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PART I. FINANCIAL INFORMATION

Iltem 1. Financial Statements

THE SHERWIN-WILLIAMS COMPANY AND SUBSIDIARIES
STATEMENTS OF CONSOLIDATED INCOME (UNAUDITED)
Thousands of dollars, except per share data

Three Months Ended

Nine Months Ended

September 30, September 30,
2013 2012 2013 2012

Net sales $ 2,847,41 $ 2,603,22 $ 7,728,47. $ 7,312,59:
Cost of goods sold 1,551,45! 1,452,94. 4,236,08 4,101,87
Gross profit 1,295,95! 1,150,28: 3,492,38! 3,210,71i

Percent to net sales 45.5% 44.2% 45.2% 43.9%
Selling, general and administrative expenses 889,69( 799,78t 2,505,49: 2,367,67.

Percent to net sales 31.2% 30.7% 32.4% 32.4%
Other general expense - net 834 1,12 5,26¢€ 9,24¢
Interest expense 15,39« 10,35¢ 45,77+ 30,92
Interest and net investment income (916) (799) (2,367) (2,960
Other expense (income) - net 3,49¢ (3,190 1,48¢ (8,28))
Income before income taxes 387,46: 342,99¢ 936,73 813,11¢
Income taxes 124,49¢ 108,04! 300,29: 250,13«
Net income $ 262,96¢ $ 234,95! $ 636,43! $ 562,98:
Net income per common share:

Basic $ 2.6C $ 2.2¢ $ 6.24 $ 5.4¢

Diluted $ 2.5¢ $ 2.2¢ $ 6.11 $ 5.37
Average shares outstanding - basic 100,460,18 101,525,65 101,362,32 101,680,88
Average shares and equivalents outstanding - dilute 102,622,51 104,019,32 103,551,54 103,968,12
Comprehensive income $ 286,88° $ 226,89: $ 617,75¢ $ 573,51(

See notes to condensed consolidated financialrstates.




THE SHERWIN-WILLIAMS COMPANY AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS (UNAUDITED)
Thousands of dollars

September 30, December 31, September 30,
2013 2012 2012
Assets
Current assets:
Cash and cash equivalents $ 1,035,71:  $ 862,59( $ 55,181
Accounts receivable, less allowance 1,348,60 1,032,50: 1,263,07!
Inventories:
Finished goods 818,55 732,35¢ 787,57(
Work in process and raw materials 199,06: 187,96¢ 176,12¢
1,017,611 920,32: 963,69!
Deferred income taxes 128,30t 126,73( 149,09(
Other current assets 240,47: 207,08t 178,35(
Total current assets 3,770,71! 3,149,23i 2,609,39!
Goodwill 1,175,62. 1,156,00! 1,122,92.
Intangible assets 307,04 347,55! 316,92¢
Deferred pension assets 252,22¢ 249,91: 235,01:
Other assets 405,05 366,13¢ 397,40t
Property, plant and equipment:
Land 101,73: 102,33t 103,02¢
Buildings 698,67! 677,94« 670,47(
Machinery and equipment 1,872,56. 1,750,72! 1,726,55.
Construction in progress 44,30: 56,58: 50,90z
2,717,26! 2,587,59. 2,550,95.
Less allowances for depreciation 1,706,34. 1,621,69! 1,607,35!
1,010,92: 965,89¢ 943,60:
Total Assets $ 6,921,58: $ 6,23473  $ 5,625,26!
Liabilities and Shareholders’ Equity
Current liabilities:
Short-term borrowings $ 295,27¢  $ 69,03t % 330,14¢
Accounts payable 1,121,00. 922,99¢ 1,034,92.
Compensation and taxes withheld 305,52! 314,89: 300,15:
Accrued taxes 187,66: 52,104 157,55¢
Current portion of long-term debt 2,38¢ 3,68¢ 3,93¢
Other accruals 494,42; 513,71 465,30¢
Total current liabilities 2,406,27. 1,876,43 2,292,02.
Long-term debt 1,631,98! 1,632,16! 635,34¢
Postretirement benefits other than pensions 320,21¢ 320,22: 299,43t
Other long-term liabilities 693,45 614,10¢ 619,04!

Shareholders’ equity:
Common stock—$1.00 par value:
101,333,029, 103,270,067 and 103,107,051 sharetaading at
September 30, 2013, December 31, 2012 and Sept@@p2012, respectively 112,60: 111,62¢ 110,65¢
Preferred stock—convertible, no par value:
54,946, 101,086 and 115,321 shares outstandingpa¢®ber 30, 2013,

December 31, 2012 and September 30, 2012, resplgctiv 54,94¢ 101,08¢ 115,32:
Unearned ESOP compensation (54,94¢) (101,089 (115,32)
Other capital 1,798,79 1,673,78: 1,552,20:
Retained earnings 1,708,55: 1,226,46 1,198,57.
Treasury stock, at cost (1,361,23) (849,68)) (724,67)
Cumulative other comprehensive loss (389,069 (370,389 (357,35()

Total shareholders' equity 1,869,65 1,791,80. 1,779,411
Total Liabilities and Shareholders’ Equity $ 6,921,58 $ 623473 3 5,625,26!

See notes to condensed consolidated financialmt&its.




THE SHERWIN-WILLIAMS COMPANY AND SUBSIDIARIES

CONDENSED STATEMENTS OF CONSOLIDATED CASH FLOWS (UNAUDITED)

Thousands of dollars

OPERATING ACTIVITIES
Net income
Adjustments to reconcile net income to net opegatiash:
Depreciation
Amortization of intangible assets
Stock-based compensation expense
Provisions for qualified exit costs
Provisions for environmental-related matters
Defined benefit pension plans net cost
Net increase in postretirement liability
Other
Change in working capital accounts - net
Costs incurred for environmental-related matters
Costs incurred for qualified exit costs
Other
Net operating cash

INVESTING ACTIVITIES
Capital expenditures
Acquisitions of businesses, net of cash acquired
Proceeds from sale of assets
Increase in other investments
Net investing cash

FINANCING ACTIVITIES
Net increase (decrease) in short-term borrowings
Proceeds from long-term debt
Payments of long-term debt
Payments of cash dividends
Proceeds from stock options exercised
Income tax effect of stock-based compensation ésesand vesting
Treasury stock purchased
Other
Net financing cash

Effect of exchange rate changes on cash

Net increase in cash and cash equivalents
Cash and cash equivalents at beginning of year
Cash and cash equivalents at end of period

Income taxes paid
Interest paid

See notes to condensed consolidated financialrstates.

Nine Months Ended

September 30, September 30,
2013 2012

$ 636,43¢ $ 562,98:
117,69: 113,33¢
21,47: 20,09¢
35,94¢ 33,04«
84¢ 6,64¢
2,35:% 9,621
14,96: 14,78:
2,70C 2,70C
4,302 (2,979
(52,199 (145,129
(9,736 (24,619
(6,457) (2,379
9,57% (18,860
777,91: 569,26!
(108,50() (102,989
(92,780) (46,897
3,29¢ 11,06¢
(55,872 (36,227)
(253,859 (175,039
228,24 (15,230
2,10¢
(1,140 (12,949
(154,35) (120,599
48,97: 162,41¢
41,21¢ 62,04¢
(492,02) (433,05))
(18,449 (14,37¢)
(347,529 (369,62f)
(3,410 (2,119
173,12: 22,48¢
862,59( 32,69¢
$ 1,035,717 % 55,18!
$ 161,41¢ $ 164,15
39,63¢ 29,85(




THE SHERWIN-WILLIAMS COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED)

Periods ended September 30, 2013 and 2012

NOTE 1—BASIS OF PRESENTATION

The accompanying unaudited condensed consolidatadcdial statements have been prepared in accadaitit U.S. generally accepted accounting prinsiple
(GAAP) for interim financial information and thesimuctions to Form 10-Q. Accordingly, they do natlude all of the information and footnotes reqdiby U.S.
GAAP for complete financial statements. In the aminof management, all adjustments (consistingoofmal recurring accruals) considered necessarg fair
presentation have been included.

There have been no significant changes in criicabunting policies since December 31, 2012 . Acting estimates were revised as necessary durenfirgt
nine months of 2013 based on new information armhgas in facts and circumstances.

The Company primarily uses the last-in, first-duffO) method of valuing inventory. An actual valioat of inventory under the LIFO method can be mawly at
the end of each year based on the inventory larelscosts at that time. Accordingly, interim LIF@laulations are based on management’s estimagetted
year-end inventory levels and costs are subjetttedinal year-end LIFO inventory valuation. In &tuh, interim inventory levels include managemsrestimates
of annual inventory losses due to shrinkage andrdtctors. The final year-end valuation of inveptis based on an annual physical inventory coenfijppmed
during the fourth quarter. For further information inventory valuations and other matters, refeh&oconsolidated financial statements and foostereto
included in the Company’s Form 10-K for the yeadesh December 31, 2012 .

The consolidated results for the three and ninethsoended September 30, 2013 are not necessatibative of the results to be expected for the yeating
December 31, 2013 .

NOTE 2—IMPACT OF RECENTLY ISSUED ACCOUNTING PRONOUN CEMENTS

In February 2013, the Financial Accounting Stangd@dard (FASB) issued Accounting Standards Upda$J) No. 2013-2, which amends the Comprehensive
Income Topic of the Accounting Standards CodifeatfASC). The updated standard requires the prasentof information about reclassifications out of
accumulated other comprehensive income. ASU No3-20it effective for fiscal years and interim peisowithin those years beginning after Decembe20%2.
The Company has adopted the standard on a prospéetsis as required. The updated standard affectSompany's disclosures but has no impact arstslts o
operations, financial condition or liquidity.

NOTE 3—DIVIDENDS

Dividends paid on common stock during each of itst three quarters of 2013 and 2012 were $.5@pemon share and $.39 per common share, respgctivel
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NOTE 4—CHANGES IN CUMULATIVE OTHER COMPREHENSIVE LO SS

The following table summarizes the changes in Catiué other comprehensive loss for the nine moattted September 30, 2013 :

(Thousands of dollars)
Net Actuarial (Losses)
Gains and Prior Servic
Foreign Currency Costs Recognized for  Unrealized Net Gains

Translation Employee Benefit (Losses) on Available- Total Cumulative Othe

Adjustments Plans for-Sale Securities Comprehensive Loss
Beginning balance $ (204,19) $ (166,59) $ 401 $ (370,389
Other comprehensive loss before reclassificatfons (27,93 (855) (276) (29,06€)
Amounts reclassified from other comprehensive foss 10,38¢ ®3) 10,38¢
Net other comprehensive (loss) income (27,93Y 9,53¢ (279 (18,68()
Ending balance $ (232,13) $ (157,06) $ 12z $ (389,069

®Net of taxes of $534 for net actuarial gains aridrpgervice costs recognized for employee benéditpand $173 for unrealized net gains on availfdrsale
securities.

@ Net of taxes of $(6,005) for net actuarial gaind prior service costs recognized for employee hiepkins and $2 for unrealized net gains on avhelétx-sale
securities.

NOTE 5—PRODUCT WARRANTIES

Changes in the Company’s accrual for product wayralaims during the first nine months of 2013 &@d.2 , including customer satisfaction settlementsge as
follows:

(Thousands of dollars)

2013 2012
Balance at January 1 $ 22,71C  $ 22,07
Charges to expense 18,91¢ 18,64¢
Settlements (18,93¢) (19,10
Balance at September 30 $ 22,69( $ 21,61¢

For further details on the Company’s accrual faduct warranty claims, see Note 1 to the Consdidi&inancial Statements in the Company’s AnnualoRem
Form 10-K for the year ended December 31, 2012 .

NOTE 6—EXIT OR DISPOSAL ACTIVITIES

Liabilities associated with exit or disposal adigs are recognized as incurred in accordancetivtExit or Disposal Cost Obligations Topic of h8C. Qualifiec
exit costs primarily include post-closure rent exges, incremental post-closure costs and costapliogee terminations. Adjustments may be madeatulities
accrued for qualified exit costs if information bewes available upon which more accurate amountbeaaasonably estimated. Concurrently, propetant@and
equipment is tested for impairment in accordandé thie Property, Plant and Equipment Topic of ti8CAand if impairment exists, the carrying valuéhef
related assets is reduced to estimated fair valdditional impairment may be recorded for subsequevisions in estimated fair value.

In the nine months ended September 30, 2013 stoves in the Paint Stores Group, four branchéiserGlobal Finishes Group and seven stores in #tie L
America Coatings Group were closed due to loweratairor redundancy.




The following table summarizes the activity and a@mng liabilities associated with qualified exdsts at September 30, 2013 :

(Thousands of dollars)

Provisions in Cost Actual Adjustments to prior Balance at
Balance at of goods sold or expenditures provisions in Other September 30,
Exit Plan December 31, 201 SG&A charged to accrual general expense - net 2013

Paint Stores Group stores shutdown in 2013:

Other qualified exit costs $ 21 $ (27)
Consumer Group facilities shutdown in 2013:

Severance and related costs 164 $ 164
Global Finishes Group stores shutdown in 2013:

Severance and related costs 294 (25) 26¢

Paint Stores Group stores shutdown in 2012:

Other qualified exit costs $ 31¢ 54 $ @) 25¢
Global Finishes Group facilities shutdown in 2012:

Severance and related costs 2,23¢ 26€ (1,887) 621

Other qualified exit costs 3,43( (3,530) 10C
Global Finishes Group branches shutdown in 2011:

Other qualified exit costs 29(C (12¢) 162
Other qualified exit costs for facilities shutdownprior to 2011 2,28¢ (804) (4) 1,48(
Totals $ 8,557 $ 758 $ (6,45) $ 95 $ 2,95¢

For further details on the Company'’s exit or disp@tivities, see Note 5 to the Consolidated FirerStatements in the Company’s Annual Report om10-K
for the year ended December 31, 2012 .

NOTE 7 — HEALTH CARE, PENSION AND OTHER BENEFITS

Shown below are the components of the Company’pergbdic benefit cost for domestic defined bengéihsion plans, foreign defined benefit pensiompknd
postretirement benefits other than pensions:




Postretirement

Domestic Defined Foreign Defined Benefits Other than

(Thousands of dollars) Benefit Pension Plans Benefit Pension Plans Pensions
2013 2012 2013 2012 2013 2012
Three Months Ended September 30:
Net periodic benefit cost:
Service cost $ 539% $ 473 $ 1,16C $ 892 $ 765 $ 73€
Interest cost 4,267 4,33( 1,90z 1,72¢ 3,04¢ 3,38(
Expected return on assets (10,347 (112,210 (1,789 (1,677)
Amortization of:
Prior service cost (credit) 45€ 39¢ (82 (164)
Actuarial loss 3,48¢ 5,48¢ 445 251 982 42¢
Net periodic benefit cost $ 3,266 $ 3,73t $ 1,72:  $ 1,191 $ 4712 $ 4,381
Nine Months Ended September 30:
Net periodic benefit cost:
Service cost $ 16,18¢ $ 14,19¢ $ 348C $ 2,671 $ 2,29¢ $ 2,20¢
Interest cost 12,801 12,99: 5,707 5,17¢ 9,13 10,14(
Expected return on assets (31,02¢) (33,63)) (5,347) (5,03))
Amortization of:
Prior service cost (credit) 1,367 1,19¢ (24¢) (492)
Actuarial loss 10,46t 16,457 1,327 754 2,95( 1,28¢
Net periodic benefit cost $ 9,79¢ $ 11,20¢ $ 5,167 $ 3,57¢ $ 14,137 $ 13,14:

For further details on the Company’s health caessjpn and other benefits, see Note 6 to the Ciolatet Financial Statements in the Company’s AnRegdort
on Form 10-K for the year ended December 31, 2012 .

NOTE 8—OTHER LONG-TERM LIABILITIES

The Company initially provides for estimated castenvironmental-related activities relating topesst operations and third party sites for whicineotments or
clean-up plans have been developed and when ssthaan be reasonably estimated based on induatrgasds and professional judgment. These estintatstd
are determined based on currently available faganding each site. If the best estimate of castsonly be identified as a range and no specifiowarhwithin tha
range can be determined more likely than any athesunt within the range, the minimum of the rargprovided. At September 30, 2013, the unaccrued
maximum of the estimated range of possible outcdm$81.9 million higher than the minimum.

The Company continuously assesses its potenttlitiafor investigation and remediation-relatediaities and adjusts its environmental-related aats as
information becomes available upon which more ateucosts can be reasonably estimated and ascaddigiccounting guidelines are issued. Actual dostsrrec
may vary from these estimates due to the inhenecertiainties involved including, among others,thenber and financial condition of parties involweith
respect to any given site, the volumetric contitmutvhich may be attributed to the Company relatevéhat attributed to other parties, the nature magnitude of
the wastes involved, the various technologies¢hatbe used for remediation and the determinati@caeptable remediation with respect to a pawicsite.

Included in Other long-term liabilities at SeptemB8, 2013 and 2012 were accruals for extended@mwviental-related activities of $94.8 million ar@D$3
million , respectively. Estimated costs of curremnestigation and remediation activities of $17.illion and $42.8 million are included in Other agals at
September 30, 2013 and 2012 , respectively.

Two of the Company’s currently and formerly ownedmafacturing sites account for the majority of #lterual for environmental-related activities anel th
unaccrued maximum of the estimated range of passillicomes at September 30, 2013 . At Septemb@03@,, $58.2 million , or 52.0 percent of the kota
accrual, related directly to these two sites. lndalygregate unaccrued maximum of $81.9 millionept&nber 30, 2013 , $56.9 million , or 69.4 percentated to
the two manufacturing sites. While environmentakistigations and remedial actions are in diffestages at these sites, additional investigati@medial actions
and monitoring will likely be required at each site

Management cannot presently estimate the ultimatiengial loss contingencies related to these sitegher less significant sites until such timeaibstantial
portion of the investigation at the sites is cortgideand remedial action plans are developed. Ieveat any future loss contingency significantlgeeds the
current amount accrued, the recording of the




ultimate liability may result in a material impamt net income for the annual or interim period dgnivhich the additional costs are accrued. Managedues not
believe that any potential liability ultimately @ituted to the Company for its environmental-refateatters will have a material adverse effect @xGompany’s
financial condition, liquidity, or cash flow due tioe extended period of time during which environtaginvestigation and remediation takes place estimate of
the potential impact on the Company’s operatiomsioabe made due to the aforementioned uncertaintie

Management expects these contingent environmegitetied liabilities to be resolved over an extenpedod of time. Management is unable to provideosem
specific time frame due to the indefinite amountimie to conduct investigation activities at ang sthe indefinite amount of time to obtain envimantal agency
approval, as necessary, with respect to investigatid remediation activities, and the indefiniteant of time necessary to conduct remediatiorvitiet.

For further details on the Company’s Other longrtdinbilities, see Note 8 to the Consolidated FzianStatements in the Company’s Annual Report om10-
K for the year ended December 31, 2012 .

NOTE 9 — LITIGATION

In the course of its business, the Company is stiljea variety of claims and lawsuits, includibgif not limited to, litigation relating to produébility and
warranty, personal injury, environmental, intellesdtproperty, commercial, contractual and antitalaims that are inherently subject to many undetits
regarding the possibility of a loss to the Compdrtese uncertainties will ultimately be resolvedewlone or more future events occur or fail to o@mnfirming
the incurrence of a liability or the reduction dfability. In accordance with the Contingenciespiwof the ASC, the Company accrues for these ngaticies by a
charge to income when it is both probable thatammore future events will occur confirming thetfa€a loss and the amount of the loss can be nedbp
estimated. In the event that the Compargss contingency is ultimately determined toigeicantly higher than currently accrued, thearting of the addition:
liability may result in a material impact on ther@gany’s results of operations, liquidity or finasotondition for the annual or interim period dgriwhich such
additional liability is accrued. In those cases keheo accrual is recorded because it is not prebidait a liability has been incurred and the amofiany such los
cannot be reasonably estimated, any potentialiabitimately determined to be attributable t@t@ompany may result in a material impact on thengany’s
results of operations, liquidity or financial cotidn for the annual or interim period during whisinch liability is accrued. In those cases wheragwual is
recorded or exposure to loss exists in excessecathount accrued, the Contingencies Topic of th€ ASjuires disclosure of the contingency when tieee
reasonable possibility that a loss or additionaslmay have been incurred.

Lead pigment and lead-based paint litigationThe Company’s past operations included the manufaetnd sale of lead pigments and lead-based p@ims
Company, along with other companies, is and has hetefendant in a number of legal proceeding&jdiirtg individual personal injury actions, purpattelass
actions, and actions brought by various countigigsc school districts and other governmegiaited entities, arising from the manufacture sald of lead pigmen
and lead-based paints. The plaintiffs’ claims hagen based upon various legal theories, includagdigence, strict liability, breach of warranty gligent
misrepresentations and omissions, fraudulent migsgmtations and omissions, concert of action|, cdrispiracy, violations of unfair trade practicelaconsumer
protection laws, enterprise liability, market shbability, public nuisance, unjust enrichment asttier theories. The plaintiffs seek various damagebrelief,
including personal injury and property damage, £oslating to the detection and abatement of leest paint from buildings, costs associated withlaic
education campaign, medical monitoring costs ahdrst The Company is also a defendant in legalegaiags arising from the manufacture and sale oflead-
based paints that seek recovery based upon vdegaktheories, including the failure to adequatesrn of potential exposure to lead during surfaEparation
when using non-lead-based paint on surfaces prslig@ainted with lead-based paint. The Companyebeb that the litigation brought to date is withmgrit or
subject to meritorious defenses and is vigorousfemding such litigation. The Company has noteettiny lead pigment or lead-based paint litigafidre
Company expects that additional lead pigment aad-t&|sed paint litigation may be filed against@oenpany in the future asserting similar or diffeéregal
theories and seeking similar or different typesafages and relief.

Notwithstanding the Compa’s views on the merits, litigation is inherentlybgect to many uncertainties, and the Company uttdhganay not prevail. Adverse
court rulings or determinations of liability, amoather factors, could affect the lead pigment aaditbased paint litigation against the Companyesmudurage an
increase in the number and nature of future claintsproceedings. In addition, from time to timerjmas legislation and administrative regulationgénbeen
enacted, promulgated or proposed to impose ohdigatdn present and former manufacturers of leatigrigs and lead-based paints respecting assertkd hea
concerns associated with such products or to owethe effect of court decisions in which the Compand other manufacturers have been successful.

Due to the uncertainties involved, management ébleto predict the outcome of the lead pigmentlaad-based paint litigation, the number or natfngossible
future claims and proceedings, or the effect thgtlagislation and/or administrative regulationsyrhave on the litigation or against the Companyaddition,
management cannot reasonably




determine the scope or amount of the potentiakcarstl liabilities related to such litigation, osuéting from any such legislation and regulatiofise Company hz
not accrued any amounts for such litigation. Wébkpect to such litigation, including the publicsarice litigation, the Company does not believeithatprobable
that a loss has occurred, and it is not possibéstionate the range of potential losses as theve gior history of a loss of this nature and ¢hisrno substantive
information upon which an estimate could be bakedddition, any potential liability that may resfrom any changes to legislation and regulaticarsnot
reasonably be estimated. In the event any sigmifigability is determined to be attributable tet@ompany relating to such litigation, the recogdirf the liability
may result in a material impact on net income fier annual or interim period during which such ligpis accrued. Additionally, due to the uncert&s associate
with the amount of any such liability and/or theéura of any other remedy which may be imposed @hditigation, any potential liability determined be
attributable to the Company arising out of suagdition may have a material adverse effect on theany’s results of operations, liquidity or finaaondition.
An estimate of the potential impact on the Compamg5ults of operations, liquidity or financial cition cannot be made due to the aforementioneértmiaties.

Public nuisance claim litigatio. The Company and other companies are or were daféhelegal proceedings seeking recovery basqulbfic nuisance liabilit
theories, among other theories, brought by theeRtBRhode Island, the City of St. Louis, Missoudrious cities and counties in the State of Newselg various
cities in the State of Ohio and the State of Otfie,City of Chicago, lllinois, the City of Milwauke Wisconsin and the County of Santa Clara, Califoand other
public entities in the State of California. Excéptthe Santa Clara County, California proceedailof these legal proceedings have been conclirdéor of the
Company and other defendants at various stagée iproceedings.

The proceedings initiated by the State of Rhodmi$lincluded two jury trials. At the conclusiontbé second trial, the jury returned a verdict figdthat (i) the
cumulative presence of lead pigment in paints aradicgs on buildings in the State of Rhode Islamaistitutes a public nuisance, (ii) the Companynglwith two
other defendants, caused or substantially congibtd the creation of the public nuisance, anjitfié Company and two other defendants should tered to
abate the public nuisance. The Company and twa défendants appealed and, on July 1, 2008, thel&kistand Supreme Court, among other determinations
reversed the judgment of abatement with respettet@€Company and two other defendants. The Rhodadsbupreme Court’s decision reversed the public
nuisance liability judgment against the Companytenbasis that the complaint failed to state aipuhlisance claim as a matter of law.

The Santa Clara County, California proceeding wigted in March 2000 in the Superior Court of 8tate of California, County of Santa Clara. In dhiginal
complaint, the plaintiffs asserted various claimduding fraud and concealment, strict productiligtfailure to warn, strict product liability/dégn defect,
negligence, negligent breach of a special dutylipmoiisance, private nuisance, and violations alif6rnia’s Business and Professions Code. A nurobéne
asserted claims were resolved in favor of the digfats through pre-trial proceedings. The namedhtifits in the Fourth Amended Complaint, filed on iMh 16,
2011, are the Counties of Santa Clara, AlamedaAmaeles, Monterey, San Mateo, Solano and Venarrd,the Cities of Oakland, San Diego and San Fsaaci
The Fourth Amended Complaint asserts a sole claimpudblic nuisance, alleging that the presencead Iproducts for use in paint and coatings in,r@haound
buildings in the plaintiffs’ jurisdictions constites a public nuisance. The plaintiffs seek theexhaht of the alleged public nuisance that existeiwthe plaintiffs’
jurisdictions. A trial commenced on July 15, 2018 &nded on August 22, 2013. Closing arguments hesed on September 23, 2013. The trial court eeted
to issue its decision by December 31, 2013.

Litigation seeking damages from alleged personiairin. The Company and other companies are defendantsiméer of legal proceedings seeking monetary
damages and other relief from alleged personatieguThese proceedings include claims by childd&gedly injured from ingestion of lead pigmentead-
containing paint, claims for damages allegedly inedi by the children’s parents or guardians, aathtd for damages allegedly incurred by professipaaiting
contractors. These proceedings generally seek amsapary and punitive damages, and seek other ietiefding medical monitoring costs. These procegsli
include purported claims by individuals, groupsrafividuals and class actions.

The plaintiff in Thomas v. Lead Industries Assoidaf et al., initiated an action in state courtingithe Company, other alleged former lead pigment
manufacturers and the Lead Industries Associatid®eiptember 1999. The claims against the Compahyhanother defendants included strict liabilitgghgence
negligent misrepresentation and omissions, fraudutgsrepresentation and omissions, concert obactivil conspiracy and enterprise liability. Irgit within
these claims is the theory of “risk contributiofgHility (Wisconsin’s theory which is similar to miat share liability) due to the plaintiff's inaltyl to identify the
manufacturer of any product that allegedly injutieel plaintiff. The case ultimately proceeded taltand, on November 5, 2007, the jury returnedfarde verdict
finding that the plaintiff had ingested white lezatbonate, but was not brain damaged or injuredrasult. The plaintiff appealed and, on Decemibe2010, the
Wisconsin Court of Appeals affirmed the final judgmb in favor of the Company and other defendants.

Wisconsin is the only jurisdiction to date to applyheory of liability with respect to alleged pamal injury (i.e., risk contribution/market sharabiility) that does
not require the plaintiff to identify the manufaau of the product that allegedly
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injured the plaintiff in the lead pigment and |daaked paint litigation. Although the risk contrilout liability theory was applied during the Thonteal, the
constitutionality of this theory as applied to thad pigment cases has not been judicially detexchiy the Wisconsin state courts. However, in aelated action
filed in the United States District Court for thadgern District of Wisconsin, Gibson v. Americana@gmid, et al., on November 15, 2010, the Dis€@imtirt held
that Wisconsin's risk contribution theory as apglie that case violated the defendants’ right tessantive due process and is unconstitutionallpaetive. The
District Court's decision in Gibson v. American @ganid, et al., has been appealed by the plaintiff.

Insurance coverage litigatio. The Company and its liability insurers, includirgrtain underwriters at Lloyd’s of London, initiatkghjal proceedings against each
other to primarily determine, among other thinghgther the costs and liabilities associated wighabatement of lead pigment are covered undericénsurance
policies issued to the Company. The Company'’s acfited on March 3, 2006 in the Common Pleas CdZuyahoga County, Ohio, is currently stayed and
inactive. The liability insurers’ action, which wéked on February 23, 2006 in the Supreme CouthefState of New York, County of New York, hasiee
dismissed. An ultimate loss in the insurance cayetdigation would mean that insurance proceedsdcbe unavailable under the policies at issueitmate any
ultimate abatement related costs and liabiliti¢ee Tompany has not recorded any assets relatedse insurance policies or otherwise assumed thaeeds
from these insurance policies would be receivegsiimating any contingent liability accrual. Thenef, an ultimate loss in the insurance coveraggtibn withou
a determination of liability against the Companyha lead pigment or lead-based paint litigatiolh mave no impact on the Company’s results of opena
liquidity or financial condition. As previously &, however, the Company has not accrued any asiéarthe lead pigment or lead-based paint lit@agand any
significant liability ultimately determined to bérébutable to the Company relating to such litigatmay result in a material impact on the Compamgsults of
operations, liquidity or financial condition forelannual or interim period during which such ligbils accrued.

Department of Labor (DOL) leveraged ESOP settlementAs previously disclosed in the Company's Annuald®epn Form 10-K for the fiscal year ended
December 31, 2012, on February 20, 2013, the Coynathed a settlement with the DOL of the DOL&stigation of transactions related to the Commany'
ESOP that were implemented on August 1, 2006 arglst7, 2003. The DOL had notified the Companyprgrothers, of potential enforcement claims agsg
breaches of fiduciary obligations and sought corsptary and equitable remedies. The Company resalV&EOP related claims with the DOL by agreeing,
part, to make a one-time payment of $80.0 milliothe ESOP, resulting in a $49.2 million after ¢@warge to earnings in the fourth quarter of 201# Tompany
made this required $80.0 million payment to the BPSiDring the first quarter of 2013.

Government tax assessment settlements related todilian operations.Charges of $16.9 million and $28.7 million wereaeted to cost of goods sold in the
quarter and nine months, respectively, and $2.Bamito SG&A in the quarter and nine months. Thardes in the quarter and nine months were primeelgted
to import duty taxes paid to the Brazilian govermirelated to the handling of import duties on pretd brought into the country for the years 2006ugh 2012.
The Company elected to pay the taxes through astiegivoluntary amnesty program offered by the goreent to resolve these issues rather than cothiest in
court. The after-tax charges were $13.5 million $24.9 million , respectively, for the quarter aride months. The Company’s import duty processrazBwas
changed to reach a final resolution of this mattigh the Brazilian government.

NOTE 10—OTHER
Other general expense - net
Included in Other general expense - net were thewing:

Three Months Ended Nine Months Ended
(Thousands of dollars) September 30, September 30,
2013 2012 2013 2012
Provisions for environmental matters - net $ 584 $ 52¢ $ 2,35 $ 9,621
Loss (gain) on disposition of assets 49k 654 2,81¢ (28))
Adjustments to prior provisions for qualified egitsts (24%) (59 95 (94)
Total $ 834 $ 1,12 % 5266 $ 9,24¢

Provisions for environmental matters - net represge-specific increases or decreases to enviratahieelated accruals as information becomes availapon
which more accurate costs can be reasonably estihaaid as additional accounting
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guidelines are issued. Environmental-related atsmr@ not recorded net of insurance proceedsdardance with the Offsetting Subtopic of the BataSheet
Topic of the ASC. See Note 8 for further detailstiom Company’s environmental-related activities.

The loss (gain) on disposition of assets repregegitsealized losses (gains) associated with thygodial of fixed assets previously used in the cohaiithe
primary business of the Company.

The adjustments to prior provisions for qualifiedt €osts represent site specific increases oredesas to accrued qualified exit costs as adjustnientosts of
employee terminations are required or as informaiecomes available upon which more accurate ara@ant be reasonably estimated. See Note 6 forefurth
details on the Company'’s exit or disposal actisitie

Other expense (income) - net
Included in Other expense (income) - net were tfiewing:

Three Months Ended Nine Months Ended
(Thousands of dollars) September 30, September 30,
2013 2012 2013 2012
Dividend and royalty income $ (1,129 $ (1,439 $ (4,765 $ (3,539
Net expense from financing activities 2,50¢ 2,347 7,251 6,36¢
Foreign currency transaction related losses (gains) 2,59¢ (2,609 8,53¢ (6,30¢)
Other income (3,98)) (3,629 (18,400 (12,109
Other expense 3,501 2,12¢ 8,86¢ 7,30z
Total $ 3,49 $ (3,190 $ 148t % (8,28))

The net expense from financing activities inclutfesnet expense relating to the change in the Coypéinancing fees.

Foreign currency transaction related losses (ga@mEsent net realized losses (gains) on U.Saddénominated liabilities of foreign subsidiaréesl net realized
and unrealized losses (gains) from foreign curreaption and forward contracts. The Company haddareurrency option and forward contracts outstagait
September 30, 2012 . All of the outstanding cotsrhad maturity dates of less than twelve montlasveere undesignated hedges with changes in faievating
recognized in earnings in accordance with the ¢itres and Hedging Topic of the ASC. These derreaitistrument values were included in either Otharent
assets or Other accruals and were insignificaBeatember 30, 2012 . There were no foreign curreptipn and forward contracts outstanding at Sep&er0,
2013.

Other income and Other expense included itemsvafimee, gains, expenses and losses that were wurétathe primary business purpose of the CompEmgre
were no items within the other income or other eggecaption that were individually significant.

NOTE 11—INCOME TAXES

The effective tax rate was 32.1 percent for thedthuarter and first nine months of 2013 , compaoegil.5 percent and 30.8 percent for the thirdtguand first
nine months of 2012 , respectively. The increadbéreffective tax rate for the third quarter ainsthine months of 2013 compared to 2012 was ptiyndue to
the impact of additional state income tax expesseell as a reduction in tax benefits related tiefal income tax credits.

At December 31, 2012 , the Company had $28.1 milliounrecognized tax benefits, the recognitiowbich would have an effect of $25.0 million on therent
provision for income taxes. Included in the balaatanrecognized tax benefits at December 31, 2012s $7.0 million related to tax positions for ahhit is
reasonably possible that the total amounts cogicifigtantly change during the next twelve monthisisTamount represents a decrease in unrecognizdxtigefits
comprised of items related to federal audits ofrEaship investments, assessed state income téts,atdte settlement negotiations currently irgpess and
expiring statutes in federal and foreign jurisdios.

The Company classifies all income tax related ggeand penalties as income tax expense. At Dege3db@012 , the Company had accrued $6.2 mill@ritie
potential payment of income tax interest and péwlt

There were no significant changes to any of thars of unrecognized tax benefits at Decembe2@Il2 during the first nine months of 2013 .
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On January 2, 2013, the American Taxpayer Reli¢f(ATRA) was enacted which retroactively reinstaded extended the Federal Research and Development
Tax Credit from January 1, 2012 to December 31328% a result, the Company recognized a $2.0anillliscrete tax benefit during the first quarte013. The
other provisions of the Act will have a negligilepact on the Company's effective tax rate in 2013

During the third quarter of 2013, the Company casteal the acquisition of the U.S./Canada busine§€oatorcio Comex, S.A. de C.V. The Company hasged
an independent valuation firm to value the assketisenacquired business. Once this process is ceghlthe Company will determine if any tax atttésuare
required to be recorded.

The Company and its subsidiaries file income tamrres in the U.S. federal jurisdiction, and varistate and foreign jurisdictions. The IRS completad
examination of the Company's U.S. income tax retéion the 2008 and 2009 tax years in the third iguaf 2013. The audit adjustments had a negligifgact or
the Company's 2013 effective tax rate. The Compeasyfully resolved all IRS issues relating to thetters challenging the ESOP related federal inctaxe
deductions claimed by the Company. During the thirdrter of 2013, the Company made a final intgeagment of $2.0 million related to the 2008 ESOP
adjustment which had been disclosed in prior yeelre. Company expects that the IRS will commencexamination of the 2010 and 2011 tax years dutieg t
fourth quarter of 2013.

As of September 30, 2013 , the Company is subjegbh.S. income tax examinations for the tax yearsa@f&2through 2012. In addition, the Company is sttl
to state and local income tax examinations fortéxeyears 2002 through 2012.

NOTE 12—NET INCOME PER COMMON SHARE

(Thousands of dollars except per share data) Thrcss: p’\t/leor::g:esr ngjed Niréeemgmgz rEgng ed
2013 2012 2013 2012
Basic
Average common shares outstanding 100,460,18 101,525,65 101,362,32 101,680,88
Net income $ 262,96t $ 234,95. $ 636,43t $ 562,98:
Less net income allocated to unvested restrictadesh (2,700) (1,96%) (3,97¢) (4,654
Net income allocated to common shares $ 261,26t $ 232,98t $ 632,46( $ 558,32¢
Basic net income per common share $ 26C $ 22¢ % 6.24 $ 5.4¢
Diluted
Average common shares outstanding 100,460,18 101,525,65 101,362,32 101,680,88
Stock options and other contingently issuable sHare 2,162,32! 2,493,66: 2,189,21. 2,287,24.
Average common shares outstanding assuming dilution 102,622,51 104,019,32 103,551,54 103,968,12
Net income $ 262,96t $ 234950 $ 636,43t $ 562,98:
Less net income allocated to unvested restrictacesh
assuming dilution (1,667 (1,927 (3,902 (4,55%)
Net income allocated to common shares assuming
dilution $ 261,29¢ $ 233,03 $ 632,53t $ 558,42
Diluted net income per common share $ 258  § 224§ 611 $ 5.37

@ Stock options and other contingently issuable shexeluded 16,609 shares for the three and ninghm@mded September 30, 2013 . There were no sption
excluded due to their anti-dilutive effect for tteee months ended September 30, 2012 . Stocknsptiad other contingently issuable shares excla@e¢dP4
shares for the nine months ended September 30,.2012

The Company has two classes of participating séesiricommon shares and restricted shares, repirg®9% and 1% of outstanding shares, respectivdig
restricted shares are shares of unvested reststdell granted under the Company’s restricted stockrd program. Unvested restricted shares gramtedto
April 21, 2010 received non-forfeitable dividend&cordingly, the shares are considered a particigagecurity and the two-class method of calcutabasic and
diluted earnings per share is required. Effectipeil®1, 2010, the restricted stock award prograas wevised and dividends on performahesed restricted shal
granted after this date are deferred and paymemtrigngent upon the awards vesting. Only the tirased restricted shares, which continue to receine
forfeitable dividends, are considered a particiti
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security. Basic and diluted earnings per shareal@ilated using the two-class method in accordariitethe Earnings Per Share Topic of the ASC.

NOTE 13—REPORTABLE SEGMENT INFORMATION

The Company reports segment information in the samethat management internally organizes its lassirfor assessing performance and making decisions
regarding allocation of resources in accordanch thi¢ Segment Disclosures Topic of the ASC. The @omyg has determined that it has four reportableatipey
segments: Paint Stores Group, Consumer Group, Gfafiahes Group and Latin America Coatings Grauagiyidually, a "Reportable Segment" and colledyye
the “Reportable Segments”).

(Thousands of dollars) Three Months Ended September 30, 2013
Global Latin America
Paint Stores Consumer Finishes Coatings Consolidated
Group Group Group Group Administrative Totals

Net external sales $ 1,763,40- $ 366,84! $ 507,28« $ 208,64! $ 1,23¢ $ 2,847,41
Intersegment transfers 689,31¢ 2,437 9,17(C (700,929

Total net sales and intersegment transfers $ 1,763,40. $ 1,056,16 $ 509,72. $ 217,81F  $ (699,68) $ 2,847,41
Segment profit $ 359,35, $ 73,06t Y % 4453¢  $ (983) $ 475,97(
Interest expense $ (15,399 (15,399
Administrative expenses and other (73,119 (73,119
Income before income taxes $ 359,35: $ 73,06t $ 4453¢ $ 989 $ (88,50 $ 387,46

Three Months Ended September 30, 2012

Global Latin America
Paint Stores Consumer Finishes Coatings Consolidated
Group Group Group Group Administrative Totals

Net external sales $ 1,553,46. $ 348,00: $ 491,81¢ $ 208,72¢ $ 1,222 $ 2,603,221
Intersegment transfers 644,40( 852 13,68¢ (658,939

Total net sales and intersegment transfers $ 1,553,46 $ 992,40: $ 492,66¢ $ 222,41 $ (657,71) % 2,603,221
Segment profit $ 300,56: $ 57,05« Y $ 36,41F $ 21,931 $ 415,96¢
Interest expense $ (10,35¢) (10,35¢)
Administrative expenses and other (62,607 (62,607
Income before income taxes $ 300,56 $ 57,05¢ $ 36,41 $ 21,931 $ (72,96 $ 342,99¢

@ Segment profit includes $8,340 and $6,908 of marlom intersegment transfers realized as a reseltefnal sales by the Paint Stores Group duriagttind quarter of 2013 and 2012 , respectively.
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Nine Months Ended September 30, 2013

Global Latin America
Paint Stores Consumer Finishes Coatings Consolidated
Group Group Group Group Administrative Totals

Net external sales $ 4,537,84! $ 1,069,08! $ 1,507,621 $ 610,27: $ 3,645 $ 7,728,47.
Intersegment transfers 1,855,221 7,46¢ 29,08! (1,891,77i)

Total net sales and intersegment transfers $ 453784  $ 2,924,31 $ 1,515,090 $ 639,35: $ (1,888,13) $ 7,728,47.
Segment profit $ 822,03 $ 206,07¢ @ $ 132,92¢ $ 20,71% $ 1,181,75
Interest expense $ (45,772 (45,774
Administrative expenses and other (199,25) (199,25)
Income before income taxes $ 822,037 $ 206,07¢ $ 132,92¢ $ 20,71  $ (245,02) $ 936,73(

Nine Months Ended September 30, 2012

Global Latin America
Paint Stores Consumer Finishes Coatings Consolidated
Group Group Group Group Administrative Totals

Net external sales $ 4,164,64 $ 1,066,12: $ 1,473,58. $ 604,60( $ 3,631 $ 7,312,59:
Intersegment transfers 1,803,17! 5,11¢ 36,31( (1,844,60)

Total net sales and intersegment transfers $ 4,164,64; $ 2,869,29i $ 1,478,70. $ 640,91 $ (1,840,96) $ 7,312,59:
Segment profit $ 680,25 $ 193,11 @ 3 113,08  $ 51,09¢ $ 1,037,55'
Interest expense $ (30,92%) (30,925
Administrative expenses and other (193,519 (193,519
Income before income taxes $ 680,257 $ 193,11° $ 113,08: $ 51,09¢ $ (224,44) $ 813,11¢

®Segment profit includes $22,618 and $21,552 of rugrkn intersegment transfers realized as a rebeltternal sales by the Paint Stores Group dutiedirst nine months of 2013 and 2012,
respectively.

In the reportable segment financial informationgi@ent profit was total net sales and intersegnransters less operating costs and expenses. Damesti
intersegment transfers were accounted for at theoapnate fully absorbed manufactured cost, basedasmal capacity volumes, plus customary distrdsut
costs. International intersegment transfers wecewtted for at values comparable to normal unaféli customer sales. The Administrative segmehides the
administrative expenses of the Company’s corpdraggiquarters site. Also included in the Administeasegment was interest expense, interest angtimeat
income, certain expenses related to closed fasldind environmental-related matters, and othezresgs which were not directly associated with tepdRable
Segments. The Administrative segment did not inelady significant foreign operations. Also includedhe Administrative segment was a real estate
management unit that is responsible for the owmgrshanagement and leasing of non-retail propehédd primarily for use by the Company, includihg t
Company’s headquarters site, and disposal of alléities. Sales of this segment represented eatézasing revenue of excess headquarters spaeasimg of
facilities no longer used by the Company in itsnaiy businesses. Gains and losses from the sal®pérty were not a significant operating factodétermining
the performance of the Administrative segment.

Net external sales and segment profit of all cadatgd foreign subsidiaries we$523.7 million and $18.2 million , respectivelyr the third quarter of 2013 , and
$497.6 million and $37.7 million , respectivelyr the third quarter of 2012 . Net external sales segment profit of these subsidiaries were $1Llfign and
$50.2 million , respectively, for the first nine nths of 2013 , and $1.491 billion and $105.0 milicespectively, for the first nine months of 2012ng-lived
assets of these subsidiaries totaled $679.9 miflimh$648.8 million at September 30, 2013 and Septe 30, 2012 , respectively. Domestic operatiat®anted
for the remaining net external sales, segmenttgrafid long-lived assets. No single geographic an¢side the United States was significant relative
consolidated net external sales, income beforestateconsolidated long-lived assets.

Export sales and sales to any individual custonereveach less than 10 percent of consolidated salesaffiliated customers during all periods preed.

NOTE 14— ACQUISITIONS

On November 9, 2012, the Company entered into iaitleé Stock Purchase Agreement to purchase ahefssued and outstanding shares of Consorcice€om
S.A. de C.V. (Comex) for an aggregate purchasemi@pproximately $2.34 billion ,
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including assumed debt. However, on July 17, 2818 Federal Competition Commission of Mexico (Cossidn) informed the Company that the acquisition of
Comex was not authorized. The Company appeale@dhemission's decision. On September 16, 2013, tiekurchase Agreement was amended and rest:
extend the date by which the agreement can bernated by either party to March 31, 2014. Additibpahe Stock Purchase Agreement was amendedlectef
revised purchase price of approximately $2.25dyilli On October 29, 2013, the Commission inforned@ompany that the Company's appeal relatingto it
pending acquisition of Comex's Mexico business dexsed and the acquisition is not authorized. Tamg@any is currently reviewing the Commission's sieci
and is considering all options, including whetterdfile with the Commission. Comex is a leadethie paint and coatings market in Mexico with headtgrs in
Mexico City. Also on September 16, 2013, the Conypamtered into a new definitive Stock Purchase Agrent and completed the acquisition of Comex's
U.S./Canada business. The Company has engagedepeimdent valuation firm to value the assets oftltgiired business. Once this process is compléted,
Company will record any necessary adjustments.UO.8e/Canada business of Comex focuses on the nmanrgaand sale of paint and paint related products
through retail service centers under various petary brands. The acquisition of the U.S./Canaddniess of Comex strengthens the ability of the tFtores
Group and Consumer Group to serve customers ig&egraphic markets.

Effective December 18, 2012, the Company acquii@iydu Pulanna Coating Co., Ltd. (Pulanna). Headepesl in Changzhou, China, Pulanna is a leading
automotive refinishes coatings manufacturer in @hirhe acquisition strengthens the Global Finiskemsip's established presence in China and itsyatiliserve
automotive customers around the world.

Effective June 1, 2012, the Company acquired Gedoklings Corporation. Geocel manufactures inneeatiaulks, sealants, and adhesives specially deifgm
tough construction and repair applications in comuiaé residential, industrial and transport noneawotive markets. Geocel has operations in bottuthieed
States and United Kingdom. The acquisition stresggtithe Consumer Group’s sealant and adhesive hpakiion.

The completed acquisitions above have been acabéimtes purchases and their results of operatians been included in the consolidated financitkestents
since the date of acquisition. The Pulanna and @emgjuisitions resulted in the recognition of gedidand intangible assets.

The following unaudited pro-forma summary presentssolidated financial information as if the U.@ada business of Comex, Pulanna and Geocel had bee
acquired as of the beginning of each period presefithe pro-forma consolidated financial informatimes not necessarily reflect the actual reshitswould

have occurred had the acquisitions taken placennaty 1, 2012 or of future results of operatiofihese acquisitions under ownership and operatighe
Company.

Three Months Ended Nine Months Ended
(Thousands of dollars except per share data) September 30, September 30,
2013 2012 2013 2012

Net sales $ 2,959,16; $ 2,753,281 $ 8,083,120 $ 7,874,57
Net income 257,14¢ 229,29 609,65: 524,63¢
Net income per common share:

Basic $ 25z % 224 $ 59¢ $ 5.1z

Diluted $ 247  $ 21¢ $ 58: $ 5.01

NOTE 15— FAIR VALUE MEASUREMENTS

The Fair Value Measurements and Disclosures TdpicenASC applies to the Company'’s financial and-financial assets and liabilities. The guidanceliag
when other standards require or permit the fameaheasurement of assets and liabilities. It doégxpand the use of fair value measurements. Tmepa@ny did
not have any fair value measurements for its noaritial assets and liabilities during the thirdrtera. The following table presents the Companiriaricial assets
and liabilities that are measured at fair valuegecurring basis, categorized using the fair vhieearchy:
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(Thousands of dollars)

Quoted Prices

in Active Significant
Fair Value at Markets for Significant Other Unobservable
September 30, Identical Assets Observable Inputs Inputs
2013 (Level 1) (Level 2) (Level 3)
Assets:
Deferred compensation plan as$et $ 20,45t $ 329, $ 17,16:
Liabilities:
Deferred compensation plan liabili&y $ 25,80 $ 25,80(

@ The deferred compensation plan asset consistedfitlestment funds maintained for the future paymeander the Company’s executive deferred
compensation plan, which is structured as a rabbt.tThe investments are marketable securitiesuated for under the Debt and Equity Securitiesidop
the ASC. The level 1 investments are valued usugefl market prices multiplied by the number ofrehaThe level 2 investments are valued based odor
or broker models. The cost basis of the investrherds is $20,420 .

@ The deferred compensation plan liability is the @amy’s liability under its executive deferred comgation plan. The liability represents the fairueadf the
participant shadow accounts, and the value is basepioted market prices.

NOTE 16— DEBT

The table below summarizes the carrying amountfaindralue of the Company’s publicly traded debd aon-publicly traded debt in accordance with the F
Value Measurements and Disclosures Topic of the A3 fair values of the Compaypublicly traded debt are based on quoted marieg$ The fair values «
the Company’s non-traded debt are estimated ussaguhted cash flow analyses, based on the Comgany'ent incremental borrowing rates for similgorets of
borrowing arrangements. The Company’s publiclyeédhdebt and non-traded debt are classified as leaatl level 2, respectively, in the fair valueraiehy.

(Thousands of dollars) September 30, 2013 September 30, 2012

Carrying Carrying

Amount Fair Value Amount Fair Value
Publicly traded debt $ 1,630,26! $ 1,631,261 $ 632,46( $ 693,68:
Non-traded debt 4,10t 3,90¢ 6,82¢ 6,607

On March 18, 2013, Sherwin-Williams Canada, Inavhelly owned subsidiary of the Company, increatbedaggregate amount of its existing credit faciit
CAD 150.0 million . The credit facility is being &g for general corporate purposes, including refiireg indebtedness and for acquisitions.

NOTE 17— NON-TRADED INVESTMENTS

The Company has invested in the U.S. affordablesinguand historic renovation real estate marketes€ non-traded investments have been identifisdréable
interest entities. However, because the Company doehave the power to direct the day-to-day djmers of the investments and the risk of lossrstkd to the
amount of contributed capital, the Company is motsidered the primary beneficiary. In accordandé thie Consolidation Topic of the ASC, the investisere
not consolidated. The Company uses the effectielel ynethod to determine the carrying value of theestments. Under the effective yield method, ttigal cost
of the investments is amortized over the period tiheitax credits are recognized. The carrying amhofithe investments, included in Other assets, $262.4
million and $257.6 million at September 30, 2018 @012 , respectively. The liability for estimatedure capital contributions to the investments %2a23.0
million and $224.0 million at September 30, 2018 8012 , respectively.
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Item 2. MANAGEMENT'S DISCUSSION AND
ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

SUMMARY

The Sherwin-Williams Company, founded in 1866, @aaonsolidated wholly owned subsidiaries (collest, the “Company”) are engaged in the developtmen
manufacture, distribution and sale of paint, cagtiand related products to professional, indust@hmercial and retail customers primarily in Noahd South
America with additional operations in the Caribbeagion, Europe and Asia. The Company is structuredfour reportable segments—Paint Stores Group,
Consumer Group, Global Finishes Group and Latin AcaeCoatings Group (collectively, the “ReportaBlegments”)—and an Administrative segment in the si
way it is internally organized for assessing perfance and making decisions regarding allocatioesdurces. See pages 6 through 15 and Note 1&gss 74
through 76, in the Company’s Annual Report on F&¥K for the year ended December 31, 2012 for nrdgmation concerning the Reportable Segments.

The Company’s financial condition, liquidity andstaflow continued to be strong in the third quade2013 primarily due to improved operating resurtt our
Paint Stores, Consumer, and Global Finishes Graugisworking capital increased $1.047 billion ap@enber 30, 2013 compared to the end of the thiedtgr of
2012 due to an increase in cash and cash equisaladta decrease in short-term borrowings, whichprimarily due to the $700.0 million of 1.35% SmriNotes
due 2017 and $300.0 million of 4.00% Senior Notes 28042 issued on December 4, 2012. The Companlydeasable to arrange sufficient short-term bomawi
capacity at reasonable rates, and the Companyufffagent total available borrowing capacity to filiits current operating needs. Net operating aaginaved
$208.6 million in the first nine months of 2013a@ash source of $777.9 million from a cash soaf&569.3 million in 2012 primarily due to an inaese in net
income of $73.5 million , improved working capitahnagement, and a payment to the IRS for the 2@&1FEsettlement of $59.1 million in the first quadé
2012 partially offset by a payment to the ESORlier2012 DOL settlement of $80.0 million in thesfiguarter of 2013.

Consolidated net sales increased 9.4 percent ithittequarter of 2013 to $2.847 billion from $23Billion in the third quarter of 2012 , and incsed 5.7 percent
in the first nine months of 2013 to $7.728 billifsom $7.313 billion in the first nine months of 2Ddue primarily to higher paint sales volume in Baint Stores
Group. Consolidated gross profit as a percent néalidated net sales increased in the third questéb.5 percent from 44.2 percent in 2012 andeiased to 45.2
percent from 43.9 percent in the first nine mortthe primarily to increased paint volume, improveermating efficiency and selling price increasedlir®e
general and administrative expenses (SG&A) incieeasea percent of consolidated net sales to 3tc@pefrom 30.7 percent in the third quarter of 2@hd was
flat at 32.4 percent in the first nine months prifyadue to timing of net new store openings in tharter and acquisitions. Interest expense inect$5.0 million
in the third quarter and $14.8 million in the firshe months of 2013 due to increased long-ternt balances. The effective income tax rate for il tquarter of
2013 was 32.1 percent compared to 31.5 percerfii@ 2and the rate for the first nine months of2@&s 32.1 percent compared to 30.8 percent in 201Rted
net income per common share increased to $2.58haee for the third quarter of 2013 , includingdd 2 charge of $.13 per share resulting from govemtrtax
assessments related to our Brazilian operatioos) $2.24 per share a year ago and increased tt férishare, including 2013 charges of $.21 paestedated to
the Brazil tax assessments, from $5.37 per shateifirst nine months of 2012.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

The preparation and fair presentation of the cadat#d unaudited interim financial statements armbmpanying notes included in this report are gsponsibility
of management. The financial statements and foesnoave been prepared in accordance with U.S. glgnaccepted accounting principles for interimaficial
statements and contain certain amounts that wesedbgpon management’s best estimates, judgmen@sanchptions that were believed to be reasonallerun
the circumstances. Management considered the ingp#ioé uncertain economic environment and utilizettain outside sources of economic informatiommvh
developing the basis for their estimates and assang The impact of the global economic conditionshe estimates and assumptions used by managemagn
believed to be reasonable under the circumstaiasagement used assumptions based on historiecdisiesonsidering the current economic trends, athdr
assumptions to form the basis for determining appate carrying values of assets and liabilitiest there not readily available from other sourcestuAl results
could differ from those estimates. Also, materiaifferent amounts may result under materiallyeatiéint conditions, materially different economiatte or from
using materially different assumptions. Howevernagement believes that any materially different ant® resulting from materially different conditioos
material changes in facts or circumstances ar&elglio significantly impact the current valuatiohassets and liabilities that were not readilyilatde from other
sources.

A comprehensive discussion of the Compargyitical accounting policies and management egémand significant accounting policies followedtie preparatic
of the financial statements is included in ManagetseDiscussion and Analysis of Financial Conditaomd Results of Operations and in Note 1, on pd8es
through 51, in the Company’s Annual
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Report on Form 10-K for the year ended DecembeRB12 . There have been no significant changestinat accounting policies, management estimates o
accounting policies followed since the year endedddnber 31, 2012 .

FINANCIAL CONDITION, LIQUIDITY AND CASH FLOW
Overview

The Company’s financial condition, liquidity andstaflow continued to be strong through the firstenmonths of 2013 primarily due to improving donest
architectural paint demand and improved operatsglts in our Paint Stores, Consumer and Globaslés Groups. Net working capital increased $1#idn
at September 30, 2013 compared to the end of titegharter of 2012 due to an increase in cashcast equivalents and a decrease in short-termbings.
Cash and cash equivalents increased $980.5 mjlagnounts receivable increased $85.5 million eimaries increased $53.9 million and all other entriassets
increased $41.3 million . Short-term borrowingsrdased $34.9 million while accounts payable inad&86.1 million and all other current liabilitiexreased
$63.0 million from September 30, 2012 . Net workaagpital increases were impacted primarily by gasiteeds of long-term debt acquired during thetfour
quarter of 2012, acquisitions, increased salesdaadeased short-term borrowing needs. The Compamtyncies to maintain sufficient short-term borrogvin
capacity at reasonable rates and the Company Fagent cash on hand and total available borrowgagacity to fund its current operating needshinfirst nine
months of 2013 , accounts receivable increased.$3m8lion when normal seasonal trends typically require §iicamt growth in this category along with increa
in inventories of $97.3 million , primarily from quisitions partially offset by lower core busin@sgentories. Accounts payable increased $198.0anill
primarily due to the seasonal increase in neewv@wking capital along with increases from acquisiti, while short-term borrowings increased $2261Bam and
all other current liabilities increased $105.6 iill, primarily due to timing of accrued taxes arier accrued expense payments partially offset pstyment to
the ESOP for the 2012 DOL settlement of $80.0 omilliThe Company’s current ratio was 1.57 at Sepéer@0, 2013 compared to 1.14 at September 30, 20d2
1.68 at December 31, 2012 . Total debt at SepteBe2013 increased $960.2 million to $1.930 hillfoom $969.4 million at September 30, 2012 anddased
as a percentage of total capitalization to 50.8em@rfrom 35.3 percent at the end of the third gudast year. Total debt increased $224.8 milfiom

December 31, 2012 and increased as a percentagelofapitalization from 48.8 percent . At SeptemB0, 2013 , the Company had remaining borrowhitita
of $2.083 billion . Net operating cash improved B0million in the first nine months of 2013 toash source of $777.9 million from a cash sourcg560.3
million in 2012 . In the twelve month period front®©ber 1, 2012 through September 30, 2013, thepgaasngenerated net operating cash of $1.097 billion
including a payment to the ESOP for the 2012 DQtleseent of $80.0 million in the first quarter dd23, used $421.3 million in investing activitiead@enerate:
$308.7 million in financing activities. In that sarperiod, the Company invested $162.6 million ipitzd additions and improvements, invested $145ltiom in
acquisitions, had net proceeds from total deb®&4$0 million , purchased $616.7 million in treasstock and paid $194.7 million in cash dividendlét$
shareholders of common stock.

Net Working Capital, Debt and Other Lo-Term Assets and Liabilities

Cash and cash equivalents increased $173.1 midlioing the first nine months of 201&ash and cash equivalents on hand funded cashiesgnts for increast
sales and normal seasonal increases in workingatapapital expenditures of $108.5 million , payrtseof cash dividends of $154.4 million , treassiigck
purchases of $492.0 million , acquisitions of basses of $92.8 million and net payments made ay+ferm debt of $1.1 million . At September 30, 2018e
Company’s current ratio was 1.57 compared to 1t@Begember 31, 2012 and 1.14 a year ago. The iseream a year ago was primarily due to a significa
increase in cash and cash equivalents resultimg fn@ceeds received from issuance of long-term debihg the fourth quarter of 2012 and a decreashort-
term borrowings.

Goodwill and intangible assets decreased $20.9omiftom December 31, 2012 and increased $42.8amifrom September 30, 2012 . The net decreasieg the
first nine months of 2013 was due primarily to atization of $21.5 million . The net increase ove twelve month period from September 30, 2@&klted fron
acquisitions of $63.7 million , capitalization affevare of $3.2 million and foreign currency traatgn of $8.4 million partially offset by amortizan of $28.4
million and impairments of $4.1 million . See Ndteon pages 52 to 53, in the Company’s Annual RepoiForm 10-K for the year ended December 31, 2642
more information concerning goodwill and intangibksets.

Deferred pension assets increased $2.3 milliomduthie first nine months of 2013 and increasedZiillion from September 30, 2012 . The increasthélast
twelve months was due primarily to increases inféiremarket value of equity securities held by @@mpanys defined benefit pension plans. See Note 6, ors
56 to 62, in the Company’s Annual Report on ForrKlfor the year ended December 31, 2012 for mdi@imation concerning the Compagybenefit plan asse

Other assets at September 30, 2013 increased B88dh in the first nine months of 2013, due parily to increased investments in affordable hogsind
historic renovation real estate properties alortfp wicreases in various other
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investments, and increased $7.6 millfoom a year ago due primarily to increases in itmesits in affordable housing and historic renovatieal estate propertit

Net property, plant and equipmeincreased $45.0 million in the first nine month26f.3 and increased $67.3 million in the twelve thersince September 30,
2012 . The increase in the first nine months wawamily due capital expenditures of $108.5 milliand acquisitions of $58.1 million partially offds
depreciation expense of $117.7 million , sale epdsition of fixed assets of $2.3 million and ches\n currency translation rates of $1.5 millid®ince
September 30, 2012 , capital expenditures of $16dl®n , acquisitions of $60.2 million and charsga currency translation rates of $5.9 million eeartially
offset by depreciation expense of $156.6 milliod dispositions or sale of assets with remainingooek value of $4.8 million . Capital expendituckging the
first nine months of 2013 primarily representedengtitures associated with improvements and norousipenent replacement in manufacturing and distidut
facilities in the Consumer Group and normal equiptmeplacement in the Paint Stores and Global RéssGroups.

Short-term borrowings related to the Company's dimeommercial paper program outstanding were $260llion at an average rate of .32 percent at
September 30, 2013 . There were no borrowings ucetéain other short-term revolving and letter i@dit agreements at September 30, 2013 . Short-term
borrowings outstanding under various foreign prowat September 30, 2013 were $95.3 million witvegghted average interest rate of 6.4 percent . The
Company had unused capacity of $850.0 million at&aber 30, 2013 under the commercial paper progiatris backed by the Company’s revolving credit
agreement. On March 18, 2013, Sherwin-Williams @an#nc., a wholly owned subsidiary of the Compangreased the aggregate amount of its existinditcre
facility to CAD 150.0 million . The credit facilitis being used for general corporate purposesydiry refinancing indebtedness and for acquisitidiere were
no significant changes in long-term debt duringtttied quarter of 2013 . See Note 7, on pages Gith 63, in the Company’s Annual Report on ForrKifor
the year ended December 31, 2012 for more infoomatoncerning the Company’s debt.

Long-term liabilities for postretirement benefither than pensions did not change significantlynfidecember 31, 2012 and increased $20.8 milliomfro
September 30, 2012 . The increase in the liabilig due to the increase in the actuarially detezthpostretirement benefit obligation resulting fronanges in
actuarial assumptions and unfavorable claims egpee. See Note 6, on pages 56 to 62, in the CortgpAnyual Report on Form 10-K for the year ended
December 31, 2012 for more information concernirg@ompany’s benefit plan obligations.

Other long-term liabilities at September 30, 20d&éased $79.3 million in the first nine month013 and increased $74.4 million from a year agoanily due
to acquisitions' pension liabilities.

EnvironmentatRelated Liabilities

The operations of the Company, like those of ottoenpanies in the same industry, are subject t@variederal, state and local environmental laws and
regulations. These laws and regulations not onliegocurrent operations and products, but also sepmtential liability on the Company for past gtiems.
Management expects environmental laws and regonkgtmimpose increasingly stringent requirementmnupe Company and the industry in the future.
Management believes that the Company conductésations in compliance with applicable environraélgws and regulations and has implemented various
programs designed to protect the environment aohpte continued compliance.

Depreciation of capital expenditures and other agps related to ongoing environmental compliancasores were included in the normal operating exgseas
conducting business. The Compangapital expenditures, depreciation and othermsgeerelated to ongoing environmental compliancasones were not matel
to the Company’s financial condition, liquidity,staflow or results of operations during the firsteimonths of 2013 . Management does not expetstith
capital expenditures, depreciation and other exgensgll be material to the Company’s financial cibiod, liquidity, cash flow or results of operat®m 2013 .

The Company is involved with environmental invesatign and remediation activities at some of itseotly and formerly owned sites (including sitesiethwere

previously owned and/or operated by businessesrachy the Company). In addition, the Companyetbgr with other parties, has been designatedemially

responsible party under federal and state envirotaherotection laws for the investigation and relilméon of environmental contamination and hazasdeaste ¢
a number of third party sites, primarily Superfigiies. The Company may be similarly designated vegipect to additional third party sites in theufat

The Company accrues for estimated costs of inweg#hig and remediation activities at its currenthygldormerly owned sites and third party sites fowck
commitments or clean-up plans have been developédvlen such costs can be reasonably estimated basadustry standards and professional judgment.
These estimated costs are based on currently bleafiects

regarding each site. The Company accrues a spesiiinated amount when such an amount and a taneefin which the costs will be incurred can beaaably
determined. If the best estimate of costs can balidentified as a range and no
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specific amount within that range can be determimede likely than any other amount within the rartge minimum of the range is accrued by the Coman
accordance with applicable accounting rules aretfmetations. The Company continuously assesspstisitial liability for investigation and remedaat
activities and adjusts its environmental-relatectaals as information becomes available upon whiohe accurate costs can be reasonably estimated. At
September 30, 2013 and 2012 , the Company hadasdon environmental-related activities of $11mBlion and $123.6 million , respectively.

Due to the uncertainties of the scope and magnibfidentamination and the degree of investigatioth @mediation activities that may be necessacgdain
currently or formerly owned sites and third paiitgs it is reasonably likely that further extersiavestigations may be required and that externsiresdial
actions may be necessary not only on such sitesrbatljacent properties. Depending on the extetiteodditional investigations and remedial actioesessary,
the Company’s ultimate liability may result in coghhat are significantly higher than currently aect. If the Company’s future loss contingency tsmately
determined to be at the maximum of the range ofiptesoutcomes for every site for which costs camdasonably estimated, the Company’s aggregataadsc
for environmental-related activities would be $8tlion higher than the accruals at September2803 .

Two of the Company'’s currently and formerly ownédsaccounted for the majority of the accrualsdiovironmental-related activities and the unaccrued
maximum of the estimated range of possible outcam&eptember 30, 2013 . At September 30, 2018.23%%illion , or 52.0 percent , related direcththese two
sites. Of the aggregate unaccrued exposure atr8eete30, 2013 , $56.9 million , or 69.4 percerated to the two sites. While environmental inigegtons and
remedial actions are in different stages at thites, @dditional investigations, remedial actiond/ar monitoring will likely be required at eacliesiA
comprehensive description of the two currently forcherly owned sites that account for the majooityhe accruals for environmentadtated activities is include
in Management's Discussion and Analysis of Finan€@ndition and Results of Operations in the ConymAnnual Report on Form 10-K for the year ended
December 31, 2012 . There have been no signifidgarges in the investigative or remedial statuk@two sites since December 31, 2012 .

Management cannot presently estimate the ultimatiengial loss contingencies related to thesedites or other less significant sites until suaetias a substant
portion of the investigative activities at eacle $& completed and remedial action plans are dpeelo

In accordance with the Asset Retirement Obligatibogic of the ASC, the Company has identified dartanditional asset retirement obligations at wasi
current manufacturing, distribution and store ftie$. These obligations relate primarily to asbsstbatement and closures of hazardous waste corai
devices. Using investigative, remediation and dishanethods that are currently available to the gamy, the estimated cost of these obligations isigmificant.

In the event any future loss contingency signiftbaaxceeds the current amount accrued, the recgmfi the ultimate liability may result in a matdrimpact on
net income for the annual or interim period dunvigich the additional costs are accrued. Managehesd not believe that any potential liability ulétaly
attributed to the Company for its environmentaktetl matters or conditional asset retirement ofiiga will have a material adverse effect on thenpany’s
financial condition, liquidity, or cash flow due te extended period of time during which environtaginvestigation and remediation takes placeestimate of
the potential impact on the Company’s operatiomsotibe made due to the aforementioned uncertaintie

Management expects these contingent environmeeltgted liabilities and conditional asset retiremaitgations to be resolved over an extended pesfdiome.
Management is unable to provide a more specifie firame due to the indefinite amount of time todwmt investigation activities at any site, the ifiniee amoun
of time to obtain governmental agency approvahexessary, with respect to investigation and reatiedi activities, and the indefinite amount of timecessary 1
conduct remediation activities.

Contractual Obligations, Commercial Commitments akdarranties

Short-term borrowings increased $226.2 million 20%.3 million at September 30, 2013 from $69.0ionillat December 31, 2012 . Total long-term debteksed
$1.5 million to $1.634 billion at September 30, 2Gfom $1.636 billion at December 31, 2012 andéased $995.1 million from $639.3 million at Septem®0,
2012 . See the Financial Condition, Liquidity aras@ Flow section of this report for more informati@here have been no other significant changéseto
Company’s contractual obligations and commerciatgitments in the third quarter or the first ninenties of 2013 as summarized in Management’s Disonssi
and Analysis of Financial Condition and Result©gierations in the Company’s Annual Report on Fo@arKifor the year ended December 31, 2012 .

Changes to the Company'’s accrual for product wayrelaims in the first nine months of 2013 are ttised in Note 5.
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Contingent Liabilities

Life Shield Engineered Systems, LLC (Life Shiela)wholly-owned subsidiary of the Company, ceaseztatipns in 2012. Life Shield developed and
manufactured blast and fragment mitigating systérhse.blast and fragment mitigating systems cregtetentially higher level of product liability fahe Compan
(as an owner of and supplier to Life Shield) thenarmally associated with coatings and relatedyxcts currently manufactured, distributed and glthe
Company.

Certain of Life Shield’s technology has been deaigd as Qualified Anti-Terrorism Technology andngeal a Designation under the Support Anti-Terrorsm
Fostering Effective Technologies Act of 2002 (SAFEAct) and the regulations adopted pursuant tocSAEETY Act. Under the SAFETY Act, the potentially
higher level of possible product liability for Lifghield relating to the technology granted the Bresiion is limited to $6.0 million per occurrencethe event any
such liability arises from an Act of Terrorism @afined in the SAFETY Act). The limitation of lidity provided for under the SAFETY Act does not pi any
technology not granted a designation or certifamatis a Qualified Anti-Terrorism Technology, nothe event that any such liability arises from aha event
other than an Act of Terrorism. Life Shield maintinsurance for liabilities up to the $6.0 millipar occurrence limitation caused by failure ofitsducts in the
event of an Act of Terrorism.

Management of the Company has reviewed the potémtiased liabilities associated with Life Shisldystems and determined that potential liabditeising
from an Act of Terrorism that could ultimately atfehe Company will be appropriately insured orited by current regulations. However, due to theeutainties
involved in the future development, usage and appbin of Life Shield’s systems, the number or ratf possible future claims and legal proceedingshe
effect that any change in legislation and/or adstiative regulations may have on the limitationpatiential liabilities, management cannot reasgnebtermine
the scope or amount of any potential costs anditiab for the Company related to Life Shield orltife Shield’s systems. Any potential liabilityrfthe Company
that may result from Life Shield or Life Shieldgstems cannot reasonably be estimated. Howevezdhgmn, among other things, the limitation ofiliagbunder
the SAFETY Act in the event of an Act of Terrorismanagement does not currently believe that this argotential liability ultimately determined be
attributable to the Company through its ownerstiipife Shield, or as a supplier to Life Shield &mig from the use of Life Shield’s systems will havenaterial
adverse effect on the Company'’s results of operatitiquidity or financial conditions.

Litigation

In the course of its business, the Company is stibgea variety of claims and lawsuits, includibgt not limited to, litigation relating to produgbility and
warranty, personal injury, environmental, intelleadtproperty, commercial, contractual and antitolaims that are inherently subject to many undetitess
regarding the possibility of a loss to the Compartyese uncertainties will ultimately be resolvedewlone or more future events occur or fail to o@anfirming
the incurrence of a liability or the reduction dfability. In accordance with the Contingenciespicwof the ASC, the Company accrues for these ngaticies by a
charge to income when it is both probable that@mmore future events will occur confirming thetfa€a loss and the amount of the loss can be nedbp
estimated. In the event that the Comparigss contingency is ultimately determined toigei§icantly higher than currently accrued, theaeting of the addition:
liability may result in a material impact on ther@gany’s results of operations, liquidity or finasotondition for the annual or interim period dgriwhich such
additional liability is accrued. In those cases wheo accrual is recorded because it is not prebdialt a liability has been incurred and the amoéiany such los
cannot be reasonably estimated, any potentialiliaitimately determined to be attributable t@ @@ompany may result in a material impact on thengany’s
results of operations, liquidity or financial cotidn for the annual or interim period during whiglch liability is accrued. In those cases wheracwual is
recorded or exposure to loss exists in excesseo@tiiount accrued, the Contingencies Topic of th€ A&juires disclosure of the contingency when tiseee
reasonable possibility that a loss or additionaslmay have been incurred.

Lead pigment and lead-based paint litigationThe Company’s past operations included the manufaend sale of lead pigments and lead-based paimes
Company, along with other companies, is and has hetefendant in a number of legal proceedingdydirtg individual personal injury actions, purpattelass
actions, and actions brought by various countiggsc school districts and other governmegiited entities, arising from the manufacture salé of lead pigmen
and lead-based paints. The plaintiffs’ claims hiagen based upon various legal theories, includégigence, strict liability, breach of warranty gtigent
misrepresentations and omissions, fraudulent miesemtations and omissions, concert of action| carispiracy, violations of unfair trade practicelaconsumer
protection laws, enterprise liability, market shiadility, public nuisance, unjust enrichment asttier theories. The plaintiffs seek various damagekrelief,
including personal injury and property damage, £oslating to the detection and abatement of lesbt paint from buildings, costs associated wijthldic
education campaign, medical monitoring costs ahdrst The Company is also a defendant in legalgemiogs arising from the manufacture and sale oflead-
based paints that seek recovery based upon vdegaktheories, including the failure to adequatesrn of potential exposure to lead during surfaeparation
when using non-lead-based paint on surfaces prelyigainted with lead-based paint. The Companyeliel that the litigation brought to date is withogrit or
subject to
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meritorious defenses and is vigorously defendirghditigation. The Company has not settled any lgigdhent or leadased paint litigation. The Company expt
that additional lead pigment and lead-based paigation may be filed against the Company in thtefe asserting similar or different legal theordesl seeking
similar or different types of damages and relief.

Notwithstanding the Compa’s views on the merits, litigation is inherentlybgect to many uncertainties, and the Company utéfganay not prevail. Adverse
court rulings or determinations of liability, amoather factors, could affect the lead pigment aadi{based paint litigation against the Companyesudurage an
increase in the number and nature of future claintsproceedings. In addition, from time to timejmas legislation and administrative regulationsénaeen
enacted, promulgated or proposed to impose obtigaibn present and former manufacturers of leatiguigs and lead-based paints respecting assertéd hea
concerns associated with such products or to owethe effect of court decisions in which the Compand other manufacturers have been successful.

Due to the uncertainties involved, management @ébleto predict the outcome of the lead pigmentlead-based paint litigation, the number or natfngossible
future claims and proceedings, or the effect thgtlagislation and/or administrative regulationsyrhave on the litigation or against the Companyaddition,
management cannot reasonably determine the scapaaumnt of the potential costs and liabilities tedato such litigation, or resulting from any suegislation
and regulations. The Company has not accrued aoyi@s for such litigation. With respect to suchgétion, including the public nuisance litigatidghe Compan'
does not believe that it is probable that a lossdwzurred, and it is not possible to estimatednge of potential losses as there is no prioohistf a loss of this
nature and there is no substantive information uploich an estimate could be based. In addition,otgntial liability that may result from any chasgo
legislation and regulations cannot reasonably imeated. In the event any significant liabilitydstermined to be attributable to the Company maggtid such
litigation, the recording of the liability may rdsin a material impact on net income for the arraranterim period during which such liability &crued.
Additionally, due to the uncertainties associatéith the amount of any such liability and/or theuratof any other remedy which may be imposed it suc
litigation, any potential liability determined te attributable to the Company arising out of sutidption may have a material adverse effect onGbmpany’s
results of operations, liquidity or financial cotidn. An estimate of the potential impact on thexany’s results of operations, liquidity or finaalatondition
cannot be made due to the aforementioned unceesint

Public nuisance claim litigatio. The Company and other companies are or were dafélalegal proceedings seeking recovery basqulibfic nuisance liabilit
theories, among other theories, brought by theethBRhode Island, the City of St. Louis, Missoudrious cities and counties in the State of Newsele various
cities in the State of Ohio and the State of Ottfie,City of Chicago, lllinois, the City of Milwauke Wisconsin and the County of Santa Clara, Califoand other
public entities in the State of California. Excéptthe Santa Clara County, California proceedalbof these legal proceedings have been conclirdéor of the
Company and other defendants at various stagée iprobceedings.

The proceedings initiated by the State of Rhodmi$lincluded two jury trials. At the conclusiontbé second trial, the jury returned a verdict firgdthat (i) the
cumulative presence of lead pigment in paints aradicgs on buildings in the State of Rhode Islamastitutes a public nuisance, (ii) the Companynglwith two
other defendants, caused or substantially con&ibtd the creation of the public nuisance, anjitti@ Company and two other defendants should dered to
abate the public nuisance. The Company and twa diffendants appealed and, on July 1, 2008, thel®lstand Supreme Court, among other determinations
reversed the judgment of abatement with respetttt@Company and two other defendants. The Rhodedsbupreme Court’s decision reversed the public
nuisance liability judgment against the Companytanbasis that the complaint failed to state aipuhlisance claim as a matter of law.

The Santa Clara County, California proceeding wégted in March 2000 in the Superior Court of 8tate of California, County of Santa Clara. In dniginal
complaint, the plaintiffs asserted various claimduding fraud and concealment, strict productiligtfailure to warn, strict product liability/dégn defect,
negligence, negligent breach of a special dutylipmliisance, private nuisance, and violations aliférnia’s Business and Professions Code. A nurobéne
asserted claims were resolved in favor of the didats through pre-trial proceedings. The namedhtiffs in the Fourth Amended Complaint, filed on idha 16,
2011, are the Counties of Santa Clara, AlamedaAmgeles, Monterey, San Mateo, Solano and Venaurd,the Cities of Oakland, San Diego and San Fsaaci
The Fourth Amended Complaint asserts a sole claimpdblic nuisance, alleging that the presencead Iproducts for use in paint and coatings in,rehaaound
buildings in the plaintiffs’ jurisdictions consties a public nuisance. The plaintiffs seek theethaht of the alleged public nuisance that existsiwthe plaintiffs’
jurisdictions. A trial commenced on July 15, 2018 @&nded on August 22, 2013. Closing arguments tvesed on September 23, 2013. The trial court ieeeted
to issue its decision by December 31, 2013.

Litigation seeking damages from alleged personialrin. The Company and other companies are defendantsumaer of legal proceedings seeking monetary
damages and other relief from alleged personatieguThese proceedings include claims by childd&gedly injured from ingestion of lead pigmentead-
containing paint, claims for damages allegedly inedi by the children’s parents or guardians, aathtd for damages allegedly incurred by professipaaiting
contractors. These
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proceedings generally seek compensatory and pardtivnages, and seek other relief including medicalitoring costs. These proceedings include puegort
claims by individuals, groups of individuals andss actions.

The plaintiff in Thomas v. Lead Industries Assoidiaf et al., initiated an action in state courtingthe Company, other alleged former lead pigment
manufacturers and the Lead Industries Associatid®eiptember 1999. The claims against the Compahyhanother defendants included strict liabilitgghgence
negligent misrepresentation and omissions, fraudurgésrepresentation and omissions, concert obactivil conspiracy and enterprise liability. Irngil within
these claims is the theory of “risk contributiofgHility (Wisconsin’s theory which is similar to miat share liability) due to the plaintiff's inaltyl to identify the
manufacturer of any product that allegedly injutieel plaintiff. The case ultimately proceeded taltand, on November 5, 2007, the jury returnedfarde verdict
finding that the plaintiff had ingested white lezatbonate, but was not brain damaged or injuredrasult. The plaintiff appealed and, on Decemibe2010, the
Wisconsin Court of Appeals affirmed the final judgmb in favor of the Company and other defendants.

Wisconsin is the only jurisdiction to date to applyheory of liability with respect to alleged pamal injury (i.e., risk contribution/market sharabiility) that does
not require the plaintiff to identify the manufaau of the product that allegedly injured the plidrin the lead pigment and lead-based paintéitign. Although
the risk contribution liability theory was appliédring the Thomas trial, the constitutionality bisttheory as applied to the lead pigment casesbialseen
judicially determined by the Wisconsin state courtswever, in an unrelated action filed in the @diStates District Court for the Eastern District\ésconsin,
Gibson v. American Cyanamid, et al., on November2Da.0, the District Court held that Wisconsinskrcontribution theory as applied in that caseated the
defendants’ right to substantive due process andgésenstitutionally retroactive. The District Cdsrtlecision in Gibson v. American Cyanamid, ethels been
appealed by the plaintiff.

Insurance coverage litigatio. The Company and its liability insurers, includirgrtain underwriters at Lloyd's of London, initiatestjal proceedings against each
other to primarily determine, among other thingkether the costs and liabilities associated wighabatement of lead pigment are covered undericénsurance
policies issued to the Company. The Company’s acfited on March 3, 2006 in the Common Pleas CdZuyahoga County, Ohio, is currently stayed and
inactive. The liability insurers’ action, which wéiked on February 23, 2006 in the Supreme CouthefState of New York, County of New York, hastee
dismissed. An ultimate loss in the insurance cayetaigation would mean that insurance proceedsdcbe unavailable under the policies at issueitate any
ultimate abatement related costs and liabilitieee Tompany has not recorded any assets relatbdge insurance policies or otherwise assumed theeeds
from these insurance policies would be receivesktimating any contingent liability accrual. Themef, an ultimate loss in the insurance coveraggatibn withou
a determination of liability against the Companyha lead pigment or lead-based paint litigatiolh mave no impact on the Company’s results of opena
liquidity or financial condition. As previously s&l, however, the Company has not accrued any as\tanthe lead pigment or lead-based paint litaand any
significant liability ultimately determined to bétrbutable to the Company relating to such litigatmay result in a material impact on the Compamgsults of
operations, liquidity or financial condition forelannual or interim period during which such ligils accrued.

Department of Labor (DOL) leveraged ESOP settlementAs previously disclosed in the Company's Annuald®epn Form 10-K for the fiscal year ended
December 31, 2012, on February 20, 2013, the Coynathed a settlement with the DOL of the DOL\&8tigation of transactions related to the Commany’
ESOP that were implemented on August 1, 2006 arglst7, 2003. The DOL had notified the Companyprgrothers, of potential enforcement claims agsg
breaches of fiduciary obligations and sought corsptary and equitable remedies. The Company resalV&EOP related claims with the DOL by agreeing,
part, to make a one-time payment of $80.0 milliothe ESOP, resulting in a $49.2 million after t@warge to earnings in the fourth quarter of 201# Tompany
made this required $80.0 million payment to the BPSiDring the first quarter of 2013.

Government tax assessment settlements related tod&ilian operations.Charges of $16.9 million and $28.7 million wereaeted to cost of goods sold in the
quarter and nine months, respectively, and $2.Bamito SG&A in the quarter and nine months. Thardes in the quarter and nine months were primeelbted
to import duty taxes paid to the Brazilian govermielated to the handling of import duties on pretd brought into the country for the years 2066uggh 2012.
The Company elected to pay the taxes through atiegivoluntary amnesty program offered by the gorent to resolve these issues rather than cahiest in
court. The after-tax charges were $13.5 million $2d.9 million , respectively, for the quarter aride months. The Company’s import duty processrazBwas
changed to reach a final resolution of this matfigh the Brazilian government.
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Shareholder’ Equity

Shareholders’ equity increased $77.8 million t8B%0.billion at September 30, 2013 from $1.792 dillat December 31, 2012 and increased $90.2 millan
$1.779 billion at September 30, 2012 . The incrém&hareholders’ equity for the first nine montfi013 resulted primarily from net income of $68fillion
and an increase in Other capital of $125.0 millioesulting primarily from stock option exercispaytially offset by purchases of treasury stock482.0 million ,
cash dividends paid on common stock of $154.4 onilliand an increase in Cumulative other comprebemsss of $18.7 million . Since September 30,20het
income of $704.5 million and an increase in Ottagi@l of $246.6 million more than offset purchaséfeasury stock for $616.7 million , cash divide paid on
common stock of $194.7 million and an increase um@lative other comprehensive loss of $31.7 millimtwelve months. During the first nine month<26fL3 ,
the Company purchased 2.80 million shares of itsroon stock for treasury purposes through open matkehases. The Company purchased 3.60 millioresha
of its common stock since September 30, 2012 éarstury. The Company acquires its common stockebeial corporate purposes, and depending on its cas
position and market conditions, it may acquire &ddal shares in the future. The Company had reimgiauthorization at September 30, 2013 to purchi8s85
million shares of its common stock. At a meetingdtan February 13, 2013, the Board of Directorseased the quarterly cash dividend from $.39 pemgon
share to $.50 per common share. This quarterlyldid will result in an annual dividend for 2013%@£00 per common share or a 33.2 percent payd2@1#
diluted net income per common share.

Cash Flow

Net operating casimproved $208.6 million in the first nine months2ff13 to a cash source of $777.9 million from ehcamurce of $569.3 million in 2012
primarily due to an increase in net income of $#8illion , improved working capital management, angayment to the IRS for the 2011 ESOP settlemmient
$59.1 million in the first quarter of 2012 partjatiffset by a payment to the ESOP for the 2012 B®ttlement of $80.0 million in the first quarter2f13. Net
investing cash usage increased $78.8 million irfitsenine months of 2013 to a usage of $253.%ionilfrom a usage of $175.0 million in 2012 prinhadue to
acquisitions of businesses and increased cashiusglder investments. Net financing cash usageedsed $22.1 million to a usage of $347.5 milliothia first
nine months of 2013 from a usage of $369.6 millR012 primarily due to net increases in shonttéorrowings of $243.5 million in the first nine mtbs of
2013 partially offset by decreased proceeds fraroksbptions exercised of $113.4 million and incesais treasury stock purchases of $59.0 millianthe twelve
month period from October 1, 2012 through SepterBbe013 , the Company generated net operatifgafe®l.097 billion, including a payment to the ESOP
the 2012 DOL settlement of $80.0 million in thesfiguarter of 2013, used $421.3 million in invegtattivities, and generated $308.7 million in fipiag
activities. In that same period, the Company iree§t162.6 million in capital additions and improwerts and $145.1 million in acquisitions, receivetl proceeds
from total debt of $954.0 million , purchased $&1@iillion in treasury stock and paid $194.7 millioncash dividends to its shareholders of commoaokst

Market Risk

The Company is exposed to market risk associattdinterest rate, foreign currency and commoditgtiiations. The Company occasionally utilizes deie
instruments as part of its overall financial riskmagement policy, but does not use derivativeunstnts for speculative or trading purposes. Irfitsenine
months of 2013, the Company entered into forwardency exchange contracts with maturity dateess than twelve months to hedge against value elsang
foreign currency. The Company believes it may b@oeed to continuing market risk from foreign cuogexchange rate and commodity price fluctuations.
However, the Company does not expect that foreigreacy exchange rate and commodity price fluctuestior hedging contract losses will have a material
adverse effect on the Company’s financial condijtresults of operations or cash flows.

Financial Covenant

Certain borrowings contain a consolidated levei@menant. The covenant states the Company’s legeed is not to exceed 3.00 to 1.00. In connectith the
new credit facility entered into on July 8, 201e feverage ratio for that facility was increase@.25 to 1.00. The leverage ratio is defined agdtio of total
indebtedness (the sum of Short-term borrowingsrebtiportion of long-term debt and Long-term detit)he reporting date to consolidated “EarningsoBef
Interest, Taxes, Depreciation, and AmortizationB(EDA) for the twelve month period ended on the satate. Refer to the “Results of Operatiocaption below
for a reconciliation of EBITDA to Net income. At @ember 30, 2013 , the Company was in compliantile the covenant. The Company’s Notes, Debenturés an
revolving credit agreements contain various defantt cross-default provisions. In the event of digfander any one of these arrangements, accelarafithe
maturity of any one or more of these borrowings mesult. See Note 7, on page 62 and 63, in the @agip Annual Report on Form 10-K for the year ended
December 31, 2012 for more information concernirg@ompany’s debt and related covenant.
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RESULTS OF OPERATIONS

Shown below are net sales and income before taxesdment for the third quarter and first nine rhent

(Thousands of dollars) Three Months Ended Nine Months Ended
September 30, September 30,

2013 2012 Change 2013 2012 Change
Net Sales:
Paint Stores Group $ 1,763,40. $ 1,553,46. 135% $ 4537,84 % 4,164,64: 9.(%
Consumer Group 366,84! 348,00: 54% 1,069,08! 1,066,12: 0.5%
Global Finishes Group 507,28 491,81t 3.1% 1,507,622 1,473,58. 2.2%
Latin America Coatings Group 208,64! 208,72t 0.C% 610,27 604,60( 0.€%
Administrative 1,23¢ 1,22 1.4% 3,64: 3,631 0.2%
Total $ 2,847,41 $ 2,603,22 94% $ 7,728,47. % 7,312,59: 5.7%
(Thousands of dollars) Three Months Ended Nine Months Ended

September 30, September 30,

2013 2012 Change 2013 2012 Change
Income Before Income Taxes:
Paint Stores Group $ 359,35, $ 300,56: 19€% $ 822,03 % 680,25 20.£%
Consumer Group 73,06" 57,054 28.1% 206,07¢ 193,11° 6.7%
Global Finishes Group 44,53¢ 36,41t 22.2% 132,92¢ 113,08 17.5%
Latin America Coatings Group (989) 21,93 -104.5% 20,71 51,09¢ -59.£%
Administrative (88,509 (72,96%) -21.2% (245,02) (224,44)) -9.2%
Total $ 387,46. $ 342,99¢ 13.(% $ 936,73( $ 813,11¢ 15.2%

Consolidated net sales increased in the third quartd first nine months of 2013 due primarily ighter paint sales volume in our Paint Stores Gréuguisitions
increased consolidated net sales 1.1 percent @&mue@cent in the quarter and nine months, respagfiwhile unfavorable currency translation ratarges
decreased consolidated net sales 0.8 percent amefzent in the quarter and nine months, respalgtiv

Net sales of all consolidated foreign subsidiaweseup 5.3 percent to $523.7 million in the quarter apd.4 percent to $1.572 billion in the first nimenths
versus $497.6 million and $1.491 billion in the saperiods last year. The increase in net salealfeonsolidated foreign subsidiaries in the quantas due
primarily to acquisitions, which increased net s@€d percent in the quarter, and selling priceciases partially offset by a 4.0 percent negatiyeeict of foreign
currency translation rate changes. The increasieeifirst nine months was due primarily to acqiosis, which increased net sales 4.6 percent iffistenine
months , and selling price increases partiallyedffsy a 3.0 percent negative impact of foreignengy translation rate changes. Net sales of aliatioes other
than consolidated foreign subsidiaries were up fp@réent to $2.324 billion in the quarter and upEercent to $6.156 billion in the first nine mos#s compared
to $2.106 billion and $5.821 billion in the sameipés last year.

Net sales in the Paint Stores Grdncreased in the third quarter and first nine memthe primarily to higher architectural paint salekime and acquisitions. Net
sales from stores open for more than twelve calemaaths increased 10.9 percent in the quarteiramtdased 7.4 percent in the first nine months amenpto last
year's comparable periods. Total paint sales volpereentage increases exceeded 10.0 percent fquémer and first nine months as compared toykeat's
comparable periods. Sales of non-paint producte&sed by 13.7 percent over last year's third euamd increased by 10.2 percent over last yaestaifne
months . A discussion of changes in volume versiging for sales of products other than paint is pertinent due to the wide assortment of genemthandise
sold. Net sales of the Consumer Group increas#teithird quarter due primarily to timing of seasbshipments to some customers and acquisitionsywas
nearly flat in the first nine months , primarilyelto acquisitions partially offset by the previgudisclosed elimination of a portion of a paint gram with a large
retail customer. Acquisitions increased net sal2gp@rcent and 2.7 percent in the quarter andrfire months, respectively. Net sales in the Glétisishes Group
stated in U.S. dollars increased in the third qgreahd first nine months , due primarily to sellprice increases and acquisitions. Acquisitionsdasechet sales i
U.S. dollars by 1.3 percent and 1.2 percent fottirel quarter and first nine months , respectiyeliiich offset the slight impacts of unfavorablerency
translation rate changes in the quarter and firet months . Net sales in the Latin America Coa&iBgoup stated in U.S.
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dollars decreased slightly in the third quarter firel nine months , which can primarily be attiiied to selling price increases and higher pairgssablume
partially offset by unfavorable currency translatiate changes. Currency translation rate changeeased net sales by 8.9 percent in the quarde8.@rpercent
in the first nine months . Net sales in the Adntiaiive segment, which primarily consist of extéfeasing revenue of excess headquarters spadeasidg of
facilities no longer used by the Company in itsraiy business, were essentially flat in the thidrter and first nine months .

Consolidated gross profit increased $145.7 milliothe third quarter and increased $281.7 milliothie first nine months of 2013 compared to theesperiods in
2012 . As a percent of sales, consolidated grasfit prcreased to 45.5 percent in the quarter figh® percent in the third quarter of 2012 and imptbto 45.2
percent in the first nine months of 2013 from 43c8cent last year. The percent to sales and dolteeases were primarily due to increased paimssablume and
selling price increases.

The Paint Stores Group’s gross profit was highantlast year by $129.4 million in the third quaded was higher than last year by $250.0 milliothmfirst nine
months due to increased paint sales volume. Tha Btores Group’s gross profit margins were highehe quarter and first nine months compared ¢ostime
periods last year. The Consumer Group's grosstarafieased by $17.5 million in the quarter andéased by $20.0 million in the first nine months @noss
profit margins increased as a percent of salethithird quarter and first nine months comparetthéosame periods last year primarily due to imptbeperating
efficiencies. The Global Finishes Group’s grosdipiocreased $12.7 million in the third quartedancreased $35.0 million in the first nine montiesnpared to
the same periods last year, when stated in U.&ardptue primarily to selling price increases,asiions and improved operating efficiencies fadlyioffset by
unfavorable currency translation rate changes.Global Finishes Group’s gross profit margins wepeas a percent of sales in the quarter and firg months
compared to last year primarily due to selling @iilccreases and improved operating efficiencies. ddtin America Coatings Group’s gross profit dased by
$12.3 million in the third quarter and $22.4 millim the first nine months from the same periodheprior year, when stated in U.S. dollars, prilpaue to a
government import duty assessments related to cagilan operations and unfavorable currency tititsh rate changes partially offset by selling prilccreases.
Charges of $16.9 million and $28.7 million wereawrted to cost of goods sold in the quarter and minaths, respectively. The charges in the quartdmene
months were primarily related to import duty tapesd to the Brazilian government related to thedfiag of import duties on products brought into toaintry for
the years 2006 through 2012. The Company electpdytdhe taxes through an existing voluntary amynesigram offered by the government to resolvedghes
issues rather than contest them in court. The Latierica Coatings Group’s gross profit margins waéoe/n as a percent of sales for the third quaridrfaist nine
months as compared to the same periods last yetireee same reasons. The Administrative segmgriss profit decreased by an insignificant amonrthé
third quarter and first nine months compared tosti@e periods last year.

Selling, general and administrative expenses (SGi&éjeased $89.9 million in the third quarter ancréased $137.8 million in the first nine month2013
versus last year due primarily to increased expeteupport higher sales levels and net new sfoeaings. As a percent of sales, consolidated S@&reasedo
31.2 percent in the quarter from 30.7 percent énttiird quarter of 2012 and was flat at 32.4 peroethe first nine months primarily due to timinfnet new store
openings in the quarter and acquisitions.

The Paint Stores Group’s SG&A increased $70.6 amilln the third quarter and increased $107.1 nnilliothe first nine months due primarily to net ngtere
openings and general comparable store expensappors higher sales levels. The Consumer Group'&&®as up $1.2 million in the quarter and increa$éd2
million in the first nine months compared to thengaperiods last year primarily due to acquisitioftse Global Finishes Group’s SG&A increased $3.4ioniin
the quarter and increased $4.5 million in the fiise months primarily due to acquisitions. Theih#&merica Coatings Group’s SG&A increased $5.5iomilin
the third quarter and increased $5.8 million infil& nine months due primarily government taxesssnent settlements related to Brazilian operattb82.9
million and timing of spending partially offset lsyrrency translation rate changes. The Administeategment’'s SG&A increased $9.2 million in thediguarter
and increased $14.2 million in the first nine manphimarily due to acquisition due diligence effoand information systems costs.

Other general expense—net decreased $0.3 millimeithird quarter and decreased $4.0 million enftfst nine months . The decrease in the firsemonthsvas
primarily due to decreased provisions for environtakexpenses and a current period loss on dispbsaisets versus prior period gain on disposabkeéts both
the Administrative segment.

Other income—net decreased $6.7 million in thedthmarter and decreased $9.8 million in the finsemimonths primarily due to 2013 foreign currenagses
versus 2012 gains for both time periods partiaffgad by increased miscellaneous income both pilgnenpacting the Global Finishes and Latin Amer{Caating:
Groups.
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Consolidated income before income taxes increagdds$nillion in the third quarter and increased &&2million in the first nine months of 2013 duehigher
segment profits in Paint Stores, Consumer and GRibiéshes Groups partially offset by lower segmemffits in the Latin America Coatings Groups ancreased
expenses in the Administrative segment.

The effective income tax rate of 32.1 percent ffier third quarter of 2013 was higher than the 3&rsent effective income tax rate for the third gelaof 2012due
primarily to the timing of discrete items. The effiee income tax rate of 32.1 percent for the firisie months of 2013 was higher than the 30.8 pereffective
income tax rate for the first nine months of 2012 grimarily to the timing of discrete items.

Net income for the quartincreased $28.0 million to $263.0 million from $235nillion in the third quarter of 2012 and increds$73.5 million to $636.4 million
from $563.0 million in the first nine months of 201Diluted net income per common share increa8e8l dercent from $2.24 per share in the third quant 2012
to $2.55 per share in the third quarter of 201®luding after tax charges of $.13 per share reguftom government tax assessments related t@azilian
operations. Diluted net income per common shaneased 13.8 percent from $5.37 in the first nin@tm® of 2012 to $6.11 in the first nine months @12,
including after tax charges of $.21 per share tegufrom government tax assessments related t@®mxzilian operations.

Management considers a measurement that is natordance with U.S. generally accepted accountimgiples a useful measurement of the operational
profitability of the Company. Some investment pssienals also utilize such a measurement as acaitediof the value of profits and cash that areegeted
strictly from operating activities, putting asidesking capital and certain other balance sheetg@bsri-or this measurement, management increasgxogte for
significant non-operating and non-cash expensesitenarrive at an amount known as “Earnings Belioterest, Taxes, Depreciation and AmortizatioBB(TDA).
The reader is cautioned that the following valueEBITDA should not be compared to other entitieknowingly. EBITDA should not be considered an
alternative to net income or cash flows from ogataactivities as an indicator of operating perfarmoe or as a measure of liquidity. The reader shiaifér to the
determination of net income and cash flows fromratieg activities in accordance with U. S. gengralicepted accounting principles disclosed in tla¢eBhents
of Consolidated Income and Statements of Conseliti@ash Flows. EBITDA as used by management isileaétl as follows:

(Thousands of dollars) Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
Net income $ 262,96t $ 234,95: $ 636,43¢ $ 562,98
Interest expense 15,39« 10,35¢ 45,77+ 30,92¢
Income taxes 124,49¢ 108,04! 300,29: 250,13¢
Depreciation 39,39: 37,82¢ 117,69: 113,33¢
Amortization 7,34¢€ 7,13¢€ 21,47: 20,09¢
EBITDA $ 449,59: $ 398,32. % 1,121,671 % 977,47¢
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFO RMATION

Certain statements contained in “Management’s Bisiom and Analysis of Financial Condition and Resof Operations” and elsewhere in this report ttrne
“forward-looking statements” within the meaningS¥ction 27A of the Securities Act of 1933 and Secf1E of the Securities Exchange Act of 1934. €hes
forward-looking statements are based upon manag&semrent expectations, estimates, assumptiodseatiefs concerning future events and conditiort may
discuss, among other things, anticipated futuréopmance (including sales and earnings), expeatedtty, future business plans and the costs anchpake
liability for environmental-related matters and tead pigment and lead-based paint litigation. Atatement that is not historical in nature is aviod-looking
statement and may be identified by the use of wardbphrases such as “expects,” “anticipates,’iéek,” “will,” “will likely result,” “will continu e,” “plans to”
and similar expressions.

Readers are cautioned not to place undue reliamesy forward-looking statements. Forward-lookitegeaments are necessarily subject to risks, urinégs and
other factors, many of which are outside the cdmtféhe Company, that could cause actual resaltiffer materially from such statements and frém t
Company’s historical results and experience. Thisge, uncertainties and other factors include ghaigs as: (a) the duration and severity of theent negative
global economic and financial conditions; (b) gehéusiness conditions, strengths of retail anduferturing economies and the growth in the coatindastry;
(c) competitive factors, includ ing pricing presssiand product innovation and quality; (d) changeaw material and energy supplies and pricinyct@nges in
the Company'’s relationships with customers and kengp (f) the Company’s ability to attain cost 8ays from productivity initiatives; (g) the Compdsyability to
successfully integrate past and future acquisitiotwits existing operations, including the pladrmequisition of the Comex business in Mexico drerecent
acquisitions of the Comex business in the UnitedeStand Canada, Leighs Paints, Geocel and Jifhanna, as well as the performance of the busisess
acquired; (h) risks and uncertainties associat¢k the Company’s ownership of Life Shield Enginee®ystems LLC; (i) changes in general domestic econ
conditions such as inflation rates, interest raesrates, unemployment rates, higher labor aadthere costs, recession s, and changing govetrpoéaies,
laws and regulations; (j) risks and uncertaintesoaiated with the Company’s expansion into andptrations in Asia, Europe, Mexico, South Ameead other
foreign markets, including general economic coodi inflation rates, recessions, foreign curremahange rates, foreign investment and repatriaéstrictions,
legal and regulatory constraints, civil unrest atfter external economic and political factors;ttig achievement of growth in foreign markets, sastsia,
Europe, Mexico and South America; (I) increasirgtiyngent domestic and foreign governmental regadatincluding those affecting health, safety dmal t
environment; (m) inherent uncertainties involved#asessing the Company’s potential liability foviemnmental-related activities; (n) other changes i
governmental policies, laws and regulations, incilgathanges in accounting policies and standardsafation requirements (such as new tax laws amdor
revised tax law interpretations); (0) the natuastcquantity and outcome of pending and futurgdtton and other claims, including the lead pigtreerd lead-
based paint litigation, and the effect of any l&dien and administrative regulations relating #ter and (p) unusual weather conditions.

Readers are cautioned that it is not possibleeadipt or identify all of the risks, uncertaintiasdaother factors that may affect future results tivad the above list
should not be considered to be a complete list. fanyard-looking statement speaks only as of thte da which such statement is made, and the Company
undertakes no obligation to update or revise anydod-looking statement, whether as a result of marmation, future events or otherwise.
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Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

The Company is exposed to market risk associatddinterest rate, foreign currency and commoditigtiiations. The Company occasionally utilizes deie
instruments as part of its overall financial riskmagement policy, but does not use derivativeunsdnts for speculative or trading purposes. The [gzmy enters
into option and forward currency exchange contrants commodity swaps to hedge against value chandeeeign currency and commodities. The Company
believes it may experience continuing losses frorein currency translation and commodity pricetllations. However, the Company does not expececay
translation, transaction, commodity price fluctoas or hedging contract losses to have a matahiarae effect on the Company’s financial conditi@sults of
operations or cash flows. There were no materiahgks in the Company’s exposure to market riskediine disclosure included in Management’s Discunsard
Analysis of Financial Condition and Results of Ggiiems in the Company’s Annual Report on Form 1fbkthe year ended December 31, 2012.
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Item 4. CONTROLS AND PROCEDURES

As of the end of the period covered by this repsgt,carried out an evaluation, under the supenmviaiod with the participation of our Chairman andeCh
Executive Officer and our Senior Vice President—aRice and Chief Financial Officer, of the effectiges of our disclosure controls and procedures patdo
Rule 13a-15 and Rule 15d-15 of the Securities Bxghact of 1934, as amended (“Exchange Act”). Bagazh that evaluation, our Chairman and Chief
Executive Officer and our Senior Vice President—aice and Chief Financial Officer concluded thatfate end of the period covered by this report our
disclosure controls and procedures were effectwensure that information required to be discldsgds in reports we file or submit under the Exa®Act is
recorded, processed, summarized and reported wititime periods specified in Securities and ErgeaCommission rules and forms, and accumulated and
communicated to our management including our Cheairand Chief Executive Officer and our Senior eesident—Finance and Chief Financial Officer, to

allow timely decisions regarding required discl@sur

There were no changes in our internal control dwancial reporting identified in connection withet evaluation that occurred during the period cedday this
report that have materially affected, or are reabbnlikely to materially affect, our internal ceak over financial reporting.
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PART Il. OTHER INFORMATION

Item 1. Legal Proceedings

For information with respect to certain environnadmelated matters and legal proceedings, seenfhemation included under the captions entitled
“Environmental-Related Liabilities” and “Litigatidrof “Management’s Discussion and Analysis of Fio@h Condition and Results of Operatiorzsid Notes 8 ar
9 of the “Notes to Condensed Consolidated Finar@tialements,” which is incorporated herein by efee.
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Item 2. Unregistered Sales of Equity Securities dad of Proceeds.

A summary of the repurchase activity for the Comypthird quarter is as follows:

Number of
Shares Number of
Purchased as Shares That
Total Average Part of a May Yet Be
Number of Price Publicly Purchased
Shares Paid Per Announced Under the
Period Purchased Share Plan Plan
July 1 - July 31
Share repurchase progrém 500,00 $ 172.6: 500,00( 14,650,00
August 1 - August 31
Share repurchase progrdth 750,000 $ 170.8: 750,00( 13,900,00
Employee transaction® 584 171.1: NA
September 1 - September 30
Share repurchase progrdth 250,000 $ 180.3( 250,00( 13,650,00
Total
Share repurchase prograth 1,500,000 $ 173.0( 1,500,001 13,650,00
Employee transactiond 584 171.1: NA

@ All shares were purchased through the Company'fighylannounced share repurchase program. The Coynipad remaining authorization at September 30,
2013 to purchase 13,650,000 shares. There is ricaggp date specified for the program. The Compiatgnds to repurchase stock under the prograimein t
future.

@ All shares were delivered to satisfy the exercisespand/or tax withholding obligations by emplogaeho exercised stock options or had shares afatest
stock vest.
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Iltem 5._Other Information

During the fiscal quarter ended September 30, 2048 Audit Committee of the Board of Directorstloé Company approved permitted non-audit servicéet
performed by Ernst & Young LLP, the Company’s inélegent registered public accounting firm. These-auxdit services were approved within categoriesteel

to domestic advisory tax and tax compliance sesvas®l international tax compliance.
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Iltem 6._Exhibits.

10(a) Amendment No. 2 to Stock Purchase Agreendetéd August 21, 2013, by and among Avisep, SeAC4/., Bevisep, S.A. de C.V., Sherwin-
Williams (Caribbean) N.V. and the Company (filedenwith).

10(b) Amended and Restated Stock Purchase Agraedstad September 16, 2013, by and among Avisép,dg C.V., Bevisep, S.A. de C.V., Sherwin-
Williams (Caribbean) N.V. and the Company (filedewith).*

10(c) Stock Purchase Agreement, dated Septemb@018, by and among Avisep, S.A. de C.V., Bevi&p, de C.V., Consorcio Comex, S.A. de C.V.,
SWC Acquisition Corp. and the Company (filed hetéjvr

31(a) Rule 13a-14(a)/15d-14(a) Certification ofedliExecutive Officer (filed herewith).
31(b) Rule 13a-14(a)/15d-14(a) Certification ofi€Hrinancial Officer (filed herewith).
32(a) Section 1350 Certification of Chief Execati®fficer (filed herewith).

32(b) Section 1350 Certification of Chief Finariéificer (filed herewith).

101.INS XBRL Instance Document

101.SCH XBRL Taxonomy Extension Schema Document

101.PRE XBRL Taxonomy Extension Presentation LagébDocument
101.CAL XBRL Taxonomy Extension Calculation LinldeaDocument
101.LAB XBRL Taxonomy Extension Label Linkbase Datent

101.DEF XBRL Taxonomy Extension Definition LinklzsaBocument

*Schedules have been omitted pursuant to Item §(@)(bf Regulation S-K. The Company agrees to &hrsupplementally to the Securities and Exchange
Commission a copy of any omitted schedule uponesu
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Signatures

Pursuant to the requirements of the Securities &xga Act of 1934, the Registrant has duly causisd¢iport to be signed on its behalf by the undeesi
thereunto duly authorized.

THE SHERWIN-WILLIAMS COMPANY

October 30, 2013 By: /sl Allen J. Mistysyn

Allen J. Mistysyn
Vice President-Corporate Controller

October 30, 2013 By: /sl Catherine M. Kilbane

Catherine M. Kilbane
Senior Vice President, General
Counsel and Secretary
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EXHIBIT 10(a)

AMENDMENT NO. 2 to STOCK PURCHASE AGREEMENT

This Amendment No. 2 to Stock Purchase Agreeméig {tAmendment”) dated August 21, 2013 is executed by and ai
(1) on one side as sellers ()AAvisep, S.A. de C.V. a company organized underaiws of Mexico (the Primary Seller "), and (_B)
Bevisep, S.A. de C.V. a company organized undefatvs of Mexico (each a Seller” and, collectively, “Sellers”); and (_ii) on the
other side as purchasers () Ahe Sherwin-Williams Company, a corporation irpzated under the laws of the State of Ohio, U'S. (
Primary Purchaser "), and (B) Sherwin-Williams (Caribbean) N.V., a corporatimeorporated under the laws of Curacao (each a
Purchaser” and, collectively, “Purchasers” and, together with the Sellers, th@arties™”).

WITNESSETH

WHEREAS, the Parties entered into that certain IS®@grchase Agreement (theAgreement”) , dated November
2012, as amended pursuant to that certain Amendih@nt to Stock Purchase Agreement dated June@4, dursuant to which t
Sellers agreed to sell and the Purchasers agrepdréhase all of the issued and outstanding shamesenting the capital stock
Consorcio Comex, S.A. de C.V. and Conaxe, S.A. dk;@nd

WHEREAS, the Parties desire to amend the Agreemansuant to the terms set forth in this Amendment.

NOW, THEREFORE, in consideration of the premised ahthe mutual covenants and agreements heretaiced, th
Parties, intending to be legally bound, agree Hsvis:

1. Section 7.1(ii)(Bpf the Agreement is hereby deleted and the follgvahall be inserted and substituted therefore.

“the Closing Date shall not have occurred on ocomio October 31, 2013 (theEnd Date”); provided, that neither Par
may terminate this Agreement pursuant to this Sectil(ii)if such Party is in material breach of this Agreeitrie

2. All capitalized terms used in this Amendment antldefined herein shall have the meaning assigmedch terms
the Agreement.

3. This Amendment may be executed in several countstpgach of which shall be deemed to be an ofiigamad all o
which together shall be deemed to be one and time sastrument. Signed counterparts of this Amendrsbould be delivered |
facsimile or by scanned.pdf image.




4. THIS AMENDMENT AND THE LEGAL RELATIONS BETWEEN HE PARTIES HERETO SHALL B
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LWS OF THE UNITED MEXICAN STATES, WITHOU
REGARD TO THE CONFLICT OF LAWS RULES THEREOF.

IN WITNESS WHEREOF, Sellers and Purchasers exgbigeAmendment as of the date first above written.
SELLERS
AVISEP, S.A. DE C.V.

By: /s/ Marcos Achar Levy
Title: Attorney-in-fact

BEVISEP, S.A. DEC.V.

By: /s/ David Achar Contreras
Title: Attorney-in-fact
Name: David Achar Contreras

PURCHASERS
The Sherwin-Williams Company

By: /s/ C.M. Connor
Name: C. M. Connor
Title: Chairman and Chief Executive Officer

Sherwin-Williams (Caribbean) N.V.
By: /s/ C.M. Connor

Name: C. M. Connor
Title: Director



AMENDED AND RESTATED STOCK PURCHASE AGREEMENT

BY AND BETWEEN

AVISEP, S A.DEC.V.,,

BEVISEP, S.A. DEC.V,,

AND

THE SHERWIN-WILLIAMS COMPANY,

SHERWIN-WILLIAMS (CARIBBEAN) N.V.

DATED SEPTEMBER 16, 2013
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AMENDED AND RESTATED STOCK PURCHASE AGREEMENT

This AMENDED AND RESTATED STOCK PURCHASE AGREEMEN(his “ Agreement”) dated September :
2013 is executed by and among) (0in one side as sellers ()Mvisep, S.A. de C.V. a company organized underaivs of Mexico (th
“ Primary Seller "), and (_B) Bevisep, S.A. de C.V. a company organized unaeiaws of Mexico (each aSeller” and, collectively
“ Sellers”); and (i) on the other side as purchasers)(Phe Sherwin¥illiams Company, a corporation incorporated urttierlaws o
the State of Ohio, U.S. Primary Purchaser "), and (_B) SherwinWilliams (Caribbean) N.V., a corporation incorp@&a@tunder th
laws of Curacao (each &urchaser” and, collectively, “Purchasers” and, together with the Sellers, th@arties”).

WITNESSETH:

WHEREAS, the Parties entered into that certain IStBarchase Agreement, dated November 9, 2012, &ndm
pursuant to that certain Amendment No. 1 to Stogkclrase Agreement dated June 24, 2013, and fuathended pursuant to t
certain Amendment No. 2 to Stock Purchase Agreemated August 21, 2013, pursuant to which the Belgreed to sell and |
Purchasers agreed to purchase all of the issuedwtathnding shares representing the capital sitb€onsorcio Comex, S.A. de C
and Conaxe, S.A. de C.V;

WHEREAS, the transaction contemplated herein hesived the appropriate clearance, consent, waivefoa approve
from the Antitrust Authorities in the U.S. and Cdaaas well as from the Mexican Foreign Investrdarthority;

WHEREAS, Primary Seller and Primary Purchaser oomtito seek the appropriate clearance, consentewand/o
approval from the Antitrust Authority in Mexico arapect to receive such clearance, consent, wanior approval at a future date;

WHEREAS, the Parties desire to provide for and detepthe sale and purchase of Consorcio Comex, &AC.V."
business in the U.S. and Canada held through Cass Inc (* Comex USA”) pursuant to the terms set forth in the stock puse
agreement (the Comex USA Stock Purchase Agreement) attached hereto as Exhibit D, which Comex USA StBckchas
Agreement will be executed by the parties theretwarrently with the execution of this Agreement;

WHEREAS, Sellers own the shares in Consorcio Cor8eX, de C.V. (the ‘Company”) and Conaxe, S. A. de C. V. (“
Conaxe”) as described in Annex Aereto (the ‘Shares”), which Shares collectively represent all of the égsand outstanding sha
of capital stock of the Company and Conaxe;




WHEREAS, Sellers desire to sell, and Purchasersed&s purchase, the Shares pursuant to the temehsibject to tr
conditions set forth in this Agreement and in thepoertions indicated in Annex Aereto;

WHEREAS, upon consummation of the purchase andofdalee Shares pursuant to this Agreement, Purchiaball ow
all of the outstanding shares of capital stockef €Company and Conaxe: and

WHEREAS, the Parties desire to amend and restaé\greement pursuant to the terms set forth herein

NOW, THEREFORE, in consideration of the premised af the mutual covenants, representations, waesran
agreements herein contained, the Parties, intertdibg legally bound, agree as follows:

Avrticle |

DEFINITIONS

Section 1.1 _ Definitions Defined terms in this Agreement and in the AnsexXexhibits and Schedules to this Agreen
which may be identified by the capitalization oé tfirst letter of each principal word thereof, halse meanings assigned to them be
Other terms may be defined elsewhere in the tetttisfAgreement and, unless otherwise indicateal] slave such meaning through
this Agreement.

“ Accounting Principles” means the accounting principles, policies, prgiand methods described in Section 1df(a)
the Sellers Disclosure Letter.

“ Affiliate ” of any Person shall mean any other Person directigdirectly controlling, controlled by, or undeommor
control with, such Person; providedhat, for the purposes of this definition andstAigreement, “control”ifcluding, with correlativ
meanings, the terms “controlled by” and “under camntontrol with”),as used with respect to any Person, means the 9333
directly or indirectly, of the power to direct oause the direction of the management and polidissich Person, whether through
ownership of voting securities, by Contract or otise.

“ Agreed Claims” has the meaning ascribed to such term in Se&i6ft).
“ Alternate Transaction ” has the meaning ascribed to such term in Se&idn

“ Antitrust Authorities " means (i) in Mexico, the Federal Antitrust Commissio@@mision Federal de Competengija
(i) in the U.S., the Federal Trade Commission, thetrust Division of the United States Departmentgostice and the




attorneys general of the several states of theedr8tates; (i) in Canada, the Competition Bureau; and Y any other Governmen
Entity in the jurisdictions referred to above amy ather jurisdiction, with authority over the teattions contemplated hereby purs
to applicable Antitrust Laws.

“ Antitrust Filings " has the meaning ascribed to such term in Seé&id¢a)(i).

“ Antitrust Laws " means (i) in Mexico the Federal Antitrust LawlLey Federal de Competencia Econémjcand it
regulations, as amended, as well as any othercayidi Laws and Orders in Mexico: () iin the U.S. (A) the Sherman Act, as amen
(B) the Clayton Act, as amended, (C) the HSR Anf &) the Federal Trade Commission Act, as amendsdvell as any oth
applicable Laws and Orders in the U.S.; ()iin Canada, the Competition Act, as well as arhepotapplicable Laws and Orders
Canada; and ( iy all other Laws and Orders that are designed tended to prohibit, restrict or regulate actionsihg the purpose
effect of monopolization or restraint of trade dherwise governing antitrust matters applicablghi® Sellers, the Purchasers or
transactions contemplated by this Agreement.

“ Audited Financial Statements” has the meaning ascribed to such term in Se&i8fa)(i).
“ Balance Sheet Daté has the meaning ascribed to such term in Se&i8¢a)(i).

“ Business Day' means any day except a Saturday, a Sunday or hry @4y on which commercial banks are reqt
or authorized to close in Mexico City, Mexico, oeW York, New York, U.S.

“ Cash and Cash Equivalents means cash and cash equivalents, determineccordance with NIF.
“ Claim Certificate " has the meaning ascribed to such term in Se&i6(a).

“ Closing” has the meaning ascribed to such term in Se&id(a).

“ Closing Balance She€t has the meaning ascribed to such term in Se&id(b).

“ Closing Cash” means the Cash and Cash Equivalents of the Compad the Companyg’ Subsidiaries on
consolidated basis calculated in accordance withdél of 11:59 P.M. on the Business Day immedigiglyr to the Closing Date.




“ Closing Date” has the meaning ascribed to such term in Se&id(a).
“ Closing Funded Indebtedness has the meaning ascribed to such term in Seig(b).

“Closing Working Capital” means the Consolidated Current Assets of the Coyngiath the Compang’Subsidiaries ¢
a consolidated basis lett®e Consolidated Current Liabilities of the Compamg the Companyg’Subsidiaries on a consolidated bas
determined in accordance with the Accounting Pples as of 11:59 P.M. on the Business Day immelgligtéor to the Closing Date.

“ Closing Payment’ has the meaning ascribed to such term in Se&idfb).
“ Closing Statement’ has the meaning ascribed to such term in Se&i8(b).
“ Code” means the Internal Revenue Code of 1986 of ti#,lds amended and the Treasury Regulations thdeeun

“ Collateral Source” has the meaning ascribed to such term in Se&ib¢a)(iv).

“ Comex USA Stock Purchase Agreemerithas the meaning set forth in the Recitals.

“ Company” has the meaning ascribed to such term in thet&sci

“ Company Contracts” has the meaning ascribed to such term in Se&ib#(a).

“ Company Employees”has the meaning ascribed to such term in Sectibl(&).

“ Company Intellectual Property " means any Intellectual Property that is ownedhy of the Subject Companies.
“ Company Permit” has the meaning ascribed to such term in Se&i8fb).

“ Company Personal Property” has the meaning ascribed to such term in Se&iba.

“ Company'’s Subsidiaries” means all of the Comparg/direct or indirect Subsidiaries (but excludingn@x USA an
its Subsidiaries).




“ Company Transaction Expense$ means all expenses of Sellers and the Subject Guegmcurred or to be incurr
(prior to and through the Closing Date) in conractivith the negotiation, preparation and executidrthis Agreement and t
consummation of the transactions contemplated lgeagld the Closing, including fees and disbursemehtsttorneys, accountar
brokers, financial and other advisors and serviowiders, travel and entertainment expenses, aratimgeand presentation expen
payable by any Seller or Subject Company.

“ Competing Business’has the meaning ascribed to such term in Sectiti(i%.
“ Conaxe” has the meaning ascribed to such term in thet®eci

“ Confidential Material " means all information (written or oral) that is fidential or proprietary to any of the Subj
Companies regarding the Subject Companies. The t€onfidential Material” shall not include ()i information that is or becom
generally available to the public, other than assalt of disclosure by Sellers, the Subject Corgsaar their respective Affiliates a
Representatives in violation of this Agreement; &iid) becomes available to Sellers or their Represgatafrom a Person other tf
the other Seller or any Subject Company on a notiidential basis; providethat such Person was not known by Sellers or
respective Representatives to be bound by a caonfidiéy agreement with, or other contractual, lega fiduciary obligation ¢
confidentiality to, any of the Subject Companieshmir Representatives with respect to such maseria

“ Confidentiality Agreement” has the meaning ascribed to such term in Se&ip(a).

”

“ Consolidated Current Assets’ means, without duplication, the line items seatlfaunder the heading “Current Assets
described in Section 1.1(bj the Sellers Disclosure Letter, as determineaictordance with NIF.

“ Consolidated Current Liabilities " means, without duplication, the line items settfiounder the headingCurren
Liabilities” described in Section 1.1(bj the Sellers Disclosure Letter, as determineaicitordance with NIF.

“ Contract ” means any written agreement, understanding, ama@gie contract, commitment, letter of intent, pasx
order, note, bond, mortgage, indenture, guaratitm)se, franchise, consent, or other instrumenpldigation and any amendme
thereto.

“ Corrective Actions” has the meaning ascribed to such term in Se&ib¢b)(iii) .




“ Deductible” has the meaning ascribed to such term in Se&iéfa)(i).
“ Disputed Amounts” has the meaning ascribed to such term in Se&idfd).

“ Due Diligence Materials” has the meaning ascribed to such term in Sed&ifG)(A) .

“ End Date” has the meaning ascribed to such term in Segtib(i)(B) .

“ Environment " means the air (including indoor air), surface wateground water (including navigable waters, me
waters, drinking water, streams, ponds, drainagénbaand water bodies), any land, all living orgars, sediment, soil or subsurf
strata, natural or mineral resources and the emviemt or living environment.

“ Environmental Approvals " has the meaning ascribed to such term in Se&ip@(a)(ii).

“ Environmental Law ” means any Law, Order or other requirement of lrelating to (1) the pollution or the protectit
of the Environment, including air emissions, watéscharges, soil remediation, natural or minerabueces or any other regulat
standing for the conservation, protection, contatiam or remediation of the Environment, or_{ the handling, storage, generat
treatment, disposal or human exposure to, or theaRe of, Hazardous Substance, or ) §afety or health (with respect to Hazarc
Substances), as well as any Law that relates to:

(@) advising appropriate authorities, employees, arel ghblic of intended or actual Release of Hazai
Substances, violations of discharge limits, or pthmhibitions and of the commencements of ac#sitisuch as resou
extraction or construction, that could have an iobga the Environment;

(b) preventing or reducing to acceptable levelsRbkease of Hazardous Substances into the Envimanme

(c) reducing the quantities, preventing the Releasejinimizing the hazardous characteristics of wattas ar
generated,;

(d) assuring that products are designed, formulateckgaged, and used so that they do not present umaials

risks to human health (with respect to Hazardousstunces) or the Environment when used or dispofed

(e) protecting resources, species, or ecologicahéties;




() reducing to acceptable levels the risks inheiethe transportation of Hazardous Substances;

(9) cleaning up pollutants that have been Releasedeptiag the threat of Release, or paying the cokwuct
clean up or prevention; or

(h) making responsible parties pay private partiesgroups of them, for damages done to their healtthe
Environment, or permitting self-appointed repreatinés of the public interest to recover for inpgridone to public assets.

“ Environmental Liabilities " means, without duplication, any Losses resulfiregn, arising out of or relating to_()i
non-compliance by any Subject Company with Envirental Laws prior to the Closing Date; ()iobligations of Purchasers or :
Subject Company to carry out Corrective Actionsivited, however, that such Corrective Actions (A) are requirecbeoperforme
pursuant to the Environmental Laws or a final omietliately enforceable Order by a Governmental ¥rmdit (B) are necessary
eliminate, reduce or otherwise remedy an immediatger to the Environment as reasonably deternbigetie Purchasers concern
circumstances or events occurring prior to the i@tp®ate; or (iii) Environmental Matters involvirgy related to a Subject Compi:
occurring prior to the Closing Date.

“ Environmental Matters ” means (_i) the storage, placement, release, threat of mlessllage, deposit, esca
disposal, leak, emission or presence of Hazardabst8nces in the Environment, including damagesataral resources; ( )i the
creation of noise, vibration, radiation, common lamstatutory nuisance; or_(_jiiother matters relating to the protection of wdakg
safety (with respect to Hazardous Substances) erEttvironment arising out of the manufacturing, cessing, treatment, stora
handling, use, possession, purchase, sale, ingqguyrt or transportation of Hazardous Substances.

“ ERISA " has the meaning ascribed to such term in Se&ib&(a).
“ ERISA Affiliate " has the meaning ascribed to such term in Se&ibdh(a).
“ Escrow” means the escrow account created pursuant tBsbew Agreement.

“ Escrow Agreement” shall mean the escrow agreement to be enteredintioe closing of the transaction contempl
under the Comex USA Stock Purchase Agreement, aaded to reflect the transaction contemplated utiieAgreement.




“Escrow Amount " means the Indemnification Escrow Amount plus Ehechase Price Escrow Amount plus Geder
Parachute Escrow Amount plus the Remedy Escrow Autnou

“ Exchange Act” means the Securities Exchange Act of 1934 of thH&,lds amended, and the rules and regul:
promulgated thereunder.

“ Exchange Raté’ has the meaning ascribed to such term in Se&id(e).

“ Expert " has the meaning ascribed to such term in Se@ig)(i).

“ Final Purchase Price” has the meaning ascribed to such term in Se&idfa).
“ Financial Statements’ has the meaning ascribed to such term in Se&i8(a).

“ Foreign Investment Approval” means the authorization by Foreign Investment Alitthpursuant to Article 9 of tt
Foreign Investment Law of Mexicd gy de Inversién Extranjera

“ Foreign Investment Authority ” means the National Commission of Foreign Invesitag Comisién Nacional ¢
Inversiones Extranjera) of Mexico.

“Funded Indebtedness” of any Person means, without duplication, ( indebtedness for borrowed money
indebtedness issued or incurred in substitutioaxahange for indebtedness for borrowed money) (ndebtedness evidenced by
note, bond, debenture, or other debt instrumedebt security; (ii) any accrued and unpaid interest owing by suchdPewith respe
to any indebtedness of a type described in clafisaead (ii); and (iv) any prepayment penaltiesnooissions and/or fees and associ
Taxes; provided, that Funded Indebtedness shalhnbideaccounts payable to trade creditors, accrued egparssing in the Ordina
Course of Business consistent with past practioe,endorsement of negotiable instruments for ciodledn the Ordinary Course
Business, and Funded Indebtedness owing from anjiywwned Subject Company to any other wholly od/Seibject Company.

“ GAAP " means (i) in respect of Mexico, NIF; and_()iin respect of any other jurisdictions, the gelgraccepte
accounting principles applicable in the relevanispliction, in both cases, as effective from timdime.

“ Golden Parachute Escrow Amount’ means an amount equivalent to the Golden Parachligations, which amou
is to be deposited by Primary Purchaser with tioeoss agent pursuant to the Escrow Agreement faraog of twenty four months




commencing on the Closing Date, and held and retepsrsuant to the terms and subject to the conditset forth in this Agreemt
and the Escrow Agreement.

“ Golden Parachute Escrow Fund’ means the escrow fund established pursuant tosbe® Agreement in respect
the Golden Parachute Escrow Amount and the goldesichute escrow amount deposited with the escr@mntgmrsuant to the Cornr
USA Stock Purchase Agreement.

“ Golden Parachute Obligations” means the aggregate dollar amount, which any ofthigect Companies would
obligated to pay pursuant to all of the agreementsred into with each of the individuals identifim Section 1.1(cpf the Seller
Disclosure Letter (each such Person,Retipient”), determined as if such obligations were triggerednenlast day of the month pr
to the Closing Date.

“ Governmental Entity " means any federal, state, municipal, provincidloorl court, arbitral tribunal, administrat
agency, department, board, instrumentality or cogsion or other governmental or regulatory agencwuhority or any securiti
exchange, of Mexico, the U.S., Canada or any ahgijurisdiction.

“ Hazardous Substance€ means any and all minerals, metals, materials, wadsn waste or other substance thi
listed, defined, designated, or classified as,themvise determined to be, hazardous, radioaativigxic or a pollutant or a contamin
under or pursuant to any Law, Order or requirenaéritaw applicable to the Subject Companikasiness, including petroleum anc
derivatives thereof and asbestos or asbestos-oorganaterials.

“ HSR Act " means the Hart-ScoRodino Antitrust Improvements Act of 1976, as anehdand the rules a
regulations promulgated thereunder.

“ ICC Rules” has the meaning ascribed to such term in Sediib8(a).
“ IMSS " means the Mexican Institute of Social Securitggtituto Mexicano del Seguro Socjal

“ Income Tax” means any federal, state, local or nd1s. income tax measured by or imposed on net ie¢cdamaluding
any interest, penalty, or addition thereto, whettigputed or not.

“ Income Tax Return” means any annual return, declaration, report, cfamnefund, or information return or staterr
relating to Income Taxes, including any schedulattachment thereto.

“ Indemnification Escrow Amount " means $85,034,000, which amount is to be depobigerimary Purchaser wi
the escrow agent pursuant to the Escrow




Agreement, and held and released pursuant to thestand subject to the conditions set forth in thggeement and the Escr
Agreement. The Indemnification Escrow Amount mayrnmeased as set forth in Section 5.16

“ Indemnification Escrow Fund” means the escrow fund established pursuant togbe® Agreement in respect of
Indemnification Escrow Amount and the indemnifioatiescrow amount deposited with the escrow agestupat to the Stock Purchi
Agreement.

“ Indemnified Party " has the meaning ascribed to such term in Se&i6(a).
“ Indemnifying Party ” has the meaning ascribed to such term in Se&i6().

“ Independent Valuation Expert ” shall mean Mark McMaster, or such other independahiation expert who
mutually agreed upon by the Parties.

“ Intellectual Property " means all intellectual property in any jurisdictiovhether owned or held for use under lice
whether registered or unregistered, including sigttts in and to: () issued patents and all provisional and pendirtgrmapplication:
any and all divisions, continuations, continuatiampart, reissues, continuing patent applicationsxaegnations, and extensic
thereof, any counterparts claiming priority theoefi, utility models, patents of importation/confirtiea, certificates of invention, a
certificates of registration (collectively, Patents”), ( ii_) registered or unregistered copyrights and copyaigle works, includin
databases (or other collections of informationadatorks or other materials), packaging artwork dedign rights (collectively, “
Copyrights "), (i) Trade Secrets,_(ivcomputer software (including source code andatlijede, data files, application programn
interfaces, computerized databases and other gsefmetated specifications (collectively, Software ")), ( v_) registered ar
unregistered trademarks, trade names, service rmarkservice names, brand names, trade dress, dogosertification marks, in e
case including all registrations, applicationspreings, renewals and extensions and common lawsriglating to any of the foregoi
and the goodwill associated with any of the foragdf* Trademarks "), ( vi ) Internet domain names, (Virights of publicity and oth
rights to use the names and likeness of individuald (_viii) claims, causes of action and defenses relatiranyoof the foregoing;
each case, including registrations, applicatioesprdings and extensions and common law rightsimgléo any of the foregoing.

“ Insurance Policies’ has the meaning ascribed to such term in Se&ib#(a).

“ IP Licenses” has the meaning ascribed to such term in Se&ibh(a)(Vv).

10




“ IRS " has the meaning ascribed to such term in Se&ibs(a)(ii).

“ Law " means any statute, law, ordinance, policy, ruldecoegulation, order, or decree of any Governnéhttty anc
all judicial interpretations thereof.

“ Leased Real Property’ means the real properties leased under the RepERy Leases.

“ Liabilities ” means any and all debts, liabilities and obligatjomhether accrued or fixed, known or unknown, hlie
or contingent, matured or unmatured or determinmegkterminable.

“ Liens " means any liens, pledges, collateral, securityrésts, easements, mortgages, charges, rights o]
encroachments, gratuitous bailments, options, tiomdil sales (other than sales in the Ordinary €@wf Business) or other types
title retention arrangements, deed of trust, regersestrictive covenant, condition or restrictioinany kind, including any restriction
the use, voting, transfer, receipt of income oeo#xercise of any attributes of ownership, or odreumbrances.

“ Loss” or “ Losses’ means, without duplication: ()iany and all claims, actions, causes of actiodgfjoents, awarc
settlements, Liabilities, direct lossesldfios) and direct damagespgrjuicios) but excluding consequential, punitive and exemny
damages; providedhowever, that in the case of consequential, punitive aretrplary damages, to the extent that any such des
are actually paid by an Indemnified Party hereuradea Third Party Claim, then any such damagesagbghall be considered dir
damages; (i) fines, penalties, costs or damages, includingaeable fees and expenses of attorneys; and éliiicosts and expens
related to Corrective Actions.

“ Material Adverse Effect” means any change, effect, event, occurrence, atdtects or development that (A) is
would reasonably be expected to be materially advey the business, assets, properties, resutigesétions or condition (financial
otherwise) of the Subject Companies, taken as dewpoovided, however, that (i) changes in economic or political conditions @
financing, banking, currency or capital marketgéneral; (_ii) changes in Laws or changes in accounting reqeintsnor principle:
( iii_) changes affecting industries, markets or geodcaplareas in which the Subject Companies conchait tespective business
( iv)) the negotiation, announcement, execution, penden@erformance of this Agreement or the consurionasf the transactiol
contemplated by this Agreement, | eonduct by the Company or any of the Company idgrges prohibited under this Agreement
which any Purchaser gave its prior written consént:) any natural disaster or any acts of terrorisrbptege, military action, arm
hostilities or war (whether or not declared) or asgalation or worsening thereof, whether or nauaing or commenced before
after the date of this Agreement; or (_yiany action required to be taken under any LavDdder, in the case of each such mi
described in
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the foregoing clauses (i) through (vii) shall besihed not to constitute a “Material Adverse Effeatid shall not be considerec
determining whether a “Material Adverse Effebis occurred except with respect to clauses ifji)(i{i) and (v), to the extent that st
changes are disproportionately adverse to the bssjrassets, properties, results of operationsratition, (financial or otherwise)
the Subject Companies taken as a whole as compa@tier companies in the industries in which tobj&ct Companies operate;

prevents or materially impairs or delays the apilif the Sellers to perform their obligations undeis Agreement or would

reasonably expected to do so; or (C) results inerr@tdamages to, or the destruction of, more th@% (fifty per cent) of th
manufacturing capacity at the manufacturing faesitof Empresas Aga or Tepexpan, that are not rechaxh or before the Closi
Date, then such damage or destruction shall catesté “Material Adverse Effect”. For the avoidarafedoubt, a Material Advers
Effect” shall be measured only against past perémee of the Company and the Company Subsidiaries.

“ Mexico ” means the United Mexican States.

“ NIF " means the Mexican Financial Information Norm$drmas de Informaciéon Financiedaas in effect from time
time, issued by the Mexican Board of Financial tnfation (Consejo Mexicano de Normas de Informacion Finarcjer

“ Non-U.S. Employee Benefit Planshas the meaning ascribed to such term in Se&ib&(b).
“ Notice of Objection” has the meaning ascribed to such term in Se@i8ft).
“ Order " means any judgment, order, injunction, decredt, wermit or license of any Governmental Entity.

“ Ordinary Course of Business” means with respect to any Person, the operatidts dfusiness in a manner tha
consistent with the past recurring operations argiactices of such Person.

“ Permit ” means any approvals, authorizations, consentsisks concessions, permits or certificates of ee@Gonente
Entity.

“ Permitted Liens” means () mechanics’, carriers’, workmen’s, repairmer other like Liens arising in the Ordin
Course of Business securing amounts that are rewtchee; (i) leases, subleases and similar agreements inglubose set forth
Section 3.18(bdf the Sellers Disclosure Letter; (JiLiens for Taxes not yet due and payable or forent Taxes that may thereaftel
paid without penalty or which are being contestedydod faith and by appropriate proceedings andwioich reserves have be
established in the Financial Statements when sainstjpursuant to GAAP; (i¥ Liens affecting the real property set forth $ectior
3.180f the Sellers Disclosure Letter; () \Liens created by non-
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exclusive licenses granted in the Ordinary CoufsBusiness in any Intellectual Property; and () @ny Liens in favor of Purchas
created by the actions of Purchasers of any of &féliates over the Shares and/or the business.

“ Person” means and includes an individual, a partnershipniéged partnership, a limited liability partnerghia join
venture, a corporation, a limited liability comparman association, a trust, an unincorporated org#ion, a group, a Governmer
Entity and any other legal entity.

“ Present Fair Salable Value' has the meaning ascribed to such term in Sedtién

“ Primary Parties " means, collectively, Primary Purchaser and Pringeller.

“ Primary Purchaser ” has the meaning ascribed to such term in thenfioka

“ Primary Seller " has the meaning ascribed to such term in therfola

“ Proceeding” has the meaning ascribed to such term in Se&ib@.

“ Property Taxes” has the meaning ascribed to such term in Se&i2b)(i).

“ Purchase Price’ has the meaning ascribed to such term in Se&ida).

“ Purchase Price Adjustment’ has the meaning ascribed to such term in Se&idfe).

“ Purchase Price Escrow Amount means $18,500,000, which amount is to be depobitdRlirchasers with the esct
agent pursuant to the Escrow Agreement, and heddreleased pursuant to the terms and subject tedhditions set forth in th

Agreement and the Escrow Agreement.

“ Purchase Price Escrow Fund means the escrow fund established pursuant tosb® Agreement in respect of
Purchase Price Escrow Amount.

“ Purchaser” has the meaning ascribed to such term in therRioésa
“ Purchaser Indemnitees’ has the meaning ascribed to such term in Se&i2n

“ Purchasers’ Proposed Calculations$ has the meaning ascribed to such term in Se&idfb).
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“ Real Property Leases has the meaning ascribed to such term in Se&ib&(b)(ii) .

“ Related Party Transactions” means any Contracts of any kind between any ofSiligiect Companies, on the «
hand, and any officer, shareholders, employeerectdir of any of the Subject Companies or any ifid thereof, on the other hand.

“ Related Persor’ has the meaning ascribed to such term in Se&ib#4(a).

“ Release” means disposing, discharging, injecting, spillifegking, leaching, dumping, emitting, escaping, stng
and seeping into or upon any land or water or ragtieerwise entering into the Environment.

“ Released Partie$ has the meaning ascribed to such term in Se&ib#a(a).

“ Remedy” means any action required of Purchasers, theiridiabies and/or their Affiliates by the Antitrustughorities
in Mexico in order to obtain approval of the tractgan contemplated by this Agreement by the Ansitrduthorities in Mexic
including, but not limited to, any requirement, daion, limitation, contract or Order to: (i) sellcense, assign, transfer, divest, |
separate, or otherwise dispose of any assets, duassifor portion thereof) of Purchasers, PurchaSenssidiaries or Affiliates, or
Company, Company's Subsidiaries or Affiliates; ¢@nduct, restrict, operate, provide services, shwg otherwise change the as:
business (or portion thereof) of Purchasers, PgerisaSubsidiaries or Affiliates, or of Companyn@any's Subsidiaries or Affiliate
in any manner; or (iii) impose any restriction, uggment or limitation on the operation of the Imesis (or portion thereof)
Purchasers, Purchasers' Subsidiaries or Affiliaesf Company, Company's Subsidiaries or Affilgate

“ Remedy Contribution ” shall have the meaning set forth_in Section 8.5(f

“ Remedy Escrow Fund’ means the Remedy Escrow Amount, which amount ietdeposited by Purchasers with
escrow agent pursuant to the Escrow Agreementhaltbland released pursuant to the terms and subjdu conditions set forth in tl
Agreement and the Escrow Agreement.

“ Remedy Escrow Amount’ means $40,000,000.
“ Remedy Impact” shall have the meaning set forth_in Section 8.5(f

“ Representatives” of any Person means such Persodirectors, managers, officers, agents, attornegssultant:
advisors or other Persons acting on behalf of Serkson.
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“ SAR” means the Law of Systems of Savings for the Betént (Ley de los Sistemas de Ahorro para el Rétiro
“ Seller” has the meaning ascribed to such term in therRloka

“ Seller-Related Person$ has the meaning ascribed to such term in Se&i6(d).

“ Sellers Disclosure Letter’ has the meaning ascribed to such term in thegasagraph of Article 11|

“ Seller Indemnitees’ has the meaning ascribed to such term in Se&i8n

“ September 2012 Balance Sheéhas the meaning ascribed to such term in Se&id(a).

“ Shares” has the meaning set forth in the Recitals.

“ Short Period” has the meaning ascribed to such term in Se&ida).

“ Short Period Return” has the meaning ascribed to such term in Se&id(a).

“ Signing Funded Indebtednes$ means the amount of $465,595,000, calculatedeasribed in_Section 1.1(df the
Sellers Disclosure Letter.

“ Solvent” has the meaning ascribed to such term in Sedtién
“ Straddle Period” has the meaning ascribed to such term in Se&id(b).

“ Subject Companies’ means, collectively, the Company and Conaxe togjetvith all of the Companyg’ Subsidiarie
which are listed in Section 1.1(ef the Sellers Disclosure Letter (but excluding @anUSA and its Subsidiaries).

“ Subsidiary ", with respect to any Person, means) @ny entity more than fifty percent (50%) of thguity or stock ¢
any class or classes of which having by the tehmsebf ordinary voting power to elect a majoritytloé directors of such corporatiol
owned by such Person directly or indirectly throwgle or more Subsidiaries of such Person; anyignly partnership, association, jc
venture, limited liability company or other entity which such Person directly or indirectly throughe or more Subsidiaries of s
Person has more than a fifty percent (50%) equireést.

“ Target Working Capital " means the amount of $118,208,532 calculated seritbed in_Section 1.1(lf the Seller
Disclosure Letter.

15




“ Taxes” means all taxes, assessments, charges, duties|efges or other governmental charges includiridealeral
state, local, foreign and other income, franchisefits, gross receipts, capital gains, capitatistdransfer, sales, import, use, v
added, occupation, property, excise, severanampsticense, payroll, social security, withholdiagd other taxes, including in Mex
any payments due under any social security Lawadimg those related to the Mexican Social Secunisfitute (Instituto Mexicano d
Seguro Socia), the National Institute for Workers’ Housindnstituto del Fondo Nacional de la Vivienda para Ibrabajadoreg anc
the Retirement Savings SysterBiétema de Ahorro para el Retiypas well as any assessments, charges, dutiepecsatory quote
countervailing duties, fees, levies or other gowegntal charges of any kind whatsoever (whetherlgaydirectly or by withholding ar
whether or not requiring the filing of a Return)| astimated taxes, deficiency assessments, additio tax, penalties, upda
(actualizacione$ and interest thereon.

“ Tax Return ” means all returns, statements, forms and reportSdres that are required to be filed under appla
Law.

“ Third Party Claim " has the meaning ascribed to such term in Se&iéfa).

“ Trade Secrets” means, collectively, any trade secrets and othefidential information, including ideas, formul
compositions, inventions (whether patentable oratemptable and whether or not reduced to practiceyw-how, manufacturing a
production processes and techniques, molds, réseat development information, drawings, speciices, designs, plans, propos
technical data, copyrightable works, financial amarketing plans and customer and supplier listsigfiodmation.

“ Update Schedul€ has the meaning ascribed to such term_ in Se&i8én
“U.S.” or “ United States” means the United States of America or any pdalitgubdivision thereof.
“ U.S. Employee Benefit Plan$ has the meaning ascribed to such term in Se&ibs.

“ U.S. Multiemployer Plan” has the meaning ascribed to such term in Se&ibs(a)(i).

“ Working Capital Adjustment ” has the meaning ascribed to such term in Se@i8(b).

Section 1.2 _ Construction

In this Agreement, unless the context otherwiseires:
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() ‘words expressed in the singular number shall ireltite plural and vice versa; words expressed i
masculine shall include the feminine and neutedgeand vice versa;

(i) references to Articles, Sections, Exhibits, Annex@=tions of the Sellers Disclosure Letter, theaRble an
Recitals are references to articles, sections béghiannexes, disclosure schedules, the preambleezitals of this Agreeme
and the descriptive headings of the several Agided Sections of this Agreement and the Sellesxl@ure Letter (:
applicable) are inserted for convenience only, db gonstitute a part of this Agreement and shatl aféect in any way tt
meaning or interpretation of this Agreement;

(iii) whenever this Agreement refers to a number of déwgd,number shall refer to calendar days unlessngg
Days are specified and whenever any action musiken under this Agreement on or by a day thabtsarBusiness Day, th
that action may be validly taken on the next day if a Business Day;

(iv) the words “hereof”, “herein”, “hereto” and “hreunder”,and words of similar import, shall refer to f
Agreement as a whole and not to any provision isfAlgreement;

(V) this “Agreement’or any other agreement or document shall be cawtas a reference to this Agreemen
as the case may be, such other agreement or dot@si¢he same may have been, or may from timerte be, amended
supplemented,;

(vi) “include”, “includes”, and “including” are deeed to be followed by the words “without limitatiowhethe
or not they are in fact followed by such words ares of similar import;

(vii) the word “extent” in the phrase “to the exteshall mean the degree to which a subject or thibgnels, an
such phrase shall not mean simply “if”;

(vii) references to “Dollars”, “dollars” or “$"without more are to the lawful currency of the @ditStates «
America;

(ix) references to “Pesos”, “pesos” or “Ps$”, withonore are to the lawful currency of Mexico;

(x) references to NIF or GAAP in this Agreement shallunderstood and construed as NIF or GAAP as tbe

may be, applied on a basis consistent with therfeiah Statements and the Accounting Principlesyidied howeverthat,
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solely with respect to the calculation of the Cdidsted Current Assets, Consolidated Current Litsdd, Working Capite
Adjustment, the Closing Funded Indebtedness, thasi@j Cash, the Closing Balance Sheet, the CloStagement, tt
Purchasers’ Proposed Calculations, the Notice gé&ibn, the Disputed Amounts and the Experesolution of the Disput
Amounts and the Purchase Price Adjustment, in tieateof any conflict between the Accounting Pritegpand GAAP or Nif
as the case may be, the Accounting Principles sbattol;

(xi) for purposes of the calculations set forthtlis Agreement, to the extent any of the Subjecin@anies’
accounting is kept in Pesos or any Loss may berialited in Pesos, the calculation of any of thesholds set forth in Dolle
in this Agreement shall be made using the Exchdtage (as defined below) published on November 2220r if no Exchanc
Rate is published on November 9, 2012, the lash&xge Rate published prior to November 9, 2012);

(xii) references to the Primary Seller shall be constasei the Primary Seller acting on behalf andterbenef
of Sellers, in the capacity of Primary Seller agrag( comisionista mercanti) of Bevisep, S.A. de C.V., pursuant to a
accordance with Article 273 of the Commerce Codedfligo de Comercig and therefore, Bevisep, S.A. de C.V., he
approves, ratifies and confirms any and all actfopmed by Primary Seller on its behalf pursuanamal in connection with tr
Agreement and the Escrow Agreement;

(xiii) to the extent that a representation or warran§edlers contained in Article 11l of this Agreemeaddresses
particular issue with specificity, and no breachSsllers exists under such specific representatiomarranty, Sellers shall r
be deemed to be in breach of any other representatiwarranty (with respect to such issue) tharesses such issue with |
specificity than the specific representation ornamty; and

(xiv)  references to “as of the date hereof”, “as of thge af this Agreement”, “the date of this Agreemieand word
of similar import, shall be construed to mean abaih November 9, 2012 and as of the date of thieément.

Section 1.3 _Annexes, Exhibits and the DisclesLetter. The Annexes, Exhibits and the Sellers Disclodueéer art
incorporated into and form an integral part of thggeement.

Section 1.4 _KnowledgeWhen any representation, warranty, covenant ggeagent contained in this Agreement is exprt
qualified by reference to_()ithe “Knowledge of Sellers’ or words of similar import, it shall mean the kneddje of the individuals ¢
forth in Section 1.4(a)f the Sellers Disclosure Letter after due andaoeakle
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inquiry; and (i) the “Knowledge of Purchasers’ or words of similar import, it shall mean the kneddje of the individuals set fo
in Section 1.4(bdf the Sellers Disclosure Letter after due andaeakle inquiry.

Article 1l

SALE OF SHARES

Section 2.1 _Sale of SharesOn the terms, and subject to the satisfactionthef Conditions Precedent gqondicione
suspensivag set forth in_Article VIof this Agreement, Sellers hereby agree to sePuochasers, and Purchasers (either direc
through a previously identified Affiliate of Purcders and previously approved by Sellers, which @a@drshall not be unreasona
withheld) hereby agree to purchase from SellerfieaClosing the Shares, free and clear of all i@nd together with all accrued ric
and benefits thereto. At the Closing, Sellers seatlorse “in property” éndoso en propiedadthe stock certificates representing
Shares in favor of Purchasers. Additionally, Ssllshall take such action as is necessary and Yegadjuired to reflect the sa
assignment, transfer, endorsement and delivetyeoBhares, free and clear of all Liens, on the $awkl records of the Company.

Section 2.2 _Purchase Price; Delivery of Fumdbather payments

(&) On the terms and subject to the conditidnthis Agreement, Sellers agree to sell to Puraisasend Purchase
agree to purchase from Sellers, the Shares, felaar of any Liens, for a purchase price of $2,381,132 (the Purchase Price”).
The Purchase Price is subject to adjustment purso&@ection 2.3

(b) At the Closing, Purchasers shall pay toedglan amount equal to (i) $1,638,787,132 lessh@)Golden Paracht
Obligations as a partial payment of the Purchagee Fthe “Closing Payment”). The Closing Payment shall be made by wire tra
of immediately available funds to an account desiigat by each of the Sellers in writing to Purchasgreast three (3) Business C
prior to the Closing. The Closing Payment and anycRase Price Adjustment shall be allocated amaiigrS (with respect to the
Shares in the Company) as set forth on Exhibit B

(c) On or before the Closing Date, Sellers ghajl any and all Company Transaction Expenses.

(d) At the Closing, Purchasers shall delivethi® escrow agent of the Escrow Agreement the Esénmount by wire
transfer of immediately available funds.
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(e) On the Closing Date, the Purchasers, omainee and behalf of the Company, may be requirgdyato the holde
of the Closing Funded Indebtedness an amount girffito repay all such Closing Funded Indebtedness.

Section 2.3 __Final Purchase Price

(&) The Purchase Price shall be adjusted amtlyfidetermined upwards or downwards (theifial Purchase Price”),
by (i) subtracting or adding, if any, the Working CabAaljustment, (_Lii) subtracting or adding, as the case may be, tierece
between the Closing Funded Indebtedness and tiingi§unded Indebtedness, and J éidding the Closing Cash.

(b) Promptly after the Closing Date, and in awgnt not later than sixty (60) days following esing Date, Prima
Purchaser shall prepare and deliver to PrimaryeB€li) an unaudited consolidated balance sheet of threp@oy and the Comparsy’
Subsidiaries as of 11:59 P.M. on the Business Demddiately prior to the Closing Date prepared icoadance with NIF (the Closing
Balance Sheet); and (i) a statement (the Closing Statement’) setting forth Purchasers’ good faith calculatidthe “Purchasers’
Proposed Calculations’) of ( A ) the amount of the Closing Cash; () Bhe Closing Working Capital;_( £the amount, if any, by whi
the Target Working Capital differs from the Closikigorking Capital (the “Working Capital Adjustment ”); ( D_) the Funde
Indebtedness of the Company as of 11:59 P.M. orBtleness Day immediately prior to the Closing Détee “ Closing Fundec
Indebtedness”); ( E ) the difference between the Closing Funded Indkt#ies and the Signing Funded Indebtedness; andl § F
calculation of the Final Purchase Price based oh amounts. PurchaseRroposed Calculations shall be made in accordaitbeNAF.
Purchasers shall cause the Subject Companies amdogrsonnel to provide Primary Seller with prorapt reasonable access to
Subject Companiesiuditors and accounting and other personnel atidetdbooks and records of the Subject Companiesaapathe
document or information reasonably requested bydy Seller (including the workpapers of the Subfgempaniesauditors) in orde
to allow Primary Seller to review the Purchasersif@sed Calculations.

(c) In the event that Primary Seller does ngeaibto the Closing Balance Sheet or Purchagergposed Calculatio
by written notice of objection (the Notice of Objection”) delivered to Primary Purchaser within fofiye (45) days after Prima
Seller’s receipt of the Closing Balance Sheet amathsersProposed Calculations, the calculation of the Fihalchase Price pursu
to Purchasers’ Proposed Calculations shall be dedima and binding. A Notice of Objection understisection 2.3(ckhall set forth i
reasonable detail Primary Seller's alternative wWakions, if any, of () the amount of the Closing Cash__() ithe Closing Workin
Capital and the Working Capital Adjustment calcethby reference thereto;_(_fithe Closing Funded Indebtedness; and | &
calculation of the Final Purchase Price based oh amounts.
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(d) If Primary Seller delivers a Notice of Objjea to Primary Purchaser within the foffiye (45) day period referred
in Section 2.3(c) then any element of PurchasdPsbposed Calculations that is not in dispute onddie such Notice of Objectior
given shall be treated as final and binding anddisgute (all such amounts, th®fsputed Amounts”) shall be resolved as set fortt

this Section 2.3(d)

(i) the Primary Parties shall promptly endeawvpgood faith to resolve the Disputed Amounts tiste the Notice ¢
Objection. If a written agreement determining thsgDted Amounts has not been reached within tepBL8iness Days after t
date of receipt by Primary Purchaser from Primagite® of the Notice of Objection, the resolutionsefch Disputed Amour
shall be submitted to any partner of KPMG Carddbasal, S.C., different than the partners that areently in charge of tt
external audit of the financial information of ti@ompany (the “Expert "), which the Primary Parties hereby jointly
irrevocably appoint;

(i) the Primary Parties shall use their comradhg reasonable efforts to cause the Expert tadeera decision |
accordance with this_Section 2.3{dithin thirty (30) days of the submission of thesputed Amounts, to the Expert. For
purposes hereof, upon submission of the Disputeduis to the Expert, the Primary Parties shall jpl@vo the Expert ¢
documents that each of them deems necessary, ingladstatement of reasons explaining their comedimg position. Suc
documents shall be delivered no later than fiftgdds) days following submission for Expertintervention. Within ten (10) de
following the receipt of such documents, the Expagty request the Primary Parties to provide furihémrmation, in th
understanding that such additional information Istially be requested for clarifying purposes. Dursugh term, the Expert mi
set up meetings with the Primary Parties as theeExpay deem reasonably necessary;

(i) the determination made by the Expert shelfinal and binding upon each Party hereto im$eof article 2252 «
the Federal Civil Code Codigo Civil Federal); accordingly, the Final Purchase Price shalldmlculated based upon the f
determination of the Expert with respect to thepbied Amounts and the Final Purchase Price, agsaculated, shall |
deemed to be final and binding;

(iv) if the Primary Parties submit any Disput&chounts to the Expert for resolution, Sellers amdcRasers shall ea
pay their own costs and expenses incurred undeiSthction 2.3(d) Sellers shall be responsible for that fractionhef fees ar
costs of the Expert where ()Athe numerator is the absolute value of the difiee between Primary Sellgraggregate positi
with respect to the Final Purchase Price and thalHurchase Price as recalculated based upontExfieal determination wi
respect to the Disputed Amounts; and ) tBe denominator
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is the absolute value of the difference betweem®&y Sellers aggregate position with respect to the Final Ifase Price at
Primary Purchases’ aggregate position with respect to the Final ase Price, and Purchasers shall be responsibliné
remainder of such fees and costs; and

(v) the Primary Parties shall use their comnadisicireasonable efforts to cause the Expgedetermination of tt
Disputed Amounts to be no less than the lessehefamount claimed by either Primary Seller or PrimRaurchaser, and
greater than the greater of the amount claimedithgrePrimary Seller or Primary Purchaser; provitieat, if, notwithstandin
the commercially reasonable efforts of Primary &etir Primary Purchaser,_() ithe Experts determination of any Dispul
Amount is less than the lesser of the amounts eldibyy either Primary Seller or Primary Purchasentsuch disputed amo
shall be deemed to be the lesser of the amounitwedaby either Primary Seller or Primary Purchasef ii ) the Experts
determination of any Disputed Amount is more thae gireater of the amounts claimed by either Pringelfer or Primar
Purchaser, then such disputed amount shall be de¢mbe the greater of the amounts claimed by eifrenary Seller ¢
Primary Purchaser.

(e) Upon the determination, in accordance wiglet®ns 2.3(clor Section 2.3(dhereof, of the Final Purchase Pr
Primary Seller (on behalf of Sellers) or Primarydhaser (on behalf of Purchasers), as the casédmahall make the payment requ
by this_Section 2.3(e)The amount payable by Sellers or Purchasers gntso this Section 2.3(& referred to herein as thd*tirchase
Price Adjustment” and shall be treated as an adjustment to the PasedPiace for federal, state, local and foreign imedlrax purpose
For purposes of the calculations set forth herirthe extent any of the Subject Compan&=tounting is kept in Pesos and there
the calculations set forth herein are made in Resog Purchase Price Adjustment shall be convenidDollars using the Exchan
Rate to satisfy obligations denominated in foreigmrency payable in Mexico Tipo de cambio para solventar obligacio
denominadas en moneda extranjgraublished in the Federal Official Gazett®iario Oficial de la Federacion) by the Mexica
Central Bank Banco de Méxic9 (the “ Exchange Rate”) on the Closing Date (or if no Exchange Rate is ighbd on the Closir
Date, the last Exchange Rate published prior t@llbsing Date). Accordingly:

() if the Final Purchase Price is greathan the Purchase Price, then within three (3) iass Days after t
determination of the Final Purchase Price: (a)Rhimary Parties shall cause the escrow agent tcentiately release to Primz
Seller on behalf of Sellers the Purchase Priced#gséund in full; and (b) Primary Purchaser shatl,behalf of Purchasers,
to Primary Seller on behalf of Sellers, an amoupta¢ to the difference between the Purchase Pnddle Final Purchase Pri
Any amount to be paid by Primary Purchaser on h@id&urchasers pursuant
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to this Section 2.3(e)(i3hall be paid by wire transfer of immediately aabié funds to one or more accounts designatt
Primary Seller on behalf of Sellers in writing tdrRary Purchaser promptly after the final deterrtioraof the Final Purcha
Price; and

(i) if the Final Purchase Price is lefisan the Purchase Price, then within three (3) mtass Days after t
determination of the Final Purchase Price, the &wynParties shall cause the escrow agent to imnedygiselease from tt
Purchase Price Escrow Fund: (a) to Primary Purct@sdehalf of Purchasers, an amount equal to ifferehce between tl
Purchase Price and the Final Purchase Price; grid @rimary Seller on behalf of Sellers, the ba&@nf any, of the Purchs
Price Escrow Fund. In the event that the amourfunds in the Purchase Price Escrow Fund is less tie Purchase Pri
Adjustment, then Primary Seller on behalf Selléralispay or cause to be paid to Primary Purchasdyehalf of Purchasers st
difference. Any amount to be paid by Primary Sellerbehalf of Sellers pursuant to this Section€)(8] shall be paid by wil
transfer of immediately available funds to an actaesignated by Primary Purchaser in writing tonBry Seller promptly afts
the final determination of the Final Purchase Price

Section 2.4 _Closing; Closing Deliverables

(&) Subject to the satisfaction or waiver ofddlthe conditions set forth in Article VIthe sale referred to Bection 2.
hereof (the “Closing ") shall take place in Mexico City, Federal Distribtexico, at 10:00 A.M. at the offices of White & @sS.C.
within three (3) Business Days, after the lasthef tonditions set forth in Article Vi§ satisfied or waived (other than those condit
that by their nature are to be satisfied at thesi@tp but subject to the fulfilment or waiver diolse conditions), or at such other ti
date or place as the Primary Parties shall agreeiiimg. Such date is herein referred to as tigéidsing Date”.

(b) At the Closing, Primary Seller shall delivarcause to be delivered to Primary Purchaser:
(i) certificates representing the Shares, dulgloesed in property éndoso en propiedajl by each of the respect
Sellers;

(i) a certified copy of the share ledger of thempany reflecting: (A the shareholding structure of the Compan

the Closing Date immediately before the transfethaf Shares; ( B the transfer of the Shares; and () €he shareholdir
structure of the Company on the Closing Date imiatety after the transfer of the Shares to Purckaser
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(i) a certificate signed by Sellers, datedofshe Closing Date, confirming the matters sethfan Section 6.2(ianc
Section 6.2(ii),

(iv) counterparts to the Escrow Agreement, dadgcuted by Sellers and the escrow agent;

(v) resignations of the members of the boardlicéctors and statutory auditorcOmisario) of the Company and .
Company Subsidiaries;

(vi) copies of all consents and waivers refeteth Section 3.»ereof;

(viiy executed and fully effective and valideatkes in a form attached heretg as Exhilfio@® the Affiliates of Sellel
set forth in_Section 2.4(lgf the Sellers Disclosure Letter; and

(viii) evidence reasonably satisfactory to Pas#rs that the shares of capital stock identifie8éction 2.4(b)(viiof
the Sellers Disclosure Letter have been transféaoétbnaxe.

(c) Atthe Closing, Primary Purchaser shallwisglito Primary Seller:
(i) evidence of payment by wire transfer of inthagely available funds of the Closing Payment;

(i) upon receipt of the original duly endorsedrtificates representing the Shares, a certibobagvidencing suc
receipt;

(i) a certificate signed by an authorized oéfi of each Purchaser, dated as of the Closing, Daitgirming the matte
set forth in_Section 6.3(gnd_Section 6.3(iifereof;

(iv) a counterpart to the Escrow Agreement, didgcuted by the Purchasers; and

(v) a counterpart to the minutes of the shadrsl meeting of each of the Subject Companies, grartifigvor of eac
director or sole administrator and statutory auditar equivalents, the broadest release permittddaty in respect of their lec
performance of their duties and obligations asatiines and statutory auditors, as applicable;)(tlBe revocation of the powers
attorney as agreed upon between Sellers and Pershasd (_Q the appointment of new members of the board rafctlirs an
new statutory auditors.
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Avrticle Il

REPRESENTATIONS AND WARRANTIES OF SELLERS

Concurrent with the execution of this Agreementtaie parties hereto along with related parties extering into th
Comex USA Stock Purchase Agreement. Accordinglyilie avoidance of doubt, Sellers make no repraiens and warranties w
respect to Comex USA or its Subsidiaries in thiscle 111,

Concurrent with the execution of the original stgukrchase agreement on November 9, 2012, the Seliivered t
Primary Purchaser a certain disclosure letterrgefiorth exceptions and disclosures to the reptatens and warranties made by
Sellers. For purposes of this Agreement, such alisce letter has been restated by Sellers, asppéi@ber 16, 2013, to reflect the ¢
of Comex USA, Inc. on September 16, 2013 pursuaitte Comex USA Stock Purchase Agreement. Excepétaf®orth in the restat
disclosure letter, dated as of November 9, 201%yeted by Sellers to Primary Purchaser (theSéllers Disclosure Letter”)
concurrently with the execution of this Agreemeintbging agreed that any matter disclosed purst@mm@iny Section of the Sell¢
Disclosure Letter shall be deemed disclosed fop@ses of any other Section of the Sellers Disclodigtter to the extent t
applicability of the disclosure to such other Sattis reasonably apparent on the face of suchodist), each Seller severally and
jointly represents and warrants to Purchasers B®wémber 9, 2012 and as of the Closing as follc

Section 3.1 _ Organization
Each Seller is a company duly organized and exjstitder the laws of Mexico.

Section 3.2 _ Authorization; Netontravention

(&) Such Seller has the requisite power andagityhand has taken all action necessary to exeantk deliver thi
Agreement, the Escrow Agreement and all otherunsténts and agreements to be delivered by suchr @slleontemplated hereby
thereby, to perform its obligations hereunder dretd¢under and to consummate the transactions cplaea hereby and thereby. -
execution, delivery and performance by such Sellehis Agreement, the Escrow Agreement and akkiothstruments and agreeme
to be delivered by such Seller as contemplatedblyeaed thereby, the consummation by such Selléheftransactions contempla
hereby and thereby and the performance of its atitigs hereunder and thereunder have been arttk itese of documents require
be delivered at Closing, will be, duly authorizeatlaapproved. This Agreement and the Escrow Agreeinave been, and all ott
instruments and agreements to be executed ancoiiby such Seller as contemplated hereby andithevill be,
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duly executed and delivered by such Seller. Assgrtfiat this Agreement and the Escrow Agreementtitoteslegal, valid and bindir
obligations of each other party hereto, this Agreetand the Escrow Agreement constitute legalgwaid binding obligations of su
Seller enforceable against such Seller in accoelamith their terms, except as such enforcement beylimited by applicab
bankruptcy, insolvency, reorganization, moratoriomother similar Laws affecting the enforcementcoéditors’ rights generally
Assuming that all other instruments and agreemenke delivered by such Seller as contemplatedblgesiad thereby constitute leg
valid and binding obligations of each other pargrdto, such instruments and agreements will comstiegal, valid and bindii
obligations of such Seller enforceable against steller in accordance with their terms, exceptueh £nforcement may be limited
applicable bankruptcy, insolvency, reorganizatiomratorium or other similar Laws affecting the enfament of creditorstights
generally.

(b) The execution of this Agreement and all othestruments and agreements to be delivered by Sealler a
contemplated hereby do not, and the consummatidheofransactions contemplated hereby and therébyat, except, in the case
clauses (ii)-(iv) below, to the extent that woulot tve material to the Subject Companieg ¢onflict with any of the provisions of t
articles of incorporation, bylaws, trust agreemamoéther equivalent charter documents of such Sefl@ny of the Subject Compani
(i) create any Lien (other than Permitted Liens) upon of the properties or assets of such Selleh@iSubject Companies;_( jii
conflict with or result in a breach of, or constitia default under, or, other than as providedeictiBn 3.2(b)of the Sellers Disclosu
Letter, result in the acceleration of any obligatior loss of any benefits under, any Company Copti@ompany Permit or ott
instrument to which such Seller or any of the Sctbfeompanies is a party or by which any of its jemty or asset are bound; or ()iv
subject to (A) the applicable Antitrust Laws ang (Bceipt of the consents, approvals, authorizatioleclarations, filings and noti
referred to in_Section 3.2(lf the Sellers Disclosure Letter, contravene any lom any Order applicable to such Seller, any Sti
Company or by which any properties or assets dfi Satler or any Subject Company are bound.

Section 3.3 _Ownership of ShareSuch Seller has good and valid title to the Shaet forth opposite such Selleriame i
Section 3.3f the Sellers Disclosure Letter free and cleaalbt.iens, and is the record and beneficial owheréof. Such Shares w
acquired by such Seller in compliance with appliedlaw. Other than this Agreement, there is notaatsing Contract with any Pers
for such Person to purchase, redeem or otherwigpgracany outstanding shares of the capital stéeag of the Subject Companies.
the Closing, such Seller will convey good and viilie to such Shares, free and clear of all Ligdsjers, Contracts or other limitatic
whatsoever.
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Section 3.4 _The Subject Companies

(&) The Subject Companies are companies dulyrpacated, validly existing and in good standinglemthe Laws ¢
the jurisdiction in which they were incorporatedidrave the requisite corporate power and autharity all necessary Permits to o
lease and operate their properties and to carhein businesses as now being conducted. Each Gu®janpany is duly qualified
licensed to do business, and is in good standingach jurisdiction where the character of the ertigs owned, leased or operated |
or the nature of its business makes such qualificaticensing or good standing necessary, exaapstich failures to be so qualifi
licensed or in good standing that are not matésialich Subject Company not qualified, licenseh @good standing.

(b) Except as provided in Section 3.4¢b}the Sellers Disclosure Letter, there are naiiins of any kind that preve
or restrict the payment of dividends or other disitions by any of the Subject Companies other tiwse imposed by the Laws
general applicability of their respective jurisdicts of organization.

(c) Except for the outstanding dividends anditehpeimbursements as provided in Section 3.4(t)the Seller
Disclosure Letter, there are no dividends payaplary of the Subject Companies or contributiondtiture capital increases in favoi
any of the Subject Companies.

Section 3.5 _ Capitalization of the Compamie authorized capital stock of the Company isf@eh in Section 3.5(apf the
Sellers Disclosure Letter hereto and conforms ¢arformation entered into the Compasgtock register and capital variations regi
The Shares constitute all the issued and outstgretjuity interests of the Company and are repredeloy stock certificates valic
issued by the Company. The Shares have been dilpraaed and validly issued and subscribed andfalhe paid and are non-
assessable, and are not subject to, and weresueidisn violation of any preemptive rights or othkienilar rights. Except for the Shat
no shares of capital stock or other equity intere§the Company are issued, reserved for issuamagetstanding. None of the Compi
nor any Seller is a party to any outstanding ohawited option, warrant, right (including any pre#ive right), subscription, claim
any character, agreement, obligation, convertiblexthangeable securities, or other commitmentsirggent or otherwise, relating
the capital stock or other equity or voting intésem the Company, pursuant to which a Seller e @ompany is or may beco
obligated to issue, deliver or sell or cause tasbaed, delivered or sold, shares of capital stafakr other equity or voting interests
the Company or any securities convertible intohexgeable for, or evidencing the right to subscfidveor acquire, any shares of
capital stock of or other equity or voting inteeegt the Company. There are no outstanding or aizdt (i) stock appreciatio
phantom stock, profit participation or similar righwith respect to the capital stock of, or othquiy or voting interests in tl
Company, (i) dividends payable by the Company or | ionds, debentures,
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notes or other indebtedness the holders of whigle tize right to vote (or convertible into, exchaalgle for, or evidencing the right
subscribe for or acquire securities having thetriglvote) with the stockholders of the Companyaog matter, other than those set f
in Section 3.50f the Sellers Disclosure Letter. There are novbcable proxies and no voting agreements with iesjpeany capit:
stock of, or other equity or voting interests me Company.

Section 3.6 _Capitalization of the Compan8ubsidiaries

(&) The authorized capital stock and ownersagcheof the Company’s Subsidiaries is set forth ét®n 3.6(a)f the
Sellers Disclosure Letter hereto and conforms ¢oitfiormation entered into each such Subsidgasgock register and capital variati
register. The shares set forth in Section 3.6{ahe Sellers Disclosure Letter constitute all gsied and outstanding equity interes
each of the Company’Subsidiaries and are represented by stock cetgf validly issued by each such Subsidiary. Shelnes har
been duly authorized and validly issued and subedrand are fully paid and nassessable, and are not subject to, and weresoet
in violation of any preemptive rights or other dnirights. The Company or one or more of the CamgfgaSubsidiaries is the rect
and beneficial holder of all or the majority of tlssued and outstanding equity interests of the 2my's Subsidiaries as set forth
Section 3.6(apf the Sellers Disclosure Letter, free and cleaalbfiens. No shares of capital stock or otheriggimterests of each
the Companys Subsidiaries are issued, reserved for issuanceutstanding. None of the Company, such Seller amyr of the
Companys Subsidiaries are a party to any outstanding thoaized option, warrant, right (including any pmggive right), subscriptio
claim of any character, agreement, obligation, eotie or exchangeable securities, or other comenits contingent or otherwi
relating to the capital stock or other equity oting interests in the ComparsySubsidiaries, pursuant to which any of the Comyy
such Seller or any of the CompasyBubsidiaries is or may become obligated to is$ele/er or sell or cause to be issued, delivem
sold, shares of capital stock of or other equityating interests in, any of the CompasiBubsidiaries or any securities convertible
exchangeable for, or evidencing the right to subedior or acquire, any shares of the capital stafclir other equity or voting intere
in any of the Company’s Subsidiaries.

(b) There are no outstanding or authorized stagreciation, phantom stock, profit participatmnsimilar rights witl
respect to the capital stock of, or other equityvoting interests in, any of the Company’s Subsid&a None of the Compary’
Subsidiaries have any authorized or outstandingi§odebentures, notes or other indebtedness tdersabf which have the right
vote (or convertible into, exchangeable for, odewicing the right to subscribe for or acquire séesrhaving the right to vote) with t
stockholders of any of the CompasySubsidiaries on any matter. There are no irreblecproxies and no voting agreements
respect to any capital stock of, or other equityating interests in, any of the Company’s Subsidfa _Section 3.6(9f the Sellers
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Disclosure Letter sets forth all shares or otheritggnterests that are owned by the Company orSbhkject Companies that are
Subsidiaries and all such shares or other equigyests are owned by them free and clear of anyakmdens.

Section 3.7 _Consents and Approvaissuming all required Antitrust Filings are maded atlearances and/or appros
thereunder received, and the Foreign Investmentravaph is obtained, and that any and all filingsthawizations and other conse
applicable to the Purchasers are made and obtaioechnsent of or filing with any Governmental Bntor any other Person, must
obtained or made in connection with the executiuh @elivery of this Agreement by such Seller or¢tbeasummation by such Sellel
the transactions contemplated by this Agreememggbfor those set out in Section 8fthe Sellers Disclosure Letter.

Section 3.8 _ Financial Statements; Undisclosadilities .

(&) The Company has furnished Purchasers wiith the audited consolidated balance sheet of thepaagnand th
Company'’s Subsidiaries as of December 31, 2011*(Beance Sheet Daté), December 31, 2010 and December 31, 2009, the d
audited consolidated statements of income, stodenslequity and cash flows, retained earnings and clamgénancial position fc
the fiscal years ended December 31, 2011, Dece®ber2010 and December 31, 2009 (collectively, thAutited Financial
Statements”); and (i) the interim unaudited consolidated balance sbédhe Company and the CompasySubsidiaries as
September 30, 2012 (theSeptember 2012 Balance Sheé}, and the related interim unaudited consolidatedestants of incom
stockholders’equity and cash flows, retained earnings and clamgdinancial position for the nine (9) months thended. Th
consolidated financial statements referred to apmauding the footnotes thereto (collectivelye thFinancial Statements”), excep
as described therein, and in the case of the Septe?012 Balance Sheet, except for the absencetes thereto and subject to nor
year-end audit adjustments, have been preparextorgance with NIF.

(b) The Audited Financial Statements fairly jr&s in all material respects and unless othersmeified therein, tt
consolidated financial position of the Company dahd Companys Subsidiaries, taken as a whole, as of the Bal&hm®et Dat
December 31, 2010 and December 31, 2009, resplgctared the related consolidated statements ofnre;cstockholderséquity an
cash flows fairly present, in all material respe¢t®e consolidated results of operations, stocldrsldequity and cash flows of t
Company and the CompamsySubsidiaries, taken as a whole, for the fiscaryd¢hen ended unless otherwise specified thefdie
September 2012 Balance Sheet of the Company ar@aimpanys Subsidiaries and the related interim unauditedalidated stateme
of income fairly present, in all material respedte financial position of the Company and the Canys Subsidiaries, taken a
whole, as of the date thereof and the related
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consolidated statement of income fairly presents)limaterial respects, the results of the opematof the Company and the Company’
Subsidiaries, taken as a whole, for the periodciteid.

(c) Except as set forth in Section 3.8¢€xhe Sellers Disclosure Letter, the Subject Camgmhave no Liabilities th
are not already reflected in the Financial Stataméncompliance with NIF, except for Liabilitiesdurred in the Ordinary Course
Business.

(d) Since the Balance Sheet Date, no event hasred which has resulted in, or is likely to desa, a Materia
Adverse Effect.

Section 3.9 __Compliance with Laws; Permits

(@) The Subject Companies have conducted their respestisinesses in compliance in all material respeith
all applicable Laws, and have not received writietice of any material violation or non-compliartbereof.

(b) Except as set forth in_Section 3.9@b)}he Sellers Disclosure Letter, | €ach of the Subject Companies o
or possesses, and is in compliance with all mdtBgamits which are necessary to lawfully enabte itarry on its business and to o
lease, use or operate its assets and propertiels, @& Company Permit”), free and clear of any Liens (other than Permittezh)
(i) all of such Company Permits are valid, bindingl &m full force and effect; (i) the Subject Companies have not receivec
written notice or claim from any Governmental Bntiir other Person that asserts, or raises the Iplitysiof assertion of, ar
noncompliance with any Company Permit and, no dawdor state of facts exists that would provideaais for any such assertion;
( iv)) no loss, revocation, withdrawal, suspension, ebation, termination of, or modification or exgi@n of any such Compa
Permits is pending or reasonably foreseeable (ditfaer expiration upon the end of any term).

(c) No Subject Company or, to the Knowledge of @s|lany of the Subject Companidgectors or employees
any other Person acting on behalf of any such Renas, with respect to the business of the Sulijeatpanies, directly or indirect
(1) in the case of the Subject Companies operatirtge U.S. identified in_Section 3.9(of the Sellers Disclosure Letter, taken
action that would cause such Subject Companieg ta biolation of the U.S. Foreign Corrupt Practidkct of 1977, (2) in the case
the Subject Companies operating in Mexico idertifie Section 3.9(cpf the Sellers Disclosure Letter, taken any actioat woulc
cause any of such Subject Companies to be in idalaif the applicable anbiribery Laws of Mexico, including any applicablevi.af
any locality, including any Law promulgated by texican Government to implement the OECD ConventinrCombating Bribery
Foreign Public Officials in Business Transactions,
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and (3) in the case of Subject Companies operatutgide the U.S. and Mexico, taken any action thatld cause such Compe
Companies to be in violation of the applicable -4mifbery Laws of the places where such Subject Conegaoperate or any other L
applicable to the conduct of business with GovemtaleEntities or agents or representatives thereof.

Section 3.10 _ Litigation Except as set forth in _Section 3.4Dthe Sellers Disclosure Letter, the Subject Camgmare n¢
party to, and have not received written noticeaofy action, claim, demand, proceeding, audit oegtigation of any nature, whet
civil, criminal, administrative, regulatory or otlwése, by or before any court, tribunal, arbitraterother Governmental Entity or ¢
other Person (a Proceeding”), and no such Proceeding is pending or, to thewdadge of the Sellers, threatened) (igainst, relatin
to or involving any of the Subject Companies or @mgperties or assets (including Permits) ownedsdd or used by the Sub)
Companies; or (i) that challenges, or that may have the effectre¥@nting, delaying, making illegal or otherwiséeifiering with, an
of the transactions contemplated hereby, and tittmvledge of the Sellers, no event has occurrecbadition or circumstance exi
that may give rise to or serve as a basis for tmnecencement of any Proceeding referenced in thiidde No Proceedings, whetl
voluntary or involuntary, are pending or to the Mubedge of the Sellers threatened against any oStiigect Companies or any Sel
nor are any of the Subject Companies or any Setietemplating any such Proceedings, under the bptdyr Laws and/or receivers|
or similar Laws of the United States, or any Staggeof, or of any other country or jurisdiction.

Section 3.11 _ Tax MatterExcept as disclosed in Section 3dfthe Sellers Disclosure Letter:

(8 (1) The Subject Companies have timely filed all TaettRns that they are required to file, and have pdliTaxe
thereon as owing; ()i the Subject Companies have properly and timethheild, collected and deposited all Taxes thatregeired ti
be withheld, collected and deposited under Lawi; X all statutory Tax reports have been timely fitkegfore the Tax Authorities by t
external auditors of the Subject Companies, andtiigect Companies have maintained all documentgegords relating to such T
Returns as required by Law; and ()igll Tax Returns for all open periods filed by ®ebject Companies correctly reflect in all mat
respects the matters required to be reported thareluding, where appropriate, income, expenseductions, credits, loss carryov
and Taxes due.

(b) Section 3.11 (bdf the Sellers Disclosure Letter lists all IncomaxTReturns filed with respect to the Suk
Companies for taxable periods ended on or aftee®éer 31, 2007, indicates those Income Tax Retilnaitshave been audited, :
indicates those Income Tax Returns that currenythe subject of audit. Sellers have deliveredtochasers correct and comp
copies of all federal Income Tax Returns, examamati
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reports, and statements of deficiencies assessausagr agreed to by the Subject Companies simoember 31, 2007.

(c) None of the Subject Companies has waivedssayte of limitations in respect of Taxes or agréo any extensi
of time with respect to a Tax assessment or deifigie

(d) None of the Subject Companies is a pargnypIncome Tax allocation or sharing agreement.

(e) For all transactions between the Subject @ories and any nomesident Person with whom any of the Sut
Companies was not dealing at asnténgth during a taxation year commencing aft&81@nd ending on or before the Closing Date,
of the Subject Companies has made or obtaineddeardocuments that meet the requirements of pgyhg 247(4)(a) to (c) of t
Income Tax Act of Canada.

(H When so required, each Subject Company Ig tegistered under subdivision (d) of Division ¥ Bart IX of the
Excise Tax Act of Canada with respect to the gaatt$ services tax and harmonized sales tax andetfistnation of the Company
10198-0837-RC0002.

(g) There are no Tax Audits pending or, to theowWledge of Sellers, threatened with respect to Bay Returns ¢
Taxes due from (whether as a result of an assesfiardeficiency or otherwise) of any of the Subjgompanies.

(h) The Financial Statements provide for reseraed allowances, in each case adequate to satisfyaxes payab
(including Taxes accrued or accruable but not gguired to be paid) relating to the Subject Comgmirfior all taxable periods
portions thereof through the Closing.

(i) None of the Subject Companies has receiv8@aruling or entered into a closing agreemenbther agreeme
relating to Taxes with any Governmental Entity whigould apply after the Closing Date.

() To the Knowledge of Sellers, all transacticentered into by any of the Subject Companies wiith related par
during any period for which the statute of limitats for any Tax has not expired or for which a bdexa/ear remains open have b
carried out in accordance with applicable Tax Laavg] all of the Subject Companies have complietl @it applicable transfer pricil
disclosure, documentation, reporting or other nements.
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(k) Sellers have delivered to the Company theudtents described in Article 26, Section XI of texican Feder:
Fiscal Code Cdédigo Fiscal de la Federacignn order to be registered as shareholders o€dmapany, and the Company does not
joint and several liability with respect to dueeaxif any, arising from the acquisition of the Grany's shares by the Sellers.

Section 3.12 _Personal Propert§xcept as disclosed in Section 3dRthe Sellers Disclosure Letter, each of the Sut
Companies has good title to, or a valid interesiinright to use, as applicable, all personal propused in its business (includ
machinery and equipment), in each case, free aat of any Liens other than Permitted Liens (tf&ompany Personal Property”).
The Company Personal Property is in good operatimglition, ordinary wear and tear excepted.

Section 3.13 _ Intellectual Property

(a) _Section 3.18f the Sellers Disclosure Letter sets forth a sind complete list, as of the date of this Agreemel
all Intellectual Property owned by the Subject Camips, and a description of any royalties paideceived by the Subject Compat
with respect thereto. The Subject Companies owhage the right to use, free and clear of all Liems;ept for Permitted Liens,
Intellectual Property necessary to conduct theipeetive businesses substantially as presentlyuoted except where the failure tc
own or have such right, or the presence of suchd,iould be immaterial to the Subject Companasn as a whole.

(b) Except as disclosed in Section 3.13fbthe Sellers Disclosure Letter, the Subject Camgm have not receiv
written notice of any claim challenging the useoamership by the Subject Companies of any Intali@cProperty, except for clai
that would be immaterial to the Subject Compartedsen as a whole.

(c) To the Knowledge of Sellers, the Subject @ames use of Trademarks and Patents does nohgafran
Trademark or Patent, as the case may be, of ary phirty. During the past two years no third pdras made any written claim
demand or instituted any Proceeding against anyeSulkompany, or to the Knowledge of Sellers, tteead the same, and neit
Seller nor any of Subject Company has receivedvanityen notice, that (i) challenges the rights loé iSubject Companies in respec
any of the Patents or Trademarks utilized by thbj&t Companies or (ii) asserts that the operatibthe business of any Subj
Company is or was infringing, misappropriating ¢heywise violating the intellectual property rights any third party. None of tl
Patents or Trademarks utilized by the Subject Caoriesas subject to any outstanding order, ruliregrde, judgment or stipulation by
with any Governmental Entity.

33




Section 3.14 _ Insurance

(&) _Section 3.14(a)f the Sellers Disclosure Letter sets forth a bst,of the date hereof, of all material insuranud
bonds policies maintained by the Subject Compamiesith respect to which a Subject Company is aehmsured or otherwise 1
beneficiary of coverage (collectively, therisurance Policies”). Except as disclosed in Section 3.14¢a}he Sellers Disclosure Lett
the Insurance Policies are valid and in full foecel effect. There is no material Proceeding by Sulyject Company under any of s
policies or bonds as to which coverage has beeied®n disputed by the underwriters of such pali@e bonds.

(b) _Section 3.14()f the Sellers Disclosure Letter sets forth an esteuand complete list, as of the date hereof]l
pending claims and the claims history of the Submmpanies for the past three (3) years (includlitth respect to insurance obtail
but not currently maintained).

Section 3.15 __Employee Benefits and Labor Retati

(&) Each employee benefit plan within the megmihSection 3(3) of the Employee Retirement Incdeeurity Act o
1974, as amended ERISA "), and each other severance pay, salary continudtimm,s, incentive, stock option, retirement, p
sharing, deferred compensation or other employaefligolan, contract, program, fund, or arrangenfesitether written or oral) and a
trust, escrow, or similar agreement related thergteeach case maintained, contributed to, or requio be contributed to, by &
Subject Company or any organization which, togethighh any Subject Company, would be treated asiragls employer planivithin
the meaning of Section 414(b) or (c) of the Code (&RISA Affiliate ") or to which any Subject Company or ERISA Affili
contributes (or has any obligation to contributejsoa party as of the date hereof, excluding aonN.S. Employee Benefit Plan |
defined below)(collectively, the U.S. Employee Benefit Plan$) is listed on_Section 3.15(a)(@f the Sellers Disclosure Letter. Exc
as set forth in_Section 3.15(a)(@j the Sellers Disclosure Letter: J each U.S. Employee Benefit Plan (other than ar§. Bmploye
Benefit Plan that is a “multiemployer plan,” withilne meaning of Section 4001(a)(3) of ERISA, coddrg Title IV of ERISA (a “U.S.
Multiemployer Plan )) is in compliance in all material respects with égdtle Law and has been administered and operatad
material respects in accordance with its terms) €ach U.S. Employee Benefit Plan (other than ar§. Multiemployer Plan) which
intended to be “qualifiedivithin the meaning of Section 401(a) of the Codsdgyualified, has received a favorable deternondgtte
or opinion letter from the Internal Revenue Sen(icéRS ”) or is comprised of a master or prototype plan kizat received a favoral
opinion letter from the IRS, and, to the KnowledxfeSellers, no event has occurred and no condéiasts which could reasonably
expected to result in the revocation of such giealitatus or any such determination letter oriopitetter; (iii) no Subject Company,
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nor to the Knowledge of Sellers, any other Persas treached any fiduciary duty under any applicable with respect to any U.
Employee Benefit Plan; (_iy the actuarial present value of the accumulateah flenefits (whether or not vested) under any
Employee Benefit Plan covered by Title IV of ERI®8ther than any U.S. Multiemployer Plan), as of ¢tese of its most recent pl
year did not exceed the fair value of the assdéteable thereto; ( §y no U.S. Employee Benefit Plan covered by TitlediVERISA
(other than any U.S. Multiemployer Plan) has begminated and no proceedings have been institotéerminate or appoint a trus
to administer any such plan;_( yino “reportable event’as defined in Section 4043 of ERISA) has occurrdti wespect any U..
Employee Benefit Plan covered by Title IV of ERIS%dther than any U.S. Multiemployer Plan); (vii) kbS. Employee Benefit Pl
(other than any U.S. Multiemployer Plan) subjecB&ztion 412 of the Code or Section 302 of ERISA fadled to satisfy the minimu
funding standard within the meaning of Section dfithe Code or Section 302 of ERISA, or obtainedbéver of any minimum fundir
standard or an extension of any amortization peniwder Section 412 of the Code or of ERISA; (vilne Subject Companies and €
ERISA Affiliate have made all contributions to eddts. Multiemployer Plan required by the terms atle such U.S. Multiemploy
Plan or any collectively bargained agreement;)(rwne of the Subject Companies nor any ERISA iat#l has incurred any unsatist
withdrawal liability under Part 1 of Subtitle E ditle IV of ERISA to any U.S. Multiemployer Plan @mone of the Subject Compar
nor any ERISA Affiliate would be subject to any Busithdrawal liability if, as of close of the masicent fiscal year of any such p
ended prior to the date hereof, any Subject Compairgny ERISA Affiliate were to engage in a comeltithdrawal (as defined
Section 4203 of ERISA) or partial withdrawal (adidled in Section 4205 of ERISA) from any such plar;) no Subject Company, n
to the Knowledge of Sellers, any other “disquatifigerson” or “party in interest'aé defined in Section 4975(e)(2) of the Code
Section 3(14) of ERISA, respectively) has engagedny transactions in connection with any U.S. Eiyeé Benefit Plan that cot
reasonably be expected to result in the impositiba penalty pursuant to Section 502 of ERISA, dg@sgpursuant to Section 40¢
ERISA or a tax pursuant to Section 4975 of the Cadd (xi) no liability, claim, action or litigation, has &8 made, commenced or
the Knowledge of Sellers, threatened with respeeny U.S. Employee Benefit Plan (other than reutlaims for benefits payable
the ordinary course, and appeals of denied suang)a

(b) Each employee benefit plan maintained byShbject Companies, or to which any Subject Comgamyributes (c
has an obligation to contribute) as of the datedfeioutside the U.S. primarily for the benefitemfiployees residing outside the U.S.,
excluding any such plan sponsored in whole or m Imaany government, governmental entity or urdaoemployee organization or ¢
other person other than any of the Subject Compdpilectively, the ‘Non-U.S. Employee Benefit Plan¥) is listed on_Section 3.15
(b)(i) of the Sellers Disclosure Letter. Except as sethfam Section 3.15(b)(iipf the Sellers Disclosure Letter: (i) each N9rs.
Employee Benefit Plan is in compliance in all materespects with applicable Law and has been adiened and
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operated in all material respects in accordanck iwgtterms; (_i)) each NonJS Employee Benefit Plan which is intended to dqudbr
special tax treatment meets the requirements fdr seatment and no event has occurred and not@meixists that would reasona
be expected to result in the loss or revocatiosuzh status; (_iij) no Subject Company, nor, to the Knowledge ofeégllany othe
person has breached any fiduciary duty under agdgkclaw with respect to any Non-U.S. Employee P(an ) no claim, action ¢
litigation has been made, commenced or, to the Kedyge of Sellers, threatened in writing with regpiecany Nond.S. Employe
Benefit Plan (other than routine claims for bersefityable in the ordinary course, and appeals df denied claims); ( ¥ each Non-
U.S. Employee Benefit Plan that provides for pemienefits is funded in compliance with all apgdhilealaws; and ( v) each NondJ.S.
Employee Benefit Plan required to be registereti ajiplicable Governmental Entities has been setergd and has been maintaine
good standing with the applicable Governmentalttesti The consummation of the transactions contataglby this Agreement will
result in (X) any obligation of any member of the Subject Conyp@ make any compensation or benefit,) @n increase in the amo
of compensation or benefits or () the acceleration of the vesting or timing of papiof any compensation or benefit, in each «
payable to or in respect of any Employee.

(c) _Section 3.15(chpf the Sellers Disclosure Letter sets forth allttoé collective bargaining agreements with I
unions to which any of the Subject Companies iargypor bound as of the date hereof. The consetiteoconsultation of or the forn
rendering of advice by the employee representéibgies referenced in Section 3.15¢€the Sellers Disclosure Letter is not require
execute this Agreement or to consummate the trénsaccontemplated hereby. Except as set fortheicti® 3.15(c)of the Seller
Disclosure Letter, there has not been, there ipredently pending or existing, and to the Knowted§ Sellers there is no threater
(L) strike, slowdown, picketing, or work stoppage,(dr) any Proceeding against or affecting any membeh@fSubject Compani
relating to the alleged violation of any Law pemiag to labor relations or employment matters,udaig any charge or complaint fil
by an employee or union with ti8ecretaria del Trabajo y Prevision Social, Juntaléml y/o Local de Conciliacion y Arbitrajgr any
comparable Governmental Entity, organizationaldgti or other labor or employment dispute agamsaffecting any member of t
Subject Companies or their premises. Each of tHgeSuCompanies has complied in all material refspadgth all Laws relating 1
employment, equal employment opportunity, nondisgration, immigration, wages, hours, benefits, exdlive bargaining, the paym:
of social security and similar Taxes, occupaticsefety and health, and plant closing includingobligations of the IMSS and SA
Except as set forth in_Section 3.15¢f)the Sellers Disclosure Letter, no Subject Congmmember is liable for the payment of
compensation, damages, Taxes, fines, penaltiesther amounts, however designated, for failureammy with any of the foregoir
Laws.
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Section 3.16 _ Transactions with Related Parties

(&) _Section 3.16(a)f the Sellers Disclosure Letter sets forth adistll Related Party Transactions existing as @
date hereof.

(b) Except as set forth in Section 3.16¢b}he Sellers Disclosure Letter, { no shareholder or officer of any Sub
Company or any of their respective Affiliates noydamily member within the first two degrees ircaisding or descending line, ¢
within the first four degrees collaterally, of anf the foregoing Persons has any direct or indiowatership or other interest in ¢
Person with which any of the Subject Companies @iayor has a business relationship) qid Seller or Affiliate of any Seller nor &
family member within the first two degrees in astiag or descending line, and within the first faleagrees collaterally of any of |
foregoing Persons owns or holds title to or possasslirectly or indirectly, of any asset or Permsied or required for the operatior
the Subject Companies’ business; and | iinere are no outstanding obligations (whethereur@ontract or otherwise) between
Subject Company and such Seller or any of its iatils (other than the Subject Companies).

(c) Except as set forth on Section 3.16fche Sellers Disclosure Letter, none of the Setbgompanies are indebtec
any of their shareholders, employees or directarso(their family members within the first two degs in ascending or descending
and within the first four degrees collaterally)any amount whatsoever, other than for salariesfiierand other compensation incui
in the Ordinary Course of Business. Except as@#t bn_Section 3.16(a)f the Sellers Disclosure Letter, no shareholdempleyee o
director (nor to their family members within thesfi two degrees in ascending or descending ling,vathin the first four degre:
collaterally) is indebted to any of the Subject @amies in any amount whatsoever.

Section 3.17 _ Company Contracts

(@) _Section 3.17(a)f the Sellers Disclosure Letter lists those Carigrg" Company Contracts ”) to which the Subje
Companies are as of the date hereof, a party amigh the Subject Companies or any of their assetdound or otherwise subject,
that:

0] create (A) any annual payment obligation of anyth&f Subject Companies of more than $150,000 (c
equivalent amount in another currency) annuall{B)raggregate payment obligations of the Subjean@anies of more thi
$250,000 (or the equivalent amount in another cgyg
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(i) provide for annual capital expenditures in excels$250,000 individually, or in the aggregate, or fhe
disposition of any portion of the assets or busiridshe Subject Companies in excess of $300,000;

(iii) is a customer, distribution, supply or agency Caxttwvhich is: (A) reasonably likely to involve cdderatior
of more than $150,000, in the aggregate, overdfma bf such Contract; (B) has a remaining termio{8) months or more; |
(C) is an agreement with a concessionaire;

(iv) is a partnership, joint venture or other semiContract;

(V) is a Contract whereby any of the Subject Compdméssgranted to any Person any right to use any @oy
Intellectual Property and any Contract whereby afithe Subject Companies has been granted anybigahy Person to licen
and/or use Intellectual PropertylP Licenses”);

(vi) is a Contract to which a Governmental Ent#yaiparty;

(vii) limits or restricts any Subject Company from conmggtengaging in any business in any jurisdictiofrom
owning, operating, selling, transferring, pledgiog otherwise disposing of or encumbering any ofai$sets or in any w
participating in any business (in any capacityhéotthan agreements principally with respect tottagrosubject matter tr
contain, as part thereof, confidentiality or segrprovisions);

(viii) evidences or governs Funded Indebtednesmgfof the Subject Companies;

(iX) grants to any Person an option or a rightist frefusal, firsteffer or similar preferential right to purchase
acquire any of the Subject Companies’ assets fiéngr intangible);

(x) creates any mortgage, pledge, conditional saletramin security agreement, factoring agreementtbel
similar agreement with respect to any of the Comersonal Property or the Real Properties;

(xi) relates to any interest rate, foreign curreaasp, derivative, hedging or similar transactimg

(xii) sets out any outstanding guaranty or indematfon obligation, direct or indirect, by the Seij Companies.
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(b) Notwithstanding anything to the contrarytls Section 3.17 “Company Contractsshall not include immateri
Contracts that will be fully performed or satisfiasl of or prior to Closing.

(c) (1) All material Company Contracts are valid, bindiagd in full force and effect and constitute legallid anc
binding obligations of the Subject Companies andhe Knowledge of Sellers, of the other partiegato, and are enforceable by
against the Subject Companies in accordance wiin tbspective terms (except as such enforcealilily be affected by bankrupt
concurso mercantil insolvency, fraudulent conveyance, reorganizatimoratorium and other similar laws relating to adfectinc
creditors’ rights generally); ()i neither the Subject Companies nor, to the Knogdedf Sellers, any other Person is in materialdh
or violation or default under any Company Contracty (ii) to the Knowledge of Sellers, no event has ocduwkich would result i
a material breach of or default under, require emysent or other action by any Person under, @& gse to any penalty or right
termination, cancellation or acceleration of armghtior obligation of the Subject Companies or arysBn or to a loss of any mate
benefit to which any of the Subject Companies istled under (in each case, with or without notmelapse of time, or both) a
Company Contract.

Section 3.18 _ Real Properties; Real Propertystga

(a) _Section 3.18(a)f the Sellers Disclosure Letter lists all real gty owned by any of the Subject Companies ('
Real Properties”), including (i) location and dimensions and (ii) thember of the public deed pursuant to which suckhegbaf Ree
Property was acquired by a member of the Compawy@together with the registration data beforedtveesponding Public Regis
of Property. The respective Subject Company hasl goa marketable title over the respective Reap&htes, which title is free a
clear of any Liens except for Permitted Liens arabse Liens identified in Section 3.18¢d)the Sellers Disclosure Letter.

(b) _Section 3.18(0f the Sellers Disclosure Letter contains a lisbfthe date hereof of all_()ireal property leased
or from the Subject Companies; and ) litases of material real property (collectivehge t Real Property Leases) to which any of th
Subject Companies is a party (as lessee, subleadglessor or lessor). All Real Property Leasesvalid, binding and in full force ai
effect and constitute legal, valid and binding gations of the Subject Companies and, to the Kndgdeof Sellers, of the other par
thereto, and are enforceable by and against thgeQuompanies in accordance with their respectamns (except as su
enforceability may be affected by bankruptcgncurso mercanti] insolvency, fraudulent conveyance, reorganizatioaratorium an
other similar laws relating to or affecting cred#forights generally); (i) neither the Subject Companies nor, to the Knogéed
Sellers, any other Person is in material breachadation or default under any such Real Propedpde.
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(c) There are no limitations or contractual @gdl restrictions that preclude or restrict thditgbio use any parcel
Real Property or any buildings, structures or improents located thereon for the uses for which #reycurrently being used.

(d) Except as set forth ogn_Section 3.18§fifthe Sellers Disclosure Letter, the Subject Comgmmdo not own, leas
operate or otherwise use, nor have the Subject @oiep owned, leased, operated or otherwise usgananufacturing plant or facilit
blending station or distribution facility.

Section 3.19 _ Bank AccountSection 3.1®f the Sellers Disclosure Letter contains a coneptatd accurate list showing |
the name and address of each bank or other filanst#ution in which each of the Subject Companii&s an account or safe def
box, the number and nature of any such accountyrsach box and the names of all Persons authotizeldaw thereon or to ha
access thereto; and ()ithe names of all Persons, if any, holding povegrattorney or other authority (express, impliedostensible
from any of the Subject Companies to enter into emytract or commitment on each of their behalf arsbmmary statement of
terms thereof.

Section 3.20 _ Environmental Matters

(a) Except as set forth in Section 3.2@@$ellers Disclosure Letter:

(i) each Subject Company is currently, and enhst five (5) years has been, in compliancel imalerial respects wi
all Environmental Laws;

(i) each Subject Company possesses and is mplkance with all applicable permits, approvalsefises, ar
certificates required under Environmental Law temye its business (theEnvironmental Approvals ”) are in full force an
effect and there is no Claim or proceeding in exise or in progress or, to the Knowledge of Selldmeatened, which m
result in the cancellation, revocation, temporarypermanent suspension or material modificatiommf such Environment
Approval;

(i) none of the Subject Companies has receayg written notice from any Governmental Entitytlord party, and t
the Knowledge of Sellers, there is no pending oeatened claim, litigation, administrative procegglior investigation wi
respect to any actual or alleged noncompliance riyy Subject Company with, or Liability of any Subje€ompany unde
Environmental Laws;

(iv) none of the Subject Companies is under@gkin has planned any investigation, remedial aationther works i
respect of any Hazardous Substance
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present or allegedly present in soil, sub-soilfasie water, sulsurface water or groundwater at, in, on, undefincany way
materially affecting any Real Property or any othesperty owned or occupied by any of the Subjemin@anies or any oth
location, whether voluntarily or pursuant to a degpry or other notice or mandate; and

(v) the Real Property is not and, to the Knowkedf Sellers, has not at any time been deemedpyGavernmenti
Entity or under any Environmental Laws, as a HazasdSubstances disposal site, Hazardous Substhaceling facility
contaminated site, environmental emergency or enmental contingency.

(b) Each of the Subject Companies have maddadmito the Purchaser true and complete copiesresdts of an
material reports, certificates, studies, analysests, or monitoring initiated by and in the posams of any of the Subject Compar
pertaining to Hazardous Substances at, in, onpdeuany property owned or occupied by any of thigi&&t Companies.

Section 3.21 _ Brokers Except for HSBC Securities (USA) Inc. and J.P.r§ém Securities LLC, no broker, finder
investment banker is entitled to any brokerageddiis or other fee or commission from the Sellers & Subject Companies
connection with the transactions contemplated by #&greement based upon arrangements made by drebalf of the Subje
Companies or for which any Subject Company hasLzatilities.

Section 3.22 _ InventoryAll inventory of the Subject Companies, whethenot reflected in the Financial Statements cos
of a quality and quantity usable and salable in@nginary Course of Business, all of which has begtien off or written down to n
realizable value in the Financial Statements, othenaccounting records of the Subject Companies tee Closing, as the case may
The quantities of each item of inventory (whetteaw materials, work-irprocess, or finished goods) are not excessiveateuteasonak
in the present circumstances of the Subject Comepani

Section 3.23 _ ProceedingSellers have not received written notice of anycBedings that are pending that challenge, o

may have the effect of preventing, delaying, makillggal any of the transactions contemplated big #hgreement and, to t
Knowledge of Sellers, no such Proceedings aretimed.
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Section 3.24 _ Product Liability

(a) During the past five (5) years, no productiligh product warranty, recall or similar claimave been made agai
any Subject Company. No Subject Company has regdimeconnection with any product manufactureddsm distributed by, or
connection with any service provided in connectigth, the business of the Subject Companies) natiany (L) claim or allegation ¢
personal injury, death, or property or economic ages, (_ii) product recall, (i) claim for punitive or exemplary damages, { islaim
for contribution or indemnification, or_()vclaim for injunctive relief.

(b) To the Knowledge of Sellers, no Subject Company.amy predecessor or Affiliate thereof, has manufac, solc
distributed, marketed or installed any asbestokad containing products, where the asbestos or de@ntities or qualities in su
products would have been in breach of the standaedsitted by the applicable Law in force duringlsyperiod. No Subject Compe
has in the last twenty (20) years received (in eation with any product containing asbestos or i@athufactured, sold or distribu
by the business of the Subject Companies) noticangf (i) claim or allegation of personal injury,adle, or property or econon
damages, (ii) product recall, (iii) claim for pumé& or exemplary damages, (iv) claim for contribatior indemnification or (v) claim f
injunctive relief, in each case, related to astsestdead containing products.

Section 3.25 _ No Additional Representatiofxcept for the representations and warrantietagoed in this Article I, neithe
such Seller nor any other Person on behalf of Sealler makes any express or implied representatiomarranty with respect to st
Seller or the Subject Companies or with respedny other information provided to Purchasers inneation with the transactio
contemplated by this Agreement, and each Purclzagaowledges that it has not relied on any reptatien or warranty by any Pers
in entering into this Agreement other than the espntations and warranties set forth in this Aetitl . Except as expressly set fc
herein, the condition of the assets of the Subfmhpanies shall be “as is” and “where &id such Seller makes no warrant
merchantability, suitability, fitness for a partisupurpose or quality with respect to any of thegible assets of the Subject Compe
or as to the condition or workmanship thereof @ dhsence of any defects therein, whether latepatent. Such Seller is not, dire
or indirectly, making any representations or watiemnregarding anypro-forma financial information, financial projections or et
forward4ooking statements of Subject Companies. It is wstded that any Due Diligence Materials made abtgldao Purchasers
their Affiliates or their respective Representagivi®d not, directly or indirectly, and shall notdeemed to, directly or indirectly, cont
representations or warranties of such Seller okffiiates or its Representatives.
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Article IV

REPRESENTATIONS AND WARRANTIES OF PURCHASERS

Purchasers hereby jointly represent and warrardf #ee date hereof and as of the Closing, to #ie as follows:

Section 4.1 _Due Organization, Good Standing@magborate Power of Purchasers

Purchasers are validly existing and in good stapdaor the equivalent thereof) under the Laws ofddénd Curaca
respectively, and have the requisite corporate pame authority and all necessary governmentah$ies, authorizations, perm
consents and approvals to own, lease and operaie dfoperties and to carry on their businessesiag being conducted. Ee
Purchaser is duly qualified or licensed to do besénand is in good standing in each jurisdictiowhich the nature of its business or
ownership or leasing of its properties makes sugdification or licensing necessary. Neither Pusghas in violation of any of tl
provisions of its certificate of incorporation oy-taws.

Section 4.2 _ Authorization; Nerontravention

(&) Each Purchaser has the requisite corpomtempand authority and has taken all corporatettoeraaction necess:
to execute and deliver this Agreement, the Escrayve@ment and all other instruments and agreementse tdelivered by ea
Purchaser as contemplated hereby and thereby rfiarpeits obligations hereunder and thereundertancbnsummate the transacti
contemplated hereby and thereby. The executioivedgland performance by each Purchaser of thi®é&ment, the Escrow Agreem
and all other instruments and agreements to beeteti by Purchasers as contemplated hereby arebtheéhe consummation by th
of the transactions contemplated hereby and themabythe performance of their obligations hereurssher thereunder have been ¢
authorized and approved by the board of directbesoh Purchaser. This Agreement and the Escrowefgent have been, and all o
instruments and agreements to be executed andceodivy Purchasers as contemplated hereby andyheik be, duly executed ai
delivered by each Purchaser. Assuming that thieé&gent and the Escrow Agreement constitute leghl] and binding obligations
Sellers and each other Person (other than Purc)assty thereto, this Agreement and the Escrowegigrent constitute legal, valid ¢
binding obligations of each Purchaser, enforceagl@nst each Purchaser in accordance with theirsteexcept as such enforcen
may be limited by applicable bankruptcy, insolvenmorganization, moratorium or other similar Laaffecting the enforcement
creditors’ rights generally. Assuming that all otivestruments and agreements to be delivered bghRsers as
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contemplated hereby and thereby constitute legéill wnd binding obligations of Sellers and eadteoPerson (other than Purchas
party thereto, such instruments and agreementscwiiktitute legal, valid and binding obligations Rifirchaser enforceable aga
Purchasers in accordance with their terms, excepsuch enforcement may be limited by applicablekhaicy, insolvency
reorganization, moratorium or other similar Lawfeefing the enforcement of creditors’ rights geligra

(b) The execution and delivery of this Agreemanid all other instruments and agreements to bivedetl by
Purchasers as contemplated hereby do not, andottmummation of the transactions contemplated heaglolythereby will not ()
conflict with any of the provisions of the certidie of incorporation or blaws or equivalent charter documents of each Pestha
amended to the date of this Agreement;) (conflict with or result in breach of, or constiéua default under, or result in the acceler:
of any obligation or loss of any benefits undery araterial Contract or other instrument to whicklre®urchaser is a party or by wt
each Purchaser or any of its properties or asséigund; or (i) subject to (A) the applicable Antitrust Laws g the approval of tt
board of directors of each Purchaser, contraveyd_aw or any Order applicable to Purchasers or biclwany of their properties
assets are bound.

Section 4.3 _Consents and Approvalssuming all required Antitrust Filings are madad clearances thereunder receivel
consent of or filing with any Governmental Entitlyany other Person must be obtained or made inexgiom with (1) the executio
and delivery of this Agreement by Purchasers; dir ) the consummation by Purchasers of the transacttmmtemplated by tt
Agreement, other than the approval of the Foremyedtment Approval.

Section 4.4 _Brokés or Finders Fee. Except for Goldman Sachs & Co. no agent, broRerson or firm acting on behalf
Purchasers is or shall be entitled to any fee, ciasion or broker’s or findes’ fees in connection with this Agreement or anyha
transactions contemplated hereby from any of thelsers.

Section 4.5 _FinancingPurchasers, on the Closing Date, will have sigfficfunds available, in each of such cases s@
enable them to consummate the purchase of the Shadethe other transactions contemplated by thieément.

Section 4.6 _SolvencyAssuming the accuracy of all of the Sellaepresentations and warranties, immediately afieng
effect to the transactions contemplated by thise&grent, Purchasers and their respective Subssistnal be Solvent. For purpose
this Agreement, ‘Solvent” when used with respect to any Person, means thaif any date of determination, (a) the Presen
Salable Value of its assets will, as of such daxeged all of its liabilities, contingent or othése; as of such date, (b) such Person
not have, or have access to, as of such date,raasonably small amount of capital for the business
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in which it is engaged or will be engaged and (@hsPerson will be able to pay its debts as thepine absolute and mature, in
Ordinary Course of Business, taking into accouettiiming of and amounts of cash to be received bpd the timing of and amounts
cash to be payable on or in respect of its indefetesl in each case, after giving effect to thestetions contemplated by t
Agreement. For purposes of the definition of “Solvdi) “debt” means liability on a “claim” and {ii“claim” means (A) any right -
payment, whether or not such a right is reducejddgment, liquidated, unliquidated, fixed, contingematured, unmatured, disput
undisputed, secured or unsecured or (B) the righhtequitable remedy for a breach in performahsach breach gives rise to a righ
payment, whether or not such equitable remedydsaed to judgment, liquidated, unliquidated, fixedntingent, matured, unmatur
disputed, undisputed, legal, equitable, secureghsecured. Present Fair Salable Valug’ means the amount that may be realiz:
the aggregate assets of such Person (includingagibodre sold as an entirety with reasonable proreps in an arrs’length transactic
under present conditions for the sale of comparabt#ness enterprises.

Section 4.7 _ProceedingsPurchasers have not received, as of the datefheveitten notice of any Proceedings that
pending that challenge, or that may have the etiegreventing, delaying, making illegal any of tihensactions contemplated by -
Agreement and, to the Knowledge of Purchasersuob Broceedings are threatened.

Section 4.8 _Experienced Investdtach Purchaser_()iis an investor experienced in the ownership @fitesses similar to t
Subject Companies;_(Jihas knowledge and experience in financial, busirend investment matters as to be capable ofairagduthe
merits and risks of the transactions contemplatedhiis Agreement; and (i) has the ability to bear the economic risks of
transactions contemplated by this Agreement.

Section 4.9 _Investigation by PurchasePairchasers have conducted their own independeestigation, verification, revie
and analysis of the business, operations, assatdjties, results of operations, financial comafit, technology and prospects of
Subject Companies, which investigation, review andlysis was conducted by Purchasers and theiectgp Affiliates and to tt
extent Purchasers deemed appropriate. In ententogliis Agreement, each Purchaser acknowledgéstthas relied solely upon t
aforementioned investigation, review and analysid mot on any factual representations or opinidnth® Sellers (except the spec
representations and warranties of Sellers set fartArticle Il ), and each Purchaser acknowledges and agredss toillest exter
permitted by Law, that:

(i) Purchasers have not relied on any oral dattewr representation or warranty, either expressmplied, as to th
accuracy or completeness of () Any of the information set forth in managememspntations relating to the Subject Comps
made available to Purchasers, their Affiliateshairtrespective
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Representatives, in materials made available in“data room” yirtual or otherwise), including any cost estimatiedivered o
made available, financial projections or other @ctipns, in presentations by the management ofSilgect Companies,
“break-out” discussions, in responses to questions submittedr lpn behalf of Purchasers, their Affiliates oeithrespectiv
Representatives, whether orally or in writing, iaterials prepared by or on behalf of the Companyn @ny other form (suc
information, collectively, “Due Diligence Materials”), or ( B ) the proforma financial information, projections or ot
forward{ooking statements of the Subject Companies, it ease in expectation or furtherance of the traiwas contemplate
by this Agreement;

(i) without limiting the generality of the fogeing, Sellers make no representation or warragggnding any third par
beneficiary rights or other rights which Purchasaight claim under any studies, reports, testsnatyses prepared by any tt
parties for the Subject Companies, even if the samme made available for review by any Purchasetheir respectiv
Representatives; and

(i) without limiting the generality of the fgoing, Purchasers expressly acknowledge and abegenone of th
documents, information or other materials provitlethem at any time or in any format by the Compangny of its Affiliate:
or Representatives constitute legal advice, andHisers waive all rights to assert that they reckiany legal advice fro
Sellers, any of their Affiliates, or any of thei&spective Representatives or counsel, or thatdtary sort of attorneglieni
relationship with any of such Persons.

Section 4.10 _ Exclusivity of Representatiori$e representations and warranties made by Psgchéan this Article 1Vare the
exclusive representations and warranties made byhBsers. Purchasers hereby disclaim any otheesxjr implied representation:
warranties with respect to themselves or any diaeeson.

Article V

COVENANTS

Section 5.1 _Access to Information Concerningperties and RecordsSellers, after the date hereof through Closingg|
shall, and shall cause the Subject Companiesitppfovide, to Purchasers and their Representativesss, as reasonably request
writing by Purchasers, to the offices, propertlesks and records of the Subject Companies (itgbeirderstood that such access
be coordinated through Primary Seller, and gramtedng regular business hours upon reasonable advaatice in writing, ar
provided that any such access by Purchasers sitalhneasonably interfere with the conduct of thsitess of the Subject Compani
and (i) furnish to Purchasers and their Representativels inancial and operating data and other infoimmatelating to the Subje
Companies
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as such Persons may reasonably request; proyitted, Purchasers will not have access to)(i#dividual performance or evaluati
records; ( B) information that is subject to attorney-clieniviege or other privilege; ( ¢ information that, in the reasonable opinio
Sellers or the Subject Companies, would)(résult in a breach of confidentiality obligatioiwswhich Sellers or the Subject Compa
are bound or (2 result in a violation of applicable Laws, incladi Antitrust Laws; and providedfurther, ( 3) that such access st
not unreasonably disrupt the operations of the é&iwhfompanies. No investigation by Purchasers loeroinformation received |
Purchasers shall operate as a waiver or othervifeetaany representation, warranty or agreemenergior made by the Sell
hereunder.

Section 5.2 _ Confidentiality

(&) Information obtained by Purchasers and tReijpresentatives in connection with the transastmontemplated |
this Agreement shall be subject to the provisidnthe Confidentiality Agreement by and between@wmnpany and Primary Purcha:
dated July 23, 2012 (theConfidentiality Agreement ”).

(b) Each Seller acknowledges that it is in passesof Confidential Material. Each Seller shaldashall cause i
current shareholders to treat confidentially and disclose all or any portion of such ConfidentMhterial and will use su
Confidential Material solely for the purpose of summating the transactions contemplated by thigément and for no other purpc
Each Seller acknowledges and agrees that suchdeoitifil Material is proprietary and confidentialnature and may be disclosed t
Representatives only to the extent necessary fdn Seller to consummate the transactions conteetplay this Agreement. If su
Seller or its current shareholders are requestesaurired to disclose (after such Seller has useddmmercially reasonable effc
(litigation excepted) to avoid such disclosure atdfhe extent not prohibited by Law, after prompdldvising and consulting wi
Purchasers about such Selerhtention to make, and the proposed contentswth disclosure) any of the Confidential Mate
(whether by deposition, interrogatory, requestdocuments, subpoena, civil investigative demansirailar process), to the extent
prohibited by Law, such Seller shall provide Pusghta with prompt notice of such request so thathagers may seek an appropi
protective order or other appropriate remedy. At ime that such protective order or remedy hashean obtained, such Seller r
disclose only that portion of the Confidential M#&é which such Persos’counsel advises is legally required to disclasefavhick
disclosure is required to avoid sanction for comqieor any similar sanction, and such Seller shadrese its commercially reasona
efforts (excluding litigation), at Purchasersble cost, to obtain assurance that confidentightinent will be accorded to st
Confidential Material so disclosed.
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Section 5.3 __Conduct of the Business of the &ilffompanies Pending the Closing Date

(&) Sellers agree that during the period comingnon November 9, 2012 and ending on the ClosirageDth
Company shall, and shall cause each of the Compa®ybsidiaries to, conduct their respective opamatiincluding their respecti
working capital practices) only in the Ordinary @seiof Business consistent with past practiceudiog by complying in all materi
respects with all applicable Laws, maintainingaalsets and properties of, or used by the Subjetip@nies, and timely filing all T:
Returns and timely paying all Taxes due as wetlrasly withholding and paying all Taxes requiredb® withheld and paid prior to 1
Closing Date, and to use their commercially reaBtmafforts to preserve intact their respectiveitess organizations, keep availe
the services of their officers and employees anthtaia their respective relationships with licerss@uppliers, distributors, clients
others having business relationships with them.

(b) From November 9, 2012 until the earlier éocur of the Closing Date or such date as this Ages# is terminated
accordance with_Article VIl Sellers agree that, except as)(e@xpressly required or permitted by this Agreemént ) required b
applicable Law; or (_ii)) as otherwise consented to in advance in writipgPhrchasers provided that such consents do néidte
applicable Law (which consent shall not be unreabbynwithheld, delayed or conditioned), Sellerslisbause the Subject Compar
notto:

() sell any material assets of the Subject Camigs or purchase any material asset, other theisasold and purchas
in the Ordinary Course of Business;

(ii) create, incur or assume any Funded Indetesst

(i) grant, create, incur or suffer to existyahiens, other than Permitted Liens, on any asgetgperties or shares
capital stock of the Subject Companies;

(iv) split, combine or reclassify any of the tapstock of the Subject Companies or issue oh@ige or propose tl
issuance of any other securities in respect dfeinof or in substitution for, shares of the caps#tock of the Subject Companies;

(v) issue or grant options, warrants, rightptwchase, or any other instrument that is convertitito, any securitie
with respect to the Subject Companies;
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(vi) repurchase, directly or indirectly, redeem otherwise acquire any shares of the capitalkstafcthe Subjec
Companies or any securities convertible into or@sgable for any shares of the capital stock therexcept, in each case,
respect of acquisitions of shares representingttited capital of any of the Subject Companies filund parties;

(vii) transfer, sell, dispose of, or agree tansfer, sell or dispose of, the shares of the Stikgjempanies, or enter ir
any agreement to do, or with respect to, any ofdhegoing;

(viii) merge or consolidate with any other Perso acquire any amount of stock or assets of dmgrd?erson;

(ix) commence any Proceeding or file any patitim any court relating to bankruptcgoncurso mercantil,
reorganization, insolvency, dissolution, liquidatior relief from debtors;

(x) grant to any Employee any increase in beslarng incentive compensation, severance benefitaggregat
employee benefits, except as may be required wdsting agreements or applicable Law or in theif2ngy Course of Busines

(xi) enter into, modify or amend in any respectterminate any Company Contract or Company Peextept fo
renewals, extensions or other modifications or anents in the Ordinary Course of Business;

(xii) cause or permit any amendment, supplemeaiyer or modification to or of any of their orgaational document
(xiii) make capital expenditures in excess d$00,000 in the aggregate;

(xiv) prepay any accounts payable or delay ckermash payments of trade payables, other thahei@rdinary Cours
of Business consistent in amount, frequency and tyith past practice;

(xv) make any loan, advance or capital contrdsuto or investment in any Person (other than dpadvancements
capital contribution to a Company Subsidiary);

(xvi) other than in the Ordinary Course of Bsis, forgive, cancel, compromise, waive, releadailoto pay any debt
claims or rights in excess of $250,000 in the agate:
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(xvii) change the accounting methods, practmeprocedures applicable to the Subject Compaedept as requirt
by applicable GAAP or applicable Law;

(xviii) other than in the Ordinary Course of Bhess, sell, transfer, assign, license or permlapse or abandon a
Company Intellectual Property;

(xix) (a) make, change or revoke any Tax elegtigettle or compromise any Tax claim or Liabildy enter into
settlement or compromise, or change (or make aestdo any taxing authority to change) any matexsglect of its method
accounting for Tax purposes, or (b) prepare ordilg Tax Return (or any amendment thereof) unlesk $ax Return shall ha
been prepared in a manner consistent with pastipeaand the Sellers shall have provided Purchaseapy thereof (togett
with supporting papers) at least three Businesssmior to the due date thereof for Purchasereview and approve (su
approval not to be unreasonably withheld, condé@ior delayed);

(xx) declare, set aside or pay any cash or r@h-dividend or other cash or noash distribution with respect to
shares of stock;

(xxi) enter into, modify or terminate any coliee bargaining agreement of the Subject Companigesthrougl
negotiation or otherwise, make any commitment @uinany liability to any labor organization withspect to the Subje
Companies other than as required by Law and itOtidénary Course of Business; or

(xxii) agree, whether in writing or otherwise, do any of the actions or omissions describedairagraph (i) throug
(xxi) above.

Section 5.4 _Exclusive DealingDuring the period from November 9, 2012 througid &cluding the Closing Date, Sell

shall not, and shall cause the Subject Companiggtenrespective Representatives and AffiliatethefSubject Companies, to refr
from taking any action to, directly or indirectigpprove, authorize, encourage, initiate, soligitelegage in discussions or negotiat
with, or provide any information to, any Personestthan Purchasers and their Representatives gongeany Alternate Transactic
(as defined below) and Sellers shall prevent anthefSubject Companies from entering into any Ale Transaction. For purpo
hereof, an “Alternate Transaction ” means (_i) any stock purchase, merger, consolidation, reozgéon, change in organizatio
form, spin-off, split-off, recapitalization, salé¢ equity interests or other similar transactiondlwng the Subject Companies;_()iany
sale of all or any significant portion of the asseftthe Subject Companies; ()iiany other transaction in respect of the
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Subject Companies which results directly or indisgdn a change of control of the Subject Comparoe sale of any minority equ
interest in the Subject Companies; or (iv) any ptrensaction or series of transactions which ldstantially similar economic effec
in each such case, in which transaction Purchakerot participate. Neither Sellers nor the Subfgampanies will vote their capi
stock of the Subject Companies in favor of any pase of any capital stock of the Subject Companiesny other Alterna
Transaction.

Section 5.5 _Commercially Reasonable Effortsagemts Subject to the terms and conditions containetthis Section 5.%nc
Section 5.9, the Parties shall cooperate and use their respecbommercially reasonable efforts to take, orseato be taken, i
appropriate action, and to make, or cause to beepaidfilings necessary, proper or advisable urgglicable Laws and to consumn
and make effective the transactions contemplatedhtsy Agreement, including their respective comnathc reasonable efforts
obtain, prior to the Closing Date, all permits, sents, approvals, authorizations, qualificationd @nders of Governmental Entities i
parties to the Company Contracts as are necessathd consummation of the transactions contengblbiethis Agreement and
fulfill the conditions to consummation of the tragons contemplated hereby set forth in Secti@a6d_Section 6.3

Section 5.6 _Public Announcement®rimary Seller and Primary Purchaser each shiall ¢onsult with each other befi
issuing any press release or otherwise making ahligstatement with respect to the transactiomgeroplated by this Agreement; ()ii
provide to the other Primary Party for review aya@b any such press release or public statemel;(&in) not issue any such pr
release or make any such public statement prisuth consultation and review and the receipt optii@ consent of the other Primi
Party, unless and only to the extent, in the reaslenjudgment of such Primary Party upon the adeicés counsel, disclosure
required by applicable Law (including the periodéporting requirements under the Exchange Act)mateu the rules of any securit
exchange on which the securities of such partyngrd its Affiliates are listed; providethat, to the extent so required by applic
Law, the Primary Party intending to make such deshall use its commercially reasonable effortsistent with applicable Law
consult with the other Primary Party in advanceuwth release with respect to the text thereof.

Section 5.7 _Natification of Certain MattersPurchasers, on the one hand, and Sellers ontliee band, shall use th
respective commercially reasonable efforts to pittynmotify each other of () any material actions, suits, claims or proceeslim
connection with the transactions contemplated by Agreement commenced or, to the Knowledge ofegelbr the Knowledge
Purchasers, threatened, against Sellers, the $Sulbjpecpanies or Purchasers, as the case may_bethgiioccurrence or nomecurrenc
of any fact or event which would be reasonablyljike cause any condition set forth_in Article Nt to be satisfied; (iij any notic
of, or other communication relating to, a default
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or event that, with notice or lapse of time or hottould become a default under any Company Contfaist ) the occurrence
existence of any fact, circumstance or event woimhld result in any representation or warranty miayi&ellers or Purchasers, as
case may be, in this Agreement or in any schedul@bit or certificate or delivered herewith, to ln&rue or inaccurate;_()vany notict
or other communication from any Person alleging tih@ consent of such Person is or may be requirecbnnection with th
transactions contemplated by this Agreement;_ap {ive occurrence of any event, circumstance, devedmt, state of facts, occurrer
change or effect which has had a Material Adverf$ecEor the occurrence or natcurrence of any event, circumstance, developi
state of facts, occurrence, change or effect whichild not, individually or in the aggregate, resita Material Adverse Effe(
provided, however, that no such notification shall affect the repraations, warranties, covenants or agreementheoParties (¢
remedies with respect thereto) or the conditionthéoobligations of the Parties under this Agreeimemvided, further that a breact
this Section 5.%&hall not be considered for purposes of determitiiregsatisfaction of the closing conditions setifan Article VI or
give rise to a right of termination under Articldl\ér a right to indemnification under Article VIif the underlying breach or breac
with respect to which the other party failed toggiotice would not result in the failure of thesitg conditions set forth in Article VI
would not result in the ability of such non-breaghParty to terminate this Agreement or to obtademnification, as the case may be.

Section 5.8 _Supplements to Schedul&imary Seller may deliver to Primary Purchaserlater than the end of the tr
Business Day prior to the Closing Date a true aordplete schedule of changes (thgdpdate Schedul€’), which changes are to any
the information contained in the Sellers Disclosuggter delivered in connection with the executiminthis Agreement (includir
changes relating to any other representations orawies in_Article lllas to which no matters have been set forth in thi&eIS
Disclosure Letter as of November 9, 2012 but ashiwh such matter would have been required to béosth in the Sellers Disclost
Letter if such matter had existed on November 9.22@nd which changes would render any representati warranty inaccurate
incomplete at any time after November 9, 2012 uh#&l Closing Date. Furthermore, the only changeghwhmay be included on t
Update Schedule are those which are related tagweerircumstances that occurred after Novembg0 92.

Section 5.9 _ Antitrust Laws

(&) Each Party shall use its commercially reabtenefforts to: () as promptly as practicable, take all actions ssae
to file or cause to be filed the filings requiretitoor any of its Affiliates under any applicabfatitrust Laws in connection with tt
Agreement and the transactions contemplated hethby* Antitrust Filings ”); (ii_) obtain the required consents and clearance
Antitrust Authorities, as promptly as practicaldad in any event prior to the End Date; | iise their respective commercially
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reasonable efforts to comply with (or properly reglithe scope of) any formal or informal request ddditional information ¢
documentary material received by it or any of itfiliates from any Antitrust Authority.

(b) Each Party shall use its commercially reabtsefforts to () consult and cooperate with each other and consi
good faith the views of the other Party in conrattivith any analyses, appearances, presentatiomsioranda, briefs, argumel
opinions and proposals made or submitted by oredvalb of any party in connection with proceedingsler or relating to any Antitrt
Laws; (i) promptly notify the other Party of any materiaitten communication made to or received by it frany Antitrust Authorit
regarding any of the transactions contemplatediye@nd, subject to applicable Law, if practicalpermit the other Party to review
advance any proposed written communication to amcp Fntitrust Authority and incorporate the othexrrty’s reasonable commer
and (_ii ) consult, to the extent practicable, with the otRarty in advance of any material meeting or wiéerence with ar
Governmental Entity and, to the extent not prokihiby the Governmental Entity, give the other P#nty opportunity to attend a
participate in such meetings or teleconferences.

(c) Purchasers shall not, and shall cause Kfélrates not to, acquire or agree to acquire,rbgrging with or into ¢
consolidating with, or by purchasing a substangiaition of the assets of or equity in, or by anfiestmanner, any business or
corporation, partnership, association or otherriess organization or division thereof, or otherwasguire or agree to acquire
assets, if the entering into of a definitive agreatrelating to, or the consummation of such adtipis merger or consolidation cot
reasonably be expected to: () impose any delay in the obtaining of, or incre#fse risk of not obtaining, any consents of
Governmental Entity necessary to consummate tmsdrdions contemplated hereby or the expiratiotewnination of any applicak
waiting period; (_ii) in any way increase the risk of any Governme#ality entering an Order prohibiting or conditiogirthe
consummation of the transactions contemplated kefdld ) in any way increase the risk of not being ablestmove any such Order
appeal or otherwise; or_( Mn any way materially delay or prevent the conmation of the transactions contemplated hereby.

(d) Purchaser shall be responsible for the payrogall filing fees in connection with the Antiist Filings under tt
Antitrust Laws.

Section 5.10 _ Preservation of Recoré®r a period of seven (7) years after the Clofiatg, Purchasers shall cause the Su
Companies to preserve and retain, all corporaguatting, tax, legal, auditing, human resources @thér books and records of
Subject Companies (including § eny documents relating to any governmental org@rernmental claims, actions, suits, proceec
or investigations; and_()iall Tax Returns, schedules, work papers and ottzerial records or other documents relating ¢éoctbnduct
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of the business and operations of the Subject Coieparior to the Closing Date. Notwithstanding tbeegoing, during such seven-
year period, Purchasers may cause the Subject Coaspto dispose of any such books and records wdiiehoffered to, but n
accepted by, Primary Seller. Notwithstanding arheoftprovisions hereof, the obligations of Purchasentained in thiSection 5.1
shall be binding upon the successors and assigRarchasers. In the event Purchasers, or any ofrégpective successors or assi
(1) consolidates with or merges into any other Persoft ii ) transfers all or substantially all of its propestor assets to any Pers
then, and in each case, proper provision shall adenso that the successors and assigns of Purghasehe case may be, honot
indemnification and other obligations set fortthis Section 5.10

Section 5.11 __ Employee Benefits

(@) For the period commencing on the ClosingeDatd ending on December 31, 2013, Purchasers fsloaide o
cause the Subject Companies to provide to all oura@d former employees in the U.S. and CanaddaefSubject Companies (*
Company Employees”) (i) a salary or wage level and bonus opportunityeastl equal to the salary or wage level and t
opportunity to which they were entitled immediatggior to the Closing Date; and_( )ibenefits, perquisites and other terms
conditions of employment that are substantiallyiegjent to the benefits, perquisites and other seemd conditions that they w:
entitled to receive immediately prior to the ClagiDate (including benefits pursuant to qualifiedd aronqualified retirement ar
savings plans (as permitted by Law), medical, dearid pharmaceutical plans and programs, sevenglaos and policies and equity-
based and incentive compensation plans). Notwitlatg the foregoing sentence (but not in limitatthereof), following the Closir
Date, Purchasers may terminate or cause to benated the employment of any Company Employee sulbjethe payment ai
satisfaction of severance benefits, and otherlemtéints of such Company Employee in connection siith termination and/or uni
any applicable employment agreement as requireabplicable Law.

(b) With respect to each employee benefit gtaticy or practice, including severance, vacatiod paid time off plan
policies or practices, sponsored or maintained urghasers or their Affiliates, Purchasers shalkeahe Subject Companies to grar
cause to be granted to all Company Employees fratnadter the Closing Date credit for all servicghathe Subject Companies,
their respective predecessors, prior to the CloBiate for all purposes (including eligibility to ppaipate, vesting credit, eligibility -
commence benefits, benefit accrual, early retirdrmehsidies and severance) as permitted by Law.

(c) For the period commencing on the Closingelatd ending on December 31, 2013) Purchasers shall cause
Subject Companies to ensure that no limitationsxalusions as to pre-existing conditions, evidesfdasurability or good
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health, waiting periods or actively-atark exclusions or other limitations or restrictioon coverage are applicable to any Com
Employees or their dependents or beneficiaries ang welfare benefit plans in which such employeay be eligible to participa
and (Lii) Purchasers shall cause the Subject Companie®¥tap, and the Subject Companies immediately falg the Closing agre
to provide or cause to be provided, that any amsexpenses incurred by Company Employees (anddependents or beneficiaries)
to (and including) the Closing Date shall be takea account for purposes of satisfying applicat#euctible, cqpayment, coinsuranc
maximum out-of-pocket provisions and like adjustisesr limitations on coverage under any such weltsnefit plans.

Section 5.12 _ Nofompetition; Norinterference. In consideration of the purchase of the Share®imchasers, from t
Closing Date until the third anniversary of the €itgy Date, none of the Sellers nor any Personostt in Section 5.12f the Seller
Disclosure Letter shall:

(i) within any jurisdiction or marketing area\hich the Subject Companies are doing business tge Closing Dal
(including Mexico, the U.S., Canada and Central Aoag, directly or indirectly own, manage, operatentrol, be employed k
or participate in the ownership, management, ojmerair control of, or be connected in any mannahwany business of t
type and character engaged in and competitive thieh conducted by the Subject Companies withintwre years prior to tt
Closing Date (any such business, &dmpeting Business’). For these purposes, (A) ownership of securitiefoof percer
(4%) or less of any class of securities of a plpliaded company shall not be considered to bepetition to the extent su
investment is merely of a passive nature and nagigp designate board members or officers in tdrepany are granted to !
Sellers or such Person pursuant to that investnaewt,(B) the sale of Comex branded products in t@eAimerica, other the
Guatemala, shall not be considered to be comptitio

(i) persuade or attempt to persuade any patewrtistomer or client to which the Sellers or arfytle Subjec
Companies have made a presentation, or with wtiehSellers or any of the Subject Companies havedisdissions, not
purchase products sold or otherwise commercialigeany of the Subject Companies; or

(i) solicit for Sellers or any Person otheaththe Purchasers or any of the Subject Compah&ebusiness of a
Person which is a customer or client of the Selberany of the Subject Companies, or was theiracust or client within one (
year prior to the date of this Agreement or in a@y interfere with the relationship between thedRasers or any of the Subj
Companies and any such Person or business relaiofiscluding making any negative or disparaging
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statements or communications about the Purchasarsyamf the Subject Companies).

Section 5.13 _ Noiolicitation of Employees From and after the Closing Date, no Seller nor Berson set forth igectior
5.12of the Sellers Disclosure Letter shall, for a pérad three (3) years after the Closing Date, empmlogolicit for employment ai
employee of the Subject Companies identified intiSecl.1(c)of the Sellers Disclosure Letter plus their immeéglidirect reports frol
time to time.

Section 5.14 _Release

(&) Each Seller, in each case on behalf offitsad its successors and assigns, and all Per&insrg by, through, «
under any of them, jointly and severally (each, Related Person”), hereby fully and irrevocably releases, acquits &ovével
discharges Purchasers and the Subject Companiesaghdof their respective past, present and fuiffieers, directors, shareholde
managing directors, representatives, employeesicipals, agents, Affiliates, Subsidiaries (directdaindirect), joint venture
predecessors, successors and assigns, (collectively“ Released Parties”), from any and all losses, claims, demands, ri
encumbrances, contracts (other than, if applicatgyloyment contracts), covenants or proceedinfgshatever kind or nature in La
equity or otherwise, whether known or unknown, aether or not concealed or hidden, all of whicbhs8eller or any Related Per:
now owns or holds or has at any time owned or belshay hereafter own or hold against any Releasety Rt any time related to ¢
matter occurring on or prior to the Closing Datating to the business, affairs, governance oragement of any Subject Compe
except for (1) rights and claims arising under this Agreemeiiit,) (rights directly arising from such Perserémployment with any
the Subject Companies, including rights to unpaithry, wages, health and welfare benefits, expeaisebursement consistent w
company policies and rights under any employmemeexgent, (_iii) rights to indemnification, if any, under the omngzationa
documents of the Subject Companies, and) fights and claims arising under any existing cactual relationship.

(b) Each Seller hereby irrevocably covenantsetaain from, directly or indirectly, asserting aokaim or demand,
commencing, instituting or causing to be commeneag, proceeding of any kind against the ReleasetieBabased upon any ma
released hereby.

Section 5.15 _ Transaction Expensé&airchasers and Sellers shall bear their own céispecosts and expenses, including
and disbursements of attorneys, accountants, tgplimancial and other advisors and service pragidgavel and entertainmi
expenses, and meeting and presentation expensesyeith or to be incurred in connection with the atedion, preparation ai
execution of this Agreement and the consummation
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of the transactions contemplated hereby and thsil@joSellers shall pay all Company Transactiondbses.

Section 5.16 _ Environmental Investigations

(@) During the period commencing on the datedieand ending on the date immediately precediegiosing Date
Purchasers will conduct at their own cost, PhasmVironmental investigations at the Subject Corrggrfacilities identified orAnnex
B . Purchasers shall deliver to Sellers a proposetk wohedule for all facilities and a proposed scopavork for each facility
Purchasers and Sellers shall use their respeativenercially reasonable efforts to promptly agreerughe schedule and scope of w
at each facility. Purchasers shall use their cororakly reasonable efforts to complete such invesiims on or before February
2013. Sellers shall use their commercially reaskenefforts to assist Purchasers in completing smebstigations on or before Febru
28, 2013.

(b) Purchasers and their Representatives shaé the right to take soil, sediment and groundmsaenples, and ta
other investigative measures, including the inatlh of groundwater monitoring wells, at such liies. The investigations shall
performed in a safe and workmanlike manner, puisteagenerally accepted standards, practices aswkdures for the performance
similar activities in the industry. Purchasers beit Representatives will obtain all Permits regdirby applicable Laws and v
otherwise comply with all applicable Laws in therfpemance of the investigations. At Purchasemsjuest, Sellers shall
commercially reasonable efforts to assist Purclsagetheir efforts to obtain such Permits. Purctesad their Representatives will
commercially reasonable efforts to ensure thatirtlrestigation activities do not unreasonably irgesfwith the Subject Companies’
operations at such facilities.

(c) Sellers shall, and shall cause the Subjechiznies to, () grant reasonable access to such facilities talwcinthe
investigation activities described in this Sect®d6 ; ( ii ) provide commercially reasonable cooperation tocRasers and the
Representatives in the performance of such invesbig activities, and (i) inform Purchasers and their Representativeseofdbatiol
of all underground utilities and structures, inghg] but not limited to, cables, water lines, gass, electrical lines, storage tanks, pi
and sewers, and any other underground obstructions.

(d) At Sellers’ request, Purchasers shall previkellers with a copy of any final data prepared Faychasers’
Representatives with respect to the investigati@ssribed in this Section 5.16

(e) Purchasers shall promptly notify Sellersany Environmental Matter discovered during the gtigation activitie
that requires, or is reasonably likely to require,
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the Subject Company to notify or disclose the Emwinental Matter to a Governmental Entity. If, ire thpinion of Sellersor the
Subject Company legal counsel, such Environmental Matter is nexglito be noticed or disclosed to a GovernmentéhErseller:
shall, or cause the Subject Company to, prompttifynor disclose such Environmental Matter to tipp@priate Governmental Entity
accordance with applicable Law.

(H Upon completion of the investigation actieg contemplated in this Section 5.16f the aggregate maximu
potential Environmental Liabilities, in the opiniof Primary Purchaser provided on a basis congistiéh normal industry practice a
standards in the environmental consulting industrthe market in which the relevant Subject Comparfgcility is located, excee
$24,120,000, then the Indemnification Escrow Amaosimll be increased by an amount equal to the atrimumvhich the aggrege
maximum potential Environmental Liabilities exce&®s},120,000.

Article VI

CONDITIONS PRECEDENT

Section 6.1 _Conditions to the Obligations otlkEdarty. The consummation of the transactions contemplatreby ar
subject to the satisfaction or waiver in writing the Primary Parties (on behalf of Sellers and Pasers as applicable), at or before
Closing Date, of each of the following conditiongegedent €ondiciones suspensivas

() no Governmental Entity shall have issuediated, entered, promulgated or enforced any La®rder restrainin
enjoining or otherwise prohibiting the transacticostemplated by this Agreement;

(i) all consents, waivers and approvals fronv&omental Entities, including clearance by theittungt Authorities an
authorization by the Foreign Investment Authordythird parties, if any, disclosed in Section 8fThe Sellers Disclosure Let
shall have been obtained:;

(i) Purchasers, Sellers and the escrow agkall ©iave executed and delivered a duly executeshtegpart of th
Escrow Agreement; and

(iv) the expiration or earlier termination ofl alaiting periods under applicable Antitrust Lawslating to th
consummation of the transactions covered by thiedment.

Section 6.2 _Conditions to the Obligations ofrdhasers. The obligations of Purchasers to consummate riduesaction
contemplated hereby are subject to the satisfactiomaiver by Primary Purchaser on behalf of Puseh® on or prior to the Closi
Date, of the following further conditions precedénbndiciones suspensivas
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(i) all of the agreements and covenants of &etie be performed prior to the Closing pursuarthie Agreement sh:
have been duly performed in all material respects;

(i) the representations and warranties of $&ltmntained in_Article likhall be true and correct as of the date of
Agreement and as of the Closing Date as if madmatas of such time (other than those represensatind warranties made
of a specified date, which such representationsveardanties shall be true and correct in all retpas of such specified da
provided, however, that for purposes of determining the satisfactbrthe condition set forth in this Section 6.2(iisuct
representations and warranties (other than thgeesentations and warranties contained in Sec8dhs3.2(a), 3.3, 3.5anc
3.6) shall be deemed to be so true and correct iffaifere or failures of such representations andrargres to be true a
correct (such representations and warranties teehe for this purpose without reference to any i§joation set forth therel
relating to “materiality” or “Material Adverse Eff¢) do not constitute, individually or in the aggregadeMaterial Advers
Effect;

(i)  Sellers shall have delivered or causetdeadelivered to Primary Purchaser the items s#t forSection 2.4(b)

(iv) there shall not have occurred after theedzftthis Agreement any event or development wétation to Sellers «
the Subject Companies that, individually or in #iggregate, has had, or would reasonably be exp¢ctbdve, a Materi
Adverse Effect;

(v) Purchasers shall have completed the envieswah investigations described_ in Section 5.26d

(vi) Sellers shall have caused the Subject Comagato obtain the Permits set forth_in Section\6) 2of the Seller
Disclosure Letter or any other evidence, satisfgcto Purchasers in their sole discretion, dematisiy such Permits are |
required pursuant to applicable Law.

Section 6.3 _ Conditions to the Obligations ofie3s. The obligations of Sellers to consummate thestations contemplat
hereby are subject to the satisfaction or waiveEblfers, on or prior to the Closing Date, of tbéofwing further conditions precedt
( condiciones suspensivas
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(i) all of the agreements and covenants of Pagets to be performed prior to the Closing purst@ribis Agreemel
shall have been duly performed in all material eetg

(i) the representations and warranties of Pasehs contained in Article I'ghall be true and correct in all mate
respects as of the date of this Agreement and abeofClosing Date as if made at and as of such f{otleer than thos
representations and warranties made as of a sgbdéite, which such representations and warrasttis be true and correct
all material respects as of such specified date); a

(i) Purchasers shall have delivered or causduk delivered to Primary Seller the items sethfar Section 2.4(c)
Section 6.4 _ Frustration of Closing Conditioridone of Purchasers or Sellers may rely on tHargabf any condition set for

in this Article VI to be satisfied if such failure was caused by fRaitty’s failure to comply with its obligations hereunderact in goo
faith or such Party’s failure to use its commeltgiatasonable efforts to cause the Closing to gasirequired by Section 5.5

Avrticle VII

TERMINATION AND ABANDONMENT

Section 7.1 _TerminationThis Agreement may be terminated and the traiwsectontemplated hereby may be abandoni
any time prior to the Closing:

(i) by mutual written consent of the Parties;
(i) by either Sellers or Purchasers, if:

(A) any court or other Governmental Entity shall hassued, enacted, entered, promulgated or enf
any Law or Order (that is final and nappealable and that has not been vacated, withdoawrerturned) restrainir
enjoining or otherwise prohibiting the transactimenitemplated by this Agreement; provideithat the Party seeking
terminate pursuant to this Section 7.14lgll have complied with their obligations, if amypder Section 5.50r

(B) the Closing Date shall not have occurred oprar to March 31, 2014 (theEnd Date”); provided,
that neither Party may terminate this

60




Agreement pursuant to this Section 7.li{iguch Party is in material breach of this Agreemme
(i) by Sellers, if:

(A) any of the representations and warrantie®wifchasers contained in Article Bhall fail to be true ar
correct, or

(B) there shall be a breach by Purchasers otamgnant or agreement of Purchasers in this Ageagm

that, in the case of either clause (A) or (B) abhdvk) would result in the failure of a condition settfoin Section 6.3(]
or (i) and (_2) which is not curable or, if curable, is not curgabn the occurrence of the earlier of ) the thirtiett
(30th) day after written notice thereof is given $gllers to Purchasers and | yhe day that is five (5) Business D
prior to the End Date; providedhat Sellers may not terminate this Agreemensyamt to this Section 7.1(iiih Sellers
are in material breach of this Agreement;

(iv) by Purchasers, if:
(A) any of the representations and warrantieSedfers contained in Article 18hall fail to be true and correct,

(B) there shall be a breach by Sellers of aryenant or agreement of Sellers in this Agreement,
that, in the case of either clause (A) or (B) abhdvk) would result in the failure of a condition settfoin Section 6.2(]
or (i) and (L2) which is not curable or, if curable, is not curgabn the occurrence of the earlier of ) the thirtiett
(30th) day after written notice thereof is given Byrchasers to Sellers and | yhe day that is five (5) Business D
prior to the End Date; providedthat Purchasers may not terminate this Agreerparguant to this Section 7.1(iif)
Purchasers are in material breach of this Agreenoent

(v) by Purchasers if any event or development withtimlato the Subject Companies shall have occurred o the
Closing Date that individually or in the aggreghées resulted in a Material Adverse Effect;

(vi) by Purchasers, if the environmental investigatidascribed in Section 5.58e not completed due to causes dir
attributable to Sellers or causes not attributédolurchasers, on or before February 28, 2013.
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Section 7.2 _Effect of Terminatiorin the event of the termination of this Agreempeuatsuant to_Section 7Hy Purchasers,
the one hand, or Sellers, on the other hand, writtgice thereof shall forthwith be given to théet Parties specifying the provis
hereof pursuant to which such termination is made, this Agreement shall, except as set forth belb@asterminated and have no ef
and there shall be no liability hereunder on the paSellers, Purchasers or the Subject Compariaxpt that Section 5.2Sectior
7.1, this Section 7.2and_Article Xshall survive any termination of this AgreementiiNiog in this_Section 7.8hall relieve any Party
liability for any willful breach of this Agreement.

Article VIII

INDEMNIFICATION

Section 8.1 _ Survival of Representations andrdvsdies.

(&) The respective representations and warsamtfeSellers, on the one hand, and Purchasersherother han
contained in this Agreement shall survive the Glgsiintil the date that is eighteen months afterGlesing Date. Each covenant i
other agreement of Purchasers or Sellers hereghdérsurvive in accordance with its terms.

(b) No Person shall be liable for any claimifatemnification under Article Vilunless a Claim Certificate is delive
by the Person seeking indemnification to the Peffsom whom indemnification is sought prior to thep@ation of the applicab
survival period, in which case the representatigarranty, covenant or agreement which is the stilofesuch claim shall survive, to |
extent of the claims described in such Claim Ges&tié only, until such claim is resolved, whethemot the amount of the Los:
resulting from such breach has been finally deteeahiat the time the notice is given.

Section 8.2 _ Indemnification by SellerSubject to the other provisions of this ArticldllV, from and after the Closing De
Sellers agree to jointly indemnify and hold harml&sirchasers, the Subject Companies and eachiofrékpective Representativ
subsidiaries, direct and indirect parent comparsbareholders, partners, members, managers, cfficat directors (the Purchasel
Indemnitees”) for any Losses suffered, incurred or paid, diyeat indirectly, by them as a result of, or argsiout of or related to: ()i
any failure of any representation or warranty mhgeSellers in_Article lllor in any schedule, exhibit, certificate or disciies lette
delivered pursuant to this Agreement to be true @rdect on and as diie date of this Agreement or Closing Date as iflenan suc
date (other than those made on a specified datighvdhall be true and correct as of such specifietd); (_i) any breach of at
covenant or agreement by any of the Sellers cosdain this Agreement; (i Environmental Liabilities; ((iy) Taxes of any Subje
Company that relate to periods prior to the Clo$hage; (v) any Company Transaction Expenses not paid
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by Sellers; (vi) any failure to pay the Purchase Price AdjustmerRurchaser pursuant to Section 2.3(f)(if)vii ) ( this provision he
been intentionally deleted) viii ) any Liability relating to the failure of a Subjg€ompany to hold any Permit set forth_in Sectidh 6
(vi) of the Sellers Disclosure Letter, including anyHily incurred in obtaining such Permits; and () iany fraud and/or any intentiol
omission or intentional misrepresentation with extfio any representation or warranty made by SalteArticle Il or in any schedul
exhibit, certificate or disclosure letter delivengdrsuant to this Agreement. The indemnificatiotigattions set forth irBection 8.2(iii
shall survive the Closing and terminate on the tlad¢ is five years after the Closing Date. Theemdification obligations set forth
Section 8.2 (ivkhall survive the Closing and terminate on the @@th following the date that the applicable statnftéimitations fo
any such Taxes expires.

Section 8.3 _Indemnification by Purchaseibject to the limitations set forth in this Até VIl , from and after the Closii
Date, Purchasers agree to and shall jointly indgmamd hold harmless Sellers and their respectiepr&entatives, subsidiaries, di
and indirect parent companies, shareholders, partneembers, managers, officers and directors“(tBeller Indemnitees”) for any
Losses suffered, incurred or paid, directly or iiadily, by them as a result of, arising out of,related to: (L) any failure of an
representation or warranty made by Purchasers ticlérlV_or in any schedule, exhibit or certificate delivirpursuant to th
Agreement to be true and correct on and as of dbe af this Agreement or Closing Date as if madswch date (other than those
on a specified date, which shall be true and coireall material respects as of such specifie@)ldtii ) any breach of any covenan
agreement by any of the Purchasers contained srAtlpieement; and_(_ii any failure to pay the Purchase Price Adjustnergeller:

pursuant to Section 2.3(f)(i)

Section 8.4 _ Limitation on Indemnification

(8) Notwithstanding anything to the contrary teamed in this Agreement,_()iSellers shall not be liable for any cl
for indemnification pursuant to Section 8.2(i)less and until the aggregate amount of Losseshwimay be recovered from Sell
equals or exceeds $2,000,000 (thBeductible "), in which case Purchasers shall be entitled to rectwe aggregate amount of
Losses; and (_i) the maximum aggregate amount of indemnifiablesesswhich may be recovered for indemnification pans tc
Section 8.2(i), Section 8.2(iii), Section 8.2(ivJand _Section 8.2(viishall be an amount equal to the then outstanditenba of th
Indemnification Escrow Fund.

(b) Notwithstanding anything herein to the cangr(_i) the limitations set forth in Section 8ahd_Section 8.4hall no
apply to Losses incurred by any Purchaser Indemmiteonnection with or arising from any breaclany representation or warranty
Sellers in_Section 3.2(a)Section 3.3 Section 3.5 Section 3.6 and_Section 3.2 land (i) in no event shall any Indemnified Party
entitled to double recovery under this Agreement.
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(c) For purposes of determining whether thers haen an inaccuracy in, misrepresentation of emdir of, an
representation or warranty contained in this Agrestnfother than those representations and warsaotietained in Section 3.8(ajc
Section 3.8(d), and for purposes of calculating any Losses tiegsutherefrom, the terms “material”, “materiality*Material Advers
Effect” or similar qualifications contained in sudpresentations and warranties shall be disredarde

(d) All of the funds in the Indemnity Escrow Fund fraime to time shall be available to satisfy indemmiaims mad
by Purchaser Indemnitees under this Agreement apdralemnity claims made by any purchaser indereniteder the Comex U¢
Stock Purchase Agreement.

Section 8.5 _Losses Net of Insurance, etc.

(@) The amount of any Loss for which indemnifica is provided under Section 8a2 Section 8.Fhall be, withot
duplication, net of (L) any amount for which a reserve or accrual isudel in the Closing Working Capital as finally detaec
pursuant to Section 2.3( ii ) any amounts recovered by the Indemnified Partgyant to any indemnification by or indemnifical
agreement with any third party; or (Jimny insurance proceeds or other cash receigewrces of reimbursement received as an «
against such Loss (each source of recovery reféodad clauses (i) and (iii), a Collateral Source”). Indemnification under th
Article VIII shall not be available unless the Indemnified Padgs commercially reasonable efforts (litigatiowepted), to set
recovery from all Collateral Sources. The IndemindyParty may require an Indemnified Party to assle rights to seek recow
pursuant to the preceding sentence to the extehtassignment is permitted by the relevant inswaudicy; provided however, tha
the Indemnifying Party will then be responsible farrsuing such claim at its own expense. If the @mado be netted hereundel
connection with a Collateral Source from any paymequired under _Section 8@ Section 8.3s received after payment by
Indemnifying Party of any amount otherwise requitethe paid to an Indemnified Party to this Artisldl , the Indemnified Party sh
repay to the Indemnifying Party, promptly after lsutetermination, any amount that the Indemnifyirgty?would not have had to [
pursuant to this Article Vilhad such receipt been made at the time of such gray(or in the case where the Indemnified Party
Purchaser Indemnitee, the Indemnified Party shalmptly deposit such amount with the escrow agamsymnt to the Escrc
Agreement, such amount to be held pursuant toethmst of this Agreement and the Escrow Agreementsiwadl become part of t
Indemnification Escrow Fund thereunder).

(b) Notwithstanding anything to the contrary @ined in this Agreement, Sellers shall not beléidbr any Losses th
result from, arise out of, or relate to breachethefrepresentations and warranties containedétidde3.20or the
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indemnification obligation contained in Section(@iP to the extent such Losses result from, arise quiraielate to:
(i) any change in any Environmental Law on aeiathe Closing Date;

(i) any voluntary disclosure to any Governmériatity on or after the Closing Date by or on bélod the Purchass
Indemnitees;

(i) any investigation actions for purposesrisk assessment, corrective, removal or remedigracor other measul
taken in response to or to correct, remedy or biiig compliance any environmental conditions imired) or relating to
Subject Company (Corrective Actions "), that exceed the minimum Corrective Actions reastynabcessary to comply wi
any Environmental Law in effect as of the Closingt®or that are substantially more costly thanntiost costeffective mear
that are reasonably necessary to achieve compligitbeany Environmental Law in effect as of the §it@ Date (including tt
use of reasonable and customary deed restrictioother reasonable and customary regulatory cantvbkere applicable).

(c) Notwithstanding anything to the contrary @ined in this Agreement, with respect to any indéication clairr
made for a breach of the representations and wasaprovided in_Section 3.26r the indemnification obligation provided 8ectior
8.2(iii) , Purchasers shall conduct and control any Coueéttions required to satisfy the indemnificatmligations thereunder.

(d) Purchasers acknowledge that their and tlieh@gers Indemniteesble and exclusive remedy against Sellers,
Affiliates or any of their officers, directors, efopees, agents or partners $eller-Related Persons) for any Losses relating
Environmental Liabilities is under Section &% limited by this Section 8)s0f this Agreement. In furtherance of the foregpifrorr
and after the Closing Date, except for any Loseesvhich Seller is obligated to indemnify Purchabetemnitees pursuant ®ectior
8.2 (as limited by this Section 8)F i) the Purchasers hereby release, on their own fo@mal agree that their Affiliates, successors
assigns, officers, directors, employees, agengadners rights hereunder shall be accordinglytéid)i to the fullest extent permit
under applicable Law, all Seller-Related Persoosifany Environmental Liabilities incurred by theréhaser Indemnitees; and { iihe
Purchasers hereby waive, on their own behalf (agrdeathat their Affiliates, successors and assigffgsers, directors, employe:
agents and partners rights hereunder shall be diogly limited), to the fullest extent permitted der applicable Law, any claim
remedy for Environmental Liabilities against anyl&eRelated Person now or hereafter available underagpjicable Environmeni
Law, including the Comprehensive Environmental Resg,
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Compensation, and Liability Act or similar interiwaial, foreign, federal, or regional Law, whethemnot in existence on the date her

(e) With respect to the Golden Parachute Obitigat Sellers shall be obligated to bear the cbshg payments ma
pursuant to the Golden Parachute Obligations byctireesponding Subject Company to any of the Rentpi For such purpos
Primary Purchaser shall notify Primary Seller intiwg, certified by an officer of Primary Purchasef the termination of the lak
relationship with the Recipient and the paymenthef corresponding Golden Parachute Obligation vé#pect to such Recipient, ¢
the Primary Parties, shall promptly upon receipsuth notice, instruct the escrow agent to reléadayor of the corresponding Subj
Company, the amount corresponding to the relevaldgd Parachute Obligation from the Golden Parackstrow Fund. Within thr
(3) Business Days following on the date that is {(@pyears after the Closing Date, the PrimaryiPsughall cause the escrow agel
release any remaining balance in the Golden Pamaétacrow Fund to Primary Seller on behalf of $sll&@he Parties hereby agree
if any Golden Parachute Obligation is paid with darof the Golden Parachute Escrow Fund, neithech@sers nor any of th
Affiliates (including, after the Closing Date, tl&ubject Companies) will enter into any labor relaship with the correspondi
Recipient for a period of twelve (12) months compieg on the date in which the Golden Parachute gabbn was paid to tl
Recipient;_provided however, that in no event shall this provision prohibitlinit in any way the hiring of such Recipient astpof ar
acquisition, merger, consolidation or similar tractson in which such Recipient becomes an employ&rchasers or their Affiliates.

(H Ifitis necessary for Purchasers, their Subsidgadnd/or their Affiliates to implement a Remedyider to obtai
approval of the transaction contemplated by thise&gent by the Antitrust Authorities in Mexico, athé Remedy implemented he
negative financial impact on Purchasers, their Blidr$es and/or their Affiliates, and/or on Compar§ompany's Subsidiaries
Affiliates, which is attributable to such RemedyRéemedy Impact”), Sellers shall be obligated to pay to Primary Pusehdorty
percent (40%) of such Remedy ImpactR&émedy Contribution ). Any consideration received by Purchasers (eithefrapt ol
through subsequent periodic payments) relatingpedarnplementation of the Remedy shall be takendotwsideration in calculating t
actual amount of the Remedy Impact.

Within fifteen (15) days following the full impleméation of the entire Remedy, Primary Purchaselt phavide a written notification 1
Primary Seller, certified by an officer of PrimaBurchaser, which sets forth the total amount of Rleenedy Impact and provic
supporting information. Upon receipt of such notifion, Primary Seller shall have a period of $h{80) days to review such mattt
Following the conclusion of such thirty (30) dayripd, Primary Purchaser and Primary Seller shalereaperiod of fifteen (15) days
mutually agree upon the amount of the Remedy Impsmbn the conclusion of such fifteen
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(15) day period, if Primary Seller and Primary Pager are able to agree upon the amount of the ®ehmpact, the Primary Part
shall jointly instruct the escrow agent to release:

(i) to Primary Purchaser on behalf of Purchasers, fiteenRemedy Escrow Fund, an amount equal to the &g
Contribution; and

(i) to Primary Seller on behalf of Sellers, the balaifcany, of the Remedy Escrow Fund.

In the event that the amount of funds in the Rentestyrow Fund is less than the amount of the Rer@ahtribution, then Sellers sh
pay or cause to be paid to Primary Purchaser oalbehPurchasers such difference.

If Primary Seller and Purchaser are unable to agpen the amount of the Remedy Impact as set fabthve, Primary Seller a
Primary Purchaser shall promptly instruct the Iretefent Valuation Expert to determine the amourthefRemedy Impact. Prime
Seller and Primary Purchaser shall use commerdiedgonable efforts to cause the Independent \fatu&ixpert to render a decis
within sixty (60) days after the submission to thdependent Valuation Expert. The determination enayl the Independent Valuat
Expert shall be final and binding.

Upon receipt of the Independent Valuation Expelgtermination of the amount of the Remedy Impéet,Rrimary Parties shall join
instruct the escrow agent to release:

(i)  to Primary Purchaser on behalf of Purchasers, fitenRemedy Escrow Fund, an amount equal to the &g
Contribution; and

(iv) to Primary Seller on behalf of Sellers, the balaifcany, of the Remedy Escrow Fund.

In the event that the amount of funds in the Remtésigrow Fund is less than the amount of the Ren@mhtribution, then Prima
Seller on behalf Sellers shall pay or cause todie o Primary Purchaser on behalf of Purchasens difference.

Any amount to be paid to Primary Purchaser by Pyn$eller on behalf of Sellers pursuant to thist®ec8.5(f) shall be paid prompt
by wire transfer of immediately available fundsatvaccount designated by Primary Purchaser inngrtt Primary Seller.

If it is not necessary for Purchasers, their Subsies and/or their Affiliates to implement a Remed order to obtain approval of 1
transaction contemplated by this Agreement by timgittust Authorities in Mexico, the Primary Partisball promptly instruct tf
escrow agent to release to Primary Seller on beli&@etllers, the Remedy Escrow Fund.

67




Section 8.6 __Indemnification Procedure

(&) Any Person entitled to indemnification pustito_Section 8.®r Section 8.3 including, any claim by a Pers
described in_Section 8(an “ Indemnified Party "), which might give rise to indemnification hereundsrall deliver to the Party frc
which indemnification is sought (thelfidemnifying Party ") a certificate (a ‘Claim Certificate "), which Claim Certificate shall:

(i) state that the Indemnified Party will inclimbility for, or has otherwise suffered, as theseanay be, Losses
which such Indemnified Party believes it is entitte indemnification pursuant to this Agreement an

(i) to the extent known by the Indemnified Baspecify in reasonable detail each individual itefLoss included i
the amount so stated, the date such item shoubcibethe basis for any anticipated Losses; pravjd®wever, that in no evel
shall any Indemnified Parties failure to so spetifyit its rights to indemnification hereunder.

(b) Inthe event that the Indemnifying Partylsbbject to the indemnification of an Indemnifi€arty in respect of al
claim or claims specified in any Claim Certificdtgher than a Third Party Claim, which is addresse8ection 8.7, the Indemnifyin
Party shall, within thirty (30) days after receipt the Indemnifying Party of such Claim Certificateliver to the Indemnified Part
notice to such effect, specifying in reasonablaitiéte basis for such objection. In this case,ltttemnified Party shall be permittec
submit such dispute to arbitration as set fortBeéation 10.9

(c) Claims for Losses specified in any Claim t@ieate to which an Indemnifying Party shall ndbject in writing
within thirty (30) days of receipt of such Claimm@ficate (other than a Third Party Claim, whichaiddressed in Section 8.and claim
for Losses the validity and amount of which haverbénally determined in accordance with this Agneat hereof or shall have bt
settled as described in Section 8ate hereinafter referred to, collectively, agdreed Claims”. Within ten (10) Business Days of -
determination of the amount of any Agreed Clainth&@ Indemnified Party is_()iany Seller Indemnitee, Primary Purchaser shalltp
the Indemnified Party an amount equal to the Agréé&dm by wire transfer in immediately availablenfls to the bank account
accounts designated by the Indemnified Party imtice to the Indemnifying Party not less than t&)p Business Days prior to st
payment, or (i) any Purchaser Indemnitee, (A) the Primary Pasfes| execute and deliver to the escrow agergrimg of the Escro
Agreement a joint written instruction instructirgetescrow agent to pay to the Indemnified Partgranunt equal to the Agreed Clz
by wire transfer in immediately available fundsthe bank account or accounts designated by Prifdarghaser in such joint writt
instruction and (B) to the extent the amount ofAlgeeed Claims exceeds the then-remaining
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Indemnification Escrow Funds and such excess magtthibutable to any of Sellers Indemnificationightions other than pursuan
Section 8.2(i), then the Primary Seller on behalf of Sellersighay to the Indemnified Party an amount equalicthsexcess amount
wire transfer in immediately available funds to Hank account or accounts designated by Primargh@ger.

Section 8.7 _ThirdParty Claims

(a) Ifaclaim by a third party is made agamsy Indemnified Party (aThird Party Claim "), and if such Indemnifie
Party intends to seek indemnity with respect tlenader this_Article VI, such Indemnified Party shall promptly notify
Indemnifying Party of such Third Party Claim; prded, that the failure to so notify shall not relieveetindemnifying Party of i
obligations hereunder, except to the extent thattdemnifying Party is actually and materially jpdiced thereby. The Indemnifyi
Party shall have three (3) Business Days afteripeoé such notice to assume the conduct and chritrmugh counsel reasona
acceptable to the Indemnified Party at the expefishe Indemnifying Party, of the settlement oredefe of such Third Party Clai
provided, that the Indemnifying Party shall permit the Imdefied Party to participate in such settlementlefense through coun
chosen by such Indemnified Party; providetiat the fees and expenses of such counsellsh&ibrne by such Indemnified Party,
provided, further, that the Indemnifying Party shall not be entitechissume control of such defense and shall gafetts and expen:
of counsel retained by the Indemnified Party_ij) Guch Third Party Claim for indemnification relat® or arises in connection with :
criminal proceeding, action, indictment, allegatmminvestigation against Purchasers;)(such Third Party Claim seeks an attachi
( embargo) or other non-monetary relief against the IndemdifParty; (i) the Indemnifying Party, in the reasonable judgimadrthe
Indemnified Party, failed or is failing to vigordusprosecute or defend such Third Party Claim; (@) conflict of interest arises tl
prohibits, in the reasonable judgment of the Indéieth Party, a single counsel from representinghbibie Indemnifying Party ai
Indemnified Party in connection with the defensesath Third Party Claim; (v) the defense of suchrdtParty Claim by th
Indemnifying Party will, in the reasonable judgmehthe Indemnified Party, have a material advef§ect on the Indemnified Party
any business thereof; or (vi) the Indemnifying Patbes not have sufficient financial resourcesthia reasonable judgment of
Indemnified Party, to satisfy the amount of anyexde monetary judgment that is reasonably likekesuilt.

(b) If the Indemnifying Party has assumed thfemise of a Third Party Claim in accordance witht®ec8.7(a), the
Indemnified Party shall have the right to emploparate counsel in any such action or claim andattigipate in the defense of st
Third Party Claim, but the fees and expenses ofi fitinsel shall not be at the expense of the Indgimg Party. So long as tl
Indemnifying Party assumes the defense of a ThindyRClaim, neither the Indemnified Party nor tmeldmnifying Party (except
provided in
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Section 8.7(d) shall admit any liability with respect to, or et compromise or discharge, such Third Partyr@laiithout the othe
party's prior written consent (which consent shall be unreasonably withheld, delayed or conditipnBotwithstanding the precedi
sentence, the Indemnified Party shall have thd rights sole discretion, to pay or settle anytstibird Party Claim at its own exper
provided that, in such event, the Indemnified Pattall waive any rights to indemnity hereunder éspect of the matter so set
without the Indemnifying Party's consent.

(c) If the Indemnifying Party does not notifyetmdemnified Party within three (3) Business Dafer the receipt of tt
Indemnified Partys notice of a Third Party Claim of indemnity herdanthat it elects to undertake the defense thetieefindemnifie
Party shall have the right to contest, settle anmmmise the Third Party Claim but shall not thgrelaive any right to indemni
therefor pursuant to this Agreement.

(d) The Indemnifying Party shall not, exceptiwihe consent of the Indemnified Party (which cobshall not b
unreasonably withheld, delayed or conditioned)eeirito any settlement unless such settlemenk i§ ientirely indemnifiable by ti
Indemnifying Party pursuant to this Article VIiI( ii ) includes as an unconditional term thereof thengi\by the Person or Pers:
asserting such Third Party Claim to all Indemniffeatties of an unconditional release from all ligbivith respect to such Third Pa
Claim or consent to entry of any judgment; and Y does not impose any injunctive relief or othestrietions of any kind or nature
any Indemnified Party.

(e) The Indemnified Party shall make availaldeords relating to such Third Party Claim and shathish, at th
Indemnifying Partys expense to the Indemnifying Party and/or its seynsuch employees of the Indemnified Party as i
reasonably necessary for the preparation of thendef of any such Third Party Claim or for testimasywitnesses in any proceec
relating to such Third Party Claim.

Section 8.8 _Sole Remedy/Waiverhe Parties hereto acknowledge and agree thain(the event that the Closing occurs,
remedies provided for in this Agreement shall be Harties’sole and exclusive remedy for any breach of theessmtations ai
warranties or covenants contained in this Agreenfextept with respect to any fraud and/or any imbeal omission or intention
misrepresentation with respect to any represemtatiovarranty made by Sellers_in Article 8t in any schedule, exhibit, certificate
disclosure letter delivered pursuant to this Agreet)y and (_ii) Purchaserssole source of recourse from Sellers for any Lc
indemnifiable pursuant to Section 8.2(8ection 8.2(iii), Section 8.2(iv) and_Section 8.5(eshall be payment from the Indemnifical
Escrow Fund.

Section 8.9 _Release of Funds from the Indexatifin Escrow Fund Funds from the Indemnification Escrow Fund wi
released from time to time in accordance with 8estion 8.9
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(&) on the eighteen month anniversary of thesiGtpDate, Purchasers and Sellers shall jointlgrucs the escrow age
to disburse from the Indemnification Escrow Fundtilers the funds that, as of such date, repreberthenremaining amount of ti
Indemnification Escrow Fund, if any, in excess lbé tsum of (_i) $77,000,000 plus, (i) any additional amount by which
Indemnification Escrow Fund was increased purst@arBection 5.16(f(such excess amount, theRelease Amount”), with suct
Release Amount to be reduced by (A) the amourdanyf, which Sellers and Purchasers have instruttedes$crow agent to disbu
funds from the Indemnification Escrow Fund but whitave not actually been disbursed as of such datk(B) the amount of a
claim submitted by any Purchaser Indemnitee puosiuich date, in accordance with this Article \fHat remains pending as of s
date;

(b) on the fifth anniversary of the Closing Da@airchasers and Sellers shall jointly instructdberow agent to disbui
from the Indemnification Escrow Fund to Sellers thwmds that, as of such date, represent the rtber@ining amount of tl
Indemnification Escrow Fund, if any, in excess 86$00,000, with such excess amount to be redugdéd)athe amount, if any, whic
Sellers and Purchasers have instructed the esaent &0 disburse funds from the IndemnificationrBacFund but which have r
actually been disbursed as of such date and, @athount of any claim submitted by any Purchasgermitee prior to such date,
accordance with this Article Vllhat remains pending as of such date; and

(c) on the 90th day after the seventh annivgrsthe Closing Date, Purchasers and Sellers ghially instruct the
escrow agent to disburse from the Escrow Fund ¢h &eller its respective share of the themaining funds in the Indemnificati
Escrow Fund, with such Indemnification Escrow Fuadbe reduced by (A) the amount, if any, which &slland Purchasers h.
instructed the escrow agent to disburse funds fitenindemnification Escrow Fund but which have actually been disbursed as
such date, and (B) the amount of any claim subchltteany Purchaser Indemnitee prior to such dased@ordance with thiarticle VI
that remains pending as of such date.

Article IX

TAX MATTERS

Section 9.1 _Section 338 ElectioRurchaser shall retain the right of making aeviocable election under §338(g) of the C
and the regulations promulgated thereunder in cdiorewith the purchase and sale of the SharekeoSubject Companies hereur
(* Section 338(g) Election”). The terms, conditions and procedures relating & Slection 338(g) Election, if made, shall b
accordance with the following:
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(a) If Purchasers make a Section 338(g) Electmnany or all of the Subject Companies, then Rasers she
indemnify and hold harmless, and reimburse thee&etbr any incremental Taxes (including any irgerpenalties and or other statui
additions to Tax) that may be incurred by the $&lley reason of the Section 338(g) Election beirglenwhich computation shall
based upon the difference between:

(i) the afterTax proceeds that the Sellers would have realifezt payment of all federal, state and local Ti
attributable to their sale of stock of the Compa&myPurchaser in a transaction in which no Secti®8&(®) Election had be:
made; and

(i) the actual aftefrax proceeds realized after payment of all fedestatte and local Taxes attributable to their s&
stock of the Company to Purchaser (taking into antowithout limitation, the additional Tax liakili resulting from and/c
attributable to, the Section 338(g) Election, amduding Tax liability resulting from the reimburaent hereunder).

(b) The intent of this Section is to provide g@me afteffax proceeds to Sellers if Purchasers make a $e888(g
Election with respect to the Subject Companies agldvbe realized by Sellers if no Section 338(g@cbn had been made, and sha
interpreted in accordance with such intent. Theigtdjent resulting from this Section is generalligmed to herein as the338 Tax
Adjustment ”.

(c) The Parties agree that the Purchase Pric¢harldhbilities of the Subject Companies (pluseottelevant items) wi
be allocated to the assets of the Subject Compdoiesll purposes (including Tax and financial azeting purposes) in a mani
consistent with Code 8338 and §1060 and the régofathere under. Purchasers and the Subject Caegpsimall file all Tax Retur
(including amended returns and claims for refund) mformation reports in a manner consistent witbh allocation.

(d) Sellers shall provide Purchasers with a schedufepating the amount of the Tax resulting from the8
election within 20 days after the Parties agrethéoallocation of the Purchase Price. In makindhstadculation, the highest corpor
federal and state tax rates to which Seller isestlghall be used and any other items of incoméua®n, gain, loss, or credits
Sellers shall be ignored.

(e) Purchasers shall pay and/or reimburse the Selterslf reasonable professional and other fees arst
(including attorneys’accountants and filing and similar fees) incurrgdh®e Sellers by reason of or in any way relatinghe Sectio
338 Election being made (collectively, the338 Costs”). Within thirty (30) days of Selles Representative providing with
itemization of the 338 Costs, Primary Purchasell plg to the Sellers the amount of the 338 Costs.
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Section 9.2 _Tax Returns Due After the ClosiradeD

(@) _Full Year 2012 and Short Period 2013 Incdrae Returns With respect to Tax Returns for the Subject Camgs
for all periods ending on or prior to the Closingt® which are due to be filed after the ClosingeDatcluding the Subject Companies’
U.S. federal and state income and franchise TaxrRgtthe Mexican Income Tax return and the Camatlieome Tax Return for t
2012 accounting year (if not filed before the QhgsDate) and applicable U.S. federal and stateniecand franchise Tax Returns
Canadian Income Tax Return for the period from dand, 2013 to the Closing Date (theshort Period ” with the federal and au
related state income and franchise Tax ReturnghiiShort Period being collectively referred tates “ Short Period Return ), the
Company shall engage an outside accounting firtvetselected by the Primary Seller which firm spadipare the Tax Returns of
Subject Companies (at the Compangxpense) in a manner consistent with prior pepi@dtices and under the overall direction
control of the Primary Seller. At least forfiye (45) days prior to filing such Tax Returns {lmuthe case of the Short Period Return
later than December 15, 2013), Primary Seller @ aacounting firm shall provide copies of such Returns and complete acces
all information relied upon as support for such Returns, including to transfer pricing documemtatito Primary Purchaser for
review. Primary Purchaser shall advise PrimaryeBelf any disagreement with items shown on such Raturns within twenty (2!
business days after Primary Purchasegceipt of such copies. If Primary Purchasersad/Primary Seller of its disagreement with
items on such Tax Returns, Primary Purchaser antbBr Seller shall cooperate to resolve any sushgteement. If Primary Purche
and Primary Seller are unable to resolve any sisdgceement by the due date of such Tax Returasjliiputed Tax Returns will
filed, as prepared, with the appropriate Tax Autlioon or before the due date and such disagreestaillt be referred to a natione
recognized independent accounting firm chosen loyrantually acceptable to both Primary PurchaserRuivdary Seller, which firt
shall decide the matter within thirty (30) dayseafit is submitted to them. The fees of such actingrfirm shall be paid by tt
Company. The decision of such accounting firm shalfinal and binding upon the Parties absent faugtoss negligence. In the ev
the decision of such accounting firm includes §lian amended Tax Return, the Sellers shall be negigle for filing all amended T
Returns and Sellers shall be responsible for tiyenpat, if any, of any additional Tax (including dties and interest thereon) due
payable pursuant to such amended Tax Return, dietsSghall be entitled to any overpayment of Taxspant to such amended *
Return. Once prepared, Primary Purchaser shall haappropriate officer of the applicable Subjeotmpany sign such Tax Retu
prepared pursuant to this Section arfl shall cause the applicable Subject Companiyrelyt file such Tax Returns. Purchasers ¢
not be responsible for the completeness and agcwfaany Tax Returns filed pursuant to this Sect®od. With respect to any T:
covered by this Section 9%®llers shall promptly pay to Purchasers (or be pgiPurchasers, if a credit) the difference betweba
was accrued
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as a liability for said Tax in the calculation betClosing Working Capital and the actual liabiktyown on the Tax Returns as filed.

(b) _Straddle Period Taxedn the case of any taxable period that includes foes not end on) the Closing Date (a *
Straddle Period™):

0] Property Taxes Sellers shall be responsible for all real, peas@md intangible property Taxes Property
Taxes”) allocated to the period on and prior to the Clodbage, regardless of when such Property Taxes beaue an
payable. Property Taxes allocated to the periodruh prior to the Closing Date shall be equal toghmunt of such Prope
Taxes for the entire taxable period multiplied bfyection, the numerator of which is the numbedays that are in the taxa
period on and prior to the Closing Date and theod@nator of which is the total number of days ie taxable period. The T
liability for any Property Taxes allocated to peisoon and prior to the Closing Date (but payabierahe Closing Date) shall
paid by Sellers to Purchasers on the Closing Date.

(i) 2013 Mexican Income Tax ReturnSellers shall be responsible for Mexican inconax allocated to tt
Straddle Period. The portion of the Mexican incoraa allocated to the Straddle Period shall be etqutile amount of the ent
2013 Mexican income Tax liability multiplied by eattion, the numerator of which is the number ofsdduring the Stradc
Period that are in the period on and prior to thesiag Date and the denominator of which is the bermofdays in the Stradc
Period. Sellers shall promptly pay to Purchasersbéocredited by Purchasers) the difference betwdgst was accrued a:
liability for 2013 Mexican income Taxes in calcufgt the Closing Working Capital and Selleedlocated responsibility

calculated in this Section 9.2(b)

Primary Purchaser shall prepare (at Primary Puesteaexpense) the 2013 Mexican Income Tax Returnedsdtlthirty (30) day
prior to filing such Tax Return, Primary Purchaskeall provide a copy of such Tax Return and corepdetess to all informati
relied upon as support for such Tax Return, inclgdransfer pricing documentation, to Primary Selde its review. Primar
Seller shall advise Purchaser of any disagreeméhtitems shown on such Tax Return within fifted®) business days af
Primary Sellers receipt of such copy. If Primary Seller advisamBry Purchaser of its disagreement with any itemsuch Ta
Return, Primary Purchaser and Primary Seller slnalperate to resolve any such disagreement. IfdPyifurchaser and Primi
Seller are unable to resolve any such disagreeletite due date of such Tax Return, the disputedRieturn will be filed, &
prepared, with the appropriate Tax Authority onbafore the due date and such disagreement shakfbaed to a firr
recognized by the Instituto Mexicano de Contad&@slicos, A.C. chosen by and mutually acceptableoth Primary Purchas
and Primary
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Seller, which firm shall decide the matter withivirty (30) days after it is submitted to them. Tiees of such accounting fi
shall be divided equally between the PurchasersSatidrs. The decision of such accounting firm Idbalfinal and binding upc
all Parties absent fraud or gross negligence.

(c) _Audit- Sales and Use Taxedn the event that an audit relating to sales asel Taxes of a Subject Comp
includes both preClosing and postClosing periods, Primary Seller and Primary Purehasill use their respective commercit
reasonable efforts to direct the tax auditor tewalte any preClosing assessment based exclusively or@l@sing transactions and
statistical samples and any peStosing assessment based exclusively on 4&iesing transactions and/or statistical sam
Notwithstanding Primary Sell's and Primary Purchaser’efforts pursuant to the preceding sentence, rSedleall be liable for ai
assessment, Liability or other amounts determinelet due with respect to periods or transactionsrgprior to the Closing Date a
Purchasers shall be liable for any assessmentijlijatr other amounts determined to be due withpext to periods or transacti
following the Closing Date.

Section 9.3 _Tax RefundsSellers shall be entitled to any refund of anyeRaof any of the Subject Companies which rele
Tax periods or portions thereof ending on or beftheeClosing Date to the extent that such refunlleresnot reflected in the calculat
of the Closing Working Capital. Purchasers shall ma Sellers any such refund (net of any Taxesmyf Rurchasers or any Subj
Company) within fifteen (15) days after the recehmreof. Notwithstanding anything to the contragrein, Purchasers shall have
obligation to reimburse Sellers for any Tax attté®s) net operating losses or the like.

Section 9.4 _ Cooperation on Tax Matters

(&) The Purchasers, the Subject Companies diasSghall cooperate fully, as and to the exteasonably requested
the other Party, in connection with the filing o Returns pursuant to Section @2d any audit, litigation or other proceeding
respect to Taxes. Such cooperation shall inclugerétention and (upon the other Pastyequest) the provision of records
information that are reasonably relevant to anyhsaudit, litigation or other proceeding and makémgployees available on a mutu;
convenient basis to provide additional informatéond explanation of any material provided hereunBerchasers and Sellers each :
cause the Subject Companies:)(to retain all books and records with respect ax Tatters pertinent to the Subject Companie:
their subsidiaries relating to any taxable periadjibning before the Closing Date until the expmatiof the applicable statute
limitations (and, to the extent notified by Puradrasr Sellers, any extensions thereof) of the retspetaxable periods, and to abide
all record retention agreements entered into withtaxing authority, and ( )i to give Purchasers and Sellers reasonable wirikbéine
prior to transferring, destroying or discarding auogh
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books and records and, to the extent requestedufmh&sers or Sellers, as the case may be, to algwsuch requesting party to t
possession of such books and records.

(b) Purchasers and Sellers further agree, upgquesst, to use their best efforts to obtain antificatte or other docume
from any Governmental Entity or any other Persomayg be necessary to mitigate, reduce or elimiaateTax that could be impos
(including, but not limited to, with respect to ttransactions contemplated hereby).

Purchasers and Sellers further agree, upon redsowaitten request, to provide the other Party wathinformation that either Pal
may be required to report pursuant to any appledialx laws, including pursuant to 86043 or §6043Ahe Code or any regulatic
promulgated thereunder.

Section 9.5 _Amended Returns and RetroactivetiBles . Purchasers shall not, and shall not cause oripém Subjec
Companies or any of their Subsidiaries tg @mend any Tax Returns filed with respect to axyyiear ending on or before the Clos
Date or with respect to any Straddle Period; o) (iake any Tax election that has retroactive eff@etny such year or to any Strac
Period, in each such case without the prior writtensent of the Sellers, which consent shall natriveasonably withheld.

Section 9.6 _ Certain Transfer Taxes and Fedbministerial transfer, documentary, sales,,usgistration or other Taxes ¢
all conveyance fees, recording charges, other &k charges (including penalties and interest) rieduin connection with tt
consummation of the transactions set forth hereall ®e borne by the Purchasers; providégwever, that this Section 9.8hall no
apply to income Taxes, withholding Taxes or otlierilar Taxes.

Article X

MISCELLANEOUS

Section 10.1 _ Fees and ExpensEgcept as set forth herein, all costs and exeimgeirred in connection with this Agreenr
and the consummation of the transactions contesplagreby shall be paid by the Party incurring siogis and expenses.

Section 10.2 _ Extension; WaiveSubject to the express limitations herein andexttio applicable Law, at any time priol
the Closing, the Parties, may X €xtend the time for the performance of any ofdbkgations or other acts of the other Party ttgrel
the End Date; (i) waive any inaccuracies in the representationsvaardanties contained herein by the other Pariy @ny documen
certificate or writing delivered pursuant heretoduech other Party; or_(_i)iwaive compliance with any of the agreements od@mns
contained herein. Any agreement on the part ofRaryy to any such extension or waiver shall bedvalily if set forth in an instrume
in writing signed by or on behalf of both
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Parties or such Party, as the case may be. Nadailudelay on the part of any Party hereto inekercise of any right hereunder s
impair such right or be construed as a waiver phaguiescence in, any breach of any represenjatiamanty, covenant or agreen
herein, nor shall any single or partial exercisamf such right preclude other or further exertiseeof or of any other right.

Section 10.3 __Notices

(&) Except as otherwise provided herein, alicest requests, claims, demands, waivers and athr@munication
hereunder shall be in writing and shall be deliddrg hand or overnight courier service, mailed éstiied or registered mail to Prime
Seller in case of any notices, requests, clainmathels, waivers and other communication addressadyt@f the Sellers, or to Primi
Purchaser in case of notices, requests, claimsaaésnwaivers and other communications addressaaytof the Purchasers, as follc
(or, in each case, as otherwise notified by Pringeiler or Primary Purchaser) and shall be effectind deemed to have been g
when received if delivered by hand or overnightr@nservice or certified or registered mail on &uysiness Day:

If to Sellers, to Primary Seller:

Blvd. Manuel Avila Camacho No. 138
Col. Lomas de Chapultepec

11560, México, Distrito Federal
Attention: Mr. Marcos Achar Levy
email: marcos@comex.com.mx

if to Purchaser, to Primary Purchaser:

The Sherwin-Williams Company

101 Prospect Avenue

Cleveland, Ohio 44115

USA

Attention: Senior Vice President - Corporate Plagrand Development

With a copy to:

The Sherwin-Williams Company

101 Prospect Avenue

Cleveland, Ohio 44115

USA

Attention: Senior Vice President, General Counsel Secretary
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(b) Notices sent by multiple means, each of Wwhi in compliance with the provisions of this Agneent will bt
deemed to have been received at the earliest tioveded for by this Agreement.

Section 10.4 _Entire AgreemenThis Agreement, together with the Exhibits, AneexSchedules and the Sellers Disclc
Letter, contains the entire understanding of theti¢%ahereto with respect to the subject mattetainad herein and supersedes all |
agreements and understandings, oral and writteéh,re$pect thereto.

Section 10.5 _Binding Effect; Benefit; AssignrhernThis Agreement shall inure to the benefit of d®lbinding upon tt
Parties. Except with respect to Article VHf this Agreement, which shall inure to the benefieach Purchaser Indemnitee and S
Indemnitee, all of whom are intended as expresd-fharty beneficiaries thereof, no other Person ndlypa this Agreement shall
entitled to the benefits of this Agreement. Neitli@s Agreement nor any of the rights, interestsobligations hereunder shall
assigned by any of the Parties without the pridttem consent of the other Party.

Section 10.6 _Amendment and Modificatiofhis Agreement may not be amended except by ttewrinstrument executed
all Parties to this Agreement.

Section 10.7 _ Counterpart§his Agreement may be executed in several copatty, each of which shall be deemed to t
original, and all of which together shall be deen®de one and the same instrument. Signed cowamtsrpf this Agreement may
delivered by facsimile and by scanned .pdf image.

Section 10.8 _ Applicable LawTHIS AGREEMENT AND THE LEGAL RELATIONS BETWEEN TH PARTIES HERET(
SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WH THE LAWS OF THE UNITED MEXICAN STATES
WITHOUT REGARD TO THE CONFLICT OF LAWS RULES THERHEO

Section 10.9 Arbitration

(&) Except with respect to any claim asserted witheesp_Sections 5.25.3, 5.4, 5.9, 5.12, 5.13and 5.16 pursuar
to Section 10.11 any dispute, controversy or claim arising out refating to or in connection with this Agreemeimgluding an
guestion regarding its existence, validity or teration, or regarding a breach of this Agreemend)ldbe referred to and settled
arbitration under and in accordance with the Rafe&rbitration of the International Chamber of Coerce (the 1CC Rules™”).

(b) The arbitration proceeding will take place in DgJldexas, U.S., and will be conducted in the Ehdhsiguage. Tt
arbitration panel will consist of three (3) arbitms appointed pursuant to the ICC Rules; provideavever, that the Primary Parties
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shall have thirty (30) days from the confirmationtioe second arbitrator to agree upon the thirdtratbr who shall act as preside
Failing such agreement, the third arbitrator shalbppointed by the International Chamber of Coromer

Section 10.10 _ Severabilitylf any term, provision, covenant or restrictioontained in this Agreement is held by a cou
competent jurisdiction or other authority to bedhd, void, unenforceable or against its regulatpgjicy, the remainder of the terr
provisions, covenants and restrictions containethisa Agreement shall remain valid and binding ahall in no way be affecte
impaired or invalidated, and this Agreement shallréformed, construed and enforced in such jutisdias if such invalid, illegal
unenforceable term, provision, covenant or regbricor any portion thereof had never been contairezdin.

Section 10.11 _ Specific EnforcemenThe Parties agree that irreparable damage wotddran the event that any of -
provisions of this Agreement to be performed atfter Closing Date were not performed in accordanitie their specific terms or we
otherwise breached or threatened to be breachethandn award of money damages would be inadequatech event. Accordingly,
is acknowledged that the Parties shall be enttbegquest an Order for specific performance togmebreaches of this Agreement
to enforce specifically the terms and provisionshid Agreement, in addition to any other remedwtich they are entitled at law a
remedy for any such breach or threatened breaath Barty further agrees that neither the otheryReot any other Person shall
required to obtain, furnish or post any bond orilsiminstrument in connection with or as a conditto obtaining any remedy referrec
in this Section 10.11and each Party hereto irrevocably waives anyt itgimay have to require the obtaining, furnishimgposting o
any such bond or similar instrument.

Section 10.12 _ Rules of ConstructionThe Parties hereto agree that they have beersmmed by counsel during
negotiation and execution of this Agreement andehgarticipated jointly in the drafting of this Agmaent and, therefore, waive
application of any Law, holding or rule of constion providing that ambiguities in an agreemenbthirer document will be constrt
against the Party drafting such agreement or dontime

[ Remainder of page intentionally left blahk
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IN WITNESS WHEREOF, Sellers and Purchasers exdbigeAgreement as of the date first above written.
SELLERS
AVISEP, S.A. DE C.V.

By: /s/ Marcos Achar Levy
Title: Attorney-in-fact

BEVISEP, S.A. DE C.V.

By: /s/ David Achar Contreras
Title: Attorney-in-fact

PURCHASERS
The Sherwin-Williams Company

By: /s/ Sean P. Hennessy
Name: Sean P. Hennessy
Title: Senior Vice President - Finance and Chiefdricial Officer

Sherwin-Williams (Caribbean) N.V.

By: /s/ Sean P. Hennessy
Name: Sean P. Hennessy
Title: Senior Vice President - Finance and Chiefaficial Officer




Exhibit 10(c

Stock Purchase Agreement

by and between

Avisep, S.A. de C.V,,

Bevisep, S.A. de C.V.,

Consorcio Comex, S.A. de C.V.

and

The Sherwin-Williams Company,

SWC Acquisition Corp.

Dated September 16, 2013
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STOCK PURCHASE AGREEMENT

This Stock Purchase Agreement (thisgreement”) dated September 16, 2013 is executed by and grid@h on ont
side (LA) Avisep, S.A. de C.V. a company organized underléivs of Mexico (the Primary Shareholder ), ( B ) Bevisep, S.A. ¢
C.V. a company organized under the laws of Mexikaigep, S.A. de C.V. and Bevisep, S.A. de C.V. eachShareholder” and
collectively, “ Shareholders”) and (_.C) Consorcio Comex, S.A. de C.V. (th&eller™); and (i) on the other side_( AThe Sherwin-
Williams Company, a corporation incorporated untter laws of the State of Ohio, U.S. $herwin-Williams ") and ( B) SWC
Acquisition Corp., a corporation incorporated untlee laws of the State of Ohio, U.S. (thePtrchaser” and, together with tt
Shareholders, Seller and Sherwin-Williams, thafties”).

WITNESSETH:

WHEREAS, the Shareholders, Sherwin-Williams andr&eWilliams (Caribbean) N.V. entered into that certSitocl
Purchase Agreement, dated November 9, 2012, asdaahqrursuant to that certain Amendment No. 1 t@kSfurchase Agreems
dated June 24, 2013, and further amended pursaahtat certain Amendment No. 2 to Stock Purchaseedmgent dated August !
2013 (the “Original Stock Purchase Agreement’), pursuant to which the Shareholders agreed oasel SherwinWilliams anc
SherwinWilliams (Caribbean) N.V. agreed to purchase altha&f issued and outstanding shares representincaghital stock of Sell
and Conaxe, S.A. de C.V;

WHEREAS, the transaction contemplated under th@i@al Stock Purchase Agreement has received theoprpate
clearance, consent, waiver and/or approval fromAthitrust Authorities in the U.S. and Canada, adlvas from the Mexico Forei
Investment Authority;

WHEREAS, the Shareholders and SherWiilliams continue to seek the appropriate clearasoasent, waiver and
approval from the Antitrust Authority in Mexico arapect to receive such clearance, consent, wanior approval at a future date;

WHEREAS, the Shareholders, Seller, Sherwin-WilliarBeerwinWilliams (Caribbean) N.V. and Purchaser desir
provide for and complete the sale and purchaseltér$ business in the U.S. and Canada;

WHEREAS, concurrently with the execution of thisrAgment, Shareholders, Sherwin-Williams and SheWilliams
(Caribbean) N.V. amended and restated the Ori@twik Purchase Agreement (themended and Restated Stock
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Purchase Agreement’) to provide for the sale and purchase of Sedldrusiness in the U.S. and Canada pursuant teetives tof thi
Agreement;

WHEREAS, Shareholders own all of the issued andtantling shares of capital stock of Seller andeelivns all of th
issued and outstanding shares of capital stoclooigX USA, Inc. (the Company”) as described in Annex Bereto (the ‘Shares”);

WHEREAS, Seller desires to sell, and Purchaserekesd purchase, the Shares pursuant to the tarchsubject to tt
conditions set forth in this Agreement; and

WHEREAS, upon consummation of the purchase anddfalee Shares pursuant to this Agreement, Purclsmsgl owr
all of the outstanding shares of capital stockef€Company.

NOW, THEREFORE, in consideration of the premised af the mutual covenants, representations, waesran
agreements herein contained, the Parties, interdibg legally bound, agree as follows:

Avrticle |
DEFINITIONS

Section 1.1 _ Definitions Defined terms in this Agreement and in the AnsexXexhibits and Schedules to this Agreen
which may be identified by the capitalization oé tfirst letter of each principal word thereof, halse meanings assigned to them be
Other terms may be defined elsewhere in the tetttisfAgreement and, unless otherwise indicateal] slave such meaning through
this Agreement.

“ 338 Tax Adjustment” has the meaning ascribed to such term in Se&ibfb).

“ Accounting Principles” means the accounting principles, policies, pragiand methods described in Section 1df(a)
the Seller’s Disclosure Letter.

“ Affiliate ” of any Person shall mean any other Person directiydirectly controlling, controlled by, or undeosmmor
control with, such Person; providedhat, for the purposes of this definition andstAigreement, “control”ifcluding, with correlativ
meanings, the terms “controlled by” and “under camntontrol with”),as used with respect to any Person, means the gsas3
directly or indirectly, of the power to direct oawse the direction of the management and polidissich Person, whether through
ownership of voting securities, by Contract or ottise.




“ Agreed Claims” has the meaning ascribed to such term in Se&i6c).

“ Alternate Transaction ” has the meaning ascribed to such term in Se&idn

“ Amended and Restated Stock Purchase Agreemehhas the meaning ascribed to such term in thet&sci
“ Ancillary Agreements” shall mean, collectively, the agreements sehfartSection 2.4(b)(viii) - (xii).

“ Antitrust Authorities " means (i) in the U.S., the Federal Trade Commission, thétrust Division of the Unite
States Department of Justice and the attorneysaenfethe several states of the United States) ini Canada, the Competition Bure
and (ii ) any other Governmental Entity in the jurisdicsoreferred to above and any other jurisdiction hvauthority over th
transactions contemplated hereby pursuant to aigdicAntitrust Laws.

“ Antitrust Filings ” has the meaning ascribed to such term in Se&tiga)(i).

“ Antitrust Laws " means (1) in the U.S. (A) the Sherman Act, as amended tiiB)Clayton Act, as amended, (C)
HSR Act, and (D) the Federal Trade Commission Astamended, as well as any other applicable Ladi©aders in the U.S.; ()iin
Canada, the Competition Act, as well as any otpelieable Laws and Orders in Canada; and ) il other Laws and Orders that
designed or intended to prohibit, restrict or reggilactions having the purpose or effect of moripatibn or restraint of trade
otherwise governing antitrust matters applicablth&Seller, the Purchaser or the transactionsogpiaited by this Agreement.

“ Audited Financial Statements” has the meaning ascribed to such term in Se&i8fa)(i).

“ Balance Sheet Daté has the meaning ascribed to such term in Se&i8¢a)(i).

“ Business Day’ means any day except a Saturday, a Sunday or hey @4y on which commercial banks are reqt
or authorized to close in Mexico City, Mexico, oeW York, New York, U.S.

“ Cash and Cash Equivalent§ means cash and cash equivalents, determineccor@ence with GAAP.
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“ Claim Certificate " has the meaning ascribed to such term in Se&i6(a).
“ Closing” has the meaning ascribed to such term in Se&id(a).
“ Closing Balance Sheét has the meaning ascribed to such term in Se@ig(b).

“ Closing Cash” means the Cash and Cash Equivalents of the Compad the Companyg’ Subsidiaries on
consolidated basis calculated in accordance witihBAs of 11:59 PM on September 15, 2013.

“ Closing Date” has the meaning ascribed to such term in Se&id(a).

“ Closing Funded Indebtedness has the meaning ascribed to such term in Se@ig(b).

“Closing Working Capital” means the Consolidated Current Assets of the Coyngiath the Compang’ Subsidiaries ¢
a consolidated basis lett®e Consolidated Current Liabilities of the Compamg the Companyg’Subsidiaries on a consolidated bas
determined in accordance with the Accounting Pples as of 11:59 P.M. on September 15, 2013.

“ Closing Payment”’ has the meaning ascribed to such term in Se&idfb).

“ Closing Statement’ has the meaning ascribed to such term in Se&i8¢b).

“ Code” means the Internal Revenue Code of 1986 of ti#,lds amended and the Treasury Regulations thaeeun

“ Collateral Source” has the meaning ascribed to such term in Se&i6(@)(iv).

“ Company” has the meaning ascribed to such term in thet&sci

“ Company Contracts” has the meaning ascribed to such term in Se&ib#(a).




“ Company Employees”has the meaning ascribed to such term in Sectib(&).

“ Company Intellectual Property ” means any Intellectual Property that is ownediby of the Subject Companies.
“ Company Permit” has the meaning ascribed to such term in Se&id(b).

“ Company Personal Property’ has the meaning ascribed to such term in Se&iba.

“ Company’s Subsidiaries’ means all of the Company’s direct or indirect Sidiaries.

“ Company Transaction Expense$ means all expenses of Shareholders, Seller an8ubgct Companies incurred
to be incurred (prior to and through the Closingd)an connection with the negotiation, preparatéom execution of this Agreem
and the consummation of the transactions conteetpléiereby and the Closing, including fees and dssbuents of attorne)
accountants, brokers, financial and other adviantsservice providers, travel and entertainmenéesgs, and meeting and present;
expenses, payable by any Shareholder, Seller geGubompany.

“ Competing Business’has the meaning ascribed to such term in Sectiti{i%.

“ Confidential Material " means all information (written or oral) that is idential or proprietary to any of the Subj
Companies regarding the Subject Companies. The ‘t€onfidential Material” shall not include ()i information that is or becom
generally available to the public, other than a®sult of disclosure by any Shareholder, the Selle Subject Companies or tt
respective Affiliates and Representatives in violatof this Agreement; and_()ibecomes available to any Shareholder, the Sel
their Representatives from a Person other tharotiner Shareholder, the Seller or any Subject Compaina noneonfidential basi
provided that such Person was not known by any Sharehottier,Seller or their respective Representatives dobbund by
confidentiality agreement with, or other contrattlegal or fiduciary obligation of confidentialityp, any of the Subject Companie:
their Representatives with respect to such maserial

“ Confidentiality Agreement ” has the meaning ascribed to such term in Se&ip(a).




“ Consolidated Current Assets’ means, without duplication, the line items setliaunder the heading “Current Assets”
described in Section 1.1(bj the Seller’s Disclosure Letter, as determineddoordance with GAAP.

“ Consolidated Current Liabilities " means, without duplication, the line items settliounder the headingCurren
Liabilities” described in Section 1.1(bj the Seller’s Disclosure Letter, as determineddoordance with GAAP.

“ Contract ” means any written agreement, understanding, amaggie contract, commitment, letter of intent, pasx
order, note, bond, mortgage, indenture, guaratitese, franchise, consent, or other instrumenpldigation and any amendme
thereto.

“ Corrective Actions” has the meaning ascribed to such term in Se&ib¢b)(iii) .

“ Deductible” has the meaning ascribed to such term in Se&id@)(i).
“ Disputed Amounts” has the meaning ascribed to such term in Se&ig(d).

“ Due Diligence Materials” has the meaning ascribed to such term in Sedti®6)(A) .

“ End Date” has the meaning ascribed to such term in Segtibi)(B) .

“ Environment ” means the air (including indoor air), surface wateground water (including navigable waters, me
waters, drinking water, streams, ponds, drainagénbaand water bodies), any land, all living orgars, sediment, soil or subsurf
strata, natural or mineral resources and the emviemt or living environment.

“ Environmental Approvals " has the meaning ascribed to such term in Se&ip@(a)(ii).

“ Environmental Law ” means any Law, Order or other requirement of lrelating to (i) the pollution or the protectit
of the Environment, including air emissions, watéscharges, soil remediation, natural or minerabueces or any other regulat
standing for the conservation, protection, contatiam or remediation of the Environment, or_{ the handling, storage, generat
treatment, disposal or human exposure to, or tHeaRe of, Hazardous Substance, or ) §afety or health (with respect to Hazarc
Substances), as well as any Law that relates to:




(@) advising appropriate authorities, employees #re public of intended or actual Rease of Hazardo
Substances, violations of discharge limits, or pthmhibitions and of the commencements of acésitisuch as resou
extraction or construction, that could have an iobga the Environment;

(b) preventing or reducing to acceptable levelsRbkase of Hazardous Substances into the Envinotame

(c) reducing the quantities, preventing the Releasejinimizing the hazardous characteristics of wattes ar
generated,;

(d) assuring that products are designed, formulateckgaged, and used so that they do not present umaials
risks to human health (with respect to Hazardousstunces) or the Environment when used or dispofed

(e) protecting resources, species, or ecologicahdties;

() reducing to acceptable levels the risks inheiethe transportation of Hazardous Substances;

(@) cleaning up pollutants that have been Releasedeptiag the threat of Release, or paying the cokwuct

clean up or prevention; or

(h) making responsible parties pay private partiesgroups of them, for damages done to their healtthe
Environment, or permitting self-appointed repreatinés of the public interest to recover for inpgridone to public assets.

“ Environmental Liabilities " means, without duplication, any Losses resulfirgn, arising out of or relating to_()i
non-compliance by any Subject Company with Envirental Laws prior to the Closing Date; ()iobligations of Purchaser, Sherwin-
Williams or any Subject Company to carry out CotikecActions,_provided however, that such Corrective Actions (A) are require
be performed pursuant to the Environmental Laws dinal or immediately enforceable Order by a Gaweental Entity or (B) al
necessary to eliminate, reduce or otherwise reraadynmediate danger to the Environment as reaspmudermined by the Purcha
concerning circumstances or events occurring poidhe Closing Date; or (iii) Environmental Matténsolving or related to a Subje
Company occurring prior to the Closing Date.

“ Environmental Matters ” means (_i) the storage, placement, release, threat of mlessllage, deposit, esca
disposal, leak, emission or presence of Hazardabst8nces in the Environment, including damagesataral resources; ( )i the
creation of noise, vibration, radiation, common lawstatutory nuisance; or ()iiother matters relating
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to the protection of workplace safety (with respectHazardous Substances) or the Environment grigirt of the manufacturin
processing, treatment, storage, handling, useegpsi&m, purchase, sale, import, export or tranaport of Hazardous Substances.

“ ERISA ” has the meaning ascribed to such term in Se&ibH(a).
“ ERISA Affiliate " has the meaning ascribed to such term in Se&ibs(a).
“ Escrow” means the escrow account created pursuant tBsbew Agreement.

“ Escrow Agreement” shall mean the escrow agreement to be enteredimtioe Closing Date among the Parties an
designated escrow agent substantially in the fdtatled hereto as Exhibit A

“Escrow Amount " means the Indemnification Escrow Amount plus thecRase Price Escrow Amount plus the Go
Parachute Escrow Amount.

“ Exchange Act” means the Securities Exchange Act of 1934 of tH&,lds amended, and the rules and regul:
promulgated thereunder.

“ Expert ” has the meaning ascribed to such term in Se&id¢d)(i).
“ Final Purchase Price” has the meaning ascribed to such term in Se&idfa).
“ Financial Statements’ has the meaning ascribed to such term in Se&i8(a).

“Funded Indebtedness” of any Person means, without duplication,_ () indebtedness for borrowed money
indebtedness issued or incurred in substitutioaxahange for indebtedness for borrowed money) (ndebtedness evidenced by
note, bond, debenture, or other debt instrumedebt security; (i) any accrued and unpaid interest owing by suchdPewith respe
to any indebtedness of a type described in clafisaead (ii); and (iv) any prepayment penaltiesnooissions and/or fees and associ
Taxes; provided, that Funded Indebtedness shalhohideaccounts payable to trade creditors, accrued erparssing in the Ordina
Course of Business consistent with past practioe,endorsement of negotiable instruments for cidledn the Ordinary Course
Business, and Funded Indebtedness owing from anjiywwned Subject Company to any other wholly od/Sibject Company.




“ GAAP " means in respect of any jurisdictions, the geneiatlcepted accounting principles applicable inrédevan
jurisdiction as effective from time to tim

“ Golden Parachute Escrow Amount’ means an amount equivalent to the Golden Parachligations, which amou
is to be deposited by Purchaser with the escrowtggesuant to the Escrow Agreement for a periotivehty four months commenci
on the Closing Date, and held and released pursadhé terms and subject to the conditions s¢h fiorthis Agreement and the Esci
Agreement.

“ Golden Parachute Escrow Fund’ means the escrow fund established pursuant tosbe® Agreement in respect
the Golden Parachute Escrow Amount and the goldgachute escrow amount deposited with the escramtagursuant to tl
Amended and Restated Stock Purchase Agreement.

“ Golden Parachute Obligations” means the aggregate dollar amount, which any oBtigect Companies would
obligated to pay pursuant to all of the agreementered into with each of the individuals identifim Section 1.1(cpf the Sellers
Disclosure Letter (each such Person,Retipient”), determined as if such obligations were triggerednenlast day of the month pr
to the Closing Date.

“ Governmental Entity " means any federal, state, municipal, provincialooal court, arbitral tribunal, administrat
agency, department, board, instrumentality or cogsion or other governmental or regulatory agencwuhority or any securiti
exchange, of the U.S., Canada or any other ansdiigtion.

“ Hazardous Substance’ means any and all minerals, metals, materials, wadsn waste or other substance thi
listed, defined, designated, or classified as,tbemvise determined to be, hazardous, radioaativigxic or a pollutant or a contamin
under or pursuant to any Law, Order or requirenoéhiaw applicable to the Subject Companikgsiness, including petroleum anc
derivatives thereof and asbestos or asbestos-oomganaterials.

“ HSR Act ” means the Hart-ScoRodino Antitrust Improvements Act of 1976, as anehdand the rules a
regulations promulgated thereunder.

“ ICC Rules” has the meaning ascribed to such term in Sediio8(a).

“ Income Tax” means any federal, state, local or nd1s. income tax measured by or imposed on net iegcamaluding
any interest, penalty, or addition thereto, whettigputed or not.




“ Income Tax Return” means any annual return, declaration, report, cfamnefund, or information return or staterr
relating to Income Taxes, including any schedulattachment thereto.

“ Indemnification Escrow Amount ” means $8,691,000, which amount is to be depositdéiubchaser with the escr
agent pursuant to the Escrow Agreement, and haldreleased pursuant to the terms and subject ta@dhditions set forth in th
Agreement and the Escrow Agreement. The Indemuificd&Escrow Amount may be increased as set forBeiction 5.16

“ Indemnification Escrow Fund” means the escrow fund established pursuant togbe® Agreement in respect of
Indemnification Escrow Amount and the indemnifioatiescrow amount deposited with the escrow agemsupat to the Amended &
Restated Stock Purchase Agreement.

“ Indemnified Party " has the meaning ascribed to such term in Se&i6(a).
“ Indemnifying Party " has the meaning ascribed to such term in Se&i6fa).

“ Intellectual Property " means all intellectual property in any jurisdictiovhether owned or held for use under lice
whether registered or unregistered, including sigtts in and to: () issued patents and all provisional and pendirtgrpapplication:
any and all divisions, continuations, continuatiamart, reissues, continuing patent applicationsxaegnations, and extensic
thereof, any counterparts claiming priority theoefir utility models, patents of importation/confirtiea, certificates of invention, a
certificates of registration (collectively, Patents”), ( ii_) registered or unregistered copyrights and copyaigle works, includin
databases (or other collections of informationadatorks or other materials), packaging artwork adedign rights (collectively,
Copyrights "), (iii_) Trade Secrets,_(ivcomputer software (including source code andathijede, data files, application programn
interfaces, computerized databases and other gefglated specifications (collectively, Software ")), ( v_) registered ar
unregistered trademarks, trade names, service rmarkservice names, brand names, trade dress, dogosertification marks, in e
case including all registrations, applicationspreings, renewals and extensions and common ldwsriglating to any of the foregoi
and the goodwill associated with any of the foragdf* Trademarks "), ( vi ) Internet domain names, (Virights of publicity and oth
rights to use the names and likeness of individuald (Lviii) claims, causes of action and defenses relatiramyoof the foregoing;
each case, including registrations, applicatioesprings and extensions and common law rightsimgléo any of the foregoing.
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“ Insurance Policies’ has the meaning ascribed to such term in Se&ib#(a).

“ IP Licenses” has the meaning ascribed to such term in Se&ibh(a)(Vv).

“ IRS " has the meaning ascribed to such term in Se&ib&(a)(ii).

“ Law " means any statute, law, ordinance, policy, ruldecoegulation, order, or decree of any Governnéhttty anc
all judicial interpretations thereof.

“ Leased Real Property’ means the real properties leased under the RepERy Leases.

“ Liabilities " means any and all debts, liabilities and obligatjomhether accrued or fixed, known or unknown, hlie
or contingent, matured or unmatured or determinmegkterminable.

Liens " means any liens, pledges, collateral, securityrésts, easements, mortgages, charges, rights o}
encroachments, gratuitous bailments, options, tiomdil sales (other than sales in the Ordinary €®wf Business) or other types
title retention arrangements, deed of trust, regersestrictive covenant, condition or restrictisinany kind, including any restriction
the use, voting, transfer, receipt of income oeo#xercise of any attributes of ownership, or odreumbrances.

“ Loss” or “ Losses” means, without duplication: ()iany and all claims, actions, causes of actiodgfjoents, awarc
settlements, Liabilities, direct losses and dirdaimages but excluding consequential, punitive aramelary damages; provided
however, that in the case of consequential, punitive areh®lary damages, to the extent that any such desreg actually paid by
Indemnified Party hereunder as a Third Party Clalmen any such damages so paid shall be considiémrect damages; ()i fines

penalties, costs or damages, including reasonabke dnd expenses of attorneys; and)(ail costs and expenses related to Corre
Actions.

“ Material Adverse Effect” means any change, effect, event, occurrence, atdtects or development that (A) is
would reasonably be expected to be materially agvey the business, assets, properties, resutigevétions or condition (financial
otherwise) of the Subject Companies, taken as dewpoovided, however, that (_i) changes in economic or political conditions @
financing, banking, currency or capital marketgéneral; (_ii) changes in Laws or changes in accounting reqeintsnor principle:
( iii_) changes affecting industries, markets or geodcaplareas in which the Subject Companies conchait tespective business
(iv) the negotiation, announcement, execution, pendenperformance of this Agreement or the consurionaif the transactions
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contemplated by this Agreement, § eonduct by the Company or any of the Company @idyges prohibited under this Agreement
which any Purchaser gave its prior written consgnt;) any natural disaster or any acts of terrorisrbptege, military action, arm
hostilities or war (whether or not declared) or asgalation or worsening thereof, whether or nauaing or commenced before
after the date of this Agreement; or (_yiany action required to be taken under any LavDdder, in the case of each such mi
described in the foregoing clauses (i) through) (shall be deemed not to constitute a “Material &de Effect’and shall not
considered in determining whether a “Material AdesEffect’has occurred except with respect to clauses ij),(ii) and (v), to th
extent that such changes are disproportionatelgradvto the business, assets, properties, re$ufeaations or condition, (financial
otherwise) of the Subject Companies taken as aendmwmicompared to other companies in the industriedich the Subject Compan
operate; or (B) prevents or materially impairs elags the ability of the Seller to perform its gfaliions under this Agreement or wc
be reasonably expected to do so. For the avoidafhadoubt, a “Material Adverse EffectShall be measured only against
performance of the Company and the Company Sulbigigia

“ Mexico " means the United Mexican States.

“ Non-U.S. Employee Benefit Planshas the meaning ascribed to such term in Se&ibs(b).

“ Notice of Objection” has the meaning ascribed to such term in Se@i8ft).

“ Order " means any judgment, order, injunction, decredt, wermit or license of any Governmental Entity.

“ Ordinary Course of Business” means with respect to any Person, the operatidgts dfusiness in a manner tha
consistent with the past recurring operations armgactices of such Person.

“ Original Stock Purchase Agreement’has the meaning set forth in the Recitals.

“ Permit " means any approvals, authorizations, consentsisise concessions, permits or certificates of ae@wonente
Entity.

“ Permitted Liens” means () mechanics’, carriers’, workmen’s, repairmer other like Liens arising in the Ordin
Course of Business securing amounts that are rettchee; (i) leases, subleases and similar agreements inglubose set forth
Section 3.18(bpf the Seller’s Disclosure Letter; (JiiLiens for Taxes not yet due and payable or for
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current Taxes that may thereafter be paid withewmiafty or which are being contested in good faitth by appropriate proceedings
for which reserves have been established in than€ial Statements when so required pursuant to GAAP) Liens affecting the re
property set forth on Section 3.b8the Seller’s Disclosure Letter;_ ()\WL.iens created by noexclusive licenses granted in the Ordir
Course of Business in any Intellectual Propertyl @mi) any Liens in favor of Purchaser created by th@as of Purchaser of any
Purchaser’s Affiliates over the Shares and/or tgriess.

“ Person” means and includes an individual, a partnershipniéed partnership, a limited liability partnerghia join
venture, a corporation, a limited liability comparman association, a trust, an unincorporated org#ion, a group, a Governmer
Entity and any other legal entity.

“ Present Fair Salable Value' has the meaning ascribed to such term in Sedtién

“ Primary Parties " means, collectively, Sherwin-Williams and Prim&fareholder.

“ Primary Shareholder ” has the meaning ascribed to such term in therfoea

“ Proceeding” has the meaning ascribed to such term in Se&ib@.

“ Property Taxes” has the meaning ascribed to such term in Se&i2b)(i).

“ Purchase Price’ has the meaning ascribed to such term in Se&ida).

“ Purchase Price Adjustment’ has the meaning ascribed to such term in Se&i8(e).

“ Purchase Price Escrow Amount’ means the aggregate amount of $4,000,000, whiclugime to be deposited
Purchaser with the escrow agent pursuant to theotis&greement.

“ Purchase Price Escrow Fund means the escrow fund established pursuant tosbe® Agreement in respect of
Purchase Price Escrow Amount.

“ Purchaser” has the meaning ascribed to such term in therRioésa
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“ Purchaser Indemnitees’ has the meaning ascribed to such term in Se&idfa).
“ Purchaser’s Proposed Calculations$ has the meaning ascribed to such term in Se&idfb).

“ Real Property Leases has the meaning ascribed to such term in Se&ib8(b)(ii).

“ Related Party Transactions” means any Contracts of any kind between any ofSiligiect Companies, on the «
hand, and any officer, shareholder, employee @rcthr of any Shareholder, the Seller or any ofstiigiect Companies, or any of tt
Affiliates, on the other hand.

“ Related Persort’ has the meaning ascribed to such term in Se&ib4(a).

“ Release” means disposing, discharging, injecting, spillifegking, leaching, dumping, emitting, escaping, stng
and seeping into or upon any land or water or ragtieerwise entering into the Environment.

“ Released Partie$ has the meaning ascribed to such term in Se&ib#(a).

“ Representatives” of any Person means such Persodirectors, managers, officers, agents, attornegssultant:
advisors or other Persons acting on behalf of Serkson.

“ Section 338 Electiori has the meaning ascribed to such term in Se&ibn

“ Seller” has the meaning ascribed to such term in therRloea

“ Seller-Related Person$ has the meaning ascribed to such term in Se&i6(d).

“ Seller's Disclosure Letter” has the meaning ascribed to such term in thegasagraph of Article Ill
“ Seller Indemnitees’ has the meaning ascribed to such term in Se&i8n

“ September 2012 Balance Sheéhas the meaning ascribed to such term in Se&i8(a).
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“ Shares” has the meaning set forth in the Recitals.

“ Short Period” has the meaning ascribed to such term in Se&id(a).

“ Short Period Return” has the meaning ascribed to such term in Se&id(a).
“ Solvent” has the meaning ascribed to such term in Sedtién

“ Signing Funded Indebtednes$ means the amount of $0.

“ Subject Companies” means, collectively, the Company and all of thempanys Subsidiaries, which are listec
Section 1.1(edf the Seller’s Disclosure Letter.

“ Subsidiary ", with respect to any Person, means) @ny entity more than fifty percent (50%) of theuity or stock ¢
any class or classes of which having by the tehesebf ordinary voting power to elect a majoritytlné directors of such corporatiol
owned by such Person directly or indirectly throagle or more Subsidiaries of such Person; anyidnly partnership, association, jc
venture, limited liability company or other entity which such Person directly or indirectly throughe or more Subsidiaries of s
Person has more than a fifty percent (50%) equisrést.

“ Target Working Capital " means the amount of $97,952,759 calculated asritbesl in_Section 1.1(b)f the Sellers
Disclosure Letter.

“ Taxes” means all taxes, assessments, charges, duties|efges or other governmental charges includiridealeral
state, local, foreign and other income, franchsefits, gross receipts, capital gains, capitatistdransfer, sales, import, use, vi
added, occupation, property, excise, severancepstiicense, payroll, social security, withholdiagd other taxes, as well as
assessments, charges, duties, compensatory quotastervailing duties, fees, levies or other gowegntal charges of any ki
whatsoever (whether payable directly or by withirggdand whether or not requiring the filing of at&®a), all estimated taxe
deficiency assessments, additions to tax, penaltftates and interest thereon.

“ Tax Return ” means all returns, statements, forms and reportSdres that are required to be filed under appla
Law.

“ Third Party Claim " has the meaning ascribed to such term in Se&iéfa).
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“ Trade Secrets” means, collectively, any trade secrets and othefidential information, including ideas, formul
compositions, inventions (whether patentable oratemtable and whether or not reduced to practic&®w-how, manufacturing a1
production processes and techniques, molds, réseadt development information, drawings, specificet, designs, plans, propos
technical data, copyrightable works, financial amarketing plans and customer and supplier listsiafiodmation.

“ Update Schedulé' has the meaning ascribed to such term in Se&i8n

“U.S.” or “ United States” means the United States of America or any pdalitgubdivision thereof.

“ U.S. Employee Benefit Plan$ has the meaning ascribed to such term in Se&ibh(a).

“ U.S. Multiemployer Plan” has the meaning ascribed to such term in Se&ibs(a)(i).

“ Working Capital Adjustment " has the meaning ascribed to such term in Se&ig(b).
Section 1.2 _Construction
In this Agreement, unless the context otherwiseires:

() ‘words expressed in the singular number shall ireltite plural and vice versa; words expressed i
masculine shall include the feminine and neutedgeand vice versa;

(i) references to Articles, Sections, Exhibits,n&xes, Sections of the SelleDisclosure Letter, the Preamble
Recitals are references to articles, sections béghiannexes, disclosure schedules, the preambleezitals of this Agreeme
and the descriptive headings of the several Adidad Sections of this Agreement and the Ssll®isclosure Letter (;
applicable) are inserted for convenience only, db gonstitute a part of this Agreement and shatl aféect in any way tr
meaning or interpretation of this Agreement;

(iii) whenever this Agreement refers to a number of dingg,number shall refer to calendar days unlessngs
Days are specified and whenever any action mustken under this Agreement on or by a day thabisarBusiness Day, th
that action may be validly taken on the next day th a Business Day;
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(iv) the words “hereof”, “herein”, “hereto” and “hreunder”,and words of similar import, shall refer to f
Agreement as a whole and not to any provision isfAlgreement;

(v) this “Agreement’or any other agreement or document shall be cawtas a reference to this Agreemen
as the case may be, such other agreement or dotas¢he same may have been, or may from timerte he, amended
supplemented;

(vi) “include”, “includes”, and “including” are deeed to be followed by the words “without limitatiowhethe
or not they are in fact followed by such words arés of similar import;

(vii) the word “extent” in the phrase “to the extéshall mean the degree to which a subject or thitgnels, an
such phrase shall not mean simply “if”;

(viii) references to “Dollars”, “dollars” or “$"without more are to the lawful currency of the ditStates ¢
America;

(ix) references to GAAP in this Agreement shall be ustded and construed as generally accepted accg

principles applied on a basis consistent with tiafkcial Statements and the Accounting Principfgsyided howeverthat
solely with respect to the calculation of the Cdidstted Current Assets, Consolidated Current Litsd, Working Capite
Adjustment, the Closing Funded Indebtedness, thasi@j Cash, the Closing Balance Sheet, the CloSitagement, tt
Purchaser’s Proposed Calculations, the Notice gé&ibn, the Disputed Amounts and the Experesolution of the Disput
Amounts and the Purchase Price Adjustment, in ttemteof any conflict between the Accounting Pritespand GAAP, tt
Accounting Principles shall control,

(x) references to the Primary Shareholder shall betegtsas to the Primary Shareholder acting on helnal fo
the benefit of the Shareholders and Seller, inctiEacity of Primary Shareholder as agetwrhisionista mercantil of Bevisef
S.A. de C.V. and Consorcio Comex, S.A. de C.V.spant to and in accordance with Article 273 of @@mmerce Coc
( Cbdigo de Comercid and therefore, Bevisep, S.A. de C.V. and ConsoBomex, S.A. de C.V., hereby approve, ratify
confirm any and all acts performed by Primary Shalder on their respective behalf pursuant to andannection with th
Agreement and the Escrow Agreement; and

(xi) to the extent that a representation or warrantarof Shareholder or Seller contained in Articledflthis
Agreement addresses a particular issue with
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specificity, and no breach by any Shareholder dleSexists under such specific representation arranty, such Shareholt
and/or Seller shall not be deemed to be in bredchng other representation or warranty (with resgecsuch issue) th
addresses such issue with less specificity thaspkeific representation or warranty.

Section 1.3 __Annexes, Exhibits and the Disclesuetter. The Annexes, Exhibits and the SekeDisclosure Letter a
incorporated into and form an integral part of thggeement.

Section 1.4 _KnowledgeWhen any representation, warranty, covenant meesgent contained in this Agreement is expri
qualified by reference to_()ithe “Knowledge of Seller’” or words of similar import, it shall mean the kneddie of the individuals ¢
forth in Section 1.4(adf the Seller's Disclosure Letter after due andsoeable inquiry; and ()i the “ Knowledge of Purchaser’ or
words of similar import, it shall mean the knowledof the individuals set forth in Section 1.4@6)the Sellers Disclosure Letter aft
due and reasonable inquiry.

Acrticle 1l

SALE OF SHARES

Section 2.1 _Sale of Share®n the terms, and subject to the satisfactioth@fConditions Precedent set forth_in Article of|
this Agreement, Seller hereby agrees to sell teliser, and Purchaser hereby agrees to purchas&éter, at the Closing the Sha
free and clear of all Liens and together with altraed rights and benefits thereto. At the ClosiBgller shall endorse the st
certificates representing the Shares in favor otiRaser. Additionally, Seller shall take such att#s is necessary and legally reqt
to reflect the sale, assignment, transfer, endogsend delivery of the Shares, free and cleatl dfiens, on the books and record:s
the Company.

Section 2.2 _Purchase Price; Delivery of Fumdbather payments

(@) On the terms and subject to the conditions of Ageeement, Seller agrees to sell to PurchaserPamchase
agrees to purchase from Seller, the Shares, freelaar of any Liens, for a purchase price of $89,600 (the ‘Purchase Price"). The
Purchase Price is subject to adjustment pursugdedtion 2.3

(b) At the Closing, Purchaser shall pay to Seller an@amequal to (i) $76,923,000 less (ii) the Gol&amachut
Obligations as a partial payment of the Purchagee Fthe “Closing Payment”). The Closing Payment shall be made by wire tra
of immediately available funds to an account desigd by Seller in writing to Purchaser at leastehf3) Business Days prior to
Closing.
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(c) On or before the Closing Date, Seller shall pay and all Company Transaction Expenses.

(d) At the Closing, Purchaser shall deliver to the @scagent of the Escrow Agreement the Escrow Amday
wire transfer of immediately available funds.

Section 2.3 __Final Purchase Price

(@) The Purchase Price shall be adjusted and yimgtermined upwards or downwards (th&ithal Purchase
Price "), by (1) subtracting or adding, if any, the Working Cap#ajustment, (_ii) subtracting or adding, as the case may b
difference between the Closing Funded Indebtedaedshe Signing Funded Indebtedness, and &iiding the Closing Cash.

(b) Promptly after the Closing Date, and in any evesttlater than sixty (60) days following the ClosiBgite
Purchaser shall prepare and deliver to Primary eblwdgler (_i) an unaudited consolidated balance sheet of thep@ny and tt
Company'’s Subsidiaries as of 11:59 P.M. on Septet®e2013 in accordance with GAAP (th€losing Balance Sheet); and (i) &
statement (the Closing Statement’) setting forth Purchaser’s good faith calculaidthe “Purchaser’s Proposed Calculations) of
( A) the amount of the Closing Cash; () Bhe Closing Working Capital;_( £the amount, if any, by which the Target Workingp@a
differs from the Closing Working Capital (théNorking Capital Adjustment ”); ( D_) the Funded Indebtedness of the Company
11:59 P.M. on September 15, 2013 (theClbsing Funded Indebtedness’); ( E ) the difference between the Closing Fur
Indebtedness and the Signing Funded Indebtednesss( & ) a calculation of the Final Purchase Price basedswuch amount
Purchases Proposed Calculations shall be made in accordaitbeGAAP. Purchaser shall cause the Subject Comegaand the
personnel to provide Primary Shareholder with proand reasonable access to the Subject Compaaueitors and accounting
other personnel and to the books and records obtigect Companies and any other document or irdthom reasonably requested
Primary Shareholder (including the work papershef $ubject Companieauditors) in order to allow Primary Shareholdereweiew the
Purchaser’'s Proposed Calculations.

(c) In the event that Primary Shareholder doesoggct to the Closing Balance Sheet or Purchaderbopose
Calculations by written notice of objection (th&lbdtice of Objection”) delivered to Purchaser within forfiie (45) days after Prima
Shareholder’s receipt of the Closing Balance SheetPurchases’ Proposed Calculations, the calculation of thelHRurchase Pri
pursuant to Purchaser’'s Proposed Calculations bhalleemed final and binding. A Notice of Objectiorder this Section 2.3(chal
set forth in reasonable detail Primary Sharehoddalternative calculations, if any, of ) the amount of the Closing Cash; () ithe
Closing Working Capital and the Working Capital
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Adjustment calculated by reference thereto; } the Closing Funded Indebtedness; and ) avcalculation of the Final Purchase F
based on such amounts.

(d) If Primary Shareholder delivers a Notice of @tjon to Purchaser within the forliye (45) day perio
referred to in_Section 2.3(¢)then any element of PurchaseProposed Calculations that is not in disputehendate such Notice
Objection is given shall be treated as final amdlinig and any dispute (all such amounts, tiesputed Amounts”) shall be resolve

as set forth in this Section 2.3(d)

0] the Primary Parties shall promptly endeavor in gfath to resolve the Disputed Amounts listed ia totice
of Objection. If a written agreement determining isputed Amounts has not been reached withiftenBusiness Days af
the date of receipt by Purchaser from Primary Stader of the Notice of Objection, the resolutidnsach Disputed Amoun
shall be submitted to any partner of KPMG LLP, elifint than the partners that are currently in adhafghe external audit of t
financial information of the Company (the&kpert ), which the Primary Parties hereby jointly angtirocably appoint;

(i) the Primary Parties shall use their commercialgsomable efforts to cause the Expert to rendercisida ir
accordance with this Section 2.3(djthin thirty (30) days of the submission of thesputed Amounts, to the Expert. For
purposes hereof, upon submission of the Disputesdukits to the Expert, the Primary Parties shall ipl@vo the Expert ¢
documents that each of them deems necessary, ingladstatement of reasons explaining their comedimg position. Suc
documents shall be delivered no later than fiftgdds) days following submission for Expertintervention. Within ten (10) de
following the receipt of such documents, the Expegly request the Primary Parties to provide furih&rmation, in th
understanding that such additional information Istwally be requested for clarifying purposes. Dursugh term, the Expert mi
set up meetings with the Primary Parties as theeExpay deem reasonably necessary;

(iii) the determination made by the Expert shall be fara binding upon each Party hereto in terms afle
2252 of the Federal Civil Code (Codigo Civil Fedgraccordingly, the Final Purchase Price shaltdmalculated based upon
final determination of the Expert with respect e Disputed Amounts and the Final Purchase Pricepaecalculated, shall
deemed to be final and binding;

(iv) if the Primary Parties submit any Disputed Amoutotshe Expert for resolution, Seller and Purchated
each pay their own costs and expenses incurred timdeSection 2.3(d) Seller shall be responsible for that fractiorthe fee
and costs of the Expert where () #he numerator is the absolute value of the difiee between Primary Shareholdeagjgrega
position with respect to the
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Final Purchase Price and the Final Purchase Psicealculated based upon Expeffinal determination with respect to
Disputed Amounts; and_(_ Bthe denominator is the absolute value of theediffice between Primary Shareholdexggrega
position with respect to the Final Purchase Pritat Rurchases aggregate position with respect to the Final Ifage Price, ai
Purchaser shall be responsible for the remaindsudti fees and costs; and

(v) the Primary Parties shall use their commergistlasonable efforts to cause the Exjged&termination of tt
Disputed Amounts to be no less than the lessdreoimount claimed by either Primary Shareholdétuwchaser, and no gre¢
than the greater of the amount claimed by eithém#&y Shareholder or Purchaser; providédt, if, notwithstanding tt
commercially reasonable efforts of Primary Shargéobr Purchaser,_()ithe Experts determination of any Disputed Amour
less than the lesser of the amounts claimed byreRnimary Shareholder or Purchaser, then suchudidpamount shall |
deemed to be the lesser of the amounts claimedthmr érimary Shareholder or Purchaser or) (tiie Experts determination «
any Disputed Amount is more than the greater ofatm®unts claimed by either Primary Shareholderwrchraser, then su
disputed amount shall be deemed to be the greftiee amounts claimed by either Primary Sharehabdéturchaser.

(e) Upon the determination, in accordance with i8ast2.3(c)or Section 2.3(dhereof, of the Final Purche
Price, Seller or Purchaser, as the case may bk nshilee the payment required by this Section 2.3{)e amount payable by Selle
Purchaser pursuant to this Section 2.8 egferred to herein as th@tirchase Price Adjustment’ and shall be treated as an adjustr
to the Purchase Price for federal, state, localfareign income Tax purposes. Accordingly:

0] if the Final Purchase Price is greatean the Purchase Price, then within three (3) iiass Days after t
determination of the Final Purchase Price: (a)Rttimary Parties shall cause the escrow agent tcettiately release to Seller-
Purchase Price Escrow Fund in full; and (b) Purehakall pay to Seller an amount equal to the idiffee between the Purch
Price and the Final Purchase Price. Any amounetpdid by Purchaser pursuant to this Section ZiB&jall be paid by wii
transfer of immediately available funds to one arenaccounts designated by Seller in writing tocRaser promptly after t
final determination of the Final Purchase Prical an

(i) if the Final Purchase Price is letisan the Purchase Price, then within three (3) iassi Days after t
determination of the Final Purchase Price, the &wynParties shall cause the escrow agent to imnedygiselease from tt
Escrow: (_g to Purchaser from the Purchase Price Escrow Famédmount equal to the
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difference between the Purchase Price and the Punahase Price; and ()lio Seller the balance, if any, of the Purchasee
Escrow Fund. In the event that the Purchase Pdceol Fund is less than the Purchase Price Adjustdetermined pursuant
this Section 2.3(e)(ii) then Seller shall pay or cause to be paid to lRser such difference. Any amount to be paid biet
pursuant to this Section 2.3(e)(8pall be paid by wire transfer of immediately aablé funds to an account designates
Purchaser in writing to Seller promptly after tiveaf determination of the Final Purchase Price.

Section 2.4 _ Closing; Closing Deliverables

(&) Subject to the satisfaction or waiver ofddlthe conditions set forth in Article VIthe sale referred to Bection 2.
hereof (the “Closing ") shall take place in Cleveland, Ohio, at the ad#§ of SherwinWilliams, within three (3) Business Days, after
last of the conditions set forth in Article Y4 satisfied or waived (other than those conditithvag by their nature are to be satisfied a
Closing, but subject to the fulfillment or waivedrthose conditions), or at such other time, datplace as the Primary Parties shall a
in writing. Such date is herein referred to as“ti¥osing Date”.

(b) At the Closing, Seller shall deliver or caus be delivered to Purchaser:
0] certificates representing the Shares, duly esetbby the Seller;

(i) a copy of the share ledger of the Companytified by an officer of the Company, reflecting:A() the
shareholding structure of the Company on the C¢pBiate immediately before the transfer of the Stigr&) the transfer of tt
Shares; and ( ¢ the shareholding structure of the Company onQlusing Date immediately after the transfer of 8teares t

Purchaser;

(iii) a certificate signed by Seller, dated as lof Closing Date, confirming the matters set fontlséction 6.2(]
and_Section 6.2(ii)

(iv) counterparts to the Escrow Agreement, dulycerted by Shareholders, Seller and the escrow agent;

(V) resignations of the members of the board of dirscand auditor of the Company and all Comj
Subsidiaries;

(vi) copies of all consents and waivers referrethtSection 3.hereof;
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(vii) executed and fully effective and valid releasn a form attached hereto_as Exhibifr@n the Affiliates o
Seller set forth in_ Section 2.4(bj the Seller’'s Disclosure Letter;

(viii) an executed Trademark License Agreemieng form and substance that is acceptable to Reech

(ixX) an executed Trademark Assignment Agreemiera,form and substance that is acceptable toh@ees;

(x) an executed Technology License Agreemerd,firm and substance that is acceptable to Pweghas

(xi) an executed Shared Services Agreementfdanna and substance that is acceptable to Purcheser

(xiiy an executed Supply Agreement for certaiw materials, in a form and substance that is aabépto Purchaser.

(c) Atthe Closing, Purchaser shall deliver &dles:

0] evidence of payment by wire transfer of imméeelia available funds of the Closing Payment;
_ t(ii) upon receipt of the original duly endorsed cetdifics representing the Shares, a certification aeidg sucl
receipt;
(iii) a certificate signed by an authorized officer ofdPaser, dated as of the Closing Date, confirmiirgratter
set forth in_Section 6.3(gnd_Section 6.3(iihereof; and
(iv) a counterpart to the Escrow Agreement, dulgeered by Sherwin-Williams and Purchaser.
Article 11l

REPRESENTATIONS AND WARRANTIES OF SHAREHOLDERS AND SELLER

The Parties acknowledge that concurrent with trecetton of the Original Stock Purchase AgreemenNormember ¢
2012, the Shareholders delivered to Sherwin-Wilfiaend SherwiWilliams (Caribbean) N.V. a certain disclosuredetsetting fort
exceptions to the representations and warrantiet fog the Shareholders in the Original
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Stock Purchase Agreement. For purposes of thisehgeat, such disclosure letter has been restateéghbyeholders and Seller, a:
November 9, 2012, to reflect the transaction coptated herein. Except as set forth in the restafiedlosure letter, dated as
November 9, 2012, delivered by Shareholders anterSel Purchaser (th“ Seller's Disclosure Letter”) concurrently with th
execution of this Agreement (it being agreed thmgt matter disclosed pursuant to any Section ofSker's Disclosure Letter shall
deemed disclosed for purposes of any other Seofidhe Sellers Disclosure Letter to the extent the applicabitifythe disclosure
such other Section is reasonably apparent on tieedbsuch disclosure), each Shareholder and Sell@rally and not jointly represe
and warrants to Purchaser as of November 9, 20d 2su0f the Closing as follows:

Section 3.1 _Organization
Each Shareholder and Seller is a company duly argdrand existing under the laws of Mexico.

Section 3.2 _ Authorization; Nerontravention

(&) Each Shareholder and Seller has the regyisiver and authority and has taken all action sssog to execute a
deliver this Agreement, the Escrow Agreement ahdthkr instruments and agreements to be delivieyeslich Shareholder and Se
as contemplated hereby and thereby, to performoliégations hereunder and thereunder and to consuenrthe transactio
contemplated hereby and thereby. The executioniyeagl and performance by each Shareholder and rSeli¢his Agreement, tt
Escrow Agreement and all other instruments andesgeaits to be delivered by such Shareholder andr@adicontemplated hereby
thereby, the consummation by such Shareholder afiedr ®f the transactions contemplated hereby heteby and the performance
its obligations hereunder and thereunder have been in the case of documents required to be delivat Closing, will be, du
authorized and approved. This Agreement and theos&greement have been, and all other instrumamtsagreements to be execi
and delivered by each Shareholder and Seller atromiated hereby and thereby will be, duly execused delivered by su
Shareholder and Seller. Assuming that this Agre¢raed the Escrow Agreement constitute legal, vatid binding obligations of ea
other party hereto, this Agreement and the Escraredment constitute legal, valid and binding olilages of each Shareholder ¢
Seller enforceable against such Shareholder ardrSelaccordance with their terms, except as srflorcement may be limited
applicable bankruptcy, insolvency, reorganizatiomratorium or other similar Laws affecting the enment of creditorstights
generally. Assuming that all other instruments agteements to be delivered by each ShareholdeGaler as contemplated hert
and thereby constitute legal, valid and bindingg#ilons of each other party hereto, such instrusmand agreements will constit
legal, valid and binding obligations of such Shatdlr and Seller enforceable against such Sharehatt Seller in accordance with
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their terms, except as such enforcement may béelihiiy applicable bankruptcy, insolvency, reorgaiiim, moratorium or other simil
Laws affecting the enforcement of creditors’ righenerally.

(b) The execution of this Agreement and all oihstruments and agreements to be delivered bly 8aareholder ai
Seller as contemplated hereby do not, and the comsiion of the transactions contemplated herebytlagi@by will not, except, in tl
case of clauses (ii)-(iv) below, to the extent thvauld not be material to the Subject Companie¥ danflict with any of the provisiol
of the articles of incorporation, bylaws, trustegment or other equivalent charter documents df Simareholder, the Seller or an)
the Subject Companies; ()iicreate any Lien (other than Permitted Liens) uaowy of the properties or assets of such Sharehdlk
Seller or the Subject Companies; ()iiconflict with or result in a breach of, or comste a default under, or, other than as provid
Section 3.2(bpf the Sellers Disclosure Letter, result in the acceleratioramy obligation or loss of any benefits under, amyn@an
Contract, Company Permit or other instrument tociwtduch Shareholder, the Seller or any of the Stlgjempanies is a party or
which any of its property or assets are bound; or ) subject to (A) the applicable Antitrust Laws afR) receipt of the consen
approvals, authorizations, declarations, filingd aotices referred to in Section 3.2¢#)the Sellers Disclosure Letter, contravene .
Law or any Order applicable to such Shareholdes, Seller, any Subject Company or by which any pitogse or assets of su
Shareholder, the Seller or any Subject Companyaued.

Section 3.3 _Ownership of ShareSeller has good and valid title to the Shares &ed clear of all Liens, and is the record
beneficial owner thereof. Such Shares were acqliyeSeller in compliance with applicable Law. Otkigain this Agreement, there is
outstanding Contract with any Person for such Fetegpurchase, redeem or otherwise acquire anyamalisig shares of the cap
stock of any of the Subject Companies. At the @igsSeller will convey good and valid title to sushares, free and clear of all Lie
Orders, Contracts or other limitations whatsoever.

Section 3.4 _The Subject Companies

(@) The Subject Companies are companies duly incorpadyaglidly existing and in good standing underlthevs
of the jurisdiction in which they were incorporatadd have the requisite corporate power and atyhand all necessary Permits
own, lease and operate their properties and ty cartheir businesses as now being conducted. Eabfect Company is duly qualifi
or licensed to do business, and is in good standingach jurisdiction where the character of thepprties owned, leased or operate
it or the nature of its business makes such quatifin, licensing or good standing necessary, éXoersuch failures to be so qualifi
licensed or in good standing that are not matésialich Subject Company not qualified, licenseth @good standing.
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(b) Except as provided in Section 3.4@bxthe Sellers Disclosure Letter, there are no restrictionsnyf kind tha
prevent or restrict the payment of dividends oeottistributions by any of the Subject Companiégothan those imposed by the Li
of general applicability of their respective jutiisiibns of organization.

(c) Except for the outstanding dividends and cépédembursements as provided_in Section 3.4fc)he Sellers
Disclosure Letter, there are no dividends payaplary of the Subject Companies or contributiondtiture capital increases in favoi
any of the Subject Companies.

Section 3.5 _ Capitalization of the Compamie authorized capital stock of the Company isf@eh in Section 3.5(apf the
Seller's Disclosure Letter hereto and conformsh®information entered into the Compasgtock ledger. The Shares constitute al
issued and outstanding equity interests of the Goy@mnd are represented by stock certificates lyakdued by the Company. T
Shares have been duly authorized and validly isaneldsubscribed and are fully paid and are assessable, and are not subject to
were not issued in violation of any preemptive tigbr other similar rights. Except for the Shares,shares of capital stock or ot
equity interests of the Company are issued, reddiweissuance or outstanding. None of the Company,Shareholder nor the Selle
a party to any outstanding or authorized optionrard, right (including any preemptive right), sabption, claim of any charact
agreement, obligation, convertible or exchangeabtririties, or other commitments contingent or mtise, relating to the capital stc
or other equity or voting interests in the Compapyrsuant to which a Shareholder, the Seller orGbenpany is or may becol
obligated to issue, deliver or sell or cause tasbaed, delivered or sold, shares of capital safak other equity or voting interests
the Company or any securities convertible intohexgeable for, or evidencing the right to subscfilieor acquire, any shares of
capital stock of or other equity or voting inteeegt the Company. There are no outstanding or aizdt (i) stock appreciatio
phantom stock, profit participation or similar righwith respect to the capital stock of, or othquiy or voting interests in tl
Company, (i) dividends payable by the Company or { iionds, debentures, notes or other indebtednedsolders of which have t
right to vote (or convertible into, exchangeable fir evidencing the right to subscribe for or aogjgecurities having the right to vc
with the stockholders of the Company on any mat#irer than those set forth_in Section 8f%he Sellers Disclosure Letter. There i
no irrevocable proxies and no voting agreements veispect to any capital stock of, or other eqoiityoting interests in, the Company.

Section 3.6 __Capitalization of the Compangubsidiaries

€)) The authorized capital stock and owners of @iche Company’s Subsidiaries is set forth in BecB.6(a)of
the Seller's Disclosure Letter hereto and confotmthe information entered into each such Subsitiastock ledger. The shares
forth in
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Section 3.6(a)pf the Seller's Disclosure Letter constitute alé tissued and outstanding equity interests of eddmeo Companyg
Subsidiaries and are represented by stock cet@icaalidly issued by each such Subsidiary. Suaheshhave been duly authorized
validly issued and subscribed and are fully paid annassessable, and are not subject to, and were su@dsn violation of ar
preemptive rights or other similar rights. The Camp or one or more of the CompasyBubsidiaries is the record and beneficial h
of all or the majority of the issued and outstagdéguity interests of the Company’s Subsidiariesesforth on Section 3.6(af the
Seller’'s Disclosure Letter, free and clear of akrs. No shares of capital stock or other equitgrests of each of the Compasiy’
Subsidiaries are issued, reserved for issuanceutstamding. None of the Company, any Shareholder, Seller nor any of tl
Companys Subsidiaries are a party to any outstanding thoaized option, warrant, right (including any prggive right), subscriptio
claim of any character, agreement, obligation, eotile or exchangeable securities, or other comenits contingent or otherwi
relating to the capital stock or other equity oting interests in the ComparsySubsidiaries, pursuant to which any of the Company
Shareholder, the Seller or any of the Compsr8tbsidiaries is or may become obligated to isseléver or sell or cause to be isst
delivered or sold, shares of capital stock of dreotequity or voting interests in, any of the Compa Subsidiaries or any securi
convertible into, exchangeable for, or evidencimg ight to subscribe for or acquire, any shareb®ficapital stock of or other equity
voting interests in any of the Company’s Subsidsri

(b) There are no outstanding or authorized stock apgirec, phantom stock, profit participation or dianirights
with respect to the capital stock of, or other ggor voting interests in, any of the Company’s Sidlaries. None of the Compansy’
Subsidiaries have any authorized or outstandingi§odebentures, notes or other indebtedness tdersabf which have the right
vote (or convertible into, exchangeable for, odewicing the right to subscribe for or acquire séiesrhaving the right to vote) with t
stockholders of any of the CompasySubsidiaries on any matter. There are no irréblecproxies and no voting agreements
respect to any capital stock of, or other equitywating interests in, any of the Company’s Subsid&éa _Section 3.6(byf the Sellers
Disclosure Letter sets forth all shares or otharitggnterests that are owned by the Company orSbbkject Companies that are
Subsidiaries and all such shares or other equigyests are owned by them free and clear of anyakmdens.

Section 3.7 _Consents and Approvaldssuming all required Antitrust Filings are maaded clearances and/or appro
thereunder received and that any and all filingsherizations and other consents applicable tdPtirehaser are made and obtaine«
consent of or filing with any Governmental Entityany other Person, must be obtained or made inemtion with the execution a
delivery of this Agreement by each Shareholder elte§ or the consummation by each ShareholderedeiSof the transactio
contemplated by this Agreement, except for thosewsein_Section 3.96f the Seller’'s Disclosure Letter.
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Section 3.8 _ Financial Statements; Undisclosadilities .

€)) The Company has furnished Purchaser withthé audited consolidated balance sheet of thepaagnand th
Company'’s Subsidiaries as of December 31, 2011“(Beance Sheet Dat&), December 31, 2010 and December 31, 2009, the d
audited consolidated statements of income, stodemslequity and cash flows, retained earnings and clamgénancial position fc
the fiscal years ended December 31, 2011, Dece®ber2010 and December 31, 2009 (collectively, thAutited Financial
Statements”); and (i) the interim unaudited consolidated balance sbédhe Company and the CompasySubsidiaries as
September 30, 2012 (theSeptember 2012 Balance Sheé}, and the related interim unaudited consolidatecestahts of incom
stockholders’equity and cash flows, retained earnings and clamgdinancial position for the nine (9) months rthended. Th
consolidated financial statements referred to apmauding the footnotes thereto (collectivelye thFinancial Statements”), excep
as described therein, and in the case of the Septe?012 Balance Sheet, except for the absencetes thereto and subject to nor
year-end audit adjustments, have been preparettor@gance with GAAP.

(b) The Audited Financial Statements fairly presentll material respects and unless othensjsecified thereil
the consolidated financial position of the Compamg the Compang’ Subsidiaries, taken as a whole, as of the Bal&heet Dat
December 31, 2010 and December 31, 2009, resplgctared the related consolidated statements ofnmre;astockholderséquity an
cash flows fairly present, in all material resped¢te consolidated results of operations, stocldrgldequity and cash flows of t
Company and the CompamsySubsidiaries, taken as a whole, for the fiscarye¢hen ended unless otherwise specified thefdie
September 2012 Balance Sheet of the Company ar@aimpanys Subsidiaries and the related interim unauditedalidated stateme
of iIncome fairly present, in all material respedte financial position of the Company and the Canys Subsidiaries, taken a
whole, as of the date thereof and the related diolaged statement of income fairly presents, innaditerial respects, the results of
operations of the Company and the Company’s Sub#di, taken as a whole, for the period indicated.

(c) Except as set forth in Section 3.8¢tthe Sellers Disclosure Letter, the Subject Companies havieiatuilities
that are not already reflected in the FinanciateBt@nts in compliance with GAAP, except for Liai®é incurred in the Ordina
Course of Business.

(d) Since the Balance Sheet Date, no event has ocowirigth has resulted in, or is likely to result mMateria
Adverse Effect.
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Section 3.9 __Compliance with Laws; Permits

(@) The Subject Companies have conducted their respelstisinesses in compliance in all material respedt
all applicable Laws, and have not received writietice of any material violation or non-compliartbereof.

(b) Except as set forth in Section 3.9@b}he Seller's Disclosure Letter, | each of the Subject Companies o
or possesses, and is in compliance with all mategamits which are necessary to lawfully enabte itarry on its business and to o
lease, use or operate its assets and propertiels, @4 Company Permit”), free and clear of any Liens (other than Permitteghs)
(i) all of such Company Permits are valid, bindingl &m full force and effect; (i) the Subject Companies have not receivec
written notice or claim from any Governmental Bntitr other Person that asserts, or raises the Ilplitysiof assertion of, ar
noncompliance with any Company Permit and, no dewdor state of facts exists that would provideaais for any such assertion;
( iv)) no loss, revocation, withdrawal, suspension, ebaiion, termination of, or modification or expikn of any such Compa
Permits is pending or reasonably foreseeable (ditfaer expiration upon the end of any term).

(c) No Subject Company or, to the Knowledge of Sekiny of the Subject Companielirectors or employees
any other Person acting on behalf of any such Renas, with respect to the business of the Suljeatpanies, directly or indirect
(1) in the case of the Subject Companies operatirte U.S. identified in Section 3.9(oj the Sellers Disclosure Letter, taken &
action that would cause such Subject Companies fa biolation of the U.S. Foreign Corrupt Practidect of 1977, and (2) in the ci
of Subject Companies operating outside the U.&ertany action that would cause such Company Compan be in violation of tt
applicable antbribery Laws of the places where such Subject Comegaoperate or any other Law applicable to theluohof busines
with Governmental Entities or agents or represamathereof.

Section 3.10 _ Litigation Except as set forth in_Section 3.4Dthe Sellers Disclosure Letter, the Subject Companies ar
party to, and have not received written noticeamfy action, claim, demand, proceeding, audit oestigation of any nature, whet
civil, criminal, administrative, regulatory or otlwase, by or before any court, tribunal, arbitratwrother Governmental Entity or ¢
other Person (aProceeding”), and no such Proceeding is pending or, to thewdadge of the Seller, threatened) @gainst, relating -
or involving any of the Subject Companies or angperties or assets (including Permits) owned, tbaseused by the Subije
Companies; or (i) that challenges, or that may have the effectre¥gnting, delaying, making illegal or otherwisgenfiering with, an
of the transactions contemplated hereby, and t&timvledge of the Seller, no event has occurredomdition or circumstance exi
that may give rise to or serve as a basis for ¢tinencencement of any Proceeding referenced in tlisd®e No Proceedings, whether
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voluntary or involuntary, are pending or to the Mibedge of the Seller threatened against any ofSbbject Companies or &
Shareholder or the Seller, nor are any of the Stlgfempanies or any Shareholder or the Seller ogpigting any such Proceedin
under the bankruptcy Laws and/or receivership milair Laws of the United States, or any State thigrer of any other country
jurisdiction.

Section 3.11 _ Tax Matter€Except as disclosed in Section 3dfthe Seller’'s Disclosure Letter:

€)) (1) The Subject Companies have timely filed all TaetuRns that they are required to file, and have jp#
Taxes thereon as owing;_()iithe Subject Companies have properly and timeklhheid, collected and deposited all Taxes tha
required to be withheld, collected and depositedeurLaw; (_iii ) all statutory Tax reports have been timely fileefore the Ta
Authorities by the external auditors of the Subj€ompanies, and the Subject Companies have masataith documents and reco
relating to such Tax Returns as required by Lawd; @ ) all Tax Returns for all open periods filed by tBebject Companies correc
reflect in all material respects the matters resfiito be reported therein including, where appeteriincome, expenses, deducti
credits, loss carryovers and Taxes due.

(b) Section 3.11 (bdf the Sellers Disclosure Letter lists all Income Tax Returhediwith respect to the Subj
Companies for taxable periods ended on or aftee®éer 31, 2007, indicates those Income Tax Retilnaitshave been audited, :
indicates those Income Tax Returns that curremtytlze subject of audit. Seller has delivered tcPRaser correct and complete co
of all federal Income Tax Returns, examination repoand statements of deficiencies assessed agairegyreed to by the Subj
Companies since December 31, 2007.

(c) None of the Subject Companies has waived any statutimitations in respect of Taxes or agreed g
extension of time with respect to a Tax assessoretéficiency.

(d) None of the Subject Companies is a party tolaogme Tax allocation or sharing agreement.

(e) For all transactions between the Subject Comegaand any nonesident Person with whom any of the Sut

Companies was not dealing at asnténgth during a taxation year commencing aft&81&nd ending on or before the Closing Date,
of the Subject Companies has made or obtaineddeamrdocuments that meet the requirements of pphg 247(4)(a) to (c) of t
Income Tax Act of Canada.
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When so required, each Subject Company is dulystegid under subdivision (d) of Division V of PBftof
the Excise Tax Act of Canada with respect to thedgaand services tax and harmonized sales taxhan@gistration of the Compan
10198-0837-RC0002.

There are no Tax Audits pending or, to the KnowtedfSeller, threatened with respect to any TaxiRRsto
Taxes due from (whether as a result of an asseavfiardeficiency or otherwise) of any of the Subjgompanies.

(h) The Financial Statements provide for reserves dimvances, in each case adequate to satisfy ales
payable (including Taxes accrued or accruable buyet required to be paid) relating to the Subfgainpanies for all taxable periods
portions thereof through the Closing.

0] None of the Subject Companies has received a Thxgror entered into a closing agreement or ¢
agreement relating to Taxes with any GovernmentatyfEwhich would apply after the Closing Date.

()] To the Knowledge of Seller, all transactions erdergo by any of the Subject Companies with anwtes
party during any period for which the statute afitations for any Tax has not expired or for whiclaxable year remains open +
been carried out in accordance with applicable Daws, and all of the Subject Companies have compliih all applicable transf
pricing disclosure, documentation, reporting oreottequirements.

Section 3.12 _ Personal Propertixcept as disclosed in Section 3df2the Sellers Disclosure Letter, each of the Suk
Companies has good title to, or a valid interesiinright to use, as applicable, all personal propused in its business (includ
machinery and equipment), in each case, free aat of any Liens other than Permitted Liens (tl@&fnpany Personal Property”).
The Company Personal Property is in good operatimglition, ordinary wear and tear excepted.

Section 3.13 _ Intellectual Property

(@) Section 3.13f the Sellers Disclosure Letter sets forth a true and compliste as of the date of tt
Agreement, of all Intellectual Property owned by tBubject Companies, and a description of any tiegapaid or received by t
Subject Companies with respect thereto. The Sulijectpanies own or have the right to use, free dear of all Liens, except f
Permitted Liens, all Intellectual Property necegdarconduct their respective businesses subsligndéia presently conducted exc
where the failure to so own or have such rightherpresence of such Liens, would be immateriéhéoSubject Companies, taken .
whole.
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(b) Except as disclosed in _Section 3.13¢b)the Sellers Disclosure Letter, the Subject Companies hav
received written notice of any claim challenging thse or ownership by the Subject Companies ofir@eliectual Property, except i
claims that would be immaterial to the Subject Canigs, taken as a whole.

(c) To the Knowledge of Seller, the Subject Companies of Trademarks and Patents does not infringt
Trademark or Patent, as the case may be, of ary plirty. During the past two years no third pdréas made any written claim
demand or instituted any Proceeding against anjeSuGompany, or to the Knowledge of Seller, theeatl the same, and neither S
nor any of Subject Company has received any writtgice, that (i) challenges the rights of the #abCompanies in respect of an
the Patents or Trademarks utilized by the Subjech@anies or (ii) asserts that the operation oftlginess of any Subject Compan
or was infringing, misappropriating or otherwiselakting the intellectual property rights of anyrthiparty. None of the Patents
Trademarks utilized by the Subject Companies igestilto any outstanding order, ruling, decree, jadgt or stipulation by or with a
Governmental Entity.

Section 3.14 _ Insurance

€)) Section 3.14(a0f the Sellers Disclosure Letter sets forth a list, as of thee deereof, of all material insurar
and bonds policies maintained by the Subject Compgaor with respect to which a Subject Company i&med insured or otherw
the beneficiary of coverage (collectively, thénSurance Policies”). Except as disclosed in Section 3.14¢&)he Sellers Disclosur
Letter, the Insurance Policies are valid and ihfaurce and effect. There is no material Proceethypgny Subject Company under an
such policies or bonds as to which coverage has tesied or disputed by the underwriters of sudltigs or bonds.

(b) Section 3.14(bdf the Sellers Disclosure Letter sets forth an accurate and teimfist, as of the date here

of all pending claims and the claims history of Bgbject Companies for the past three (3) yeaduging with respect to insurar
obtained but not currently maintained).

Section 3.15 __ Employee Benefits and Labor Rt

(@) Each employee benefit plan within the meaning afti8e 3(3) of the Employee Retirement Income Séy
Act of 1974, as amended ERISA "), and each other severance pay, salary continudimmys, incentive, stock option, retirem
profit sharing, deferred compensation or other eyg® benefit plan, contract, program, fund, orrageanent (whether written or or
and any trust, escrow, or similar agreement reltiteceto, in each case maintained, contributedrtoequired to be contributed to,
any
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Subject Company or any organization which, togethi#in any Subject Company, would be treated asragyls employer planiithin
the meaning of Section 414(b) or (c) of the Code (&ERISA Affiliate ") or to which any Subject Company or ERISA Affili
contributes (or has any obligation to contributejsoa party as of the date hereof, excluding aon-N.S. Employee Benefit Plan |
defined below)(collectively, theU.S. Employee Benefit Plang) is listed on_Section 3.15(a)(@f the Sellers Disclosure Letter. Exce
as set forth in_Section 3.15(a)(@j the Seller’s Disclosure Letter; {) each U.S. Employee Benefit Plan (other than ar§. Employe
Benefit Plan that is a “multiemployer plan,” withilne meaning of Section 4001(a)(3) of ERISA, coddrg Title IV of ERISA (a “U.S.
Multiemployer Plan ")) is in compliance in all material respects with &gitle Law and has been administered and operated!
material respects in accordance with its terms) €ach U.S. Employee Benefit Plan (other than ar§. Multiemployer Plan) which
intended to be “qualifiedivithin the meaning of Section 401(a) of the Codsdagyualified, has received a favorable deternondgtte
or opinion letter from the Internal Revenue Sen(icéRS ”) or is comprised of a master or prototype plan kizat received a favoral
opinion letter from the IRS, and, to the KnowledgeSeller, no event has occurred and no conditiost® which could reasonably
expected to result in the revocation of such giegistatus or any such determination letter oriopifetter; (_ii) no Subject Compar
nor to the Knowledge of Seller any other Personbraached any fiduciary duty under any applicaldev lwith respect to any U.
Employee Benefit Plan; (_iy the actuarial present value of the accumulateah flenefits (whether or not vested) under any
Employee Benefit Plan covered by Title IV of ERI®8ther than any U.S. Multiemployer Plan), as of ¢tese of its most recent pl
year did not exceed the fair value of the assédtgsatle thereto; (§y no U.S. Employee Benefit Plan covered by TitledVERISA
(other than any U.S. Multiemployer Plan) has beeminated and no proceedings have been institotéehininate or appoint a trus
to administer any such plan;_( ¥ino “reportable event’as defined in Section 4043 of ERISA) has occurrdti wespect any U..
Employee Benefit Plan covered by Title IV of ERIS%dther than any U.S. Multiemployer Plan); (vii) bbS. Employee Benefit Pl
(other than any U.S. Multiemployer Plan) subjecSezxtion 412 of the Code or Section 302 of ERISA fafled to satisfy the minimu
funding standard within the meaning of Section dfithe Code or Section 302 of ERISA, or obtainedbaver of any minimum fundir
standard or an extension of any amortization pesivder Section 412 of the Code or of ERISA; (viine Subject Companies and €
ERISA Affiliate have made all contributions to eddts. Multiemployer Plan required by the terms a€le such U.S. Multiemploy
Plan or any collectively bargained agreement;)(rwne of the Subject Companies nor any ERISA iat#l has incurred any unsatist
withdrawal liability under Part 1 of Subtitle E ditle IV of ERISA to any U.S. Multiemployer Plan @mone of the Subject Compar
nor any ERISA Affiliate would be subject to any Bugithdrawal liability if, as of close of the mascent fiscal year of any such p
ended prior to the date hereof, any Subject Compairgny ERISA Affiliate were to engage in a comeltithdrawal (as defined
Section 4203 of ERISA) or partial withdrawal (adided in Section 4205 of ERISA) from any such plar;) no Subject Company, n
to the Knowledge
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of Seller, any other “disqualified person” or “pait interest” &s defined in Section 4975(e)(2) of the Code aruti@e3(14) of ERISA
respectively) has engaged in any transactions mmection with any U.S. Employee Benefit Plan thaild reasonably be expectec
result in the imposition of a penalty pursuant &zt®n 502 of ERISA, damages pursuant to Secti¢hofERISA or a tax pursuant
Section 4975 of the Code; and ()»mo liability, claim, action or litigation, has &e made, commenced or, to the Knowledge of S
threatened with respect to any U.S. Employee BeRddin (other than routine claims for benefits pggan the ordinary course, &
appeals of denied such claims).

(b) Each employee benefit plan maintained by the Subfmmpanies, or to which any Subject Comg
contributes (or has an obligation to contribute)oshe date hereof, outside the U.S. primarily ttee benefit of employees resid
outside the U.S., but excluding any such plan spuksin whole or in part by any government, govesntal entity or union ¢
employee organization or any other person othar Hrgy of the Subject Companies (collectively, thiddn-U.S. Employee Benef
Plans ") is listed on_Section 3.15(b)(ipf the Seller’'s Disclosure Letter. Except as sethfan Section 3.15(b)(iiof the Sellers
Disclosure Letter: (i) each Ndd-S. Employee Benefit Plan is in compliance innadlterial respects with applicable Law and has
administered and operated in all material respececcordance with its terms;_()iieach NondS Employee Benefit Plan which
intended to qualify for special tax treatment meleésrequirements for such treatment and no evenbhcurred and no condition ex
that would reasonably be expected to result iddks or revocation of such status; ()iio Subject Company, nor, to the Knowledg
Seller, any other person has breached any fiduciaty under applicable law with respect to any Nb&. Employee Plan; ((iy nc
claim, action or litigation has been made, commerwe to the Knowledge of Seller, threatened irtimgi with respect to any Nou-S.
Employee Benefit Plan (other than routine claimskenefits payable in the ordlnary course, and alspef such denied claims);_()v
each Non-U.S. Employee Benefit Plan that providespension benefits is funded In compllance withaglplicable Laws; and (i
each Nond.S. Employee Benefit Plan required to be registevéh applicable Governmental Entities has beemegnstered and h
been maintained in good standing with the apple#&ibvernmental Entities. The consummation of taesactions contemplated by
Agreement will not result in ( X any obligation of any member of the Subject Conyp® make any compensation or benefit,)(ar
increase in the amount of compensation or benefi{sy ) the acceleration of the vesting or timing of payiof any compensation
benefit, in each case, payable to or in respeahgfEmployee.

(c) Section 3.15(c)f the Sellers Disclosure Letter sets forth all of the colleethargaining agreements with la
unions to which any of the Subject Companies iargypor bound as of the date hereof. The consetiteoconsultation of or the forn
rendering of advice by the employee representdtddies referenced in Section 3.15¢€the Sellers Disclosure Letter is not requil
to execute this Agreement or to consummate theations contemplated hereby. Except as set fo@ection 3.15(c)f the Seller's
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Disclosure Letter, there has not been, there iregently pending or existing, and to the Knowked§ Seller there is no threater
(L) strike, slowdown, picketing, or work stoppage,(dr) any Proceeding against or affecting any membeh@fSubject Compani
relating to the alleged violation of any Law pemiag to labor relations or employment matters,udaig any charge or complaint fil
by an employee or union with any Governmental Entitganizational activity, or other labor or emygitent dispute against or affect
any member of the Subject Companies or their presniEach of the Subject Companies has complietl material respects with i
Laws relating to employment, equal employment oppdty, nondiscrimination, immigration, wages, hautbenefits, collecti
bargaining, the payment of social security and Isimiaxes, occupational safety and health, andt pknrsing. Except as set forth
Section 3.15(chf the Sellers Disclosure Letter, no Subject Companies membéatike for the payment of any compensation, dars,
Taxes, fines, penalties, or other amounts, howaesignated, for failure to comply with any of tleegfigoing Laws.

Section 3.16 _ Transactions with Related Parties

@) Section 3.16(a)f the Sellers Disclosure Letter sets forth a list of all RetaRarty Transactions existing a:
the date hereof.

(b) Except as set forth in_Section 3.16@b)the Seller's Disclosure Letter, () ino shareholder or officer of a
Shareholder, the Seller or any Subject Compangngrof their respective Affiliates nor any familyember within the first two degre
in ascending or descending line, and within thst fiour degrees collaterally, of any of the foregpPersons has any direct or indi
ownership or other interest in any Person with Wwhaoy of the Subject Companies competes or hasiadss relationship; ()i nc
Shareholder nor Seller or Affiliate of any Shareleolor Seller nor any family member within the ffitwo degrees in ascending
descending line, and within the first four degreetlaterally of any of the foregoing Persons own&alds title to or possession, diret
or indirectly, of any asset or Permit used or regglifor the operation of the Subject Companiesinass; and (_iii) there are n
outstanding obligations (whether under Contraadtberwise) between any Subject Company and anye8bkler, the Seller or any
their respective Affiliates (other than the Subj€cimpanies). Notwithstanding the foregoing, itislerstood that Section 3.16(d)the
Seller's Disclosure Letter will not set forth any of thi@drmation required in (b)(i) above with respectiméra company busine
relationships which exist solely between the Submmpanies.

(c) Except as set forth on Section 3.16¢€)xhe Sellers Disclosure Letter, none of the Subject Compaare
indebted to any Shareholder, the Seller or anyestitffompany, or any of their respective sharehs|damployees or directors (ot
their family members within the first two degreesaiscending or descending line, and within the forar degrees collaterally) in a
amount whatsoever, other than for salaries, benafitl
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other compensation incurred in the Ordinary CoofsBusiness. Except as set forth_on Section 3.1df(the Sellers Disclosure Lette
no Shareholder, Seller nor any Subject Company angrof their respective shareholders, employeeadirectors (nor to their fami
members within the first two degrees in ascendindescending line, and within the first four degreellaterally) is indebted to any
the Subject Companies in any amount whatsoever.

Section 3.17 __ Company Contracts

(@) Section 3.17(a)f the Seller’s Disclosure Letter lists those Caats (“Company Contracts”™) to which the
Subject Companies are as of the date hereof, g patty which the Subject Companies or any of thesets are bound or otherv
subject, but excluding the Ancillary Agreements] #mat:

0] create (A) any annual payment obligation of anyth&f Subject Companies of more than $150,000 (c
equivalent amount in another currency) annuallyB)raggregate payment obligations of the Subjean@anies of more thi
$250,000 (or the equivalent amount in another cgyg

(i) provide for annual capital expenditures in exces$250,000 individually, or in the aggregate, or fhe
disposition of any portion of the assets or busr@ghe Subject Companies in excess of $300,000;

(iii) is a customer, distribution, supply or agency Caxitevhich is: (A) reasonably likely to involve caeratior
of more than $150,000, in the aggregate, overdira bf such Contract; (B) has a remaining termibo{&) months or more;
(C) is an agreement with a concessionaire;

(iv) is a partnership, joint venture or other semiContract;

(v) is a Contract whereby any of the Subject Compaméessgranted to any Person any right to use any @ny
Intellectual Property and any Contract whereby a@inhe Subject Companies has been granted anyliighhy Person to licen
and/or use Intellectual PropertylP Licenses”);
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(vi) is a Contract to which a Governmental Ent#yaiparty;

(vii) limits or restricts any Subject Company from conmagtengaging in any business in any jurisdictiorfirom
owning, operating, selling, transferring, pledgiog otherwise disposing of or encumbering any ofai¢sets or in any w
participating in any business (in any capacityhéotthan agreements principally with respect totlzgrosubject matter tr
contain, as part thereof, confidentiality or segrprovisions);

(viii) evidences or governs Funded Indebtednesmgfof the Subject Companies;

(ix) grants to any Person an option or a rightiist frefusal, firsteffer or similar preferential right to purchase
acquire any of the Subject Companies’ assets fingr intangible);

(x) creates any mortgage, pledge, conditional saletramin security agreement, factoring agreementtbel
similar agreement with respect to any of the ComgRersonal Property or the Real Properties;

(xi) relates to any interest rate, foreign curresasap, derivative, hedging or similar transactimgl
(xii) sets out any outstanding guaranty or inderatfon obligation, direct or indirect, by the Setdj Companies.
(b) Notwithstanding anything to the contrary insthbection 3.17, “Company Contracts’shall not includ

immaterial Contracts that will be fully performedsatisfied as of or prior to Closing.

(c) (1) All material Company Contracts are valid, bindemgd in full force and effect and constitute legallid
and binding obligations of the Subject Companies, am the Knowledge of Seller, of the other partiesreto, and are enforceable
and against the Subject Companies in accordande tivéir respective terms (except as such enforligabiay be affected t
bankruptcy, insolvency, fraudulent conveyance, gapnization, moratorium and other similar laws fatatto or affecting creditors
rights generally); (i) neither the Subject Companies nor, to the Knogéedf Seller, any other Person is in material bremcviolatior
or default under any Company Contract; and ) it the Knowledge of Seller, no event has occuwbéch would result in a mater
breach of or default under, require any conserttloer action by any Person under, or give risenyp @enalty or right of terminatic
c%r_lcr?llationfor acceleration of any right or ohbliga of the Subject Companies or any Person or lkass of any material benefit
which any o
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the Subject Companies is entitled under (in easbk,oaith or without notice or lapse of time, orlijaany Company Contract.

Section 3.18 _ Real Properties; Real Propertységa

€)) Section 3.18(a)f the Sellers Disclosure Letter lists all real property owngdany of the Subject Compan
(* Real Properties”), including location and dimensions. The respectiubj&t Company has good and marketable title ole
respective Real Properties, which title is free eledr of any Liens except for Permitted Liens #mase Liens identified in Section 3.18
(a) of the Seller’'s Disclosure Letter.

(b) Section 3.18(bdf the Seller's Disclosure Letter contains a listoh November 9, 2012 of all () ireal propert
leased to or from the Subject Companies; and leiases of material real property (collectivehe t Real Property Leases’) to whick
any of the Subject Companies is a party (as lessidessee, sublessor or lessor). Seller shaltezdah list as of the Closing Date.
Real Property Leases are valid, binding and in fiuite and effect and constitute legal, valid aimtlimg obligations of the Subje
Companies and, to the Knowledge of Seller, of ttheoparties thereto, and are enforceable by aathsigthe Subject Companies
accordance with their respective terms (exceptieB enforceability may be affected by bankruptogpivency, fraudulent conveyan
reorganization, moratorium and other similar laglating to or affecting creditors’ rights genergllfii ) neither the Subject Compar
nor, to the Knowledge of Seller, any other Persan material breach or violation or default undey such Real Property Lease.

(c) There are no limitations or contractual or legatrietions that preclude or restrict the abilityuse any parc
of Real Property or any buildings, structures goriovements located thereon for the uses for witiely are currently being used.

(d) Except as set forth on Section 3.18¢flthe Sellers Disclosure Letter, the Subject Companies do mat,
lease, operate or otherwise use, nor have the Gubgmpanies owned, leased, operated or othergisé, any manufacturing plant
facility, blending station or distribution facility

(e) The Shares are not a U.S. real propertyastéor purposes of Treasury Regulation Secti887-2(g)(1)(ii) and (h)
(1)(1), and the Company has furnished a stateneethiat effect to each Seller that is a foreign pers

Section 3.19 _ Bank Account§ection 3.1®f the Seller's Disclosure Letter contains a congbind accurate list showing ) i
the name and address of each bank or other fidanst&ution in which each of the Subject Companieas an account or safe def
box, the number and nature of any such accountwrsach box and the names of all Persons authotizeldaw thereon or to ha
access thereto; and ()ithe names of all Persons, if
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any, holding powers of attorney or other authoféypress, implied or ostensible) from any of théj8ct Companies to enter into
contract or commitment on each of their behalf amtimmary statement of the terms thereof.

Section 3.20 __ Environmental Matters

€)) Except as set forth in Section 3.20thFHeller’s Disclosure Letter:

0] each Subject Company is currently, and in the fiast (5) years has been, in compliance in all nial
respects with all Environmental Laws;

(i) each Subject Company possesses and is in compheititeall applicable permits, approvals, licensasg
certificates required under Environmental Law temype its business (theEnvironmental Approvals ”) are in full force an
effect and there is no Claim or proceeding in e&xise or in progress or, to the Knowledge of Seflegatened, which may res
in the cancellation, revocation, temporary or peremd suspension or material modification of anyhsbnvironmental Approve

(iii) none of the Subject Companies has received anyewrnitotice from any Governmental Entity or thirdtp;
and to the Knowledge of Seller, there is no pendinghreatened claim, litigation, administrativeogeeding, or investigatis
with respect to any actual or alleged noncomplidmc@any Subject Company with, or Liability of anut§ect Company undt
Environmental Laws;

(iv) none of the Subject Companies is undertaking oplamed any investigation, remedial action or ptierks
in respect of any Hazardous Substance presentlegedly present in soil, sub-soil, surface wateh-surface water «
groundwater at, in, on, under, or in any way mathriaffecting any Real Property or any other priypewned or occupied |
any of the Subject Companies or any other locatidrether voluntarily or pursuant to a regulatoryotier notice or manda
and

(V) the Real Property is not and, to the Knowledge efle§ has not at any time been deemed by
Governmental Entity or under any Environmental Laasa Hazardous Substances disposal site, HazaBddustances handli
facility, contaminated site, environmental emergeoicenvironmental contingency.

(b) Each of the Subject Companies have made availalileet Purchaser true and complete copies and ses
any material reports, certificates, studies, arsytests, or monitoring initiated by and in thegession of any of the Subject Compe
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pertaining to Hazardous Substances at, in, onndeuany property owned or occupied by any of thigi&t Companies.

Section 3.21 _ Brokers Except for HSBC Securities (USA) Inc. and J.P.r¢ém Securities LLC, no broker, finder
investment banker is entitled to any brokerageddiis or other fee or commission from the Shareholdées,Seller or the Subije
Companies in connection with the transactions eoptated by this Agreement based upon arrangemeadte foy or on behalf of t
Seller, the Subject Companies or for which any &ethifompany has any Liabilities.

Section 3.22 _ InventoryAll inventory of the Subject Companies, whethenot reflected in the Financial Statements cos
of a quality and quantity usable and salable in@nginary Course of Business, all of which has begtien off or written down to n
realizable value in the Financial Statements, othenaccounting records of the Subject Companies tee Closing, as the case may
The quantities of each item of inventory (whetteaw materials, work-irprocess, or finished goods) are not excessiveateuteasonak
in the present circumstances of the Subject Comepani

Section 3.23 _ Proceedings$eller has not received written notice of anycRealings that are pending that challenge, ol
may have the effect of preventing, delaying, makillggal any of the transactions contemplated big #hgreement and, to t
Knowledge of Seller, no such Proceedings are teneak

Section 3.24 _ Product Liability

(&) During the past five (5) years, no prodiatility, product warranty, recall or similar claghave been made aga
any Subject Company. No Subject Company has regdimeconnection with any product manufactureddsm distributed by, or
connection with any service provided in connectigth, the business of the Subject Companies) natiany (i) claim or allegation ¢
personal injury, death, or property or economic ages, (_ii) product recall, (i) claim for punitive or exemplary damages, { islaim
for contribution or indemnification, or_()vclaim for injunctive relief.

(b) To the Knowledge of Seller, no Subject Companor any predecessor or Affiliate thereof, hamuafactured, sol
distributed, marketed or installed any asbestokad containing products, where the asbestos ar deantities or qualities in su
products would have been in breach of the standaedsitted by the applicable Law in force duringlsyperiod. No Subject Compe
has in the last twenty (20) years received (in eatipn with any product containing asbestos or leathufactured, sold or distribu
by the business of the Subject Companies) noticangf (i) claim or allegation of personal injury,adle, or property or econon
damages, (ii) product recall, (iii) claim
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for punitive or exemplary damages, (iv) claim fantibution or indemnification or (v) claim for umjctive relief, in each case, rele
to asbestos or lead containing products.

Section 3.25 _ No Additional Representatioisxcept for the representations and warrantiesagoed in this Article I1l, none
of the Shareholders, the Seller nor any other Pemo behalf of any Shareholder or the Seller makeg express or implit
representation or warranty with respect to suchré&@twder, the Seller or the Subject Companies tr mispect to any other informat
provided to Purchaser in connection with the tratisas contemplated by this Agreement, and Purchedamowledges that it has
relied on any representation or warranty by angé®ein entering into this Agreement other thanrtpresentations and warranties
forth in this_Article Il . Except as expressly set forth herein, the camditif the assets of the Subject Companies shathbés” anc
“where is” and such Shareholder and the Seller makes no warormerchantability, suitability, fithess for amicular purpose
quality with respect to any of the tangible asgétthe Subject Companies or as to the conditiowankmanship thereof or the abse
of any defects therein, whether latent or pateeithér the Shareholder nor Seller is, directlynatirectly, making any representation:
warranties regarding anpro-forma financial information, financial projections or eth forwardlooking statements of Subj
Companies. It is understood that any Due Diligevie¢erials made available to Purchaser or Purchegdfiliates or Representatives
not, directly or indirectly, and shall not be deehte, directly or indirectly, contain representagcor warranties of any Shareholder,
Seller or their respective Affiliates or their resfive Representatives.

Article IV

REPRESENTATIONS AND WARRANTIES OF SHERWIN -WILLIAMS AND PURCHASER

SherwinWilliams and Purchaser hereby jointly represent wadant, as of the date hereof and as of the @pso th
Shareholders and Seller as follows:

Section 4.1 _Due Organization, Good Standing@mgborate Power

SherwinWilliams and Purchaser are validly existing andygod standing (or the equivalent thereof) underLitnes o
Ohio and have the requisite corporate power anftbaitly and all necessary governmental license$aaiziations, permits, consents .
approvals to own, lease and operate their progeatiel to carry on their businesses as now beinduoted. Each of Sherwifilliams
and Purchaser is duly qualified or licensed to dsifiess and is in good standing in each jurisdidtiowhich the nature of its busin
or the ownership or leasing of its properties madwesh qualification or licensing necessary. NeitBberwinWilliams nor Purchaser
in violation of any of the provisions of its ceitiite of incorporation or by-laws.
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Section 4.2 _ Authorization; Nerontravention

€)) Each of Sherwiwilliams and Purchaser has the requisite corpgrateer and authority and has taker
corporate or other action necessary to execute dafiger this Agreement, the Escrow Agreement ardotller instruments ai
agreements to be delivered by SherWiiltiams and Purchaser as contemplated herebytsrely, to perform its obligations hereur
and thereunder and to consummate the transactmmieroplated hereby and thereby. The executionyetgliand performance
SherwinWilliams and Purchaser of this Agreement, the Bgcdgreement and all other instruments and agreesrteribe delivered t
Purchaser as contemplated hereby and therebyptteimmation by them of the transactions contenglagzeby and thereby and
performance of their obligations hereunder andetineder have been duly authorized and approvedédpdhrd of directors of Sherwin-
Williams and Purchaser. This Agreement and thedgségreement have been, and all other instrumerdsagreements to be exect
and delivered by Purchaser as contemplated herabytlzereby will be, duly executed and delivered $lyerwinWilliams anc
Purchaser. Assuming that this Agreement and theolssAgreement constitute legal, valid and bindifdjgations of each Shareholc
the Seller and each other Person (other than Shékiiiams and Purchaser) party thereto, this Agreeinesed the Escrow Agreem:
constitute legal, valid and binding obligationsSiferwin-Williams and Purchaser, enforceable ag@hstrwinWilliams and Purchas
in accordance with their terms, except as suchreafoent may be limited by applicable bankruptcysolency, reorganizatic
moratorium or other similar Laws affecting the enfament of creditorstights generally. Assuming that all other instrutseant
agreements to be delivered by Purchaser as coratedphereby and thereby constitute legal, valid binding obligations of tt
Shareholders, the Seller and each other Persomr(tian SherwitWilliams and Purchaser) party thereto, such insémnts an
agreements will constitute legal, valid and bindifigations of Sherwin-Williams and Purchaser ecéable against Sherwinilliams
and Purchaser in accordance with their terms, éxaepsuch enforcement may be limited by applicdi@akruptcy, insolvenc
reorganization, moratorium or other similar Lawkeetfing the enforcement of creditors’ rights gefigra

(b) The execution and delivery of this Agreement andotiler instruments and agreements to be delivby
Purchaser as contemplated hereby do not, and tmeueonation of the transactions contemplated heeeluy thereby will not ()
conflict with any of the provisions of the certidi® of incorporation or by-laws or equivalent ceadocuments of SherwMdilliams o1
Purchaser, as amended to the date of this Agreerhintconflict with or result in breach of, or constiéua default under, or result
the acceleration of any obligation or loss of aepdfits under, any material Contract or other imsgnt to which SherwiiVilliams o1
Purchaser is a party or by which Sherwin-WillianmnsParchaser or any of its properties or asset®isdy; or (ii) subject to (A) th
applicable Antitrust Laws and (B) the approvallué board of directors of Sherwin-Williams
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and Purchaser, contravene any Law or any Ordeicappt to SherwirWilliams and Purchaser or by which any of theirgendies o
assets are bound.

Section 4.3 _ Consents and Approvalssuming all required Antitrust Filings are madad clearances thereunder receivel
consent of or filing with any Governmental Entity any other Person must be obtained or made inemtiom with (_i) the executio
and delivery of this Agreement by Sherwin-Williamusd Purchaser; or_(Jithe consummation by SherwiMiilliams and Purchaser
the transactions contemplated by this Agreement.

Section 4.4 _ Brokés or Finders Fee. Except for Goldman Sachs & Co. no agent, broRerson or firm acting on behalf
Sherwin-Williams or Purchaser is or shall be eaditto any fee, commission or broker’s or findefées in connection with tl
Agreement or any of the transactions contemplagedly from Sherwin-Williams or Purchaser.

Section 4.5 _Financing Purchaser and/or Sherwidilliams, on the Closing Date, will have sufficiefunds available 1
consummate the purchase of the Shares and thethsactions contemplated by this Agreement.

Section 4.6 _Solvency Assuming the accuracy of all of the Shareholderd the Selles representations and warrani
immediately after giving effect to the transactiamntemplated by this Agreement, Sherwiiltiams, Purchaser and their respec
Subsidiaries shall be Solvent. For purposes ofAlgieement, “Solvent” when used with respect to any Person, means thatf, @an
date of determination, (a) the Present Fair Salsfleie of its assets will, as of such date, excaleaf its liabilities, contingent «
otherwise, as of such date, (b) such Person wilhage, or have access to, as of such date, aasomably small amount of capital
the business in which it is engaged or will be gmghand (c) such Person will be able to pay itdsdab they become absolute
mature, in the Ordinary Course of Business, takig account the timing of and amounts of cashewdzeived by it and the timing
and amounts of cash to be payable on or in reggets indebtedness, in each case, after givingceffo the transactions contempl:
by this Agreement. For purposes of the definitiériSolvent” (i) “debt” means liability on a “claimand (ii) “claim” means (A) an
right to payment, whether or not such a right gumed to judgment, liquidated, unliquidated, fixedntingent, matured, unmatur
disputed, undisputed, secured or unsecured ohgBjight to an equitable remedy for a breach ifigoerance if such breach gives ris
a right to payment, whether or not such equitabfaedy is reduced to judgment, liquidated, unligtédafixed, contingent, mature
unmatured, disputed, undisputed, legal, equitadeyured or unsecuredPtesent Fair Salable Valug' means the amount that may
realized if the aggregate assets of such Persoludimg goodwill) are sold as an entirety with r@aasble promptness in an asriengtt
transaction under present conditions for the sht®mparable business enterprises.
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Section 4.7 _ProceedingNeither Sherwinilliams nor Purchaser has received, as of the dateof, written notice of ai
Proceedings that are pending that challenge, omtlagt have the effect of preventing, delaying, mgkilegal any of the transactic
contemplated by this Agreement and, to the KnowdeafgPurchaser, no such Proceedings are threatened.

Section 4.8 _Experienced Investdherwin-Williams () is an investor experienced in the ownership ditesses similar
the Subject Companies; ()ihas knowledge and experience in financial, bssiremd investment matters as to be capable ofatiral
the merits and risks of the transactions conteragldly this Agreement; and_(_jihas the ability to bear the economic risks of
transactions contemplated by this Agreement.

Section 4.9 _lInvestigation by Sherwiilliams . SherwinWilliams has conducted its own independent invesiimn
verification, review and analysis of the businegsgrations, assets, liabilities, results of operetj financial condition, technology ¢
prospects of the Subject Companies, which invetstigareview and analysis was conducted by Shek¥iliams and Sherwin-
Williams' Affiliates and to the extent Sherwin-Wdms deemed appropriate. In entering into this Agrent, SherwiWilliams anc
Purchaser acknowledge that they have relied solebn the aforementioned investigation, review amalyesis and not on any fact
representations or opinions of the Shareholde&etier (except the specific representations andaméies of Shareholders and Sellel
forth in Article Il ), and Sherwin-Williams and Purchaser acknowledgkagree, to the fullest extent permitted by Ldwaj:t

0] Sherwin-Williams and Purchaser have not rel@d any oral or written representation or warrargighe!
express or implied, as to the accuracy or compésteof ((A) any of the information set forth in managemergspntatior
relating to the Subject Companies made availablgherwin-Williams and Sherwin-William#ffiliates or Representatives,
materials made available in any “data roomittgal or otherwise), including any cost estimatkdivered or made availakt
financial projections or other projections, in mettions by the management of the Subject Compairie “break-out”
discussions, in responses to questions submittedrbyn behalf of Sherwin-Williams and Sherwin-Walis’' Affiliates or
Representatives, whether orally or in writing, iaterials prepared by or on behalf of the Companyn @ny other form (suc
information, collectively, “Due Diligence Materials”), or ( B ) the proforma financial information, projections or ot
forward{ooking statements of the Subject Companies, it €ase in expectation or furtherance of the traiwas contemplate
by this Agreement;

(i) without limiting the generality of the foregoingh&eholders and Seller make no representation mamty
regarding any third party beneficiary rights orathights which Sherwin-Williams or Purchaser miglaim under any studies,
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reports, tests or analyses prepared by any thirtlepafor the Subject Companies, even if the sameswnade available 1
review by Sherwin-Williams or Sherwin-Williams’ Regsentatives; and

(iii) without limiting the generality of the forgng, Sherwinwilliams and Purchaser expressly acknowledge
agree that none of the documents, information loeromaterials provided to them at any time or ip fommat by the Compal
or any of their Affiliates or Representatives citngt legal advice, and Sherwiftilliams and Purchaser waive all rights to as
that they received any legal advice from Selley, ahits Affiliates, or any of their respective Repentatives or counsel, or 1
it had any sort of attorney-client relationshipwany of such Persons.

Section 4.10 __Exclusivity of Representatiori$e representations and warranties made by Shé&kiiiams and Purchaser
this Article IV are the exclusive representations and warrantiedenty Sherwin-Williams and Purchaser. SherWiiliams anc
Purchaser hereby disclaim any other express oliéohppresentations or warranties with respediémselves or any other Person.

Article V
COVENANTS

Section 5.1 _Access to Information Concerningperties and RecordsSeller, after the date hereof through ClosingeDslall
and shall cause the Subject Companies t9,drovide, to Purchaser and Purchasé&tepresentatives access, as reasonably requa
writing by Purchaser, to the offices, propertiesphs and records of the Subject Companies (it bentprstood that such access wil
coordinated through Seller, and granted duringleedausiness hours upon reasonable advance natiweting, and provided that a
such access by Purchaser shall not unreasonabtjeirg with the conduct of the business of the &thfompanies); and ()iifurnish tc
Purchaser and PurchaseRepresentatives such financial and operatingatadeother information relating to the Subject Canips a
such Persons may reasonably request; providédt, Purchaser will not have access to ] ilddividual performance or evaluati
records; ( B) information that is subject to attorney-clienivijege or other privilege; ( ¢ information that, in the reasonable opinio
Seller or the Subject Companies, would)(résult in a breach of confidentiality obligaticieswhich Seller or the Subject Companies
bound or (_2 result in a violation of applicable Laws, incladi Antitrust Laws; and providedfurther, ( 3) that such access shall
unreasonably disrupt the operations of the Sul§jectpanies. No investigation by Purchaser or othferination received by Purcha
shall operate as a waiver or otherwise affect apyesentation, warranty or agreement given or nigdehe Shareholders or Se
hereunder.
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Section 5.2 _Confidentiality

(@) Information obtained by Purchaser and PurchasBepresentatives in connection with the transas
contemplated by this Agreement shall be subje¢héoprovisions of the Confidentiality Agreement diyd between the Company
Sherwin-Williams, dated July 23, 2012 (th€6nfidentiality Agreement ).

(b) Each Shareholder and Seller acknowledge thatiit gossession of Confidential Material. Each Shaleh
and Seller shall, and shall cause its current sladders to treat confidentially and not discloseoalany portion of such Confident
Material and will use such Confidential Materialledp for the purpose of consummating the transasticontemplated by tt
Agreement and for no other purpose. Each SharehaldeSeller acknowledges and agrees that suchideotifil Material is proprieta
and confidential in nature and may be discloseist®Representatives only to the extent necessarguoh Shareholder and Selle
consummate the transactions contemplated by thisehgent. If Shareholder, the Seller or their curstrareholders are requeste:
required to disclose (after such Shareholder oSelier has used its commercially reasonable sfftittgation excepted) to avoid st
disclosure and, to the extent not prohibited by Lafter promptly advising and consulting with Puasér about such Shareholdeo!
the Sellers intention to make, and the proposed contentsumfy disclosure) any of the Confidential Materighéther by depositio
interrogatory, request for documents, subpoend,iniestigative demand or similar process), to éxéent not prohibited by Law, st
Shareholder or the Seller shall provide Purchasir prompt notice of such request so that Purchamssr seek an appropriate protec
order or other appropriate remedy. At any time theth protective order or remedy has not beenrmdadaisuch Shareholder or the St
may disclose only that portion of the Confidentiddterial which such Persmi'counsel advises is legally required to disclasef
which disclosure is required to avoid sanctiondontempt or any similar sanction, and such Shadehnar the Seller shall exercise
commercially reasonable efforts (excluding litigafi, at Purchases’sole cost, to obtain assurance that confidetrtgatment will b
accorded to such Confidential Material so disclosed

Section 5.3 __Conduct of the Business of the &lffompanies Pending the Closing Date

(@) The Parties acknowledge that the Original Stoclclfase Agreement contained certain provisions réuyg
the conduct of the Subject Companies business $iowember 9, 2012. Accordingly, during the periaincencing on November
2012 and ending on the Closing Date, the Subjeanhgamies and the Company shall, and shall cause efathe Companyg
Subsidiaries to, continue to conduct their respeatiperations (including their respective workimgital practices) only in the Ordin:
Course of Business
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consistent with past practice, including by compdyiin all material respects with all applicable lsawnaintaining all assets ¢
properties of, or used by the Subject Companied,tanely filing all Tax Returns and timely payingl @axes due as well as tim«
withholding and paying all Taxes required to behivéld and paid prior to the Closing Date, and ® tieir commercially reasona
efforts to preserve intact their respective busirerganizations, keep available the services of tfficers and employees and main
their respective relationships with licensors, digpg, distributors, clients and others having hass relationships with them.

(b) From November 9, 2012 until the earlier to occurtled Closing Date or such date as this Agreeme
terminated in accordance with Article VlISeller agrees, that, except as) (expressly required or permitted by this Agreemétiit )
required by applicable Law; or_( jjias otherwise consented to in advance in writijngherwinWilliams or Purchaser provided tl
such consents do not violate applicable Law (wlichsent shall not be unreasonably withheld, delayedonditioned), Seller sh
cause the Subject Companies ot

0] sell any material assets of the Subject Companigauchase any material asset, other than assketsasc
purchased in the Ordinary Course of Business;

(i) create, incur or assume any Funded Indebtexjnes

(iii) grant, create, incur or suffer to exist any Liesther than Permitted Liens, on any assets, preeoti share
of capital stock of the Subject Companies;

(iv) split, combine or reclassify any of the capitalc&tof the Subject Companies or issue or authonizer@pos
the issuance of any other securities in respectnofieu of or in substitution for, shares of thaptal stock of the Subije
Companies;

(V) issue or grant options, warrants, rights to purehas any other instrument that is convertible ,irday

securities with respect to the Subject Companies;

(vi) repurchase, directly or indirectly, redeem or otfise acquire any shares of the capital stock ofShkjec
Companies or any securities convertible into or@sgable for any shares of the capital stock therexcept, in each case,
respect of acquisitions of shares representingttited capital of any of the Subject Companies filund parties;
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(vii) transfer, sell, dispose of, or agree to transtdt,as dispose of, the shares of the Subject Coneganr ente
into any agreement to do, or with respect to, drth® foregoing;

(viii) merge or consolidate with any other Persomecquire any amount of stock or assets of anyrdtkeson;

(iX) commence any Proceeding or file any petition in emyrt relating to bankruptcy, reorganization, lmsacy
dissolution, liquidation or relief from debtors;

(x) grant to any Employee any increase in base salargntive compensation, severance benefits or ggty
employee benefits, except as may be required wxdsting agreements or applicable Law or in theit@ng Course of Busines

(xi) enter into, modify or amend in any respect or teaté any Company Contract or Company Permit exoe
renewals, extensions or other maodifications or ainemnts in the Ordinary Course of Business;

(xii) cause or permit any amendment, supplement, waivenaalification to or of any of their organizatio
documents;

(xiii) make capital expenditures in excess of $8,000 in the aggregate;

(xiv) prepay any accounts payable or delay or make cagments of trade payables, other than, in the @ry

Course of Business consistent in amount, frequandytype with past practice;

(xv) make any loan, advance or capital contribution toirvestment in any Person (other than lc
advancements or capital contribution to a Comparhsiliary);

(xvi) other than in the Ordinary Course of Business,if@sgcancel, compromise, waive, release or fapdg an
debts, claims or rights in excess of $100,000 énatigregate;

(xvii) change the accounting methods, practices or proesdapplicable to the Subject Companies, exce
required by applicable GAAP or applicable Law;
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(xviii) other than in the Ordinary Course of Business, s@lhsfer, assign, license or permit to lapsebandol
any Company Intellectual Property;

(xix) (a) make, change or revoke any Tax election, settmpromise any Tax claim or Liability or enbeto &
settlement or compromise, or change (or make aestdo any taxing authority to change) any matexsglect of its method
accounting for Tax purposes, or (b) prepare ordilg Tax Return (or any amendment thereof) unlesk $ax Return shall ha
been prepared in a manner consistent with pastipesand the Seller shall have provided Purchaseps thereof (together wi
supporting papers) at least three Business Dags farithe due date thereof for Purchaser to reded approve (such appro
not to be unreasonably withheld, conditioned oagetl);

(xx) declare, set aside or pay any cash or non-dagtlend or other cash or naash distribution with respect
its shares of stock;

(xxi) enter into, modify or terminate any collective kaingjng agreement of the Subject Companies or, gh
negotiation or otherwise, make any commitment @uinany liability to any labor organization withspect to the Subje
Companies other than as required by Law and itOtidénary Course of Business; or

(xxii) agree, whether in writing or otherwise, to do affiythee actions or omissions described in paragra)
through (xxi) above.

Section 5.4 _Exclusive Dealindouring the period from November 9, 2012 throughl acluding the Closing Date, Seller,
Subject Companies and the respective Represergative Affiliates of the Subject Companies, shdllaia from taking any action t
directly or indirectly, approve, authorize, encagainitiate, solicit, or engage in discussionsnegotiations with, or provide a
information to, any Person other than Purchaser Runthasegs Representatives concerning any Alternate Traiosacfas define
below) and Seller shall prevent any of the Subfgmtnpanies from entering into any Alternate TrarisactFor purposes hereof, an “
Alternate Transaction ” means (i) any stock purchase, merger, consolidation, revzgéon, change in organizational form, spiffi-
split-off, recapitalization, sale of equity intere®r other similar transaction involving the Subj€ompanies; (i) any sale of all or ar
significant portion of the assets of the Subjecin@anies; (i) any other transaction in respect of the Subjexh@anies which resu
directly or indirectly, in a change of control bkt Subject Companies or sale of any minority eguifgrest in the Subject Companies
(iv) any other transaction or series of transagtievhich has substantially similar economic effedatseach such case, in wh
transaction Purchaser does not participate. Nebéer nor the Subject Companies will
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vote their capital stock of the Subject Companiefavor of any purchase of any capital stock of $ubject Companies or any ot
Alternate Transaction.

Section 5.5 _Commercially Reasonable Effortsngemts Subject to the terms and conditions containeithignSection 5.&nc
Section 5.9, the Parties shall cooperate and use their respecommercially reasonable efforts to take, orseato be taken, i
appropriate action, and to make, or cause to bespaidfilings necessary, proper or advisable urgglicable Laws and to consumn
and make effective the transactions contemplatedhtsy Agreement, including their respective comnathc reasonable efforts
obtain, prior to the Closing Date, all permits, sents, approvals, authorizations, qualificationd @nders of Governmental Entities i
parties to the Company Contracts as are necessamhd consummation of the transactions contemgplbtethis Agreement and
fulfill the conditions to consummation of the trantons contemplated hereby set forth in Secti@ra6d_Section 6.3

Section 5.6 _ Public Announcemen®rimary Shareholder and Sherwin-Williams eacHl ¢hig consult with each other beft
issuing any press release or otherwise making ahiiqustatement with respect to the transactioméeroplated by this Agreement; ()ii
provide to the other Primary Party for review aycab any such press release or public stateme;( din) not issue any such pr
release or make any such public statement prisuth consultation and review and the receipt optiie consent of the other Prim:
Party, unless and only to the extent, in the realsienjudgment of such Primary Party upon the adwités counsel, disclosure
required by applicable Law (including the periodéporting requirements under the Exchange Act)mateu the rules of any securit
exchange on which the securities of such partyngrd its Affiliates are listed; providethat, to the extent so required by applic
Law, the Primary Party intending to make such mdeshall use its commercially reasonable effortsistent with applicable Law
consult with the other Primary Party in advanceuwfh release with respect to the text thereof.

Section 5.7 _ Notification of Certain MatterBurchaser, on the one hand, and Seller on tleg btnd, shall use their respec
commercially reasonable efforts to promptly notifgch other of () any material actions, suits, claims or proceeslimgconnectio
with the transactions contemplated by this Agregneammenced or, to the Knowledge of Seller or theowledge of Purchas
threatened, against Seller, the Subject CompaniPsichaser, as the case may be) thie occurrence or nomecurrence of any fact
event which would be reasonably likely to cause emydition set forth in Article Vhot to be satisfied; (i) any notice of, or oth
communication relating to, a default or event théath notice or lapse of time or both, would becoaméefault under any Compe
Contract; (_iv) the occurrence or existence of any fact, circamst or event which could result in any represemtair warranty mac
by the Shareholders, Seller, Sherwifiliams or Purchaser, as the case may be, in Algieement or in any schedule, exhibi
certificate or delivered herewith, to be untruénarccurate; (Y any notice or other communication
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from any Person alleging that the consent of swerlsdh is or may be required in connection withtthasactions contemplated by -
Agreement; or ( v) the occurrence of any event, circumstance, dpwedmt, state of facts, occurrence, change or effaiith has had
Material Adverse Effect or the occurrence or maaurrence of any event, circumstance, developnséate of facts, occurrence, cha
or effect which would not, individually or in theggregate, result in a Material Adverse Effect; |iied , however, that no suc
notification shall affect the representations, \&aties, covenants or agreements of the Partieefoedies with respect thereto) or
conditions to the obligations of the Parties unttes Agreement; provided, further that a breachthi$ Section 5.7hall not b
considered for purposes of determining the satisfiacof the closing conditions set forth in ArticMl or give rise to a right «
termination under Article VIl or a right to indenfication under Article VIII if the underlying brelhor breaches with respect to wt
the other party failed to give notice would notuleén the failure of the closing conditions settfoin Article VI or would not result |
the ability of such non-breaching Party to terménthiis Agreement or to obtain indemnification, las tase may be.

Section 5.8 _Supplements to SchedulSsller may deliver to Purchaser no later tharetie of the third Business Day prio
the Closing Date a true and complete schedule ahgbs (the ‘Update Schedule”), which changes are to any of the informa
contained in the Selleg’Disclosure Letter delivered in connection witk #ixecution of this Agreement (including changésatireg tc
any other representations or warranties in Artitlleas to which no matters have been set forth in #lkIS Disclosure Letter as
November 9, 2012 but as to which such matter wbakke been required to be set forth in the £'s Disclosure Letter if such mat
had existed on November 9, 2012) and which changetd render any representation or warranty inaeuor incomplete at any tit
after November 9, 2012 until the Closing Date. kemtnore, the only changes which may be includetherUpdate Schedule are th
which are related to events or circumstances thairoed after November 9, 2012.

Section 5.9 Intentionally omitted

Section 5.10 _ Preservation of Recor@®r a period of seven (7) years after the Clo8atg, Purchaser shall cause the Su
Companies to preserve and retain, all corporaguatting, tax, legal, auditing, human resources @thér books and records of
Subject Companies (including § any documents relating to any governmental orgvernmental claims, actions, suits, proceec
or investigations; and_(Jiall Tax Returns, schedules, work papers and otfegerial records or other documents relating éoctnduc
of the business and operations of the Subject Coieparior to the Closing Date. Notwithstanding tbeegoing, during such seven-
year period, Purchaser may cause the Subject Coegpandispose of any such books and records vdrelffered to, but not accep
by, Primary Seller. Notwithstanding any other psioms hereof, the obligations of Purchaser conthinethis _Section 5.18hall b
binding upon the successors and assigns
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of Purchaser. In the event Purchaser, or any @uitsessors or assigns,)(donsolidates with or merges into any other Pereof i )
transfers all or substantially all of its propesti@r assets to any Person, then, and in eachpraper provision shall be made so tha
successors and assigns of Purchaser, as the cadeenenor the indemnification and other obligasiset forth in this Section 5.10

Section 5.11 _Employee Benefits

(@) For the period commencing on the Closing Date artling on December 31, 2013, Purchaser shall praw
cause the Subject Companies to provide to all ouraed former employees in the U.S. and CanadéefSubject Companies (“
Company Employees”) (i) a salary or wage level and bonus opportunityeastl equal to the salary or wage level and t
opportunity to which they were entitled immediatggior to the Closing Date; and_( )ibenefits, perquisites and other terms
conditions of employment that are substantiallyiegjent to the benefits, perquisites and other seand conditions that they w:
entitled to receive immediately prior to the ClagiDate (including benefits pursuant to qualifiedd aronqualified retirement ar
savings plans (as permitted by Law), medical, dearid pharmaceutical plans and programs, sevenglaos and policies and equity-
based and incentive compensation plans). Notwitlatg the foregoing sentence (but not in limitattbereof), following the Closir
Date, Purchaser may terminate or cause to be tetednthe employment of any Company Employee suligeche payment ai
satisfaction of severance benefits, and otherleménts of such Company Employee in connection aiith termination and/or un
any applicable employment agreement as requireabplicable Law.

(b) With respect to each employee benefit plan, pdicpractice, including severance, vacation and paid off
plans, policies or practices, sponsored or maiathloy Purchaser or its Affiliates, Purchaser stalise the Subject Companies to ¢
or cause to be granted to all Company Employees &od after the Closing Date credit for all serwidth the Subject Companies, ¢
their respective predecessors, prior to the CloBiate for all purposes (including eligibility to pigipate, vesting credit, eligibility -
commence benefits, benefit accrual, early retirdmmehsidies and severance) as permitted by Law.

(c) For the period commencing on the Closing Daig ending on December 31, 2013,)(Rurchaser shall cat
the Subject Companies to ensure that no limitat@msxclusions as to pexisting conditions, evidence of insurability orogiohealtr
waiting periods or actively-atrork exclusions or other limitations or restrictsoon coverage are applicable to any Company Emet
or their dependents or beneficiaries under anyamelbenefit plans in which such employees may iggbbd to participate; and ()i
Purchaser shall cause the Subject Companies taderand the Subject Companies immediately follgwtime Closing agree to prov
or cause to be provided, that any costs
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or expenses incurred by Company Employees (and degiendents or beneficiaries) up to (and includihg Closing Date shall
taken into account for purposes of satisfying aggtlie deductible, co-payment, coinsurance, maximusofpocket provisions and lil
adjustments or limitations on coverage under aw seelfare benefit plans.

Section 5.12 _ Noompetition; Norinterference. In consideration of the purchase of the Sharesbrchaser, from tl
Closing Date until the third anniversary of the €ty Date, none of the Shareholders nor SelleangrPerson set forth fBection 5.1
of the Seller’s Disclosure Letter shall:

0] within any jurisdiction or marketing area in whittte Subject Companies are doing business as @ltsnc
Date (including the U.S. and Canada), directlynalirectly own, manage, operate, control, be empldye or participate in tt
ownership, management, operation or control ofp@rconnected in any manner with, any business efythe and charac
engaged in and competitive with that conductedheySubject Companies within the two years priotht® Closing Date (a1
such business, aCompeting Business). For these purposes, ownership of securities of peucent (4%) or less of any clas
securities of a publicly traded company shall netconsidered to be competition to the extent soghstment is merely of
passive nature and no rights to designate boardbmesor officers in the company are granted toSbk#er or such Pers
pursuant to that investment shall not be considarda competition;

(i) persuade or attempt to persuade any potential roestor client to which any Shareholder, the Salleany o
the Subject Companies have made a presentatiomitforwhich any Shareholder, the Seller or any @& 8ubject Compani
have had discussions, not to purchase productosaltherwise commercialized by any of the Subfaminpanies; or

(iii) solicit for Shareholders, Seller or any Person rothan the Purchaser or any of the Subject Compathk
business of any Person which is a customer ortaliethe Seller or any of the Subject Companiesyas their customer or clie
within one (1) year prior to the date of this Agresnt or in any way interfere with the relationshgiween the Purchaser or
of the Subject Companies and any such Person ardsssrelationship (including making any negativelisparaging statemei
or communications about the Purchaser or any o$titlgect Companies).

Section 5.13 _ Noolicitation of Employees From and after the Closing Date, no Shareholther Seller nor any Person
forth in Section 5.12f the Sellers Disclosure Letter shall, for a period of threg \(8ars after the Closing Date, employ or solior
employment any employee of the Subject Companiestified in_Section 1.1(o)f the Sellers Disclosure Letter plus their immedi
direct reports from time to time.
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Section 5.14 _Release

(@) Each Shareholder and Seller, in each case on beh#ffelf and its successors and assigns, anBealon
claiming by, through, or under any of them, joindigd severally (each, aRelated Person”), hereby fully and irrevocably releas
acquits and forever discharges Purchaser and thg@uCompanies and each of their respective massent and future office
directors, shareholders, managing directors, reptatives, employees, principals, agents, Affisateubsidiaries (direct and indire
joint ventures, predecessors, successors and asgigtiectively, the* Released Parties), from any and all losses, claims, dema
rights, encumbrances, contracts (other than, ificadpe, employment contracts), covenants or prdicegs, of whatever kind or nature
Law, equity or otherwise, whether known or unknoamd whether or not concealed or hidden, all ofciwisuch Shareholder, the Se
or any Related Person now owns or holds or hasyatime owned or held or may hereafter own or tagdinst any Released Part
any time related to any matter occurring on or mpiaothe Closing Date, relating to the busines&i, governance or managemer
any Subject Company, except for ) fights and claims arising under this Agreemerit,)(rights directly arising from such Perssen’
employment with any of the Subject Companies, idiclg rights to unpaid salary, wages, health andfarelbenefits, expen
reimbursement consistent with company policies iagltts under any employment agreement, § iights to indemnification, if an
unlde_'r thﬁ-_ organizational documents of the Subjemnhfanies, and (_iy rights and claims arising under any existing cactua
relationship.

(b) Each Shareholder and Seller hereby irrevocably ravis to refrain from, directly or indirectly, agseg any
claim or demand, or commencing, instituting or é@agido be commenced, any proceeding of any kindnagahe Released Parti
based upon any matter released hereby.

Section 5.15 _ Transaction ExpenseBach Party shall bear their own respective casi$ expenses, including fees
disbursements of attorneys, accountants, brokieemdial and other advisors and service provideasel and entertainment expen
and meeting and presentation expenses, incurréal lme incurred in connection with the negotiatipreparation and execution of t
Agreement and the consummation of the transactiontemplated hereby and the Closing. Seller skajlal Company Transacti
Expenses.

Section 5.16 __Environmental Investigations

(@) During the period commencing on November 9, 201@ ending on the date immediately precedinc
Closing Date, Purchaser will conduct at their ovastc Phase 1l environmental investigations at thbj&t Companiesfacilities
identified on
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Annex B. Purchaser shall deliver to Seller a proposed vgotiedule for all facilities and a proposed scopeark for each facility
Purchaser and Seller shall use their respectiver@mially reasonable efforts to promptly agree ugmnschedule and scope of wor
each facility. Purchaser shall use its commerciegigsonable efforts to complete such investigatmm®r before February 28, 20
Seller shall use its commercially reasonable efftrtassist Purchaser in completing such invesbiggbn or before February 28, 2013.

(b) Purchaser and PurchaseRepresentatives shall have the right to take sediment and groundwater samg
and take other investigative measures, includirgitistallation of groundwater monitoring wells,saich facilities. The investigatic
shall be performed in a safe and workmanlike magnpersuant to generally accepted standards, pesctnd procedures for
performance of similar activities in the industBurchaser or PurchaseRepresentatives will obtain all Permits requingdapplicabl
Laws and will otherwise comply with all applicalilaws in the performance of the investigations. Atdhasers request, Seller sh
use commercially reasonable efforts to assist Riserhin its efforts to obtain such Permits. Purehasid Purchasexr’Representativ
will use commercially reasonable efforts to enstivat the investigation activities do not unreasdnabterfere with the Subje
Companies’ operations at such facilities.

(c) Seller shall, and shall cause the Subject Comegdo, (1) grant reasonable access to such facilities tawo
the investigation activities described in this ®ett5.16; ( ii ) provide commercially reasonable cooperation tocRaser an
Purchaser's Representatives in the performanceuoh snvestigation activities, and ( il inform Purchaser and Purchaser’
Representatives of the location of all undergroutilities and structures, including, but not lintdtéo, cables, water lines, gas lir
electrical lines, storage tanks, piping and sewaerd,any other underground obstructions.

(d) At Seller's request, Purchaser shall providdeBevith a copy of any final data prepared by Pasers
Representatives with respect to the investigatimssribed in this Section 5.16
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(e) Purchaser shall promptly notify Seller of any Eomimental Matter discovered during the investig:
activities that requires, or is reasonably liketyrequire, the Subject Company to notify or diselése Environmental Matter tc
Governmental Entity. If, in the opinion of Selleds the Subject Comparg/legal counsel, such Environmental Matter is neglifo b
noticed or disclosed to a Governmental Entity, ee#ihall, or cause the Subject Company to, promptify or disclose suc
Environmental Matter to the appropriate Governmigaidity in accordance with applicable Law.

Upon completion of the investigation activitieentemplated in this Section 5.1& the aggregate maximt
potential Environmental Liabilities, in the opiniaf Purchaser provided on a basis consistent wittmal industry practice a
standards in the environmental consulting industrthe market in which the relevant Subject Comparfgcility is located, excee
$2,880,000, then the Indemnification Escrow Amosimall be increased by an amount equal to the amimynthich the aggrege
maximum potential Environmental Liabilities exce&2s880,000.

Article VI

CONDITIONS PRECEDENT

Section 6.1 _Conditions to the Obligations otlEdarty. The consummation of the transactions contemplaereby ar
subject to the satisfaction or waiver in writing tiye Primary Parties (on behalf of Seller and Paseh as applicable), at or before
Closing Date, of each of the following conditiongqedent €ondiciones suspensivgs

0] no Governmental Entity shall have issued, enactedered, promulgated or enforced any Law or C
restraining, enjoining or otherwise prohibiting th@nsactions contemplated by this Agreement;

(i) all consents, waivers and approvals from GovernaleBntities, including clearance by the Antit
Authorities, or third parties, if any, disclosed3ection 3.%f the Seller’s Disclosure Letter shall have bektamed;

(iii) the Parties and the escrow agent shall have extentt delivered a duly executed counterpart oEbeow
Agreement; and

(iv) the expiration or earlier termination of all wagirperiods under applicable Antitrust Laws relatingthe
consummation of the transactions covered by thiedment.

Section 6.2 _Conditions to the Obligations ofrdPaser. The obligations of Purchaser to consummate thasaction
contemplated hereby are subject to the satisfaction
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or waiver by Purchaser, on or prior to the Cloddage, of the following further conditions precedénbndiciones suspensivas

0] all of the agreements and covenants of Seller tpdsformed prior to the Closing pursuant to thiseéemer
shall have been duly performed in all material eetg

(i) the representations and warranties of the &hnalders and the Seller contained in Articleshill be true ar
correct as of November 9, 2012 and as of the GjoBite as if made at and as of such time (other thase representations i
warranties made as of a specified date, which septesentations and warranties shall be true areatan all respects as
such specified date); providedchowever, that for purposes of determining the satisfactibrthe condition set forth in tt
Section 6.2(ii), such representations and warranties (other thagsetrepresentations and warranties containeddtioSs 3.1,
3.2(a), 3.3, 3.5and_3.6) shall be deemed to be so true and correct ifdihgre or failures of such representations andrarare:
to be true and correct (such representations amchmtées to be read for this purpose without refeeeto any qualification <
forth therein relating to “materiality” or “Matefi@dverse Effect”’)do not constitute, individually or in the aggregateéMateris
Adverse Effect;

(iii) Seller shall have delivered or caused to bivéred to Purchaser the items set forth in SaQid(b);
(iv) there shall not have occurred after November 92201y event or development with relation to Sediethe

Subject Companies that, individually or in the agmte, has had, or would reasonably be expectbdvi®, a Material Adver
Effect;

(v) Purchaser shall have completed the environrhantastigations described in Section 5;1#hd

(vi) Seller shall have caused the Subject Compéaniebtain the Permits set forth_in Section 6.2¢¢i)he Sellers
Disclosure Letter or any other evidence, satisfgcto Purchaser in Purchasesole discretion, demonstrating such Permit
not required pursuant to applicable Law.

Section 6.3 _ Conditions to the Obligations oflé@e The obligations of Seller to consummate the tatisns contemplat

hereby are subject to the satisfaction or waiveBeler, on or prior to the Closing Date, of thBdwing further conditions precedent:
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0] all of the agreements and covenants of Purchasdretperformed prior to the Closing pursuant to
Agreement shall have been duly performed in allemaltrespects;

(i) the representations and warranties of Sheiwiliams and Purchaser contained in Article $Wall be true ar
correct in all material respects as of the datihisf Agreement and as of the Closing Date as ifaradcand as of such time (ot
than those representations and warranties madesaspecified date, which such representationsveardanties shall be true ¢
correct in all material respects as of such spegtifiate); and

(iii) Purchaser shall have delivered or causecetddlivered to Seller the items set forth in Sec#al(c).

Section 6.4 _ Frustration of Closing Conditioméeither Purchaser nor Seller may rely on theifaibf any condition set forth
this Article VI to be satisfied if such failure was caused by dRafty’s failure to comply with its obligations hereunder,act in goo
faith or such Party’s failure to use its commeltgiatasonable efforts to cause the Closing to gasirequired by Section 5.5

Avrticle VII

TERMINATION AND ABANDONMENT

Section 7.1 _TerminationThis Agreement may be terminated and the tramsactontemplated hereby may be abandon:
any time prior to the Closing:

(i) by mutual written consent of the Parties;

(i) by either Seller or Purchaser, if:

(A) any court or other Governmental Entity shall hassued, enacted, entered, promulgated or ent
any Law or Order (that is final and nappealable and that has not been vacated, withdoawnerturned) restrainir
enjoining or otherwise prohibiting the transactimemtemplated by this Agreement; provideithat the Party seeking
terminate pursuant to this Section 7.1¢lall have complied with their obligations, if amypder Section 5.50r

(B) the Closing Date shall not have occurred oprar to October 31, 2013 (theEnd Date”); provided,
that neither Party may terminate this
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Agreement pursuant to this Section 7.1li{iguch Party is in material breach of this Agreete
(i) by Seller, if:

(A) any of the representations and warrantieStadfrwin-Williams or Purchaser contained in Artitleshall fail
to be true and correct, or

(B) there shall be a breach by Purchaser ofcamgnant or agreement of Purchaser in this Agreemen

that, in the case of either clause (A) or (B) ahdvk) would result in the failure of a condition settfoin Section 6.3(]
or (i) and (_2) which is not curable or, if curable, is not curgabn the occurrence of the earlier of ) the thirtiett
(30th) day after written notice thereof is given®sller to Purchaser and () yhe day that is five (5) Business Days [
to the End Date; providedthat Seller may not terminate this Agreement ypams to this_Section 7.1(iiif Seller is ir
material breach of this Agreement;

(iv) by Purchaser, if:

(A) any of the representations and warranties df @nareholder or the Seller contained in Articleshal
fail to be true and correct, or

(B) there shall be a breach by Seller of any comenaagreement of Seller in this Agreement,

that, in the case of either clause (A) or (B) abhdvk) would result in the failure of a condition settfoin Section 6.2(]
or (i) and (_2) which is not curable or, if curable, is not curgabn the occurrence of the earlier of ) the thirtiett
(30th) day after written notice thereof is givenPyrchaser to Seller and () yhe day that is five (5) Business Days [
to the End Date; providedthat Purchaser may not terminate this Agreemergyant to this Section 7.1(iif)Purchase
are in material breach of this Agreement; or

(v) by Purchaser if any event or developmenhwalation to the Subject Companies shall have meduprior to th
Closing Date that individually or in the aggreghsss resulted in a Material Adverse Effect;
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(vi) by Purchaser, if the environmental invgations described in Section 5.4 not completed due to causes dirt
attributable to Seller or causes not attributablBwrchaser, on or before February 28, 2013.

Section 7.2 _ Effect of Terminatiorin the event of the termination of this Agreemputsuant to Section 7y Purchaser, ¢
the one hand, or Seller, on the other hand, writigtice thereof shall forthwith be given to the esttiParties specifying the provis
hereof pursuant to which such termination is made, this Agreement shall, except as set forth belb@aterminated and have no ef
and there shall be no liability hereunder on the paSeller, Purchaser or the Subject Companiesep that Section 5.2Section 7.7,
this Section 7.2and _Article Xshall survive any termination of this Agreement.tthiog in this_Section 7.8hall relieve any Party
liability for any willful breach of this Agreement.

Article VI

INDEMNIFICATION

Section 8.1 _Survival of Representations andrévaies.

(&) The respective representations and warsaofithe Shareholders and Seller, on the one fambSherwindilliams
and Purchaser, on the other hand, contained inAinisement shall survive the Closing until the déi@t is eighteen months after
Closing Date. Each covenant and other agreemédPi@haser or Seller hereunder shall survive inrgecece with its terms.

(b) No Person shall be liable for any claim ifmemnification under Article Vllunless a Claim Certificate is delive
by the Person seeking indemnification to the Pefsom whom indemnification is sought prior to thepeation of the applicab
survival period, in which case the representaticaryanty, covenant or agreement which is the stibjfesuch claim shall survive, to 1
extent of the claims described in such Claim Gesdié only, until such claim is resolved, whethemot the amount of the Los:
resulting from such breach has been finally deteeahiat the time the notice is given.

Section 8.2 _Indemnification by Shareholders Saller.

(&) Subject to the other provisions of this &eiVIIl , from and after the Closing Date, Shareholderseago jointly
indemnify and hold harmless Sherwivilliams, Purchaser, Seller (from and after thesitig of the transaction contemplated in
Amended and Restated Stock Purchase Agreementhar®libject Companies and each of their respeRiymesentatives, subsidiar
direct and indirect parent companies, shareholgarsners, members, managers, officers and dietioe “Purchaser Indemnitees”)
for
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any Losses suffered, incurred or paid, directlyndirectly, by them as a result of, or arising otior related to: () any failure of an
representation or warranty made by ShareholdersSafiér in_Article 1ll or in any schedule, exhibit, certificate or discies lette
delivered pursuant to this Agreement to be true @rdect on and as of November 9, 2@k2Closing Date as if made on such «
(other than those made on a specified date, wiiah Be true and correct as of such specified d&ie) any breach of any covenan
agreement by any Shareholder or the Seller comtdim¢his Agreement; (iij) Environmental Liabilities; (i) Taxes of any Subje
Company that relate to periods prior to the Clo$dade; (v) any Company Transaction Expenses not paid bgiS€li) any failure t
pay the Purchase Price Adjustment to Purchasemugutrsto_Section 2.3(e)(ii) ( vii ) any withdrawal Liability related to a U
Multiemployer Plan incurred within twenty-four (2d)onths after the Closing by any of the Subject Gamies; (Lviii) any Liability
relating to the failure of a Subject Company todhahy Permit set forth in Section 6.2(uf)the Sellers Disclosure Letter, including a
Liability incurred in obtaining such Permits; angk() any fraud and/or any intentional omission or mti@nal misrepresentation w
respect to any representation or warranty madengyShareholder or the Seller in Article 8t in any schedule, exhibit, certificate
disclosure letter delivered pursuant to this AgreetnThe indemnification obligations set forth_iacBon 8.2(a)(iii)shall survive th
Closing and terminate on the date that is five yedter the Closing Date. The indemnification ofligns set forth irBection 8.2(a)(iv
shall survive the Closing and terminate on the @f2th following the date that the applicable stanftéimitations for any such Tax
expires.

(b) Subject to the other provisions of this Algi VIl , from and after the Closing Date, Seller agreaademnify an
hold harmless Purchaser Indemnitees for any Lassféered, incurred or paid, directly or indirectby, them as a result of, or arising
of or related to: () any failure of any representation or warranty endg Shareholders and Seller_in Article di in any schedul
exhibit, certificate or disclosure letter deliverpdrsuant to this Agreement to be true and cowmacand as of November 9, 20b2
Closing Date as if made on such date (other thagetimade on a specified date, which shall be tndecarrect as of such specif
date); (Lii) any breach of any covenant or agreement by aayeBblder or the Seller contained in this Agreemngiiit) Environmente
Liabilities; (iv) Taxes of any Subject Company that relate to perjwior to the Closing Date; ()vany Company Transaction Exper
not paid by Seller; (_v) any failure to pay the Purchase Price AdjustnmenPurchaser pursuant to Section 2.3(e)(if)vii ) any
withdrawal Liability related to a U.S. Multiemploy®lan incurred within twentjeur (24) months after the Closing by any of
Subject Companies;_( vijiany Liability relating to the failure of a Subfeg€ompany to hold any Permit set forth in Sectid(\@) of the
Seller’'s Disclosure Letter, including any Liabilitycurred in obtaining such Permits; and § eny fraud and/or any intentional omiss
or intentional misrepresentation with respect tg @presentation or warranty made by any Sharehaoldthe Seller in Article Illor in
any schedule, exhibit, certificate or disclosurteledelivered pursuant to this Agreement. The imoiéication obligations set forth
Section 8.2(b)(iiishall survive the Closing and terminate on the tfaeis five
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years after the Closing Date. The indemnificatibfigations set forth in_Section 8.2(b)(ishall survive the Closing and terminate or
90th day following the date that the applicableéwgtaof limitations for any such Taxes expires.\Wtistanding anything to the contr:
contained in this Article VIIl, the indemnity and hold harmless obligations dfeBecontained in this Section 8.2(bhall terminat
immediately upon the closing of the transactiontemplated in the Amended and Restated Stock Puedhgizement.

(c) Shareholders agree that following the clgsifi the transaction contemplated in the Amendetl Restated Sto:
Purchase Agreement, Shareholders shall not makelainy, counterclaim or assert any cause of acgainst Seller with respect to ¢
Loss or Losses incurred or that may be incurre@bgreholders as a result of any of the matterfosist in Section 8.2(bjor which
Purchaser Indemnitees seek indemnification, andeBbilers hereby waive and release, to the fulletgnt permitted under applica
Law, Seller for any Loss or Losses incurred or thay be incurred by Shareholders as a result obétlye matters set forth iBectior

8.2(b).

Section 8.3 _Indemnification by Sheraitilliams . Subject to the limitations set forth in this Até& VIl , from and after tF
Closing Date, Sherwilviliams agrees to and shall indemnify and holdnflass Shareholders and Seller and their resp:
Representatives, subsidiaries, direct and indpactnt companies, shareholders, partners, membamggers, officers and directors
“ Seller Indemnitees”) for any Losses suffered, incurred or paid, direotlyndirectly, by them as a result of, arising ofitor relate
to: (i) any failure of any representation or warranty enhgl Sherwin-Williams and Purchaser_in Article é¥in any schedule, exhil
or certificate delivered pursuant to this Agreemenbe true and correct on and as of the dateisfAreement or Closing Date a
made on such date (other than those made on disgeatate, which shall be true and correct in akenial respects as of such speci
date); (Lii) any breach of any covenant or agreement by Sheéwifliams or the Purchaser contained in this Agreat; and (_iii) any
failure to pay the Purchase Price Adjustment tdeB@lursuant to_Section 2.3(f)(i)The provisions of this_Section 8@ the contrar
notwithstanding, in the case of Seller and Sedl&é&presentatives, subsidiaries, direct and indg@e@nt companies, partners, memi
managers, officers and directors, Sherwin-Willianmbligations to provide indemnity to Sellers andllees Representative
subsidiaries, members, managers, officers andtdieshall terminate on the closing of the trarieactontemplated in the Amenc
and Restated Stock Purchase Agreement.

Section 8.4 _ Limitation on Indemnification

(@) Notwithstanding anything to the contrary coméai in this Agreement,_()iShareholders shall not be liable
any claim for indemnification pursuant to Sectiof(8)(i) unless and until the aggregate amount of Lossestwhay be recovered frc
Shareholders equals or exceeds $300,000 (Bedtictible”), in which case Purchaser
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Indemnitees shall be entitled to recover the aggeegmount of all Losses; and () iihe maximum aggregate amount of indemnifi
Losses which may be recovered for indemnificatiorspant to_Section 8.2(a)(i}Section 8.2(a)(iii) Section 8.2(a)(iv) Section 8.2(a)
(vii) , Section 8.2(b)(i) Section 8.2(b)(iii), Section 8.2(b)(ivind_Section 8.2(b)(viiyhall be an amount equal to the then outstal
balance of the Indemnification Escrow Fund.

(b) Notwithstanding anything herein to the contr@iy) the limitations set forth in_Section 8ahd Section 8.
shall not apply to Losses incurred by any Purchasdemnitee in connection with or arising from amgach of any representatior
warranty of Shareholders or Seller_in Section 3.2&ection 3.3 Section 3.5 Section 3.6 and_Section 3.21and (i) in no event she
any Indemnified Party be entitled to double recguerder this Agreement.

(c) For purposes of determining whether there has beeimaccuracy in, misrepresentation of or breactaoy
representation or warranty contained in this Agresinfother than those representations and warsaotietained in Section 3.8(ajc

LI T

Section 3.8(d), and for purposes of calculating any Losses tiesutherefrom, the terms “material”, “materiality"Material Advers
Effect” or similar qualifications contained in sudpresentations and warranties shall be disredarde

(d) All of the funds in the Indemnity Escrow FElfiom time to time shall be available to satisfgémnity claims made
by Purchaser Indemnitees under this Agreementuwgral) the closing the transaction contemplatedenimended and Restated Stock
Purchase Agreement, any indemnity claims made pyarchaser indemnitee under the Amended and Res&ibck Purchase
Agreement.

Section 8.5 _Losses Net of Insurance, etc.

€)) The amount of any Loss for which indemnificatiis provided under Section 8d Section 8.3hall be
without duplication, net of (_) any amount for which a reserve or accrual isudet in the Closing Working Capital as fini
determined pursuant to Section 2.8 ii ) any amounts recovered by the Indemnified Partssymnt to any indemnification by
indemnification agreement with any third party; (diii_) any insurance proceeds or other cash receipt®uces of reimbursemt
received as an offset against such Loss (each emifraecovery referred to in clauses (ii) and ,(i&) “ Collateral Source ”).
Indemnification under this_Article Vllishall not be available unless the Indemnified Parsgs commercially reasonable eff
(litigation excepted), to seek recovery from allll@eral Sources. The Indemnifying Party may regun Indemnified Party to ass
the rights to seek recovery pursuant to the pragesientence to the extent such assignment is pedny the relevant insurance pol
provided, however, that the Indemnifying Party will then be respdfsifor pursuing such claim at its own expensédfamount to be
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netted hereunder in connection with a Collaterair&® from any payment required under Sectiond8.Section 8.3s received afte
payment by the Indemnifying Party of any amounteothse required to be paid to an Indemnified Paotythis Article VIII , the
Indemnified Party shall repay to the Indemnifyingrty, promptly after such determination, any amatmat the Indemnifying Par
would not have had to pay pursuant to this Art¥l# had such receipt been made at the time of such grayfor in the case where
Indemnified Party is a Purchaser Indemnitee, tliedmified Party shall promptly deposit such amawith the escrow agent pursu
to the Escrow Agreement, such amount to be helduaunt to the terms of this Agreement and the Esé&grmeement and shall beco
part of the Indemnification Escrow Fund thereunder)

(b) Notwithstanding anything to the contrary contaimethis Agreement, neither Shareholders nor Sehail be
liable for any Losses that result from, arise duborelate to breaches of the representationsnarcanties contained in Section 3@0
the indemnification obligation contained_in Sect®@(a)(iii) and_Section 8.2(b)(iiijo the extent such Losses result from, arise quir
relate to:

0] any change in any Environmental Law on or after Closing Date;

(i) any voluntary disclosure to any Governmental Entity or after the Closing Date by or on behalf &
Purchaser Indemnitees;

(iii) any investigation actions for purposes of risk ass®nt, corrective, removal or remedial action®tbel
measures taken in response to or to correct, remeldying into compliance any environmental comdifi involving or relatin
to a Subject Company (Corrective Actions "), that exceed the minimum Corrective Actions reastynabcessary to comg
with any Environmental Law in effect as of the GhgsDate or that are substantially more costly ttiea most coseffective
means that are reasonably necessary to achievelianog with any Environmental Law in effect as bktClosing Dai
(incIIl_Jdiglg )the use of reasonable and customary desitictions or other reasonable and customarylagéay controls whei
applicable).

(c) Notwithstanding anything to the contrary contairiledhis Agreement, with respect to any indemnifioa
claim made for a breach of the representationsveartanties provided in_Section 3.20 the indemnification obligation provided
Section 8.2(a)(iii)and _Section 8.2(b)(iii), Purchaser shall conduct and control any Correcthctions required to satisfy 1
indemnification obligations thereunder.

(d) Sherwin-Williams and Purchaser acknowledge thaichaser’'s and the Purchaser Indemnitset ani
exclusive remedy against Shareholders, Seller, Aféliates or any of their officers, directorspployees, agents or partnersSgller-
Related
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Persons”) for any Losses relating to Environmental Liatids is under Section 8.2(ahd_Section 8.2(kgs limited by this Section 8)5
of this Agreement. In furtherance of the foregoifigm and after the Closing Date, except for angdas for which Shareholders
Seller are obligated to indemnify Purchaser Indéeesi pursuant to Section 8.2&md_Section 8.2(kgs limited by this Section 8)5 i)
SherwinWilliams and Purchaser hereby release, on their behelf (and agree that their Affiliates, successard assigns, office
directors, employees, agents or partners rightsumeler shall be accordingly limited), to the fullegtent permitted under applica
Law, all Seller-Related Persons from any Environtakhiabilities incurred by the Purchaser Indemedteand (_i) SherwinWilliams
and Purchaser hereby waive, on their own behatf égree that their Affiliates, successors and assigfficers, directors, employe
agents and partners rights hereunder shall be diogdy limited), to the fullest extent permitted der applicable Law, any claim
remedy for Environmental Liabilities against anyl&eRelated Person now or hereafter available underagpjicable Environmeni
Law, including the Comprehensive Environmental Rese, Compensation, and Liability Act or similateimational, foreign, feder.
or regional Law, whether or not in existence ondhte hereof.

(e) With respect to the Golden Parachute Obligatiomgréholders shall be obligated to bear the cosing
payments made pursuant to the Golden Parachutgddiblis by the corresponding Subject Company tocétlge Recipients. For su
purposes, Purchaser shall notify Primary Sharehafdevriting, certified by an officer of Purchasexf the termination of the lah
relationship with the Recipient and the paymenthef corresponding Golden Parachute Obligation vagpect to such Recipient, ¢
the Primary Parties, shall promptly upon receipswfh notice, instruct the escrow agent to reldadayor of the corresponding Subj
Company, the amount corresponding to the relevaldgd Parachute Obligation from the Golden Parackstrow Fund. Within thr
(3) Business Days following on the date that is {(@pyears after the Closing Date, the PrimaryiPsughall cause the escrow agel
release any remaining balance of the Golden Pamadfscrow Amount to Primary Shareholder on behaBlwareholders. The Part
hereby agree that if any Golden Parachute Obligasopaid with funds of the Golden Parachute EscFawd, neither Sherwin-
Williams, nor Purchaser nor any of their Affiliat@acluding, after the Closing Date, the Subjectrpanies) will enter into any lak
relationship with the corresponding Recipient fgregiod of twelve (12) months commencing on the datwhich the Golden Parach
Obligation was paid to the Recipient; providdabwever, that in no event shall this provision prohibitlionit in any way the hiring ¢
such Recipient as part of an acquisition, mergemsaclidation or similar transaction in which suciecipient becomes an employet
Sherwin-Williams, Purchaser or their Affiliates.
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Section 8.6 __Indemnification Procedure

(@) Any Person entitled to indemnification pursu@n$ection 8.2r Section 8.3 including, any claim by a Pers
described in_Section 8(an “ Indemnified Party "), which might give rise to indemnification hereundsrall deliver to the Party frc
which indemnification is sought (thelfidemnifying Party ") a certificate (a ‘Claim Certificate "), which Claim Certificate shall:

0] state that the Indemnified Party will incur liabilifor, or has otherwise suffered, as the case Ineay.osses f(
which such Indemnified Party believes it is entitte indemnification pursuant to this Agreement] an

(i) to the extent known by the Indemnified Party speitifreasonable detail each individual item of Livedudec
in the amount so stated, the date such item sHmilpaid, the basis for any anticipated Losses;igeol, however, that in n¢
event shall any Indemnified Parties failure to gecify limit its rights to indemnification hereurrde

(b) Inthe event that the Indemnifying Partylsbbject to the indemnification of an Indemnifi€arty in respect of al
claim or claims specified in any Claim Certificgtgher than a Third Party Claim, which is addresse8ection 8.7, the Indemnifyin
Party shall, within thirty (30) days after receippt the Indemnifying Party of such Claim Certificateliver to the Indemnified Part
notice to such effect, specifying in reasonablaiti¢te basis for such objection. In this case,ltttemnified Party shall be permittec
submit such dispute to arbitration as set fortBeéation 10.9

(c) Claims for Losses specified in any Clainrtieate to which an Indemnifying Party shall nalbject in writing
within thirty (30) days of receipt of such Claimr@fcate (other than a Third Party Claim, whicheiddressed in Section 8.and claim
for Losses the validity and amount of which haverbénally determined in accordance with this Agneat hereof or shall have bt
settled as described in Section 8afe hereinafter referred to, collectively, agdreed Claims”. Within ten (10) Business Days of -
determination of the amount of any Agreed Clainthé Indemnified Party is_()iany Seller Indemnitee, Sherwililiams shall pay t
the Indemnified Party an amount equal to the Agréé&m by wire transfer in immediately availablenfls to the bank account
accounts designated by the Indemnified Party imtice to the Indemnifying Party not less than t&)p Business Days prior to st
payment, or (i) any Purchaser Indemnitee, (A) the Primary Pasiesl execute and deliver to the escrow agerdgrimg of the Escro
Agreement a joint written instruction instructirgetescrow agent to pay to the Indemnified Partgranunt equal to the Agreed Clz
by wire transfer in immediately available fundste bank account or accounts designated by Punchmsech joint written instructic
and (B) to the extent the amount of the Agreedr@dagéxceeds the then-remaining
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Indemnification Escrow Amount and such excess mayatiributable to any of Shareholders’ or Sefldridemnification obligatior
other than pursuant to Section 8.2(ihen the Primary Shareholder on behalf of Shddeh® and/or Seller shall pay to the Indemn
Party an amount equal to such excess amount bytraimefer in immediately available funds to thelbancount or accounts design:
by Sherwin-Williams.

Section 8.7 _ThirdParty Claims

€)) If a claim by a third party is made against amgemnified Party (a Third Party Claim "), and if sucl
Indemnified Party intends to seek indemnity witBpect thereto under this Article Vllisuch Indemnified Party shall promptly no
the Indemnifying Party of such Third Party Clainnpyided, that the failure to so notify shall not relievetindemnifying Party of i
obligations hereunder, except to the extent thattdemnifying Party is actually and materially jpdiced thereby. The Indemnifyi
Party shall have three (3) Business Days afteripeoé such notice to assume the conduct and chritrmough counsel reasona
acceptable to the Indemnified Party at the expemgbe Indemnifying Party, of the settlement oradefe of such Third Party Clai
provided, that the Indemnifying Party shall permit the Imdefied Party to participate in such settlementlefense through coun
chosen by such Indemnified Party; providetiat the fees and expenses of such counsellsh&ibrne by such Indemnified Party,
provided, further, that the Indemnifying Party shall not be entitechissume control of such defense and shall gajetts and expen:
of counsel retained by the Indemnified Party i) Guch Third Party Claim for indemnification relat® or arises in connection with
criminal proceeding, action, indictment, allegat@rinvestigation against Purchaser;) such Third Party Claim seeks an attachme
other non-monetary relief against the Indemnifiedty (i) the Indemnifying Party, in the reasonable judgnwnthe Indemnifie
Party, failed or is failing to vigorously prosecutedefend such Third Party Claim; (iv) no conflidtinterest arises that prohibits, in
reasonable judgment of the Indemnified Party, gleinounsel from representing both the Indemnifyiagty and Indemnified Party
connection with the defense of such Third Partyirgldv) the defense of such Third Party Claim by thdemnifying Party will, in tF
reasonable judgment of the Indemnified Party, feaweaterial adverse effect on the Indemnified Partgny business thereof; or (vi)
Indemnifying Party does not have sufficient finahaiesources, in the reasonable judgment of thenmified Party, to satisfy t
amount of any adverse monetary judgment that sorebly likely to result.

(b) If the Indemnifying Party has assumed the defesf a Third Party Claim in accordance with Sec80d/(a),
the Indemnified Party shall have the right to engeparate counsel in any such action or claimtauparticipate in the defense of s
Third Party Claim, but the fees and expenses ofi sutinsel shall not be at the expense of the Indgmg Party. So long as tl
Inde_rgngying Party assumes the defense of a ThandyFClaim, neither the Indemnified Party nor timeldmnifying Party (except
provided in
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Section 8.7(d) shall admit any liability with respect to, or et compromise or discharge, such Third Party r@laiithout the othe
party's prior written consent (which consent shall be unreasonably withheld, delayed or conditipnBotwithstanding the precedi
sentence, the Indemnified Party shall have thd riglits sole discretion, to pay or settle anytstibird Party Claim at its own exper
provided that, in such event, the Indemnified Pattall waive any rights to indemnity hereunder éspect of the matter so set
without the Indemnifying Party's consent.

(c) If the Indemnifying Party does not notify the Indeifred Party within three (3) Business Days aftex teceir
of the Indemnified Partg notice of a Third Party Claim of indemnity herdanthat it elects to undertake the defense thethe
Indemnified Party shall have the right to contssttle or compromise the Third Party Claim but lshat thereby waive any right
indemnity therefor pursuant to this Agreement.

(d) The Indemnifying Party shall not, except with tlemsent of the Indemnified Party (which consentlgtat be
unreasonably withheld, delayed or conditioned)eeiito any settlement unless such settlemenk i§ ientirely indemnifiable by ti
Indemnifying Party pursuant to this Article VIjI( ii ) includes as an unconditional term thereof thengi\by the Person or Pers:
asserting such Third Party Claim to all Indemnifieatties of an unconditional release from all ligbivith respect to such Third Pa
Claim or consent to entry of any judgment; and ) does not impose any injunctive relief or othestrietions of any kind or nature
any Indemnified Party.

(e) The Indemnified Party shall make available recaadsating to such Third Party Claim and shall fumiat th
Indemnifying Partys expense to the Indemnifying Party and/or its seynsuch employees of the Indemnified Party as i
reasonably necessary for the preparation of thendefof any such Third Party Claim or for testimasywitnesses in any proceec
relating to such Third Party Claim.

Section 8.8 _Sole Remedy/Waiverhe Parties hereto acknowledge and agree thain(the event that the Closing occurs,
remedies provided for in this Agreement shall be Harties’sole and exclusive remedy for any breach of theessmtations ai
warranties or covenants contained in this Agreenfextept with respect to any fraud and/or any imbeal omission or intention
misrepresentation with respect to any represemtairowarranty made by Shareholders and Seller tilArlll or in any schedul
exhibit, certificate or disclosure letter deliverpdrsuant to this Agreement); and ()iiPurchases sole source of recourse fr
Shareholders and Seller for any Losses indemnéipbtsuant to Section 8.2(a)(ipection 8.2(a)(iii) Section 8.2(a)(iv) Section 8.2(b)
(i) , Section 8.2(b)(iii) Section 8.2(b)(ivand_Section 8.5(eshall be payment from the Indemnification Escromdru

Section 8.9 _Release of Funds from the Indexatifin Escrow Fund Funds from the Indemnification Escrow Fund wi
released from time to time in accordance with this
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Section 8.9 Upon the closing of the transaction contemplateitie Amended and Restated Stock Purchase Agréeraéerence in th
Section 8.%0 "Closing Date" shall mean the Closing Date urtierAmended and Restated Stock Purchase Agreeandrthe dolle
amounts and the time periods set forth in thisi8e@&.9shall be revised so that such dollar amounts aold dates are the same as
dollar amounts and the dates that funds are teleaged from the indemnification escrow fund punsta the Amended and Reste
Stock Purchase Agreement.

€)) On the eighteen month anniversary of the ClosinteDéne Primary Parties shall jointly instruct &ecrov
agent to disburse from the Indemnification Escramd-to Shareholders the funds that, as of such dgeesent the themmaining
amount of the Indemnification Escrow Fund, if amyexcess of the sum of () i$7,400,000 plus, () any additional amount by whi
the Indemnification Escrow Fund was increased m@msto_Section 5.16(flsuch excess amount, theRélease Amount’), with suct
Release Amount to be reduced by (A) the amouranyf, which the Primary Parties have instructedetserow agent to disburse ful
from the Indemnification Escrow Fund but which hanat actually been disbursed as of such date, Bhdheé amount of any clai
submitted by any Purchaser Indemnitee prior to slath, in accordance with this Article ViHat remains pending as of such date.

(b) On the fifth anniversary of the Closing Date, th@rRry Parties shall jointly instruct the escroweagtc
disburse from the Indemnification Escrow Fund t@i®holders the funds that, as of such date, reprédse therremaining amount «
the Indemnification Escrow Fund, if any, in exce$s$2,250,000, with such excess amount to be redbge(A) the amount, if an
which the Primary Parties have instructed the @s@gent to disburse funds from the Indemnificatitserow Fund but which have |
actually been disbursed as of such date and, @athount of any claim submitted by any Purchasgermitee prior to such date.
accordance with this Article Vllhat remains pending as of such date.

(c) On the 90th day after the seventh anniversary efosing Date, the Primary Parties shall jointigtiuct th
escrow agent to disburse from the Escrow Fund twedtolders the theremaining funds in the Indemnification Escrow Fuwith suct
Escrow Amount to be reduced by (A) the amountnif,avhich the Primary Parties have instructed ther@v agent to disburse fur
from the Indemnification Escrow Fund but which hanat actually been disbursed as of such date, Bhdheé amount of any clai
submitted by any Purchaser Indemnitee prior to slath in accordance with this Article VtHat remains pending as of such date.
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Article IX

TAX MATTERS

Section 9.1 _ Section 338 ElectioRurchaser shall retain the right of making aeviocable election under 8338 of the Code
the regulations promulgated thereunder in conneatiith the purchase and sale of the Shares of tige& Companies hereunder (“
Section 338 Electiorf). The terms, conditions and procedures relating ¢otection 338 Election, if made, shall be in acance witl
the following:

(a) If Purchaser makes a Section 338 Electiorafty or all of the Subject Companies, then Sheiwiliams shal
indemnify and hold harmless, and reimburse the iwdders and Seller for any incremental Taxes (ol any interest, penalties ¢
or other statutory additions to Tax) that may kmiimed by the Shareholders and Seller by reastimedbection 338 Election being m.
which computation shall be based upon the diffezcbatween:

(i) the afterTax proceeds that the Shareholders and Seller wwawne realized after payment of all federal, state
local Taxes attributable to their sale of stockilef Company to Purchaser in a transaction in whai$ection 338 Election h
been made; and

(i) the actual aftefFax proceeds realized after payment of all fedstate and local  Taxes attributable to thdi ei
stock of the Company to Purchaser (taking into astowithout limitation, the additional Tax liakifi resulting from and/c
attributable to, the Section 338 Election, andudiig Tax liability resulting from the reimbursenmérreunder).

(b) The intent of this Section is to provide Bame afteffax proceeds to Shareholders and Seller if Purchmakes
Section 338 Election with respect to the Subjean@anies as would be realized by Shareholders altet 8eno Section 338 Electic
had been made, and shall be interpreted in accoedaith such intent. The adjustment resulting fitbie Section is generally referrec
herein as the 338 Tax Adjustment”.

(c) The Parties agree that the Purchase Pric¢hanidhbilities of the Subject Companies (plusesttelevant items) wi
be allocated to the assets of the Subject Compdoresll purposes (including Tax and financial azeting purposes) in a mani
consistent with Code 8338 and §1060 and the rdgokathere under. Purchaser and the Subject Coegpahall file all Tax Retur
(including amended returns and claims for refumd) mformation reports in a manner consistent witbh allocation.
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(d) Shareholders and Seller shall provide Puehwith a schedule computing the amount of ther€axlting from th
8338 election within 20 days after the Parties agrethe allocation of the Purchase Price. In nmldnch calculation, the high
corporate federal and state tax rates to which ebladders and Seller, respectively, are subjectl $lgalised and any other items
income, deduction, gain, loss, or credits of Shalddrs and Seller shall be ignored.

(e) Purchaser shall pay and/or reimburse theeBblders and Seller for all reasonable professiand other fees al
costs (including attorneysaccountants and filing and similar fees) incurrgdhe Shareholders and/or Seller by reason of aninwa
relating to the Section 338 Election being maddldctively, the “ 338 Costs”). Within thirty (30) days of Primary Sharehol
providing with an itemization of the 338 Costs, ¢haser shall pay to the Seller the amount of tl8G3sts.

Section 9.2 _Tax Returns Due After the ClosiradeD

(@) Full Year 2012 and Short Period 2013 Income Raturns. With respect to Tax Returns for the Sut
Companies for all periods ending on or prior to @lesing Date which are due to be filed after theshg Date, including the Subji
CompaniesU.S. federal and state income and franchise TaurRetand the Canadian Income Tax Return for th@ 2@tounting ye:
(if not filed before the Closing Date) and applieab.S. federal and state income and franchiseRetarns and Canadian Income
Return for the period from January 1, 2013 to thesi@g Date (the ‘Short Period ” with the federal and any related state income
franchise Tax Returns for the Short Period beintectively referred to as theShort Period Return ”), the Company shall engage
outside accounting firm to be selected by the Pyn&hareholder which firm shall prepare the TaxuRet of the Subject Companies
the Shareholderg€xpense) in a manner consistent with prior peri@tires and under the overall direction and comtiéhe Primar
Shareholder. At least fortiive (45) days prior to filing such Tax Returns {bn the case of the Short Period Returns no Itiar
December 15, 2013), Primary Shareholder or saiduating firm shall provide copies of such Tax Retuand complete access tc
information relied upon as support for such TaxuR®, including to transfer pricing documentatimmSherwinWilliams for its review
SherwinWilliams shall advise Primary Shareholder of angadreement with items shown on such Tax Returnsiwitventy (20
business days after Sherwin-Williams’ receipt aftsaopies. If SherwiWilliams advises Primary Shareholder of its disagrent witl
any items on such Tax Returns, SherWiiiiams and Primary Shareholder shall cooperatadsolve any such disagreemen
SherwinWilliams and Primary Shareholder are unable to lvesany such disagreement by the due date of sachReturns, tt
disputed Tax Returns will be filed, as preparedhwhe appropriate Tax Authority on or before tlue dlate and such disagreement :
be referred to a nationally recognized independerbunting firm chosen by and mutually acceptabledth Sherwindilliams anc
Primary Shareholder, which firm shall decide the
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matter within thirty (30) days after it is submdtéo them. The fees of such accounting firm shallpaid by the Shareholders. *
decision of such accounting firm shall be final &iding upon the Parties absent fraud or grosigege. In the event the decisior
such accounting firm includes filing an amended Return, the Shareholders shall be responsibléliiog all amended Tax Retur
and Shareholders shall be responsible for the palyrifeany, of any additional Tax (including pernedt and interest thereon) due
payable pursuant to such amended Tax Return, aak®Btiders shall be entitled to any overpaymenitanf pursuant to such ameni
Tax Return. Once prepared, Sherwifiliams shall have an appropriate officer of thaplicable Subject Company sign such
Returns prepared pursuant to this Sectiona®@ shall cause the applicable Subject Companiyniiyt file such Tax Returns. Neitt
Sherwin-Williams nor Purchaser shall be responditriéhe completeness and accuracy of any Tax Refiiled pursuant to thiSectior
9.2. With respect to any Tax covered by this SectighShareholders shall promptly pay to Sherwin-Williafosbe paid by Sherwin-
Williams, if a credit) the difference between wheas accrued as a liability for said Tax in the okltion of the Closing Workir
Capital and the actual liability shown on the TatuRns as filed.

(b) _Property TaxesShareholders shall be responsible for all reaisg@nal and intangible property TaxedPfoperty
Taxes”) allocated to the period on and prior to the Clodbage, regardless of when such Property Taxes beahm and payab
Property Taxes allocated to the period on and poidhe Closing Date shall be equal to the amotistioh Property Taxes for the en
taxable period multiplied by a fraction, the nunteraf which is the number of days that are in tdveable period on and prior to
Closing Date and the denominator of which is tHaltoumber of days in the taxable period. The Takility for any Property Tax:
allocated to periods on and prior to the ClosingelYaut payable after the Closing Date) shall bd pg Shareholders to Purchase
the Closing Date.

(c) _Audit- Sales and Use Taxedn the event that an audit relating to sales asel Taxes of a Subject Comp
includes both pre-Closing and post-Closing peridttgnary Shareholder and Sheriviiams will use their respective commerci:
reasonable efforts to direct the tax auditor tewalte any pre-Closing assessment based exclusimepre€losing transactions and
statistical samples and any post-Closing assessmased exclusively on po8iosing transactions and/or statistical sam
Notwithstanding Primary Sharehol’s and Sherwin-Williamskefforts pursuant to the preceding sentence, Shiakefsoshall be liab
for any assessment, Liability or other amountsrdeteed to be due with respect to periods or traisas on or prior to the Closing Di
and Sherwind/illiams shall be liable for any assessment, Ligbibr other amounts determined to be due with eespo periods ¢
transactions following the Closing Date.
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Section 9.3 _Tax RefundsShareholders shall be entitled to any refundnyf Baxes of any of the Subject Companies w
relate to Tax periods or portions thereof endingooiefore the Closing Date to the extent that sefbinds where not reflected in
calculation of the Closing Working Capital. Puratrashall pay to Shareholders any such refund (hahy Taxes of Purchaser or i
Subject Company) within fifteen (15) days after tieeeipt thereof. Notwithstanding anything to tlentcary herein, Purchaser sl
have no obligation to reimburse Shareholders fgriaax attributes, net operating losses or the like.

Section 9.4 _ Cooperation on Tax Matters

(@) Sherwinwilliams, the Purchaser, the Subject Companiesstiereholders and Seller shall cooperate full
and to the extent reasonably requested by the &y, in connection with the filing of Tax Retarpursuant to Section 9ahd an
audit, litigation or other proceeding with respéztTaxes. Such cooperation shall include the reterand (upon the other Pargy’
request) the provision of records and informatiwat ire reasonably relevant to any such audgatittn or other proceeding and makl
employees available on a mutually convenient b&siprovide additional information and explanatioh amy material provide
hereunder. Sherwin-Williams and Shareholders ehah sause the Subject Companies) (o retain all books and records with res
to Tax matters pertinent to the Subject Compameistiaeir subsidiaries relating to any taxable pkbeginning before the Closing D
until the expiration of the applicable statute whitations (and, to the extent notified by SherWifitiams or Shareholders, a
extensions thereof) of the respective taxable gsri@and to abide by all record retention agreementsred into with any taxil
authority, and (_ij) to give Sherwind/illiams and Shareholders reasonable written nqtider to transferring, destroying or discarc
any such books and records and, to the extent sezpidy SherwiWilliams or Shareholders, as the case may be,léavany suc
requesting party to take possession of such bawksexords.

(b) SherwinWilliams and Shareholders further agree, upon refu® use their best efforts to obtain
certificate or other document from any GovernmeBtdity or any other Person as may be necessanjtigate, reduce or eliminate &
Tax that could be imposed (including, but not ledito, with respect to the transactions contemglagzeby).

SherwinWilliams and Shareholders further agree, upon resse written request, to provide the other Paiity \&ll information the
either Party may be required to report pursuaranyp applicable Tax laws, including pursuant to 8504 8§6043A of the Code or &
regulations promulgated thereunder.

Section 9.5 _Amended Returns and Retroactivetiles. SherwinWilliams shall not, and shall not cause or perimit Subjec
Companies or any of their Subsidiaries
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to (i) amend any Tax Returns filed with respect to axyyear ending on or before the Closing Date ohwdspect to any Strad
Period; or (Lii) make any Tax election that has retroactive eff@einy such year or to any Straddle Period, imeach case without t
prior written consent of the Shareholders, whichsemt shall not be unreasonably withheld.

Section 9.6 _ Certain Transfer Taxes and Fedkministerial transfer, documentary, sales,,usgistration or other Taxes ¢
all conveyance fees, recording charges, other &k charges (including penalties and interest) rieduin connection with tt
consummation of the transactions set forth herkall e borne by the Purchaser; providdtbwever, that this_Section 9.6hall no
apply to income Taxes, withholding Taxes or otlierilar Taxes.

Article X

MISCELLANEOUS

Section 10.1 _Fees and ExpensEgcept as set forth herein, all costs and exemseirred in connection with this Agreenr
and the consummation of the transactions contesplagreby shall be paid by the Party incurring siogis and expenses.

Section 10.2 _ Extension; WaiveBSubject to the express limitations herein andemttio applicable Law, at any time priol
the Closing, the Parties, may X €xtend the time for the performance of any ofdhégations or other acts of the other Party leerel
the End Date; (i) waive any inaccuracies in the representationsveardanties contained herein by the other Pariyn @ny documen
certificate or writing delivered pursuant heretoduech other Party; or_(_i)iwaive compliance with any of the agreements od@ons
contained herein. Any agreement on the part ofRanyy to any such extension or waiver shall bedvatily if set forth in an instrume
in writing signed by or on behalf of both Partiessach Party, as the case may be. No failure @ydah the part of any Party heret
the exercise of any right hereunder shall impaihstight or be construed as a waiver of, or acqeaiese in, any breach of ¢
representation, warranty, covenant or agreemeeirharor shall any single or partial exercise of anch right preclude other or furtl
exercise thereof or of any other right.

Section 10.3 __Notices

(&) Except as otherwise provided herein, alicest requests, claims, demands, waivers and athr@munication
hereunder shall be in writing and shall be deliddyg hand or overnight courier service, mailed éstiied or registered mail to Prime
Shareholder in case of any notices, requests, slail@mands, waivers and other communication adslte®esany Shareholder or
Seller, or to Sherwin-Williams in case of noticesmjuests, claims, demands, waivers and other coicatioms addressed to
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Sherwin-Williams or the Purchaser, as follows (oreach case, as otherwise notified by Primary &r@der or SherwiWilliams) anc
shall be effective and deemed to have been giveenwkceived if delivered by hand or overnight ceuservice or certified
registered mail on any Business Day:

If to Primary Shareholder:

Blvd. Manuel Avila Camacho No. 138
Col. Lomas de Chapultepec

11560, México, Distrito Federal
Attention: Mr. Marcos Achar Levy
email: marcos@comex.com.mx

if to Sherwin-Williams:

The Sherwin-Williams Company

101 Prospect Avenue

Cleveland, Ohio 44115

USA

Attention: Senior Vice President - Corporate Plagrand Development

With a copy to:

The Sherwin-Williams Company

101 Prospect Avenue

Cleveland, Ohio 44115

USA

Attention: Senior Vice President, General Counsel &ecretary

(b) Notices sent by multiple means, each of Whi in compliance with the provisions of this Agneent will bt
deemed to have been received at the earliest tioveded for by this Agreement.

Section 10.4 _ Entire Agreementhis Agreement, together with the Exhibits, AnegxSchedules and the Selebisclosur
Letter, contains the entire understanding of thei¢%ahereto with respect to the subject mattetainad herein and supersedes all |
agreements and understandings, oral and writteéh,re$pect thereto.

Section 10.5 _ Binding Effect; Benefit; AssignrherThis Agreement shall inure to the benefit of d®lbinding upon tt
Parties. Except with respect_to Article Vi this Agreement, which shall inure to the benefieach Purchaser Indemnitee and Seller
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Indemnitee, all of whom are intended as expresdg-fharty beneficiaries thereof, no other Person natypa this Agreement shall
entitled to the benefits of this Agreement. Neitli@s Agreement nor any of the rights, interestsobligations hereunder shall
assigned by any of the Parties without the priattem consent of the other Party.

Section 10.6 _Amendment and Modificatiofhis Agreement may not be amended except by ttewrinstrument executed
all Parties to this Agreement.

Section 10.7 _ Counterpart§his Agreement may be executed in several copatty, each of which shall be deemed to t
original, and all of which together shall be deen®de one and the same instrument. Signed cowamtsrpf this Agreement may
delivered by facsimile and by scanned .pdf image.

Section 10.8 _ Applicable LawTHIS AGREEMENT AND THE LEGAL RELATIONS BETWEEN TH PARTIES HERET(
SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WH THE LAWS OF THE UNITED MEXICAN STATES
WITHOUT REGARD TO THE CONFLICT OF LAWS RULES THERHEO

Section 10.9 _ Arbitration

(&) Except with respect to any claim assertetti véispect to Sections 5.8.3, 5.4, 5.9, 5.12, 5.13and 5.16 pursuar
to Section 10.11 any dispute, controversy or claim arising out refating to or in connection with this Agreemeimgluding an
guestion regarding its existence, validity or teration, or regarding a breach of this Agreemend)ldbe referred to and settled
arbitration under and in accordance with the Rafe&rbitration of the International Chamber of Coerce (the 1CC Rules™”).

(b) The arbitration proceeding will take placeDallas, Texas, U.S., and will be conducted inEnglish language. T!
arbitration panel will consist of three (3) arbitnes appointed pursuant to the ICC Rules; providedwever, that the Primary Parti
shall have thirty (30) days from the confirmationtiee second arbitrator to agree upon the thirdtratbr who shall act as preside
Failing such agreement, the third arbitrator shalappointed by the International Chamber of Cornmer

Section 10.10 _ Severabilitylf any term, provision, covenant or restrictioontained in this Agreement is held by a cou
competent jurisdiction or other authority to beahd, void, unenforceable or against its regulatpojicy, the remainder of the terr
provisions, covenants and restrictions containethis Agreement shall remain valid and binding a&hall in no way be affecte
impaired or invalidated, and this Agreement shallréformed, construed and enforced in such jutisdias if such invalid, illegal |
unenforceable term, provision, covenant or resricor any portion thereof had never been contalredin.
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Section 10.11 _ Specific EnforcemenThe Parties agree that irreparable damage wotddran the event that any of -
provisions of this Agreement to be performed afiter Closing Date were not performed in accordaritie their specific terms or we
otherwise breached or threatened to be breachethahdn award of money damages would be inadeduatech event. Accordingly,
is acknowledged that the Parties shall be entidegquest an Order for specific performance togmebreaches of this Agreement
to enforce specifically the terms and provisionshig Agreement, in addition to any other remedwkich they are entitled at law a
remedy for any such breach or threatened breaath Barty further agrees that neither the otheryRast any other Person shall
required to obtain, furnish or post any bond orilsiminstrument in connection with or as a conditto obtaining any remedy referrec
in this Section 10.11and each Party hereto irrevocably waives anyt tiiglmay have to require the obtaining, furnishiorgposting o
any such bond or similar instrument.

Section 10.12 _ Rules of ConstructionThe Parties hereto agree that they have beersmmed by counsel during
negotiation and execution of this Agreement andehgarticipated jointly in the drafting of this Agmaent and, therefore, waive
application of any Law, holding or rule of constion providing that ambiguities in an agreemenbthrer document will be constrt
against the Party drafting such agreement or dootime

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the Parties execute this Agreeinas of the date first above written.
SHAREHOLDERS
AVISEP, S.A. DE C.V.

By: /s/ Marcos Achar Levy
Title: Attorney-in-fact

BEVISEP, S.A. DE C.V.

By: /s/ David Achar Contreras
Title: Attorney-in-fact

SELLER
CONSORCIO COMEX, S.A. de C.V.

By: /s/ Marcos Achar Levy
Title: Attorney-in-fact

The Sherwin-Williams Company

By: /s/ Sean P. Hennessy

Name: Sean P. Hennessy

Title: Senior Vice President - Finance and
Chief Financial Officer

PURCHASER

SWC ACQUISITION CORP.

By: /s/ Sean P. Hennessy

Name: Sean P. Hennessy

Title: Senior Vice President - Finance and
Chief Financial Officer
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EXHIBIT 31(a)

CERTIFICATION
I, Christopher M. Connor, certify that:
1. | have reviewed this quarterly report on Foi®rQ@ of The SherwirWilliams Company

2. Based on my knowledge, this report does notatomany untrue statement of a material fact ortdnstate a material fact necessary to make the
statements made, in light of the circumstances uwtieeh such statements were made, not misleaditigrespect to the period covered by this report;

3. Based on my knowledge, the financial statememts other financial information included in théport, fairly present in all material respectsfinancial
condition, results of operations and cash flowthefregistrant as of, and for, the periods preskint¢his report;

4. The registrant's other certifying officer(spdrare responsible for establishing and maintgmiisclosure controls and procedures (as definékahange
Act Rules 13a-15(e) and 15d-15(e)) and internatrobover financial reporting (as defined in ExcharAct Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

a) Designed such disclosure controls and procedorecaused such disclosure controls and procedoifee designed under our supervision, to
ensure that material information relating to thgistrant, including its consolidated subsidiarissnade known to us by others within those
entities, particularly during the period in whidhg report is being prepared;

b) Designed such internal control over financégdarting, or caused such internal control overrfaial reporting to be designed under our
supervision, to provide reasonable assurance rieggitioe reliability of financial reporting and tipeeparation of financial statements for external
purposes in accordance with generally accepteduatiog principles;

c) Evaluated the effectiveness of the registrati$slosure controls and procedures and presenttsi report our conclusions about the
effectiveness of the disclosure controls and proees) as of the end of the period covered by #psnt based on such evaluation; and

d) Disclosed in this report any change in the regmtsanternal control over financial reporting tloaturred during the registrant's most recent f
quarter (the registrant's fourth fiscal quartethia case of an annual report) that has materitfiigt@d, or is reasonably likely to materially affe
the registrant's internal control over financigloging; and

5. The registrant's other certifying officer(spdrhave disclosed, based on our most recent eN@tuaf internal control over financial reporting, the
registrant's auditors and the audit committee efrégistrant's board of directors (or persons periftg the equivalent functions):

a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are reasonably
likely to adversely affect the registrant's abilityrecord, process, summarize and report finamiaimation; and

b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmiifiole in the registrant's internal control
over financial reporting.

Date: October 30, 2013 /sl Christopher M. Connor
Christopher M. Connor
Chairman and Chief Executive Officer




EXHIBIT 31(b)

CERTIFICATION
I, Sean P. Hennessy, certify that:
1. | have reviewed this quarterly report on Foi®rQ@ of The SherwirWilliams Company

2. Based on my knowledge, this report does notatomany untrue statement of a material fact ortdnstate a material fact necessary to make the
statements made, in light of the circumstances uwtieeh such statements were made, not misleaditigrespect to the period covered by this report;

3. Based on my knowledge, the financial statememts other financial information included in théport, fairly present in all material respectsfinancial
condition, results of operations and cash flowthefregistrant as of, and for, the periods preskint¢his report;

4. The registrant's other certifying officer(spdrare responsible for establishing and maintgmiisclosure controls and procedures (as definékahange
Act Rules 13a-15(e) and 15d-15(e)) and internatrobover financial reporting (as defined in ExcharAct Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

a) Designed such disclosure controls and procedorecaused such disclosure controls and procedoifee designed under our supervision, to
ensure that material information relating to thgistrant, including its consolidated subsidiarissnade known to us by others within those
entities, particularly during the period in whidhg report is being prepared;

b) Designed such internal control over financégdarting, or caused such internal control overrfaial reporting to be designed under our
supervision, to provide reasonable assurance rieggitioe reliability of financial reporting and tipeeparation of financial statements for external
purposes in accordance with generally accepteduatiog principles;

c) Evaluated the effectiveness of the registrati$slosure controls and procedures and presenttsi report our conclusions about the
effectiveness of the disclosure controls and proees) as of the end of the period covered by #psnt based on such evaluation; and

d) Disclosed in this report any change in the regmtsanternal control over financial reporting tloaturred during the registrant's most recent f
quarter (the registrant's fourth fiscal quartethia case of an annual report) that has materitfiigt@d, or is reasonably likely to materially affe
the registrant's internal control over financigloging; and

5. The registrant's other certifying officer(spdrhave disclosed, based on our most recent eN@tuaf internal control over financial reporting, the
registrant's auditors and the audit committee efrégistrant's board of directors (or persons periftg the equivalent functions):

a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are reasonably
likely to adversely affect the registrant's abilityrecord, process, summarize and report finamiaimation; and

b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmiifiole in the registrant's internal control
over financial reporting.

Date: October 30, 2013 /s/ Sean P. Hennessy
Sean P. Hennessy
Senior Vice President-Finance and
Chief Financial Officer




EXHIBIT 32(a)
SECTION 1350 CERTIFICATION
CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on FormQ@f The Sherwin-Williams Company (the "Companyd) the period ended September 30, 2013 as filed
with the Securities and Exchange Commission ordéte hereof (the "Report”), I, Christopher M. Conrhairman and Chief Executive Officer of the Camyp,
certify, pursuant to 18 U.S.C. Section 1350, aptetbpursuant to Section 906 of the Sarbanes-Oxtepf 2002, that:

(1) The Report fully complies with the requiremeotsSection 13(a) or 15(d) of the Securities ExgfeAct of 1934; and

(2) The information contained in the Report faphesents, in all material respects, the finanaaldition and results of operations of the
Company.

Dated: October 30, 2013 /sl Christopher M. Connor

Christopher M. Connor
Chairman and Chief
Executive Officer

A signed original of this written statement reqdil®y Section 906, or other document authenticatiegnowledging, or otherwise adopting the signatoag
appears in typed form within the electronic versidithis written statement required by Section 9¢6 been provided to The Sherwifiliams Company and wi
be retained by The Sherwin-Williams Company andigired to the Securities and Exchange Commissidtis staff upon request.



EXHIBIT 32(b)
SECTION 1350 CERTIFICATION
CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on FormQ@f The Sherwin-Williams Company (the "Companyd) the period ended September 30, 2013 as filed
with the Securities and Exchange Commission ordéte hereof (the "Report”), I, Sean P. HennessyioB¥®ice President-Finance and Chief Financiali€2if of
the Company, certify, pursuant to 18 U.S.C. Secti®b0, as adopted pursuant to Section 906 of thea8as-Oxley Act of 2002, that:

(1) The Report fully complies with the requiremeotsSection 13(a) or 15(d) of the Securities ExgfeAct of 1934; and

(2) The information contained in the Report faphesents, in all material respects, the finanaaldition and results of operations of the
Company.

Dated: October 30, 2013 /sl Sean P. Hennessy

Sean P. Hennessy

Senior Vice President-Finance and Chief
Financial Officer

A signed original of this written statement reqdil®y Section 906, or other document authenticatiegnowledging, or otherwise adopting the signatoag
appears in typed form within the electronic versidithis written statement required by Section 986 been provided to The Sherwifiliams Company and wi
be retained by The Sherwin-Williams Company andigired to the Securities and Exchange Commissidts staff upon request.



