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Washington, D.C. 20549 Number:  5239-0287
Check this box . January 31,
if no longer Bl 2005
subsi STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP OF .
subject to Estimated average
Section 16. SECURITIES burden hours per
Form 4 or response... 0.5
Form 5 Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934,
obligations

may continue.
See Instruction
1(b).

(Print or Type Responses)

1. Name and Address of Reporting Person *
Conley Melinda Scissors

(Last) (First) (Middle)
C/O KRATON PERFORMANCE
POLYMERS, 15710 JOHN F.

KENNEDY BLVD. SUITE 300

(Street) 4. If Amendment, Date Original
Filed(Month/Day/Y ear)
HOUSTON, TX 77032
(City) (State) (Zip)

1.Title of 2. Transaction Date 2A. Deemed 3. 4. Securities

Security (Month/Day/Year) Execution Date, if TransactionAcquired (A) or

(Instr. 3) any Code Disposed of (D)

(Month/Day/Year) (Instr.8) (Instr. 3,4 and 5)
(A)
or
Code V Amount (D) Price

2. Issuer Name and Ticker or Trading
Symbol
Kraton Performance Polymers, Inc.
[KRA]

3. Date of Earliest Transaction
(Month/Day/Year)
02/11/2015

Section 17(a) of the Public Utility Holding Company Act of 1935 or Section
30(h) of the Investment Company Act of 1940

5. Relationship of Reporting Person(s) to
Issuer

(Check all applicable)

Director 10% Owner
__X__ Officer (give title Other (specify
below) below)

VP - Human Resources

6. Individual or Joint/Group Filing(Check

Applicable Line)

_X_ Form filed by One Reporting Person
___ Form filed by More than One Reporting
Person

Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

5. Amount of

6. Ownership 7. Nature of

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

Persons who respond to the collection of
information contained in this form are not

Securities Form: Direct  Indirect
Beneficially (D) or Indirect Beneficial
Owned I Ownership
Following (Instr. 4) (Instr. 4)
Reported
Transaction(s)
(Instr. 3 and 4)

SEC 1474

(9-02)

required to respond unless the form
displays a currently valid OMB control

number.

Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)
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1. Title of 2. 3. Transaction Date 3A. Deemed 4. 5. Number 6. Date Exercisable and 7. Title and Amount of 8. Pr
Derivative Conversion (Month/Day/Year) Execution Date, if Transactiowmf Derivative Expiration Date Underlying Securities
Security or Exercise any Code Securities (Month/Day/Year) (Instr. 3 and 4)
(Instr. 3) Price of (Month/Day/Year) (Instr.8) Acquired
Derivative (A) or
Security Disposed of
(D)
(Instr. 3, 4,
and 5)
Code V (A (D) Date Expiration Title Amount
Exercisable Date or
Number
of
Shares
Restricted
Stock m 02/11/2015 A 1,876 ©) @ common e
. [©] Stock
Units
Reporting Owners
. Relationships
Reporting Owner Name / Address
Director 10% Owner  Officer Other

Conley Melinda Scissors
C/0O KRATON PERFORMANCE POLYMERS

15710 JOHN F. KENNEDY BLVD. SUITE 300 VA2 = LS TIETIL L EBIIEEER

HOUSTON, TX 77032
Signatures
/s/ James L. Simmons as Attorney-in-Fact for Melinda Scissors 02/15/2015
Conley
**Signature of Reporting Person o

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
(1) Each restricted stock unit represents the right to receive one share of KRA common stock.

This number of restricted stock units has been determined based upon the satisfaction of a performance condition based upon the
(2) achievement of return of capital employed, which was established on the date of grant of 3,574 performance restricted stock units on
March 3, 2014.

The award shall vest in full on the third anniversary of the grant date, March 3, 2014, subject to the executive's being continuously

) employed by the company through the vesting date.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays

a currently valid OMB number. ZE: 8pt; FONT-WEIGHT: normal" href="#TABLEOFCONTENTS">Table of Contents
The indemnification provisions contained in our bylaws are in addition to any other right that a person may have or
acquire under any statute, bylaw, resolution of stockholders or directors or otherwise. We maintain insurance on
behalf of our directors and officers insuring them against certain liabilities asserted against them in their capacities as
directors or officers or arising out of such status, including liabilities under the Securities Act.
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Item 16. Exhibits.

See Exhibit Index at the end of this registration statement which is incorporated herein by reference.
Item 17. Undertakings.
(a) 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:

@) to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933

(i1) 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 this 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 and 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 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 this
registration statement or any material change to such information in this registration statement provided, however, that
subparagraphs (i), (ii) and (iii) do not apply if the registration statement is on Form S-3 and the information required

to be included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the
Commission by the Registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are
incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule
424(b) that is part of the 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 herein, 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.

(@) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

@) If the registrant is relying on Rule 430B (§230.430B of this chapter):

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

and
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(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of this 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
part of and included in this registration statement as of the earlier of the 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 this registration statement relating to the securities in this registration
statement to which that 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 this registration statement or made in a document incorporated or deemed incorporated by reference into
this registration statement or prospectus that is a part of this registration statement will, as to a purchaser with a time
of contract sale prior to such effective date, supersede or modify any statement that was made in this registration
statement or prospectus that was a part of this registration statement or made in any such document immediately prior
to such effective date.

(i1) If the registrant is subject to Rule 430C, each prospectus filed pursuant to Rule 424(b) as part of a
registration statement relating to an offering, other than registration statements relying on Rule 430B or other than
prospectuses filed in reliance on Rule 430A, shall be deemed to be part of and included in the registration statement as
of the date it is first used after effectiveness. Provided, however, that no statement made in a registration statement or
prospectus that is part of the registration or made in a document incorporated or deemed incorporated by reference
into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time
of contract of sale prior to such first use, 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 date of first use.

(b) 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 Section 15(d) of the
Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report
pursuant to Section 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 herein, 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 deliver or cause to be delivered with the prospectus, to
each person to whom the prospectus is sent or given, the latest annual report to security holders that is incorporated by
reference in the prospectus and furnished pursuant to and meeting the requirements of Rule 14a—3 or Rule 14c-3
under the Exchange Act, and, where interim financial information required to be presented by Article 3 of Regulation
S—X are not set forth in the prospectus, to deliver, or cause to be delivered to each person to whom the prospectus is
sent or given, the latest quarterly report that is specifically incorporated by reference in the prospectus to provide such
interim financial information.

(d) 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 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
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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 Chicago, State of Illinois, on the
15t day of May, 2015.

MERGE HEALTHCARE

INCORPORATED

By:/s/ Justin C. Dearborn
Justin C. Dearborn
Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following
persons in the capacities and on the dates indicated.

Date: May y 1: chael W. Ferro, Jr.*

15, 2015
Michael W. Ferro, Jr.
Chairman of the Board

Date: May . "
15, 2015 Dennis Brown

Dennis Brown
Director

Date: May ., .. "
15, 2015 Michael P. Cole

Michael P. Cole
Director

Date: May ... "
15, 2015 William J. Devers Jr.

William J. Devers Jr.
Director

Date: May "
15, 2015 Matthew M. Maloney
Matthew M. Maloney

Director

Date: May e
15,2015 Nancy J. Koenig
Nancy J. Koenig

Chief Operating Officer and Director

Date: May . "
15, 2015 Richard A. Reck

Richard A. Reck
Director
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Date: May "
15, 2015 Neele E. Stearns, Jr.

Neele E. Stearns, Jr.
Director

Date: May .
15, 2015 /s/ Justin C. Dearborn

Justin C. Dearborn
Chief Executive Officer and Director
(principal executive officer)

Date: May .
15,2015 /s/ Steven M. Oreskovich

Steven M. Oreskovich

Chief Financial Officer
(principal financial officer and
principal accounting officer)

* Justin C. Dearborn, by signing his name hereto, does hereby sign this Form S-3 on behalf of each of the
above named and designated directors of the Company pursuant to a Power of Attorney executed by such
persons and filed with the Securities and Exchange Commission.

Date: May
15, 2015

/s/ Justin C. Dearborn
Justin C. Dearborn, Attorney-in-Fact

Explanation of Responses:
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Certificate of Incorporation, filed as Exhibit 3.1 to our Annual Report on Form 10-K for the fiscal year ended
December 31, 2008 filed March 11, 2009, and incorporated herein by reference.

Amendment to Certificate of Incorporation, filed as Exhibit 3.1 to our Current Report on Form 8-K filed
September 30, 2010, and incorporated herein by reference.

Bylaws of Merge Healthcare Incorporated, filed as Exhibit 3.3 to our Annual Report on Form 10-K for the
fiscal year ended December 31, 2008 filed March 11, 2009, and incorporated herein by reference.

Purchase Agreement, dated February 25, 2015 by and among Merge Healthcare Incorporated, Guggenheim
Private Debt Fund Note Issuer, LLC, NZC Guggenheim Fund LLC, Maverick Enterprises, Inc. and Verger
Capital Fund LLC, filed as Exhibit 10.2 to our Current Report on Form 8-K filed March 3, 2015, and
incorporated herein by reference

Certificate of Designation, dated February 25, 2015 by and among Merge Healthcare Incorporated,
Guggenheim Private Debt Fund Note Issuer, LLC, NZC Guggenheim Fund LLC, Maverick Enterprises, Inc.
and Verger Capital Fund LLC, filed as Exhibit 10.4 to our Current Report on Form 8-K filed March 3, 2015,
and incorporated herein by reference

Investor Rights Agreement, dated February 25, 2015 by and among Merge Healthcare Incorporated,
Guggenheim Private Debt Fund Note Issuer, LLC, NZC Guggenheim Fund LLC, Maverick Enterprises, Inc.
and Verger Capital Fund LLC, filed as Exhibit 10.5 to our Current Report on Form 8-K filed March 3, 2015,
and incorporated herein by reference

Opinion of Jenner & Block LLP

Consent of BDO USA, LLP

Consent of Jenner & Block LLP (included in Exhibit 5.1)

Consent of Mayer Hoffman McCann P.C.

Powers of Attorney
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