 2002, he served as Executive Vice President and General Manager, ICI
Paint Stores, North America. Previously, he served as President of Stanley Mechanics
Tools from March 1999 until October 2000, and held various leadership positions with
Rubbermaid Incorporated from 1988 to 1999.

HNI Corporation, Muscatine, lowa.
Member of the Audit Committee of the OMNOVA Solutions Board.
50
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Robert A. Stefanko
Term:
Recent Business

Experience:

Other Directorships:
Committees:
Age:

Edward P. Campbell
Term:
Recent Business

Experience:

Other Directorships:
Committees:

Age:

David J. D Antoni
Term:
Recent Business

Experience:

Other Directorships:

Committees:
Age:

Expires in 2009; Director since May 2006

In April 2006, Mr. Stefanko retired as Chairman of the Board and Executive Vice President

Finance and Administration of A. Schulman, Inc. (an international supplier of plastic
compounds and resins), positions which he had held since 1991 and 1989, respectively.
Mr. Stefanko joined A. Schulman in 1972, was appointed Vice President Finance in 1979
and became a member of A. Schulman s Board of Directors in 1980.

The Davey Tree Expert Company, Kent, Ohio and Myers Industries Inc., Akron, Ohio.
Member of the Audit Committee of the OMNOVA Solutions Board.
66

CONTINUING DIRECTORS

Expires in 2011; Director since October 1999

Mr. Campbell was named Chairman, President and Chief Executive Officer of Nordson
Corporation, Westlake, Ohio (an international manufacturer of industrial application
equipment) on January 2, 2008. Prior to that, he was Chairman and Chief Executive
Officer since March 2004, and from November 1997 to March 2004 was President and
Chief Executive Officer.

Nordson Corporation, Westlake, Ohio and KeyCorp, Cleveland, Ohio.

Chairman of the Compensation and Corporate Governance Committee and member of the
Executive Committee of the OMNOVA Solutions Board.

59

Expires in 2010; Director since November 2003

In September 2004, Mr. D Antoni retired from his positions as Senior Vice President and
Group Operating Officer of Ashland Inc. (a chemical, energy and transportation
construction company), positions which he had held since 1988 and 1999, respectively.
Mr. D Antoni also previously served as President of APAC, Inc. and as President of
Ashland Chemical Company.

State Auto Financial Corporation, Columbus, Ohio and Compass Minerals International,
Inc., Overland Park, Kansas.

Member of the Audit Committee of the OMNOVA Solutions Board.
64
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Michael J. Merriman

Term:
Recent Business

Experience:

Other Directorships:

Committees:

Age:

Steven W. Percy
Term:
Recent Business

Experience:

Other Directorships:

Committees:

Age:

Expires in 2011; Director since March 2008

Mr. Merriman has been an Operating Advisor for Resilience Capital Partners LLC since
July 2008. From November 2006 until its sale in November 2007, Mr. Merriman served as
Chief Executive Officer of The Lamson & Sessions Co. (a manufacturer of thermoplastic
conduit, fittings and electrical switch and outlet boxes). Previously, Mr. Merriman served
as Chief Financial Officer of American Greetings Corporation (a consumer products
company specializing in greeting cards, gift wrap, party goods and other social
expressions) from September 2005 until November 2006. Prior to that, from August 1995
until April 2004, Mr. Merriman was the President and Chief Executive Officer of Royal
Appliance Mfg. Co./Dirt Devil Inc. (a publicly traded manufacturer of a full line of cleaning
products for home and commercial use). In April 2003, Royal was sold to its largest
supplier, Techtronic Industries Co., Ltd.

American Greetings Corporation, Cleveland, Ohio; RC2 Corporation, Oak Brook, lllinois
and Nordson Corporation, Westlake, Ohio.

Member of the Compensation and Corporate Governance Committee of the OMNOVA
Solutions Board.

52

Expires in 2010; Director since October 1999

Mr. Percy was Senior Vice President Refining, Marketing & Transportation of Phillips
Petroleum, Bartlesville, Oklahoma (a petroleum extraction, refining and distribution
company) from June 2000 to March 2001. Previously, Mr. Percy served as Chairman and
Chief Executive Officer of BP America, Inc., from 1996 to March 1999, and as Executive
Vice President of BP America and President of BP Qil in the United States from 1992 to
1996.

Non-Executive Chairman of Wavefront Energy and Environmental Services, Inc.,
Edmonton, Alberta, Canada, and Non-Executive Chairman of Losonoco Inc., London,
England.

Chairman of the Audit Committee and member of the Executive Committee of the
OMNOVA Solutions Board.

61
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William R. Seelbach
Term: Expires in 2011; Director since April 2002
Recent Business

Mr. Seelbach has been an Operating Executive of the Riverside Company (a large private
equity firm investing in premier companies at the smaller end of the middle market) since
January 2007. Prior to that, Mr. Seelbach served as President and CEO of the Ohio
Aerospace Institute (an organization that brings together collaborators from industry,
universities, and federal laboratories to work together to build Ohio s aerospace economy)
from April 2003 to December 2006. Previously, he was President of Brush Engineered
Materials, Inc., Cleveland, Ohio (a manufacturer of high performance engineered
materials) from 2001 to May 2002. Prior to that, he served as President, Brush Wellman
Inc. from 2000 to 2001 and as President, Alloy Products division of Brush Wellman from
1998 to 2000. From 1987 to 1998, Mr. Seelbach was Chairman and Chief Executive
Officer of Inverness Partners, a limited liability company engaged in acquiring and
operating Midwestern manufacturing companies.

Experience:

Other Directorships: Corrpro Companies, Inc., Medina, Ohio.

Committees: Member of the Compensation and Corporate Governance Committee of the OMNOVA
Solutions Board.

Age: 60
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BENEFICIAL OWNERSHIP

The following tables set forth the beneficial ownership of the Company s common stock by directors and executive officers of the
Company as of January 20, 2009, as well as the name, address, number and percentage of shares owned by each person who, to
the knowledge of the Company, was the beneficial owner of more than five percent of the 43,842,310 shares of the Company s
common stock outstanding as of January 20, 2009. Unless otherwise indicated, share ownership is direct.

SHARE OWNERSHIP OF DIRECTORS AND MANAGEMENT

Number of Shares of Percent of Outstanding
Common Stock Shares of Common

Name Beneficially Owned(") Stock(®?
Edward P. Campbell 9,790 *
David J. D Antoni 10,0233 *
Michael J. Merriman 0 *
Steven W. Percy 18,118 *
Larry J. Porcellato 30,000 *
William R. Seelbach 52,0233 *
Robert A. Stefanko 2,500 *
Kevin M. McMullen 1,427,2233), (4) 3.3%
Michael E. Hicks 321,4133), (9) *
James J. Hohman 356,5493), (4) *
James C. LeMay 294,891 3), (4) *
Douglas E. Wenger 162,357(3), (4) *
Directors and Officers as a group 2,790,107 3), (2 6.4%

*  Less than 1%.

(1) Except as otherwise indicated below, beneficial ownership means the sole power to vote and dispose of shares. None of the
shares owned by directors, nominees or the Named Executive Officers have been pledged as security.

(2) Calculated using 43,842,310 shares as the number of outstanding shares.

(3) Includes shares subject to stock options which may be exercised within 60 days of January 20, 2009 as follows: Mr. D Antoni,
5,000 shares; Mr. Percy, 15,000 shares; Mr. Seelbach, 10,000 shares; Mr. McMullen, 1,020,956 shares; Mr. Hicks, 191,765
shares; Mr. Hohman, 150,382 shares; Mr. LeMay, 148,787 shares; Mr. Wenger, 62,000 shares; and all directors and
executive officers as a group, 1,626,390 shares.

(4) Includes the approximate number of shares credited to the individual s account as of January 20, 2009 under the OMNOVA
Solutions Retirement Savings Plan.
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SHARE OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The information set forth in the following table was derived from reports filed with the Securities and Exchange Commission by the
beneficial owners on the dates indicated in the footnotes below.

Number of Shares of Percent of
Common Stock Outstanding Shares

Name Beneficially Owned of Common Stock
The Baupost Group, LLC 6,123,645 14.0%
10 St. James Avenue
Suite 2000
Boston, MA 02116
GAMCO Investors, Inc. 5,575,990% 12.7%
One Corporate Center
Rye, NY 10580
Rutabaga Capital Management LLC 4,036,538 9.2%
64 Broad Street - 3rd Floor
Boston, MA 02109
Heartland Advisors Inc. 3,424,800 7.8%

789 N. Water St.
Suite 500

Milwaukee, WI 53202

(1) Pursuant to a Schedule 13F-HR filed with the Securities and Exchange Commission on November 13, 2008, The Baupost
Group, LLC reported that, as of September 30, 2008, it had sole voting and dispositive power over 6,123,645 shares.

(2) Pursuant to a Schedule 13D/A filed with the Securities and Exchange Commission on November 21, 2008, GAMCO
Investors, Inc., et al, reported that as of November 20, 2008, Gabelli Funds, LLC had sole investment discretion and voting
power over 1,529,018 shares; GAMCO Asset Management Inc. had sole investment discretion over 3,953,722 shares, with
respect to which GAMCO Asset Management Inc. held sole voting power over 3,886,722 shares, and held no voting power
over 67,000 shares; MJG Associates, Inc. had sole investment discretion and voting power over 4,100 shares; and Teton
Advisors, Inc. had sole investment discretion and voting power over 89,150 shares.

(3) Pursuant to a Schedule 13F-HR filed with the Securities and Exchange Commission on November 10, 2008, Rutabaga
Capital Management reported that, as of September 30, 2008, it had sole voting and dispositive power over 4,036,538 shares.

(4) Pursuant to a Schedule 13F-HR filed with the Securities and Exchange Commission on November 14, 2008, Heartland
Advisors, Inc. reported that, as of September 30, 2008, it had sole investment discretion over 3,424,800 shares, with respect
to which it had sole voting power over 3,311,800 shares and no voting power over 113,000 shares.
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COMPENSATION DISCUSSION AND ANALYSIS
Objectives and Philosophy of the Executive Compensation Program

The objectives of OMNOVA s executive compensation program are:

to recruit, retain and motivate highly qualified executives for the Company;

to differentiate compensation based on individual responsibilities and overall performance; and

to align the interests of the Company s executive officers with the Company s shareholders in long-term shareholder value
creation.
The design and administration of OMNOVA s executive compensation program has been guided by the principles that, to be
effective, the Company s executive compensation program must:

promote the interests of OMNOVA s shareholders by attracting, motivating and retaining individuals who will become
personally accountable for the overall success of the Company and who, by their actions, will create shareholder value;

properly balance the focus on both short and long-term Company performance;

allow the Company to respond to changes in compensation for similar positions in the competitive marketplace; and

allow for the Board to exercise discretion from time to time, as warranted by unanticipated events or circumstances.
OMNOVA s primary financial objective is to create long-term shareholder value through sustained profitable growth. Consequently,
the incentive components of the executive compensation program have focused on four primary measures of performance:
earnings per share, operating profit, debt reduction (as measured by average net debt) and cash flow. These metrics were chosen
because they support the Company s objective of achieving profitable growth and align the interests of the Company s executives
with the interests of the Company s shareholders. These metrics require focus on marketing and sales execution, new products,
new markets, innovation, working capital management, effective capital investments, a cost effective capital structure with access
to debt, productivity gains and cost containment, continuous improvement and waste reduction.

OMNOVA s executive compensation program covers all compensation paid to the Company s executive officers, including the Chief
Executive Officer, Chief Financial Officer and three other most highly compensated executive officers identified in the Summary
Compensation Table on page 32 of this Proxy Statement. The executive officers identified in the Summary Compensation Table

are referred to in this report as the Named Executive Officers.

Administration, Oversight and Determination of Executive Compensation
Compensation and Corporate Governance Committee.

The Compensation and Corporate Governance Committee of OMNOVA s Board of Directors, which is referred to in this report as
the Committee, consists of three directors. Each member of the Committee is independent as defined in the listing standards of the
New York Stock Exchange, Inc. A written committee charter specifically describes the duties and responsibilities of the Committee
with respect to the administration, oversight and determination of executive compensation. The duties and responsibilities of the
Committee are discussed in more detail on pages 4 through 6 of this Proxy Statement under the caption Board of Directors
Meetings and Committees Compensation and Corporate Governance Committee.
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In accordance with the duties and responsibilities set forth in the Committee s charter, the Committee considers and establishes
each element of the total compensation of the Chief Executive Officer. In addition, the Committee, with the counsel of the Chief
Executive Officer, considers and establishes base pay, incentive bonuses and other compensation for the other executive officers
of the Company.

In fulfilling its responsibilities, the Committee may seek input, advice and recommendations from the Board of Directors, the
executive officers and compensation consultants. The Committee is not bound by that input or advice or those recommendations.
The Committee at all times exercises independent discretion in its executive compensation decisions.

Board of Directors

The Board of Directors approves all incentive compensation and equity-based plans. The Board also reviews all executive
compensation matters which have been approved by the Committee.

Executive Officers

Executive officers also play a role in the administration, oversight and determination of executive compensation. At the beginning of
each fiscal year, the Chief Executive Officer sets annual individual performance goals for his direct reports, which include all of the
Named Executive Officers (other than the Chief Executive Officer). The performance goals are designed to promote individual
performance that advances the Company s objectives and strategy. Throughout the fiscal year, each executive officer s performance
is reviewed and evaluated against his or her performance goals. At the end of the fiscal year, the Chief Executive Officer conducts
a final performance review for each of his direct reports. Based on these ongoing reviews, comparisons of the direct reports
compensation to market, and, with respect to incentive compensation, the Company s achievement of the plan s objectives, the
Chief Executive Officer recommends to the Committee base salary adjustments, annual incentive bonus awards and long-term
incentive program awards for all executive officers other than himself. The annual incentive bonus awards and long-term incentive
program awards are typically made in the first quarter of each year while base salary adjustments are typically approved in the third
quarter of each year.

The Chief Executive Officer and the Vice President, Human Resources Administration; Assistant General Counsel & Secretary
attend all meetings of the Committee other than those relating to the performance or compensation of the Chief Executive Officer
and executive sessions of the Committee.

The executive officers also periodically consult with and assist the Committee in calculating incentive compensation payouts,
establishing and monitoring performance goals and attending to other executive compensation matters.

Compensation Consultants and Benchmarking

The Committee periodically reviews and evaluates the Company s executive compensation program to verify that it provides
reasonable compensation ranges at appropriate levels and remains market competitive and effective by engaging compensation
consultants and/or utilizing survey data compiled by leading human resource and compensation consultants. In January 2007, the
Committee received a report from Towers Perrin regarding the effectiveness and market competitiveness of its executive
compensation program. This report was based on recent surveys of comparably-sized industrial companies conducted by leading
human resources and compensation consultants, and concluded that, in total, the Company s program was effective and generally
market competitive.

When assessing the market competitiveness of its executive compensation program, the Committee generally considers base
salary, total cash and total direct compensation at the 50" percentile of
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market data for each of its executive officers to be market competitive. In valuing the annual and long-term incentive compensation
as compared to market, the Committee typically assumes a payout at target. In valuing equity awards, the Committee uses a
current 30-day average stock price.

The Committee also exercises judgment based on individual circumstances in its deliberations on compensation for executive
officers and places great weight on individual job performance.

General Policies and Practices Related to Executive Compensation
Components of Executive Compensation

OMNOVA s executive compensation program consists of four primary components  base salary, an opportunity for an annual
incentive bonus, an opportunity to participate in the Long-Term Incentive Program and equity awards. The annual incentive bonus
is referred to as the Executive Incentive Compensation Program, or EICP, while the Long Term Incentive Program is referred to as
such, or as the LTIP. These four components of base salary, EICP opportunity, LTIP opportunity and equity awards provide a mix
of cash and non-cash and short and long-term compensation. While each component individually is intended to meet a different
objective, when combined these components are intended to focus the individual executive on high levels of sustained
performance directed at key Company objectives.

In addition to these primary components, the Named Executive Officers also participate in numerous employee benefit programs
generally available to all salaried employees and, in some cases, are entitled to certain perquisites by virtue of their position and
job responsibilities.

The elements of OMNOVA s executive compensation program are generally made available to all executive officers.

The Committee generally does not consider amounts realized from prior compensation in setting future levels of compensation to
be paid to executive officers.

Allocation of Executive Compensation

Executive officers have responsibilities that significantly influence overall business performance and thus have a greater proportion
of their total compensation allocated to incentive compensation based on long-term and short-term corporate performance. The
Company does not have any established policies or guidelines with respect to the allocation of executive compensation between
short-term and long-term elements and cash and non-cash elements. In practice, however, the Committee has taken the following
approaches.

Allocation between short-term and long-term elements. Annual compensation, consisting of base salary and EICP (assuming a
payout at target), comprises approximately two-thirds of each executive officer s total compensation while long-term compensation
comprises the remaining one-third.

Allocation between cash and non-cash elements. Annual compensation is paid in cash. Long-term compensation includes both
LTIP and equity awards. In recent years, equity awards have consisted of restricted stock grants, which vest in full after 3 years of
continuous employment with the Company. The 2007 2008 LTIP and the 2008 2009 LTIP include both the opportunity for a cash
payout and the opportunity to earn performance shares. Approximately 70% of the opportunity has been allocated to cash and the
remaining 30% of the opportunity to performance shares. Each performance share represents the right to earn one share of the
Company s common stock upon attainment of performance objectives. The allocation of a portion of the LTIP opportunity to
performance shares is intended to provide performance-based equity compensation which will strengthen the alignment of the
executives with the interests of the Company s shareholders in growing the Company s share price.
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Accounting and Tax Considerations

The Company continuously reviews and evaluates the impact of tax laws, accounting changes and similar factors affecting
executive compensation, including, for example, Section 409A regarding deferred compensation and Section 162(m) regarding
deductibility of executive compensation. Section 162(m) sets a limit of $1,000,000 on the amount that the Company can deduct for
compensation paid to each of the Chief Executive Officer and the four other most highly compensated executive officers. This limit
does not apply to compensation that qualifies as performance-based compensation under Section 162(m). While compensation
paid under the EICP and LTIP is performance-based, it does not qualify for the deductibility exception for performance-based
compensation and is subject to the Section 162(m) limitation on deductibility because the Company has not sought shareholder
approval for these plans. Historically, the limitations of Section 162(m) have not impacted the Company because no executive s
compensation exceeded the $1 million limitation of Section 162(m). However, in the last few years, Mr. McMullen s compensation
has exceeded the $1 million limitation of Section 162(m). Because the Company has a net operating loss, or NOL, of approximately
$134.7M, there has been no loss of current tax benefits. In addition, the size of the Company s NOL position has been reduced by
only $1.3M in the aggregate, or less than 1% of the NOL, at the federal level. The Committee intends to evaluate going forward the
benefits of and alternatives for structuring its executive compensation program to maximize the deductibility of executive
compensation pursuant to Section 162(m).

Policies and Practices Related to Performance-Based Compensation

The Committee uses performance-based elements to align the financial interests of the Company s executive officers and its
shareholders. The Committee allocates a significant portion of targeted total direct compensation for executive officers to an annual
cash incentive under the EICP and a long-term incentive under the LTIP. The opportunity to earn each of these elements of
compensation is directly tied to earnings per share, operating profit, and debt reduction or cash flow and generally provides a return
to the executive officer only if the Company meets certain financial performance goals. A significant portion of the targeted total
direct compensation for the executive officers is, therefore, atrisk and can fluctuate significantly from year to year based on the
Company s financial performance.

At the beginning of the applicable performance period, the Committee establishes the performance goals and the payment amount
or formula for determining the payout upon achieving those goals. At the end of the period, the Committee determines whether or
not the goals were achieved, considers any other relevant factors and determines, on this basis, the final payment amounts. The
Committee reviews and evaluates the performance measures annually to ensure that they remain consistent with the objectives of
the executive compensation program and the Company s key objectives.

Committee Discretion.

The Committee establishes performance goals for both the EICP and the LTIP in January of each year, based primarily on the
Company s Annual Operating Plan. Once those performance goals have been established, the Committee generally does not
modify those performance goals. The Committee retains the discretion, however, following the completion of the relevant
performance period, to increase or decrease the payout under either the EICP or the LTIP if appropriate to account for unexpected
events or circumstances or management actions not contemplated by the Annual Operating Plan that positively or negatively
impact results against the established performance goals. As discussed in more detail under Elements of Executive Compensation
Annual Incentive Opportunity 2009 EICP , in assessing the Company s performance against planned objectives for 2008, the
Committee considered and determined to exclude from the earnings per share calculation certain gains and losses related to such
unanticipated events and circumstances and such management actions because the Committee believes that management should
take actions which will be in the long-term
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interests of the Company and its shareholders without having to consider whether taking such action will have an adverse effect on
short-term results for purposes of incentive compensation.

Elements of Executive Compensation

OMNOVA s executive compensation program provides the Named Executive Officers with each of the elements of compensation
described below. All of these elements are designed to work together to recruit, retain and motivate the Company s executive
officers and contribute to achieving the Company s objectives.

Base Salaries

Each of the Named Executive Officers receives an annual base salary, paid biweekly. Base salaries are established based upon
competitive market requirements and the individual s experience, expertise, level of responsibility, leadership, advancement
potential, individual accomplishment and other significant contributions to shareholder value.

It has been the Company s practice to present to the Committee for consideration at its June meeting base salary adjustments for
each of the Named Executive Officers. Generally, Mr. McMullen recommends to the Committee a base salary adjustment for each
of the Named Executive Officers (other than himself) based on his evaluation of each Named Executive Officer s performance, the
market competitiveness of his pay and taking into account the annual budget for salary merit increases which has been approved
for all salaried employees across the Company. The Committee then develops its own recommendation for Mr. McMullen s base
salary adjustment based on its evaluation of his performance, the market competitiveness of his pay and taking into account the
annual budget for salary merit increases across the Company.

During fiscal year 2008, due to concern over weakening global economic conditions, Mr. McMullen recommended to the Committee
that no adjustments in base salary be made in 2008 for any member of the OMNOVA Leadership Council, generally consisting of

the top 100 leaders in the Company and including each of the Named Executive Officers. Accordingly, the 2008 base salaries
included in the Salary column of the Summary Compensation Table on page 32 of this Proxy Statement (and remaining in effect at
the date of this Proxy Statement) for each of the Named Executive Officers reflect no increase in salary since August 2007.

Annual Incentive Opportunity

The primary purpose of the Company s Executive Incentive Compensation Program, or EICP, is to reward employees for
achievement of specific Company or business unit objectives. These performance objectives are derived from the annual operating
plan, assigned a weighting and approved by the Committee at the beginning of each fiscal year.

A significant portion of each Named Executive Officer s total compensation is allocated to the EICP opportunity, which is generally
dependent on achieving these pre-determined Company or business unit performance objectives. Each of the relevant
performance objectives has specific levels of performance identified which, if achieved, would earn a threshold, target or maximum
payout for the Named Executive Officers. The Committee assigns a specific weighting to each performance objective, which
reflects the level of strategic priority attributed to that objective.

The level of incentive opportunity for each Named Executive Officer is reviewed and approved annually by the Committee in
January. In 2008 and again in 2009, the Committee determined to provide the same level of incentive opportunity as provided in
the prior year.
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2008 EICP. For 2008, each of the Named Executive Officers had a maximum bonus opportunity of 100% of base salary, other
than Mr. McMullen whose maximum bonus opportunity was equal to 125% of his base salary. Performance at threshold, target and
maximum would yield a payout of 25%, 75% and 100%, respectively, of the maximum opportunity. Payouts are interpolated for
performance falling in between established threshold and target or target and maximum performance objectives.

In fiscal 2008, the performance objectives for corporate participants included earnings per share from continuing operations and
debt reduction objectives (as measured by average net debt), while the objectives for business segment participants also included
segment operating profit and segment cash flow. In order to earn any payout under the EICP, the Company must achieve threshold
performance on its earnings per share objective. These metrics were weighted as follows for the Named Executive Officers:

For Mr. McMullen, Mr. Hicks, Mr. LeMay and Mr. Wenger:

Corporate Performance

EPS Avg. Net Debt
75% 25%
For Mr. Hohman:
Segment Performance Corporate Performance
70% 30%
Segment Operating Profit Segment Cash Flow
75% 25%

The threshold, target and maximum performance objectives for each of these metrics, which were approved by the Committee in
January 2008, were as follows:

Segment Metrics

Corporate Metrics Segment Operating Profit Segment Cash Flow
Decorative Performance Decorative Performance
EPS Avg. Net Debt Products Chemicals Products Chemicals
Threshold $(.15) $ 189.0 $ 6.9M $ 159M $ (3.7)M $ (1.9 M
Target $ .05 $ 180.6 $13.0M $ 22.0M $(2.3)M $ 1M
Maximum $ .20 $ 174.5 $16.6M $ 26.0M $(1.6)M $ 1.4M

As noted above, earnings per share, operating profit, average debt and cash flow have been used as the performance objectives
under the EICP for several years because the Company believes that these measures support the Company s objective of creating
long-term shareholder value through sustained profitable growth. Rewarding executives for achievement on these metrics, then,
aligns the interests of the Company s executives with the interests of its shareholders. These metrics require focus on marketing
and sales execution, new products, new markets, innovation, working capital management, effective capital investments, a cost
effective capital structure with access to debt, productivity gains and cost containment, continuous improvement and waste
reduction. In establishing the threshold and maximum levels of performance for each metric in January 2008, the Committee set
broad parameters between the threshold and maximum due to the cyclical nature of the Company s business as well as
expectations for weakening market conditions and an inflationary raw material environment.
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In January 2009, payouts earned under the EICP for the 2008 fiscal year were calculated based on the Company s and each
business unit s performance against the performance objectives set forth above. The Company reported a loss per share of $(0.05)
for the 2008 fiscal year. As previously indicated, the Committee then considered whether to include or exclude certain gains and
losses related to unanticipated events and circumstances, as well as management actions taken for the long-term benefit of the
Company but not contemplated by the Annual Operating Plan, including restructuring charges and a year-end inventory

adjustment, among other items. The Committee then determined that, for purposes of 2008 incentive compensation calculations,
the loss per share would be increased by $(0.02). Accordingly, actual 2008 performance results for purposes of EICP calculations
were determined to be as follows:

Segment Metrics

Corporate Metrics Segment Operating Profit Segment Cash Flow
Performance
Decorative Performance Decorative
EPS Avg. Net Debt Products Chemicals Products Chemicals
$(.07) $177.1M $(6.7M) $25.3M $(3.8)M $3.5M

The corporate metric of average net debt was calculated as the Company s average daily consolidated debt less the average
month-end consolidated cash starting November 30, 2007 and ending November 30, 2008.

For the business unit metrics, segment operating profit for each business unit is the segment operating profit reported in
accordance with SFAS No. 131 in the footnote to the Company s financial statements for the fiscal year ended November 30, 2008,
excluding certain unusual gains or losses related to unplanned or unanticipated events or occurrences or unplanned management
actions, including long-term actions taken outside the Annual Operating Plan. Segment cash flow is defined as the monthly
year-to-date average of the segment s after-tax income plus depreciation and amortization less capital expenditures plus or minus
the change in working capital.

Applying the foregoing calculations, the Company achieved 45% of its EPS objective and 89% of its average debt objective under
the 2008 EICP, for a weighted payout on the corporate metrics of 56.1% of maximum.

The Decorative Products segment did not earn a payout on either its segment operating profit objective or its segment cash flow
objective as it failed to achieve threshold on each objective. Certain members of the Decorative Products leadership team who
participate in the EICP, including the segment president, have a corporate component to their EICP objectives. For those
participants, the weighted payout achieved was 16.8% of maximum.

The Performance Chemicals segment achieved 97% on its segment operating profit objective and 100% of its cash flow objective.
As with Decorative Products, certain members of the Performance Chemicals leadership team participating in the EICP, including
Mr. Hohman, have a corporate component to their EICP objectives. Accordingly, the weighted payout achieved for Mr. Hohman
and other Performance Chemicals EICP participants with a corporate component to their EICP objectives was 84.7% of maximum.

The Committee considered the calculated payouts earned by each of the Company s executive officers and awarded the following
payouts to each of the Named Executive Officers under the 2008 EICP:

Named Executive Officer EICP Payout
Kevin M. McMullen $ 459,319
Michael E. Hicks $ 168,300
James J. Hohman $ 248,780
James C. LeMay $ 153,153
Douglas E. Wenger $ 153,806
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2009 EICP. In January 2009, the Committee established the 2009 Executive Incentive Compensation Program with a maximum
bonus opportunity of 100% of base salary for each of the Named Executive Officers, other than Mr. McMullen whose maximum
bonus opportunity was equal to 125% of his base salary. Performance at threshold, target and maximum would yield a payout of
25%, 75% and 100%, respectively, of the maximum opportunity. Payouts are interpolated for performance falling in between the
established threshold and target or target and maximum performance objectives.

The Committee also approved the performance objectives under the 2009 EICP. For corporate participants, the performance
objectives will include earnings per share from continuing operations and average net debt objectives. For business segment
participants, objectives will also include segment operating profit and segment cash flow. For 2009, these metrics will be weighted
as follows for the Named Executive Officers:

For Mr. McMullen, Mr. Hicks, Mr. LeMay and Mr. Wenger:

Corporate Performance

EPS Avg. Debt
75% 25%
For Mr. Hohman:
Segment Performance Corporate Performance
70% 30%
Segment Operating Profit Segment Cash Flow
75% 25%

As previously noted, the Company has used earnings per share, operating profit, average net debt and cash flow under the EICP
for several years because the Company believes that these measures support the Company s objective of creating long-term
shareholder value through sustained profitable growth.

Long-Term Incentive Program

Participation in the Company s Long-Term Incentive Program is limited to the Company s executive officers and business unit
presidents. The purpose of the program is to retain and to motivate executives to achieve sustained improvement in specified
performance measures over a multi-year period. The Long Term Incentive Program encourages long-term focus on shareholder
value and is directly and materially linked to performance that the Company believes will create long-term shareholder value. The
Committee sets specific threshold, target and maximum achievement levels for each multi-year performance period after reviewing
the strategic business plans of the Company.

2007 2008 LTIP. Forthe 2007 2008 performance period, the performance measure was defined as cumulative earnings per
share from continuing operations over the two-year cycle. In January 2007, the Committee approved the following threshold, target
and maximum performance objectives under the 2007 2008 LTIP:

Threshold Target Maximum
Cumulative EPS $ 15 $ .75 $ 1.00
The level of long term incentive opportunity available to each Named Executive Officer is also reviewed and approved annually by
the Committee in January. In setting the level of incentive opportunity for each Named Executive Officer under this program in
January 2007, the Committee considered the

22

33



Edgar Filing: OMNOVA SOLUTIONS INC - Form DEF 14A

aggregate value of the long-term incentives (LTIP and restricted stock grant) provided to the Named Executive Officer, comparing
that amount to market data provided by the Tower Perrins report to determine whether the long-term incentives provided were
market competitive.

For the 2007 2008 Long Term Incentive Program, the Committee approved the following levels of long-term incentive opportunities
for the Named Executive Officers contingent upon the Company achieving its cumulative earnings per share from continuing
operations objective at the threshold, target or maximum as indicated in the prior table. The long term incentive opportunity is
expressed as a percentage of the average of the base plus EICP bonus earned by the Named Executive Officer over the two-year
performance period.

Threshold Target Maximum
Kevin M. McMullen 20% 40% 75%
Michael E. Hicks 10% 20% 40%
James J. Hohman 10% 20% 40%
James C. LeMay 10% 20% 40%
Douglas E. Wenger 10% 20% 40%

In establishing the 2007 2008 LTIP, the Committee determined to allocate 70% of the incentive opportunity described above to
cash and the remaining 30% of the opportunity to performance shares. Each performance share represents the right to receive one
share of common stock of OMNOVA upon achievement of specified management objectives, as defined in the Company s Second
Amended and Restated 1999 Equity and Performance Incentive Plan. The Committee allocated a portion of the opportunity under
the LTIP to performance shares to strengthen the alignment of the executives with the interests of the Company s shareholders in
increasing long-term shareholder value. The Committee retained the right, however, to settle any performance shares earned in
cash rather than stock, by paying the Named Executive Officers an amount equal to the number of performance shares earned
multiplied by the trailing 200-day average closing price per share of OMNOVA common stock, determined as of the first business
day following the end of the performance period.

To allocate the opportunity between cash and performance shares, the Committee first determined what the LTIP payout would be

if paid all in cash at each of the threshold, target and maximum levels of performance. For purposes of calculating the potential
all-cash LTIP payout, the Committee assumed annual 3% salary increases and target payout under the EICP in order to estimate
each executive s average base plus EICP bonus that would be paid over the 2007 2008 performance period. The Committee then
converted 30% of the all-cash LTIP payment amount at each of the threshold, target and maximum levels of performance into an
equivalent number of performance shares for each performance level by dividing that amount by the trailing 200-day average
closing price per share determined as of the day the Committee approved the 2007 2008 LTIP.

If, when the Committee evaluates the Company s performance against the established objectives of the 2007 2008 LTIP, there is
any difference between the average base plus bonus as estimated at the beginning of the performance period and the actual
average base plus bonus paid over the performance period (because the EICP has paid out, on average, either above or below
target for the performance period) then the cash portion of any payout earned under the LTIP will be increased or decreased to
reflect the fact that the number of performance shares earned was either lower or higher than it would have been if the number of
shares awarded had been based on the actual average base plus EICP bonus earned over the performance period rather than the
estimated average base plus EICP bonus. There is no adjustment, however, for any change in share price from the 200-day
average closing price per share used on the date the LTIP was approved. In other words, the executive will have the benefit and
the risk of an increase or decrease in the value of the performance shares due to any increase or decrease in the market price of
OMNOVA shares versus the 200-day average on the date the LTIP was approved.
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In January 2009, the Company s cumulative earnings per share over the two year performance period and the resulting payouts
earned under the 2007 2008 LTIP were calculated and presented to the Committee for approval. Actual cumulative EPS for the
2007 2008 performance period, as calculated for purposes of incentive compensation calculations, was $.10, which is below the
threshold of $.15. Accordingly, no payouts were earned by or made to any participant in the 2007 2008 LTIP, including each of the
Named Executive Officers.

2008 2009 LTIP. InJanuary 2008, the Committee approved the 2008 2009 LTIP, including the performance objectives,
participants and incentive opportunities available. The performance measures for the 2008 2009 LTIP were defined as cumulative
earnings per share from continuing operations over the two-year 2008 2009 cycle and business unit sales growth. These
objectives were weighted as follows for all participants:

Cumulative 2008 2009 EPS Business Unit Sales Growth
80% 20%
The Committee determined to add business unit sales growth as a performance objective for the 2008 2009 LTIP in order to add a
top line growth metric to its executive compensation program while maintaining the primary focus on profitable growth. Business
unit sales growth is measured as the percentage increase in business unit sales in 2009 versus 2007, utilizing revenue growth for
Decorative Products and unit sales growth in Performance Chemicals.

Each of the Named Executive Officers was approved as an eligible participant under the 2008 2009 LTIP, with Mr. McMullen
having the opportunity to earn a long-term incentive payout equal to 20% at threshold, 40% at target and 75% at maximum
performance, while the other Named Executive Officers have the opportunity to earn a long term incentive payout equal to 10% at
threshold, 20% at target and 40% at maximum performance.

As under the 2008 2009 LTIP, the Committee again determined to allocate 70% of the opportunity under the program to cash and
the remaining 30% of the opportunity to performance shares, and retained the right to settle any performance shares earned in
cash rather than stock. The long-term incentive opportunities established for each of the Named Executive Officers under the 2008
2009 LTIP at the threshold, target or maximum objectives are as follows:

Threshold Target Maximum

Cash Performance Cash Performance Cash Performance

Payout Shares Payout Shares Payout Shares

(70%) (30%) (70%) (30%) (70%) (30%)
Kevin M. McMullen 14% 14,824 28% 29,648 52.5% 55,590
Michael E. Hicks 7% 3,066 14% 6,133 28% 12,265
James J. Hohman 7% 3,003 14% 6,006 28% 12,012
James C. LeMay 7% 2,790 14% 5,581 28% 11,161
Douglas E. Wenger 7% 2,347 14% 4,693 28% 9,387

The cash payout opportunity is expressed as a percentage of the average base plus EICP bonus earned by the Named Executive
Officer over the two-year performance period. Payouts are interpolated for performance that falls in between the threshold and
target or target and maximum performance objectives.

The Committee determined the number of performance shares available at the threshold, target and maximum performance levels
in the same manner as described above for the 2007 2008 LTIP, by calculating the cash payout at each performance level,
assuming annual 3% salary increases and
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target payout under the EICP, then calculating 30% of this opportunity and dividing that amount by the trailing 200-day average
closing price per share on the date the 2008 2009 LTIP was approved to arrive at a number of performance shares for each
performance level.

If in January 2010, when the Committee evaluates the Company s performance against the established objectives of the 2008
2009 LTIP, there is any difference between the average base plus bonus as estimated at the beginning of the performance period
and the actual average base plus bonus paid over the performance period (because the EICP has paid out, on average, either
above or below target for the performance period) then the cash portion of any payout earned under the LTIP will be adjusted in the
same manner described under the 2007 2008 LTIP.

Equity Awards

Equity compensation is an important element of the Company s executive compensation program. Equity-based plans such as
stock options and restricted stock provide a direct link between the interests of the Company s executives and the Company s
shareholders. In recent years, equity awards to the Company s Named Executive Officers have consisted primarily of restricted
stock awards.

The Committee considers equity awards on an annual basis, typically in June, in conjunction with the Company s annual salary
merit increase, although the Committee retains the discretion to make equity awards at other times subject to the limitations
outlined in the last sentence of this paragraph. The June meeting is the first meeting following, and typically occurs just after, the
Company announces its second quarter earnings. This meeting is scheduled at least one year in advance. Equity awards may also
be granted at other meetings of the Committee to individuals who become executive officers, are promoted to new executive officer
positions or are given increased responsibilities during the year or in recognition of special accomplishments. The Committee does
not grant equity awards to executive officers in anticipation of the release of earnings announcements or other material non-public
information likely to result in changes to the price of our common stock.

In June 2008, the Committee granted restricted stock to the Named Executive Officers and certain other employees in positions
that hav