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PART I. FINANCIAL INFORMATION
Item 1. Financial Statements

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

Three Months Ended
June 30

2012 2011

Net sales $ 2,573,02 $ 2,354,75.
Cost of goods sol 1,422,42! 1,331,99
Gross profit 1,150,59 1,022,75!

Percent to net sale 44.7% 43.4%
Selling, general and administrative exper 810,20° 755,55!

Percent to net sale 31.5% 32.1%
Other general expense (inco—net 3,08¢ (69¢)
Interest expens 10,23( 11,74°
Interest and net investment inco (625) (80¢)
Other incom—net (109 (57
Income before income tax 327,80 257,01¢
Income taxe: 99,99( 77,90!
Net income $ 227,81 $ 179,11
Net income per common sha

Basic $ 2.2t $ 1.6¢

Diluted $ 2.17 $ 1.6¢€
Average shares outstand—basic 101,446,64 104,676,47
Average shares and equivalents outstar—diluted 104,003,12 106,876,46
Comprehensive incon $  214,84¢ $ 191,50

See notes to condensed consolidated financialnstates.

Six Months Ended

June 30

2012

2011

$ 4,709,361 $ 4,210,33
2,648,93 2,390,17.
2,060,43 1,820,16:

43.8% 43.2%
1,567,88 1,446,67:
33.3% 34.4%
8,12¢ 474
20,56° 22,42:
(1,167) (1,139
(5,097 ©
470,11 351,72
142,08 104,29t

$ 328,02 $ 247,43

$ 3.2 $ 2.3%

$ 3.17 $ 2.2¢

101,758,49 104,833,74
104,100,04 107,104,02

$ 346,61 $ 280,59
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THE SHERWIN-WILLIAMS COMPANY AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS (UNAUDITED)

Thousands of dollars

Assets
Current asset:
Cash and cash equivalel
Accounts receivable, less allowar
Inventories:
Finished good
Work in process and raw materii

Deferred income taxe
Other current asse

Total current asse

Goodwill

Intangible asset
Deferred pension asse
Other asset

Property, plant and equipme
Land
Buildings
Machinery and equipme
Construction in progres

Less allowances for depreciati

Total Assets

Liabilities and Shareholders Equity
Current liabilities:
Shor-term borrowings
Accounts payabl
Compensation and taxes withhi
Accrued taxe!
Current portion of lon-term debt
Other accrual

Total current liabilities

Long-term deb
Postretirement benefits other than pens
Other lon¢-term liabilities

Shareholder equity:
Common stoc—$1.00 par value

102,632,285, 103,854,234 and 106,278,767 sharetading at June 30,
2012, December 31, 2011 and June 30, 2011, regpkt
Preferred stoc—convertible, no par valus
128,390, 160,273 and 194,275 shares outstandihgnat30, 2012, December 31,
2011 and June 30, 2011, respectiy

Unearned ESOP compensat
Other capita
Retained earning
Treasury stock, at co
Cumulative other comprehensive Ic
Total shareholde’ equity
Total Liabilities and Sharehold¢ Equity

See notes to condensed consolidated financialrs&ates.

June 30, December 31 June 30,

2012 2011 2011
$ 46,61¢ $ 3269 $ 71,56:
1,237,83: 989,87 1,183,82!
851,82 730,72 853,71!
179,65 196,08: 213,29t
1,031,47: 926,80 1,067,01
148,68! 149,20 128,49:.
159,39: 163,00t 187,29:
2,624,00: 2,261,59: 2,638,18:
1,122,27. 1,108,00: 1,113,72.
314,91: 305,87 319,75:
232,59: 228,35( 253,11
394,20( 368,89t 350,69:.
101,33¢ 105,01( 107,11(
665,16: 668,80: 684,88
1,702,84! 1,657,87. 1,658,43.
47,58¢ 41,26¢ 39,73
2,516,93! 2,472,95I 2,490,15!
1,578,541 1,516,42 1,531,84
938,39! 956,53 958,30t
$5,626,37!  $5,229,25; $5,633,76!
$ 604,98 $ 346,311 $ 571,13
1,102,14: 965,14 1,019,311
231,82¢ 251,06( 227,50¢
126,55¢ 120,55! 120,86
4,24¢ 7,82: 9,507
462,04( 471,76 441,48
2,531,80: 2,162,66. 2,389,81.
635,58¢ 639,23: 644,25!
298,79¢ 297,52¢ 296,77¢
620,93 612,91: 556,11.
109,68: 107,45: 106,77
128,39( 160,27. 194,27!
(128,39() (160,277 (194,27Y
1,429,20! 1,297,62! 1,289,45!
1,003,69: 756,37 637,43:
(654,04)) (276,65 (41,700
(349,289 (367,879 (245,15()
1,539,25: 1,516,91! 1,746,81.
$5,626,37!  $5,229,25. $5,633,76!
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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:
Depreciatior
Amortization of intangible asse
Stocl-based compensation expel
Provisions for qualified exit cos
Provisions for environment-related matter
Defined benefit pension plans net ¢
Net increase in postretirement liabil
Other

Change in working capital accou—net

Costs incurred for environmer-related matter

Costs incurred for qualified exit cos

Other

Net operating cas

INVESTING ACTIVITIES

Capital expenditure

Acquisitions of businesses, net of cash acqt
Proceeds from sale of ass

Decrease (increase) in other investmi

Net investing cas

FINANCING ACTIVITIES

Net increase in sh-term borrowings
Proceeds from lor-term debr
Payments of lor-term deb!
Payments of cash dividen
Proceeds from stock options exerci:

Income tax effect of sto-based compensation exercises and ve:

Treasury stock purchas
Other

Net financing cas
Effect of exchange rate changes on ¢

Net increase in cash and cash equival
Cash and cash equivalents at beginning of

Cash and cash equivalents at end of pe

Income taxes pai
Interest paic

See notes to condensed consolidated financialrs&ates.

Six Months Endet

June 30, June 30,
2012 2011

$328,02¢ $247,43:
75,50 74,80
12,96: 13,127
21,94t 21,43:
1,582 93¢
9,09: 4,65(
9,85¢ 7,92¢
1,80( 1,80(
494 (4,859
(220,89() (245,13
(20,16%) (8,180
(1,907 (3,929
(16,19/) (1,839
202,11 108,16t
(69,977) (68,929
(43,99)) (2,612
8,97¢ 6,61:
14,84¢ (20,469
(90,139 (85,39)
260,19: 168,46!
1,84¢ 30,62t
(12,169 (33,43()
(80,439 (77,849
88,18: 38,18:
36,61: 8,03(
(362,62)  (132,73)
(27,546 127
(95,939 1,417
(2,116) (11,219
13,92( 12,97¢
32,69¢ 58,58t
$ 46,61¢ $ 71,56:
$ 97,70¢ $ 42,95:
20,89¢ 11,94
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THE SHERWIN-WILLIAMS COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED)

Periods ended June 30, 2012 and 2011

NOTE 1—BASIS OF PRESENTATION

The accompanying unaudited condensed consolidetaddial statements have been prepared in accadaitic U.S. generally accepted
accounting principles (GAAP) for interim financiaformation and the instructions to Form 10-Q. Actingly, they do not include all of the
information and footnotes required by U.S. GAAP domplete financial statements. In the opinion ahagement, all adjustments (consis
of normal recurring accruals) considered necedearg fair presentation have been included.

There have been no significant changes in criicabunting policies since December 31, 2011. Actiogrestimates were revised as
necessary during the first six months of 2012 basedew information and changes in facts and cistances. Certain amounts in the 2011
condensed consolidated financial statements hase teelassified to conform to the 2012 presentation

The Company primarily uses the last-in, first-dut0O) method of valuing inventory. An actual valigat of inventory under the LIFO
method can be made only at the end of each yeadlmsthe inventory levels and costs at that tiseeordingly, interim LIFO calculations
are based on management'’s estimates of expecte@nyeéanventory levels and costs are subject tdittad year-end LIFO inventory
valuation. In addition, interim inventory levelxinde management’s estimates of annual invent@sel® due to shrinkage and other factors.
The final year-end valuation of inventory is basadan annual physical inventory count performedngduthe fourth quarter. For further
information on inventory valuations and other m@&tteefer to the consolidated financial statemants$ footnotes thereto included in the
Company’s Form 10-K for the year ended DecembeR@1].

The consolidated results for the three and six ioanded June 30, 2012 are not necessarily indicatithe results to be expected for the
year ending December 31, 20:

NOTE 2—IMPACT OF RECENTLY ISSUED ACCOUNTING PRONOUN CEMENTS

Effective January 1, 2012, the Company adopted &eting Standards Update (ASU) No. 2011-5 and 2@, which amend the
Comprehensive Income Topic of the Accounting Staigl&odification (ASC). The updated guidance rezgithe components of income and
other comprehensive income to be presented ingleseontinuous statement or two consecutive statésne annual periods. In interim
periods, total comprehensive income must be predednteither a single continuous statement or tatsecutive statements.

During the six months ended June 30, 2012, there ne other new accounting pronouncements or updatecently issued accounting
pronouncements disclosed in the Company’s AnnupbR®n Form 10-K for the year ended December B112hat affect the Company’s
results of operations, financial condition, liqujdor disclosures.
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NOTE 3—DIVIDENDS

Dividends paid on common stock during each of ire fwo quarters of 2012 and 2011 were $.390 perrnon share and $.365 per common
share, respectively.

NOTE 4—COMPREHENSIVE INCOME
Comprehensive income is summarized as follows:

(Thousands of dollars) Three Months Ended Six Months Ended
June 30 June 30

2012 2011 2012 2011
Net income $227,817 $179,11'! $328,02¢ $247,43:
Foreign currency translation adjustme (16,259 9,38¢ 11,92 26,88¢
Amortization of net prior service costs and netiagtl losses, net of tax® 3,38¢ 3,43t 6,78¢ 6,68¢
Adjustments of marketable equity securities, nedbgés? (96) (427) (115) (4098
Comprehensive incon $214,84¢ $191,50° $346,61¢ $280,59¢

@ The tax effect of amortization of net prior servamsts and net actuarial losses was $(3,017) &) 83) for the three and six months
ended June 30, 2012 and $(2,873) and $(5,961héothree and six months ended June 30, Z

@ The tax effect of adjustments of marketable egsgtyurities was $61 and $74 for the three and siathscended June 30, 2012 and $
and $261 for the three and six months ended Jun203d.
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NOTE 5—PRODUCT WARRANTIES

Changes in the Company’s accrual for product wayraelaims during the first six months of 2012 arid 2, including customer satisfaction
settlements, were as follows:

(Thousands of dollar: 2012 2011

Balance at January 1 $ 22,07: $ 23,10¢
Charges to expen: 11,71¢( 14,44*
Settlement: (10,849 (12,749
Balance at June ¢ $ 22,93¢ $ 24,80:

For further details on the Company’s accrual faduct warranty claims, see Note 1 to the Consaili&inancial Statements in the
Company’s Annual Report on Form 10-K for the yaadedd December 31, 2011.

NOTE 6—EXIT OR DISPOSAL ACTIVITIES

Liabilities associated with exit or disposal adias are recognized as incurred in accordancetivtExit or Disposal Cost Obligations Topic
of the ASC. Qualified exit costs primarily inclugdest-closure rent expenses, incremental post-a@osusts and costs of employee
terminations. Adjustments may be made to liabgitkecrued for qualified exit costs if informatioeadomes available upon which more
accurate amounts can be reasonably estimated. @ently, property, plant and equipment is testadrfgpairment in accordance with the
Property, Plant and Equipment Topic of the ASC, iimdpairment exists, the carrying value of théated assets is reduced to estimated fair
value. Additional impairment may be recorded fdsseguent revisions in estimated fair value.

In the six months ended June 30, 2012, five stiorése Paint Stores Group, two branches and orikityadn the Global Finishes Group and
four stores in the Latin America Coatings Groupevepsed due to lower demand or redundancy.

7



Table of Contents

The following table summarizes the activity and aémng liabilities associated with qualified exdsts at June 30, 2012:

Adjustments tc

Balance at Provisions in ex 'A;:L(’jﬁlljre ) prg\rllig,irons Balance ¢
(Thousands of dollars) December 3: Cost of p in Other gener:
goods charged to June 30,
Exit Plan 2011 sold or SG&# accrual expens—net 2012
Global Finishes Group facility shutdown in 2012:
Severance and related cos $ 1,617 $ 1,617
Consumer Group manufacturing facilities shutdown in
2011:
Severance and related costs $ 197 $ (139 64
Paint Stores Group stores shutdown in 2011
Other qualified exit costs 15¢€ (147 $ (7) 8
Global Finishes Group branches shutdown in 2011
Severance and related cos! 12¢ (129
Other qualified exit costs 47C (95) 37t
Global Finishes Group branches shutdown in 201(
Other qualified exit costs 95k (70 88t
Other qualified exit costs for facilities shutdownprior to
2010 8,49: (1,339 (28) 7,12¢
Totals $ 10,40( $ 161; $ (1,907 $ (35 $10,07¢

For further details on the Company’s exit or disgl@tivities, see Note 6 to the Consolidated FirerStatements in the Company’s Annual
Report on Form 10-K for the year ended Decembef@11].
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NOTE 7 — HEALTH CARE, PENSION AND OTHER BENEFITS

Shown below are the components of the Company’perbdic benefit cost for domestic defined bengédihsion plans, foreign defined
benefit pension plans and postretirement benetfitsrdhan pensions:

(Thousands of dollars) Postretirement
Domestic Defined Foreign Defined Benefits Other than
Benefit Pension Plar Benefit Pension Plar Pensions
2012 2011 2012 2011 2012 2011

Three Months Ended June 30
Net periodic benefit cos

Service cos $ 4732 $ 4007 $ 89: $ 961 $ 73€ $ 874
Interest cos 4,331 4,707 1,72¢ 1,09¢ 3,38( 3,89¢
Expected return on asst (11,219 (11,617 (1,677 (681)
Amortization of:
Prior service cost (credi 39¢ 40¢ (164) (169
Actuarial loss 5,48¢ 4,871 252 22C 42¢ 62€
Net periodic benefit co: $ 3,73 $ 2,38¢ $1,19: $159¢ $4,38C $ 5,231

Six Months Ended June 30:
Net periodic benefit cos

Service cos $ 946¢ $ 8,014 $1,78 $1,89€ $1,47: $ 1,74¢
Interest cos 8,66: 9,41 3,44¢ 2,16¢ 6,76( 7,79(
Expected return on asst (22,427 (23,22) (3,359 (1,34¢)
Amortization of:
Prior service cost (credi 79€ 81¢ (328 (328
Actuarial loss 10,97 9,754 503 43t 857 1,252
Net periodic benefit cos $ 747 $ 477¢ $2,38° $3,14¢ $8,761 $10,46.

For further details on the Company'’s health caeasppon and other benefits, see Note 7 to the Ciolaget Financial Statements in the
Company’s Annual Report on Form 10-K for the yaadtledd December 31, 2011.

NOTE 8—OTHER LONG-TERM LIABILITIES

The Company initially provides for estimated cadtenvironmental-related activities relating toptst operations and third-party sites for
which commitments or clean-up plans have been dpeel and when such costs can be reasonably edlifmated on industry standards and
professional judgment. These estimated costs aeemdimed based on currently available facts regaréach site. If the best estimate of costs
can only be identified as a range and no speadifioumnt within that range can be determined mordylikean any other amount within the
range, the minimum of the range is provided. AteJ88, 2012, the unaccrued maximum of the estimaitege of possible outcomes is $97.7
million higher than the minimum.

The Company continuously assesses its potentmlitiafor investigation and remediation-relatedigities and adjusts its environmental-
related accruals as information becomes available
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upon which more accurate costs can be reasondiityaésd and as additional accounting guidelinessaged. Actual costs incurred may v
from these estimates due to the inherent uncegaiirtvolved including, among others, the numbet famancial condition of parties involved
with respect to any given site, the volumetric cdmition which may be attributed to the Companyatige to that attributed to other parties,
the nature and magnitude of the wastes involvedyénious technologies that can be used for reriediand the determination of acceptable
remediation with respect to a particular site.

Included in Other long-term liabilities at June 20,12 and 2011 were accruals for extended enviratahieelated activities of $83.9 million
and $87.5 million, respectively. Estimated costswfent investigation and remediation activiti€$42.9 million and $60.0 million are
included in Other accruals at June 30, 2012 and 2@kpectively.

Four of the Company’s currently and formerly owmeanufacturing sites account for the majority of dlverual for environmental-related
activities and the unaccrued maximum of the estchaange of possible outcomes at June 30, 2012umd 30, 2012, $84.6 million, or 66.7
percent of the total accrual, related directlyttese four sites. In the aggregate unaccrued maxiof$®7.7 million at June 30, 2012, $66.2
million, or 67.8 percent, related to the four mautfiring sites. While environmental investigatiansl remedial actions are in different stages
at these sites, additional investigations, remeatiibns and monitoring will likely be requiredesich site.

Management cannot presently estimate the ultimatengial loss contingencies related to these sitegher less significant sites until such
time as a substantial portion of the investigatibthe sites is completed and remedial action pdamsleveloped. In the event any future loss
contingency significantly exceeds the current an@acrued, the recording of the ultimate liabilityy result in a material impact on net
income for the annual or interim period during whibe additional costs are accrued. Managementmutdselieve that any potential liability
ultimately attributed to the Company for its enwvineental-related matters will have a material adveffect on the Company’s financial
condition, liquidity, or cash flow due to the extier period of time during which environmental inigegtion and remediation takes place. An
estimate of the potential impact on the Companperations cannot be made due to the aforementioneertainties.

Management expects these contingent environmegiteted liabilities to be resolved over an extengedod of time. Management is unable
to provide a more specific time frame due to thdefinite amount of time to conduct investigatiotivdties at any site, the indefinite amount
of time to obtain environmental agency approvahesessary, with respect to investigation and réatied activities, and the indefinite
amount of time necessary to conduct remediationities.

For further details on the Company’s Other longrtdéiabilities, see Note 9 to the Consolidated FoiahnStatements in the CompasyAnnual
Report on Form 10-K for the year ended DecembefG311].

10
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NOTE 9—LITIGATION

In the course of its business, the Company is stibjea variety of claims and lawsuits, includibgt not limited to, litigation relating to
product liability and warranty, personal injury vonmental, intellectual property, commercial, tantual and antitrust claims that are
inherently subject to many uncertainties regardiregpossibility of a loss to the Company. Thesestbainties will ultimately be resolved
when one or more future events occur or fail tauo@onfirming the incurrence of a liability or theduction of a liability. In accordance with
the Contingencies Topic of the ASC, the Companyuwefor these contingencies by a charge to inaghen it is both probable that one or
more future events will occur confirming the fa€adoss and the amount of the loss can be reakoeatimated. In the event that the
Company’s loss contingency is ultimately determitete significantly higher than currently accrutd recording of the additional liability
may result in a material impact on the Companyssiits of operations, liquidity or financial conditi for the annual or interim period during
which such additional liability is accrued. In tlkosases where no accrual is recorded becauseat gobable that a liability has been
incurred and cannot be reasonably estimated, amenpal liability ultimately determined to be altutable to the Company may result in a
material impact on the Company’s results of opere;j liquidity or financial condition for the anrwa interim period during which such
liability is accrued. In those cases where no addeurecorded or exposure to loss exists in exobee amount accrued, the Contingencies
Topic of the ASC requires disclosure of the corgimgy when there is a reasonable possibility tHassor additional loss may have been
incurred.

Lead pigment and lead-based paint litigationThe Company’s past operations included the manufa@nd sale of lead pigments and lead-
based paints. The Company, along with other conggars and has been a defendant in a number dfdegzeedings, including individual
personal injury actions, purported class actiond,actions brought by various counties, citiespstiistricts and other government-related
entities, arising from the manufacture and salle@ad pigments and lead-based paints. The plaintifigms have been based upon various
legal theories, including negligence, strict liéilbreach of warranty, negligent misrepresentetiand omissions, fraudulent
misrepresentations and omissions, concert of aatigih conspiracy, violations of unfair trade pti@e and consumer protection laws,
enterprise liability, market share liability, publuisance, unjust enrichment and other theories.plaintiffs seek various damages and relief,
including personal injury and property damage, £oslating to the detection and abatement of lees paint from buildings, costs
associated with a public education campaign, médicaitoring costs and others. The Company is aldefendant in legal proceedings
arising from the manufacture and sale of non-leagktd paints that seek recovery based upon vaegastheories, including the failure to
adequately warn of potential exposure to lead dusunface preparation when using non-lead-based paisurfaces previously painted with
lead-based paint. The Company believes that tigatibn brought to date is without merit or subjectmeritorious defenses and is vigorously
defending such litigation. The Company has notesttiny lead pigment or lead-based paint litigatiiee Company expects that additional
lead pigment and lead-based paint litigation majilbd against the Company in the future assesingjlar or different legal theories and
seeking similar or different types of damages atiefr

11
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Notwithstanding the Compa’s views on the merits, litigation is inherentlybect to many uncertainties, and the Company utétganay

not prevail. Adverse court rulings or determinasiafi liability, among other factors, could affelasetlead pigment and lead-based paint
litigation against the Company and encourage arase in the number and nature of future claimspanceedings. In addition, from time to
time, various legislation and administrative regjolas have been enacted, promulgated or proposedpimse obligations on present and
former manufacturers of lead pigments and leadebpaits respecting asserted health concerns asstevith such products or to overturn
the effect of court decisions in which the Company other manufacturers have been successful.

Due to the uncertainties involved, management éblento predict the outcome of the lead pigmentlaad-based paint litigation, the number
or nature of possible future claims and proceediogthe effect that any legislation and/or adnimai$ve regulations may have on the
litigation or against the Company. In addition, mgament cannot reasonably determine the scopeairrdarof the potential costs and
liabilities related to such litigation, or resuliifrom any such legislation and regulations. Then@any has not accrued any amounts for such
litigation. With respect to such litigation, inclimg the public nuisance litigation, the Companysinet believe that it is probable that a loss
has occurred, and it is not possible to estimaedhge of potential losses as there is no priiohy of a loss of this nature and there is no
substantive information upon which an estimate @¢da based. In addition, any potential liabilitgttimay result from any changes to
legislation and regulations cannot reasonably bmated. In the event any significant liabilitydetermined to be attributable to the Comp
relating to such litigation, the recording of thebility may result in a material impact on netonee for the annual or interim period during
which such liability is accrued. Additionally, diethe uncertainties associated with the amouangfsuch liability and/or the nature of any
other remedy which may be imposed in such litigatamy potential liability determined to be attridble to the Company arising out of such
litigation may have a material adverse effect an@ompany’s results of operations, liquidity omfirtial condition. An estimate of the
potential impact on the Company’s results of openat liquidity or financial condition cannot be deadue to the aforementioned
uncertainties.

Public nuisance claim litigatiorThe Company and other companies are or were dafentalegal proceedings seeking recovery based on
public nuisance liability theories, among othermitties, brought by the State of Rhode Island, thg &fiSt. Louis, Missouri, various cities a
counties in the State of New Jersey, various citighe State of Ohio and the State of Ohio, thg 6fi Chicago, lllinois, the City of
Milwaukee, Wisconsin and the County of Santa Cl&@alifornia and other public entities in the Statealifornia. Except for the Santa Clara
County, California proceeding, all of these legalqeedings have been concluded in favor of the Gmmpand other defendants at various
stages in the proceedings.

The proceedings initiated by the State of Rhodenislincluded two jury trials. At the conclusiontbé second trial, the jury returned a verdict
finding that (i) the cumulative presence of leagipént in paints and coatings on buildings in theeSof Rhode Island constitutes a public
nuisance, (ii) the Company, along with two othdieddants, caused or substantially contributed écctieation of the public nuisance, and

(iii) the Company and two other defendants shoeldtuered to abate the public nuisance. The Compadywo other defendants appealed
and, on

12
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July 1, 2008, the Rhode Island Supreme Court, anotimgy determinations, reversed the judgment ofesibant with respect to the Company
and two other defendants. The Rhode Island Supfaonet’s decision reversed the public nuisance litgljudgment against the Company on
the basis that the complaint failed to state aipuhlisance claim as a matter of law.

The Santa Clara County, California proceeding wi#igted in March 2000 in the Superior Court of State of California, County of Santa
Clara. In the original complaint, the plaintiffssasted various claims including fraud and conceatirsdrict product liability/failure to warn,
strict product liability/design defect, negligencegligent breach of a special duty, public nuisapecivate nuisance, and violations of
California’s Business and Professions Code. A nurobthe asserted claims were resolved in favdhefdefendants through pre-trial
proceedings. The named plaintiffs in the Fourth Adexl Complaint, filed on March 16, 2011, are the@ies of Santa Clara, Alameda, Los
Angeles, Monterey, San Mateo, Solano and Venturétle Cities of Oakland, San Diego and San FraaciBhe Fourth Amended Compla
asserts a sole claim for public nuisance, alletfiradg the presence of lead products for use in aidtcoatings in, on and around buildings in
the plaintiffs’ jurisdictions constitutes a pubficisance. The plaintiffs seek the abatement ofilegied public nuisance that exists within the
plaintiffs’ jurisdictions.

Litigation seeking damages from alleged personairin The Company and other companies are defendantsumaer of legal proceedings
seeking monetary damages and other relief frongedl@ersonal injuries. These proceedings inclugiensl by children allegedly injured fro
ingestion of lead pigment or lead-containing paitdjms for damages allegedly incurred by the ¢hilts parents or guardians, and claims for
damages allegedly incurred by professional paintmgractors. These proceedings generally seek ensapory and punitive damages, and
seek other relief including medical monitoring sosthese proceedings include purported claims thyithuals, groups of individuals and
class actions.

The plaintiff in Thomas v. Lead Industries Assodaf et al., initiated an action in state courtingethe Company, other alleged former lead
pigment manufacturers and the Lead Industries AaSon in September 1999. The claims against thagamy and the other defendants
include strict liability, negligence, negligent mépresentation and omissions, fraudulent misreptasen and omissions, concert of action,
civil conspiracy and enterprise liability. Impligitithin these claims is the theory of “risk contrilon” liability (Wisconsin’s theory which is
similar to market share liability) due to the pléits inability to identify the manufacturer of grproduct that allegedly injured the plaintiff.
The case ultimately proceeded to trial and, on Nther 5, 2007, the jury returned a defense verfiicting that the plaintiff had ingested
white lead carbonate, but was not brain damagétjured as a result. The plaintiff appealed andDecember 16, 2010, the Wisconsin Court
of Appeals affirmed the final judgment in favortbe 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
share liability) that does not require the plairtiif identify the manufacturer of the product thiégedly injured the plaintiff in the lead
pigment and leatbased paint litigation. Although the risk contrilout liability theory was applied during the Thontgal, the constitutionalit
of this theory as applied to the lead pigment chsasnot
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been judicially determined by the Wisconsin staterts. However, in an unrelated action filed in thated States District Court for the
Eastern District of Wisconsin, Gibson v. Americaya@amid, et al., on November 15, 2010, the Dis@intirt held that Wisconsin’s risk
contribution theory as applied in that case vialatee defendants’ right to substantive due proaessis unconstitutionally retroactive. The
District Court’s decision in Gibson v. American @wanid, et al., has been appealed by the plaintiff.

Insurance coverage litigatiolThe Company and its liability insurers, includirgrtain Underwriters at Lloyd’s of London, initiatézbal
proceedings against each other to primarily detegrramong other things, whether the costs anditiabiassociated with the abatement of
lead pigment are covered under certain insuranbeigmissued to the Company. The Company’s acfited on March 3, 2006 in the
Common Pleas Court, Cuyahoga County, Ohio, is otlyrstayed. The liability insurers’ action, whiaras filed on February 23, 2006 in the
Supreme Court of the State of New York, County ef\NYork, has been dismissed. An ultimate loss énitisurance coverage litigation
would mean that insurance proceeds could be ursdnl@ilinder the policies at issue to mitigate atiynake abatement related costs and
liabilities. The Company has not recorded any asshted to these insurance policies or otherasseimed that proceeds from these
insurance policies would be received in estimasing contingent liability accrual. Therefore, ariralite loss in the insurance coverage
litigation without a determination of liability agest the Company in the lead pigment or lead-baseak litigation will have no impact on the
Company’s results of operation, liquidity or fingaaondition. As previously stated, however, ttanany has not accrued any amounts for
the lead pigment or lead-based paint litigation ang significant liability ultimately determined be attributable to the Company relating to
such litigation may result in a material impacttba Company’s results of operations, liquidity iahcial condition for the annual or interim
period during which such liability is accrued.

Department of Labor (DOL) Leveraged ESOP Investigabn. As previously disclosed, the DOd investigation of transactions related to
Company’s ESOP (the “Leveraged ESOP Transactiaesipins open. On April 19, 2012, the Employee Bien&ecurity Administration of
the DOL notified the Company, certain current amirfer directors and the ESOP trustee of potentifireement claims asserting breache
fiduciary obligations. The DOL is seeking compensagnd equitable remedies, including monetary dgrado the ESOP for alleged losses
to the ESOP. The Company believes that the DOlasnd are subject to meritorious defenses and vgdrously defend any proceedings
initiated by the DOL. The Company has not accrugdanounts for such claims.

NOTE 10—OTHER
Other general expense (income)—net
Included in Other general expense (income)—net werdollowing:
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Three Months Ended Six Months Ended
(Thousands of dollars June 30 June 30

2012 2011 2012 2011
Provisions for environmental matters—net $3,98¢ $(702) $9,09: $4,65(
(Gain) loss on disposition of ass (819 10 (935) (4,399
Adjustments to prior provisions for qualified egdsts (88) (6) (35) 22¢
Total $3,08¢ $(69¢) $8,12: $ 474

Provisions for environmental matters—net represietspecific increases or decreases to envirorahegiited accruals as information
becomes available upon which more accurate costbe&a@easonably estimated and as additional adogugtiidelines are issued.
Environmental-related accruals are not recordedhigisurance proceeds in accordance with the @ifigeSubtopic of the Balance Sheet
Topic of the ASC. See Note 8 for further detailstlom Company’s environmental-related activities.

The (gain) loss on disposition of assets represeattsealized (gains) losses associated with thgodal of fixed assets previously used in the
conduct of the primary business of the Company.

The adjustments to prior provisions for qualifiedt €osts represent site specific increases oredaas to accrued qualified exit costs as
adjustments for costs of employee terminationgegaired or as information becomes available upbithivmore accurate amounts can be
reasonably estimated. See Note 6 for further detailthe Company’s exit or disposal activities.

Other income—net
Included in Other income—net were the following:

Three Months Ended Six Months Ended
(Thousands of dollar: June 30 June 30

2012 2011 2012 2011
Dividend and royalty income $ (851)  $(1,660)  $(2,101)  $(2,98%)
Net expense from financing activiti 1,041 1,82¢ 4,021 3,94¢
Foreign currency related losses (gal 1,374 1,60t (3,709 2,91¢
Other income (5,229 (5,019 (8,480 (8,336
Other expens 3,561 3,191 5,17: 4,444
Total $ (109 $ B9 $509 $ 0

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

Foreign currency related losses (gains) includeeigo currency transaction gains and losses aridedand unrealized net gains from
foreign currency option and forward contracts. Qumnpany had foreign currency option and forwardieans outstanding at June 30, 2011.
All of the outstanding contracts had maturity datekess than twelve months and were undesignatddds with changes in fair value being
recognized in earnings in accordance with the d¢isres and Hedging Topic of the ASC. These denreaitistrument values were included in
either Other current assets or Other accruals and imsignificant at June 30, 2011. There wereanei§in currency option and forward
contracts outstanding at June 30, 2012.
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Other income and Other expense included itemswvaimee, gains, expenses and losses that were @ étathe primary business purpose of
the Company. There were no items within the otheoiine or other expense caption that were indivigsagnificant.

NOTE 11—INCOME TAXES

The effective tax rate was 30.5 percent and 30:.@epé for the second quarter and first six montt20d 2, respectively, compared to 30.3
percent and 29.7 percent for the second quartefimdix months of 2011, respectively.

At December 31, 2011, the Company had $29.7 milliounrecognized tax benefits, the recognition bfol would have an effect of $25.6
million on the current provision for income taxés.June 30, 2012, the amounts were reduced to $84li6n and $21.2 million, respectivel
Included in the balance of unrecognized tax bemafiDecember 31, 2011, was $7.8 million relate@xgpositions for which it is reasonably
possible that the total amounts could significantipnge during the next twelve months. At June28@2, this amount was reduced to $4.3
million. The above reductions in unrecognized tardfits during the first six months of 2012 weranarrily due to the expiration of the
statutes related to the 2006 and 2007 federal irdamyears as well as the recognition of the edlatate income tax benefits. The above
recognition of income tax benefits had a favoraivlpact on the Company’s effective tax rate forgheond quarter and first six months of
2012.

The Company classifies all income tax related ageand penalties as income tax expense. At Deae®ih@011, the Company had accrued
$8.1 million for the potential payment of income taterest and penalties. This amount was reduz&® 8 million at June 30, 2012 primarily
due to the expiration of the 2006 and 2007 fedsrtltes noted above.

The Company and its subsidiaries file income taurres in the U.S. federal jurisdiction, and variastete and foreign jurisdictions. As
disclosed in Note 15 in the Company’s 2011 Annugppdtt on Form 10-K, the Company has fully resolakdRS issues for the 2003 through
2009 tax years relating to the matters challendiiege SOP related federal income tax deductionseldiby the Company. With the excepr
of $2.0 million of interest related to the 2008 teear, all ESOP related settlement payments hage bade to the IRS. The Department of
Labor’s investigation of the Leveraged ESOP Tratigas remains open. Refer to Note 9 for more infation. The IRS commenced an
examination of the Company’s U.S. income tax retdan the 2008 and 2009 tax years in the third iguaf 2011. Field work is expected to
be completed during 2012. At this time, the Complaay determined that an insignificant refund is fdtwessues under review during this
audit period.

As of June 30, 2012, the Company is subject told@-income tax examinations for the tax yearsG@f4through 2011. In addition, the
Company is subject to state and local income taxnéxations for the tax years 2002 through 2011.
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NOTE 12—NET INCOME PER COMMON SHARE

(Thousands of dollars except per share data) Three Months Ended Six Months Ended
June 30 June 30
2012 2011 2012 2011
Basic
Average common shares outstanc 101,446,64 104,676,47 101,758,49 104,833,74
Net income $ 227,81 $ 179,11 $ 328,02¢ $ 24743
Less net income allocated to unvested restrictaces (1,909 (2,039 (2,689 (2,709
Net income allocated to common she $ 225,90! $ 177,07¢ $ 325,34( $ 244,72
Basic net income per common sh $ 2.2 $ 1.6¢ $ 3.2C $ 2.3¢
Diluted
Average common shares outstanc 101,446,64 104,676,47 101,758,49 104,833,74
Stock options and other contingently issuable s® 2,556,48! 2,199,98. 2,341,55I 2,270,28
Average common shares outstanding assuming di 104,003,12 106,876,46 104,100,04 107,104,02
Net income $ 227,81 $ 179,11 $ 328,02¢ $ 247,43
Less net income allocated to unvested restrictadesh
assuming dilutior (1,865 (2,009 (2,639 (2,666
Net income allocated to common shares assuming
dilution $  225,94¢ $ 177,11 $ 325,39 $  244,76!
Diluted net income per common shi $ 2.17 $ 1.6¢€ $ 3.1¢ $ 2.2¢

@ Stock options and other contingently issuable shaxeluded 54,675 shares for the three and sixmsartded June 30, 2011 due to i
anti-dilutive effect. There were no options excluded tlutheir ant-dilutive effect for the three and six months endede 30, 201z

The Company has two classes of participating séesiricommon shares and restricted shares, repireg®9% and 1% of outstanding sha
respectively. The restricted shares are shareswefstied restricted stock granted under the Compasgtricted stock award program.
Unvested restricted shares granted prior to AfrilZ010 received non-forfeitable dividends. Accogly, the shares are considered a
participating security and the two-class methodadtulating basic and diluted earnings per shareqaired. Effective April 21, 2010, the
restricted stock award program was revised andieinds on performance-based restricted shares draftés this date are deferred and
payment is contingent upon the awards vesting. @mytime-based restricted shares, which contiouedeive non-forfeitable dividends, are
considered a participating security. Basic andtddiwearnings per share are calculated using thelass method in accordance with the

Earnings Per Share Topic of the ASC.
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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 resouinesccordance with the Segment Disclosures Toptb@ASC. The Company has
determined that it has four reportable segmentsit Béores Group, Consumer Group, Global Finishesif and Latin America Coatings
Group (collectively, the “Reportable Segments”).

(Thousands of dollar: Three Months Ended June 30, 2(
Latin Americe
Global
Paint Stores Consumer Finishes Coatings Consolidated
Group Group Group Group Administrative Totals
Net external sale $1,488,100 $ 397,74¢ $498,69. $ 187,28: $ 1,19C $2,573,02
Intersegment transfe 655,27¢ 1,93t 11,64¢ (668,86()
Total net sales and intersegment trans $1,488,10¢ $1,053,02! $500,62¢ $ 198,93( $ (667,67() $2,573,02:
Segment profi $ 266,98. $ 80,75* $ 48,03 $ 9,281 $ 405,05:
Interest expens $ (10,230 (20,230
Administrative expenses and ott (67,019 (67,019
Income before income tax $ 266,98. $ 80,757 $48,03: $ 9281 $ (77,249 $ 327,80:
Three Months Ended June 30, 2(
Latin Americe
Global
Paint Stores Consumer Finishes Coatings Consolidated
Group Group Group Group Administrative Totals

Net external sale $1,299,04 $ 375,63 $482,69' $ 196,17¢ $ 1,19¢ $2,354,75
Intersegment transfe 576,42. 2,072 9,537 (588,03)
Total net sales and intersegment trans $1,299,04 $ 952,05¢ $484,76° $ 205,71: $ (586,83) $2,354,75.
Segment profi $ 206,63 $ 61,37* $ 30,24¢ $ 15,82] $ 314,07.
Interest expens $ (11,74) (11,74
Administrative expenses and ott (45,309 (45,309
Income before income tax $ 206,63: $ 61,37 $30,24¢ $ 15827 $ (57,05 $ 257,01t

* Segment profit includes $7,968 and $6,861 of maslon intersegment transfers realized as a refeltternal sales by the Paint Stores
Group during the second quarter of 2012 and 2@&khectively
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Six Months Ended June 30, 20

Paint Stores Consumer F(iart?st;is Latin America Consolidated
Group Group Group Coatings Grou  Administrative Totals
Net external sale $2,611,18 $ 718,12: $981,76¢ $ 39587: $ 2,41t $4,709,36!
Intersegment transfe 1,158,77 4,265 22,62¢  (1,185,66)
Total net sales and intersegment trans $2,611,18 $1,876,89 $986,030 $ 418,49¢ $(1,183,25) $4,709,36!
Segment profi $ 379,69 $ 136,06 $ 76,66¢ $ 29,16¢ $ 621,59
Interest expens $ (20,56 (20,567
Administrative expenses and ott (130,909 (130,909
Income before income tax $ 379,69: $ 136,06: $ 76,66¢ $ 29,16¢ $ (151,470 $ 470,11
Six Months Ended June 30, 20
Global
Paint Stores Consumer Finishes Latin America Consolidated
Group Group Group Coatings Grou  Administrative Totals

Net external sale $2,228,31. $ 670,56 $918,01: $ 391,02! $ 2,427 $4,210,33
Intersegment transfe 994,57( 3,37( 17,977 (1,015,91)
Total net sales and intersegment trans $2,228,31. $1,665,13. $921,38: $ 409,00: $(1,013,49) $4,210,33
Segment profi $ 275,48t $ 102,46+ $ 49,687 $ 33,19! $ 460,83l
Interest expens $ (22,42) (22,427)
Administrative expenses and ott (86,679 (86,679
Income before income tax $ 275,48t $ 102,46: $ 49,680 $ 33,19¢ $ (109,10) $ 351,72

**  Segment profit includes $14,644 and $11,809 afkaup on intersegment transfers realized as atrafsexternal sales by the Paint

Stores Group during the first six months of 201 2611, respectivel

In the reportable segment financial informationgi@ent profit was total net sales and intersegmransfers less operating costs and expe
Domestic intersegment transfers were accountedtftire approximate fully absorbed manufactured, tizsted on normal capacity volumes,
plus customary distribution costs. Internationé¢isegment transfers were accounted for at valoeparable to normal unaffiliated custor
sales. The Administrative segment includes the aidtnative expenses of the Company’s corporate dugters site. Also included in the
Administrative segment was interest expense, istemed investment income, certain expenses refateldsed facilities and environmental-
related matters, and other expenses which werdiresitly associated with the Reportable Segmerits. Administrative segment did not
include any significant foreign operations. Alsclirded in the Administrative segment was a reatesnanagement unit that is responsible
for the ownership, management and leasing of ntaitgroperties held primarily for use by the Compaincluding the Company’s
headquarters site, and disposal of idle facilitgeles of this segment represented external leasirgue of excess headquarters space or
leasing of facilities no longer used by the Compamniys primary businesses. Gains and losses flansale of property were not a significant
operating factor in determining the performancéhef Administrative segment.

Net external sales and segment profit of all cadatdd foreign subsidiaries were $491.9 million &3@.5 million, respectively, for tt
second quarter of 2012, and $507.1 million and48&dllion, respectively, for the second quarteP0l1. Net external sales and segment
profit of
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these subsidiaries were $993.8 million and $6718amj respectively, for the first six months of 2Z2) and $977.1 million and $61.8 million,
respectively, for the first six months of 2011. igdived assets of these subsidiaries totaled $63#libmand $671.1 million at June 30, 20
and June 30, 2011, respectively. Domestic opemtiaoounted for the remaining net external satggnent profits and long-lived assets. No
single geographic area outside the United Statesswgaificant relative to consolidated net extes@ées, income before taxes, or consolid
long-lived assets.

Export sales and sales to any individual custormereveach less than 10 percent of consolidated walagffiliated customers during all
periods presented.

NOTE 14 — ACQUISITIONS

Effective June 1, 2012, the Company acquired Geobogboration. Geocel manufactures innovative cau&alants, and adhesives specially
designed for tough construction and repair apptoatin commercial, residential, industrial andhport nonautomotive markets. Geocel t
operations in both the United States and Unitedylam. The acquisition strengthens the Consumeris®ealant and adhesive market
position. The acquisition resulted in the recogmitof goodwill and intangible assets.

The Company acquired a controlling interest in hsifaints in July 2011 and the remaining interefiédcember 2011. Headquartered in
Bolton, United Kingdom, Leighs Paints is one of bsading industrial fire protection coatings mamtdaers in the world, with a growing
global platform driven by technology innovation aehlity products. The acquisition strengthensGhebal Finishes Group’s growing global
platform. The aggregate consideration paid for heiBaints was $41.8 million, net of cash acquiféx acquisition resulted in the
recognition of goodwill and intangible assets.

The following unaudited pro-forma summary preseotssolidated financial information as if Geocel &mighs Paints had been acquired as
of the beginning of each period presented. Thefpnma consolidated financial information does netessarily reflect the actual results that
would have occurred had the acquisitions takeneptecJanuary 1, 2011 or of future results of opamatof Geocel and Leighs Paints under
ownership and operation of the Company.

(Thousands of dollars except per share ¢ Three Months Ended June { Six Months Ended June 3
2012 2011 2012 2011
Net sales $2,582,15(  $2,387,00! $4,736,46. $4,272,81!
Net income 228,79¢ 179,57( 330,42: 248,66
Net income per common sha
Basic $ 224 % 1.7 % 32z % 2.3t
Diluted $ 2.1¢ $ 166 $ 3.1t $ 2.3C
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NOTE 15— FAIR VALUE MEASUREMENTS

The Fair Value Measurements and Disclosures TdptieceoASC applies to the Company’s financial and-financial assets and liabilities.
The guidance applies when other standards requipermit the fair value measurement of assets iabdities. It does not expand the use of
fair value measurements. The Company did not haydair value measurements for its non-financialeas and liabilities during the second
quarter. The following table presents the Compafigancial assets and liabilities that are measatddir value on a recurring basis,
categorized using the fair value hierarchy:

(Thousands of dollars) Quoted Prices in Significant

Fair Value ¢ Active Markets fo Significant Othe Unobservabl
Observable Inpu
June 30, Identical Assets Inputs
2012 (Level 1) (Level 2) (Level 3)

Assets:
Deferred compensation plan as® $ 19,09 $ 14,46¢ $ 4,62¢
Liabilities:
Deferred compensation plan liabili® $ 28,01 $ 28,01:

@ The deferred compensation plan asset consisteahvestment funds maintained for the future paysander the Company’s
executive deferred compensation plan, which isctfired as a rabbi trust. The investments are mellesecurities accounted for under
the Debt and Equity Securities Topic of the ASCe Tével 1 investments are valued using quoted narkees multiplied by the
number of shares. The level 2 investments are ddtased on vendor or broker models. The cost base investment funds is
$19,086.

@ The deferred compensation plan liability is the @amy’s liability under its executive deferred comgation plan. The liability
represents the fair value of the participant shadogounts, and the value is based on quoted mgarikes.

NOTE 16 — FINANCIAL INSTRUMENTS

The table below summarizes the carrying amountfaindalue of the Company’s publicly traded debd aon-publicly traded debt in
accordance with the Fair Value Measurements anddisres Topic of the ASC. The fair values of therpany’s publicly traded debt are
based on quoted market prices. The fair valueBofClompany’s non-traded debt are estimated ussopdinted cash flow analyses, based on
the Company’s current incremental borrowing ratessimilar types of borrowing arrangements. The @any’s publicly traded debt and non-
traded debt are classified as level 1 and levedshectively, in the fair value hierarchy.

(Thousands of dollar: June 30, 2012 June 30, 201
Carrying Carrying
Amount Fair Value Amount Fair Value
Publicly traded debt $632,44¢ $694,62¢ $632,40( $676,03:
Non-traded deb 7,381 7,12(C 21,36: 20,30¢

On January 30, 2012, the Company entered intoeay®ar credit agreement, which was amended on &gbé, 2012, February 13, 2012 and
February 27, 2012. This credit agreement giveirapany the right to borrow and to obtain the issearenewal, extension and increase of
a letter of credit of up to an aggregate availgbdif $500 million.
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On April 23, 2012, the Company entered into a niee-fear credit agreement, which was amended oil 2py2012 and May 7, 2012. This
credit agreement gives the Company the right todsoand to obtain the issuance, renewal, exteraighincrease of a letter of credit up tc
aggregate availability of $250 million.

On June 29, 2012, Sherwin-Williams Canada, Inathally owned subsidiary of the Company, entered amCAD 75 million five-year
revolving credit facility. The credit facility repted the existing three-year credit facility, aritl e used for general corporate purposes,
including refinancing indebtedness and for acqoiss.

NOTE 17 — NON-TRADED INVESTMENTS

The Company has invested in the U.S. affordablesinguand historic renovation real estate marketes@ non-traded investments have been
identified as variable interest entities. Howevrmgause the Company does not have the power t thieeday-to-day operations of the
investments and the risk of loss is limited to @ingount of contributed capital, the Company is motsidered the primary beneficiary. In
accordance with the Consolidation Topic of the AB@,investments are not consolidated. The Compaay the effective yield method to
determine the carrying value of the investmentsdédrthe effective yield method, the initial costtoé investments is amortized over the
period that the tax credits are recognized. Theyitay amount of the investments, included in Othgsets, was $250.5 million and $215.8
million at June 30, 2012 and 2011, respectivelye Tidbility for estimated future capital contribatis to the investments was $233.7 million
and $190.0 million at June 30, 2012 and 2011, ipdy.

NOTE 18 — CAPITAL STOCK

On March 31, 2011, the Company retired all of 5.2 million shares of common stock held in tregsurthat date, which decreased
Treasury stock, Common stock and Retained eartipggt.5 billion, $0.1 billion and $4.4 billion, nesctively.
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Iltem 2. MANAGEMENT’S DISCUSSION AND
ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

SUMMARY

The Sherwin-Williams Company, founded in 1866, aadonsolidated wholly owned subsidiaries (collesly, the “Company”) are engaged
in the development, manufacture, distribution aalé sf paint, coatings and related products togesibnal, industrial, commercial and retail
customers primarily in North and South America vatiditional operations in the Caribbean regionplgarand Asia. The Company is
structured into four reportable segments—PainteSt@roup, Consumer Group, Global Finishes Groug.atid America Coatings Group
(collectively, the “Reportable Segments”agrd an Administrative segment in the same wayiitternally organized for assessing performi
and making decisions regarding allocation of resesirSee pages 6 through 15 and Note 19, on paghasonigh 79, in the Company’s
Annual Report on Form 10-K for the year ended Ddzamn31, 2011 for more information concerning th&teable Segments.

The Company'’s financial condition, liquidity andstaflow were strong in the second quarter of 204draarily due to improving domestic
architectural paint demand. Net working capitalrdased $156.2 million at June 30, 2012 comparéigetend of the second quarter of 2011
due to an increase in current liabilities and ghtldecrease in current assets. The Company hasabéeto arrange sufficient short-term
borrowing capacity at reasonable rates even ad ecnagkets remain tight, and the Company has gefiictotal available borrowing capacity
to fund its current operating needs. Net operatash increased $93.9 million in the first six manti 2012, including a payment to the IRS
for the 2011 ESOP settlement of $59.1 million ie finst quarter of 2012, to a cash source of $2@lllon from a cash source of $108.2
million in 2011. In the twelve month period fromlyjd, 2011 through June 30, 2012, the Company géeémet operating cash of $829.8
million, including two payments to the IRS for th@11 ESOP settlement totaling $119.1 million.

Consolidated net sales increased 9.3 percent isethend quarter to $2.573 billion from $2.355 billin the second quarter of 2011, and
increased 11.9 percent in the first six months0df2to $4.709 billion from $4.210 billion in thedt six months of 2011 due primarily to
higher paint sales volume and selling price ina@ea€onsolidated gross profit as a percent of dmfaded net sales increased in the second
quarter to 44.7 percent from 43.4 percent in 20idLiacreased to 43.8 percent from 43.2 perceritarfitst six months due primarily to
selling price increases and increased paint vol®e#ing, general and administrative expenses (Sdekreased as a percent of consolic
net sales to 31.5 percent from 32.1 percent irséoend quarter of 2011 and decreased to 33.3 fgdroan34.4 percent in the first six mon
due primarily to increased sales and good expemsiat across all Reportable Segments. Interestres@ decreased $1.5 million in the
second quarter and decreased $1.9 million in teedix months of 2012. The effective income tak far second quarter of 2012 was 30.5
percent compared to 30.3 percent in 2011, andatteefor the first six months of 2012 was 30.2 pereempared to 29.7 percent in 2011.
Diluted net income per common share increased tb/%2er share for the second quarter of 2012 frbré@per share a year ago and
increased to $3.13 per share from $2.29 per shateifirst six months.
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CRITICAL ACCOUNTING POLICIES AND ESTIMATES

The preparation and fair presentation of the cadatdd unaudited interim financial statements asawbmpanying notes included in this ref
are the responsibility of management. The finarsti@atiements and footnotes have been preparedandace with U.S. generally accepted
accounting principles for interim financial staterteeand contain certain amounts that were based np@magement’s best estimates,
judgments and assumptions that were believed tedsonable under the circumstances. Managemeritieoed the impact of the uncert:
economic environment and utilized certain outsimérses of economic information when developingtiasis for their estimates and
assumptions. The impact of the global economic itimmd on the estimates and assumptions used bageament was believed to be
reasonable under the circumstances. Managemengeasathptions based on historical results, consigéhie current economic trends, and
other assumptions to form the basis for determiaipjropriate carrying values of assets and ligslithat were not readily available from
other sources. Actual results could differ fromsb@stimates. Also, materially different amounty mesult under materially different
conditions, materially different economic trendsrom using materially different assumptions. Hoeevmanagement believes that any
materially different amounts resulting from mat#yiaifferent conditions or material changes intfaor circumstances are unlikely to
significantly impact the current valuation of assand liabilities that were not readily availablenfi other sources.

A comprehensive discussion of the Company’s ctiicaounting policies and management estimatesigmificant accounting policies
followed in the preparation of the financial statmts is included in Management’s Discussion andysmaof Financial Condition and
Results of Operations and in Note 1, on pages #Rigfh 52, in the Company’s Annual Report on ForrK1i@dr the year ended December 31,
2011. There have been no significant changes icaraccounting policies, management estimategoounting policies followed since the
year ended December 31, 20

FINANCIAL CONDITION, LIQUIDITY AND CASH FLOW
Overview

The Company'’s financial condition, liquidity andstaflow were strong in the first six months of 2Qq@&Enarily due to improving domestic
architectural paint demand. Net working capitalrdased $156.2 million at June 30, 2012 compardietend of the second quarter of 2011
due to an increase in current liabilities and ghtldecrease in current assets. Accounts receiviadrieased $54.0 million while inventories
decreased $35.5 million and all other current asdetreased $32.7 million. Accounts payable ine&82.8 million while all other current
liabilities increased $59.2 million from June 3012. Net working capital increases were impactéaanily by increased sales and higher
material costs. The Company has been able to @&rsurfjcient short-term borrowing capacity at raadue rates even as credit markets
remain tight, and the Company has sufficient tatalilable borrowing capacity to fund its currenergiing needs. In the first six months of
2012, short-term borrowings increased $258.7 milhkod accounts payable increased $137.0 milliom fiecember 31, 2011 primarily due
to
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the seasonal increase in need for working capitalrégher raw material costs, and all other curliabilities decreased $26.5 million
primarily due to timing of tax payments. Accourgse&ivable and inventories increased $352.6 mifiiom December 31, 2011 to June 30,
2012 when normal seasonal trends typically recgigeificant growth in these categories. The Comfmayrrent ratio was 1.04 at June 30,
2012 compared to 1.10 at June 30, 2011 and 1.DB@mber 31, 2011. Total debt at June 30, 2012ased $19.9 million to $1.245 billion
from $1.225 billion at June 30, 2011 and increased percentage of total capitalization to 44.¢querfrom 41.2 percent at the end of the
second quarter last year. Total debt increased.$28illion and increased from 39.6 percent of totgbitalization at December 31, 2011. At
June 30, 2012, the Company had remaining borroafrilgy of $1.643 billion. Net operating cash inased $93.9 million in the first six
months of 2012 to a cash source of $202.1 milllemfa cash source of $108.2 million in 2011 prifyadiie to an increase in net income of
$80.6 million and improved working capital manageingartially offset by a payment to the IRS for #@81 ESOP settlement of $59.1
million in the first quarter of 2012. Net investiegsh usage increased $4.7 million in the firsinsonths of 2012 to a usage of $90.1 million
from a usage of $85.4 million in 2011 primarily dweincreased cash used to acquire businesseallyaoffset by changes in other
investments. Net financing cash usage increase@® $8iflion to a usage of $95.9 million in the fiik months of 2012 from a source of $1.4
million in 2011 primarily due to increases in tregsstock purchases of $229.9 million in the fsst months of 2012 partially offset by net
increases in short-term borrowings of $91.7 millionthe twelve month period from July 1, 2011 tigb June 30, 2012, the Company
generated net operating cash of $829.8 milliorlugtiag two payments to the IRS for the 2011 ESCQResrent totaling $119.1 million, used
$282.5 million in investing activities, and used’2% million in financing activities. In that sarperiod, the Company invested $154.8 mil
in capital additions and improvements, invested $83illion in acquisitions, received net proceeasif total debt of $31.8 million, purchas
$597.3 million in treasury stock and paid $156.1iam in cash dividends to its shareholders of camrstock.

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

Cash and cash equivalents increased $13.9 millioingl the first six months of 2012. Cash requiretadar increased sales and normal
seasonal increases in working capital, a paymethetdRS for the 2011 ESOP settlement of $59.lianilin the first quarter of 2012, capital
expenditures of $70.0 million, net payments madéag-term debt of $10.3 million, payments of cdshdends of $80.4 million and
treasury stock purchases of $362.6 million wereléshprimarily by net cash from operations and netgase in short-term borrowings of
$258.7 million. At June 30, 2012, the Company’sent ratio was 1.04 compared to 1.05 at Decembe2@l1 and 1.10 a year ago. The
decrease from a year ago was due primarily to dag-gver-year increase in accounts payable and-wrar borrowings more than offsetting
increases in accounts receivable.

Goodwill and intangible assets increased $23.3anilirom December 31, 2011 and increased $3.7anifiom June 30, 2011. The net
increase during the first six months of 2012 was pimarily to acquisitions of $34.5 million, cagdization of software of $1.4 million and
foreign currency translation of $0.4 million paltyeoffset by amortization of $13.0 million. Thetriecrease over the twelve-month period
from June 30, 2011 resulted from acquisitions &.85nillion and capitalization of software of $4tffllion partially offset by amortization of
$29.5
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million, foreign currency translation of $24.9 ol and impairments of $5.5 million. See Note 5pages 53 to 54, in the Company’s
Annual Report on Form 10-K for the year ended Ddmen31, 2011 for more information concerning goddavid intangible assets.

Deferred pension assets increased $4.2 milliomduhe first six months of 2012 and decreased $20l®n from June 30, 2011. The
decrease in the last twelve months was due priyniarilecreases in the fair market value of equetusities held by the Company’s defined
benefit pension plans. See Note 7, on pages 58,tim Bhe Company’s Annual Report on Form 10-Ktfer year ended December 31, 2011
for more information concerning the Company’s bén#én assets.

Other assets at June 30, 2012 increased $25.8miitlithe first six months of 2012 and $43.5 millibom a year ago due primarily to
increased investments in affordable housing andfiisrenovation real estate properties along witleases in various other investments
during both time periods.

Net property, plant and equipment decreased $18libmmin the first six months of 2012 and decre&$4.9.9 million in the twelve montt
since June 30, 2011. The decrease in the firsheixths was primarily due to depreciation expensgrst5 million, sale or disposition of
fixed assets of $8.0 million and changes in cuiyerenslation rates of $9.6 million partially oftdey capital expenditures of $70.0 million
and acquisitions of $5.1 million. Since June 30 RGlepreciation expense of $151.9 million, disposs or sale of assets with remaining net
book value of $13.9 million and changes in curremmapslation rates of $30.0 million were partiafyset by capital expenditures of $154.8
million and acquisitions of $21.0 million. Capittpenditures during the first six months of 201inarily represented expenditures
associated with improvements and normal equipnegiacement in manufacturing and distribution féeti in the Consumer Group and
normal equipment replacement in the Paint StordsGlabal Finishes Groups.

Short-term borrowings related to the Company’s dettneommercial paper program outstanding were &b#fllion at an average rate of
0.27 percent at June 30, 2012. There were no borgswunder certain other short-term revolving attel of credit agreements at June 30,
2012. Short-term borrowings outstanding under verimreign programs at June 30, 2012 were $61.®&milith a weighted average interest
rate of 3.1 percent. The Company had unused cgpafc506.1 million at June 30, 2012 under the c@ruial paper program that is backed
by the Company’s revolving credit agreement. Orudan 30, 2012, the Company entered into a five-geadit agreement, which was
amended on February 6, 2012, February 13, 201Fahdiary 27, 2012. This credit agreement giveimapany the right to borrow and to
obtain the issuance, renewal, extension and inerefa letter of credit of up to an aggregate aslity of $500 million. On April 23, 2012,
the Company entered into a new five-year credieagrent, which was amended on April 25, 2012 and R)&012. This credit agreement
gives the Company the right to borrow and to obtlh@issuance, renewal, extension and increasdettea of credit up to an aggregate
availability of $250 million. On June 29, 2012, 8him-Williams Canada, Inc., a wholly owned subsigliaf the Company, entered into a
CAD 75 million five-year revolving credit facilityThe credit facility replaced the existing threexyeredit facility, and will be used for
general corporate purposes, including refinancing
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indebtedness and for acquisitions. See Note 8age$64 through 65, in the Company’s Annual Repofform 10-K for the year ended
December 31, 2011 for more information concerniig@ompany’s debt.

Long-term liabilities for postretirement benefither than pensions did not change significantlynfidecember 31, 2011 and increased $2.0
million from June 30, 2011. The slight increasé¢hia liability was due to the increase in the adtligrdetermined postretirement benefit
obligation resulting from changes in actuarial aggtions and unfavorable claims experience. See Rate pages 58 to 64, in the
Company’s Annual Report on Form 10-K for the yaaaledd December 31, 2011 for more information coringrthe Company’s benefit plan
obligations.

Other longterm liabilities at June 30, 2012 increased $8Maniin the first six months of 2012. The increade64.8 million from a year a
was due primarily to an increase in non-currenedefl tax liabilities.

EnvironmentatRelated Liabilities

The operations of the Company, like those of otloenpanies in the same industry, are subject towariederal, state and local environme
laws and regulations. These laws and regulatiohsmg govern current operations and products ated impose potential liability on the
Company for past operations. Management expecisommental laws and regulations to impose increggistringent requirements upon the
Company and the industry in the future. Managerbeti¢ves that the Company conducts its operatiogsmpliance with applicable
environmental laws and regulations and has impléatevarious programs designed to protect the ensiemt and promote continued
compliance.

Depreciation of capital expenditures and other axpe related to ongoing environmental compliancasores were included in the normal
operating expenses of conducting business. The @oygpcapital expenditures, depreciation and ogixeenses related to ongoing
environmental compliance measures were not materthle Company financial condition, liquidity, cash flow or rd&iof operations durir
the first six months of 2012. Management does Rpeet that such capital expenditures, depreciamhother expenses will be material to
the Company’s financial condition, liquidity, catw or results of operations in 2012.

The Company is involved with environmental investign and remediation activities at some of itsently and formerly owned sites
(including sites which were previously owned and/perated by businesses acquired by the Compangjldition, the Company, together
with other parties, has been designated a potgntedponsible party under federal and state enwiental protection laws for the
investigation and remediation of environmental aomhation and hazardous waste at a number of garty sites, primarily Superfund sites.
The Company may be similarly designated with resfmeadditional third-party sites in the future.

The Company accrues for estimated costs of inwegtstig and remediation activities at its currentig dormerly owned sites and third party
sites for which commitments or clean-up plans Haeen developed and when such costs can be reag@stiblated based on industry
standards and professional judgment. These estincatsts are based on currently available facts
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regarding each site. The Company accrues a spesiiinated amount when such an amount and a tameefin which the costs will be
incurred can be reasonably determined. If the déstéhate of costs can only be identified as a ramgeno specific amount within that range
can be determined more likely than any other amuaiithin the range, the minimum of the range is aedrby the Company in accordance
with applicable accounting rules and interpretatiorhe Company continuously assesses its potdiatidity for investigation and
remediation activities and adjusts its environmiergkated accruals as information becomes availapts which more accurate costs can be
reasonably estimated. At June 30, 2012 and 20&1Ctimpany had accruals for environmental-relatédites of $126.8 million and $147.5
million, respectively.

Due to the uncertainties of the scope and magnifidentamination and the degree of investigatiot @mediation activities that may be
necessary at certain currently or formerly owneglssaind third party sites, it is reasonably likilgt further extensive investigations may be
required and that extensive remedial actions maydoessary not only on such sites but on adjacepepties. Depending on the extent of the
additional investigations and remedial actions Beagy, the Company’s ultimate liability may resnltosts that are significantly higher than
currently accrued. If the Company’s future losstowency is ultimately determined to be at the maxin of the range of possible outcomes
for every site for which costs can be reasonaltiyneged, the Company’s aggregate accruals for enmiental-related activities would be
$97.7 million higher than the accruals at June2Ba2.

Four of the Company'’s currently and formerly ows@ds accounted for the majority of the accruatefovironmental-related activities and
the unaccrued maximum of the estimated range dfilplesoutcomes at June 30, 2012. At June 30, 288426 million, or 66.7 percent, relal
directly to these four sites. Of the aggregate onsed exposure at June 30, 2012, $66.2 millios,708 percent, related to the four sites. W
environmental investigations and remedial actioesmadifferent stages at these sites, additiamastigations, remedial actions and/or
monitoring will likely be required at each site.cAmprehensive description of the four currently orcherly owned sites that account for the
majority of the accruals for environmental-relagadivities is included in Management'’s Discussiod &nalysis of Financial Condition and
Results of Operations in the Company’s Annual Repoi=orm 10-K for the year ended December 31, 20h&re have been no significant
changes in the investigative or remedial statub®four sites since December 31, 2011.

Management cannot presently estimate the ultimattienpial loss contingencies related to these fiies ®r other less significant sites until
such time as a substantial portion of the investigaactivities at each site is completed and rdaietttion plans are developed.

In accordance with the Asset Retirement Obligatibagic of the ASC, the Company has identified dartanditional asset retirement
obligations at various current manufacturing, disttion and store facilities. These obligationgtelprimarily to asbestos abatement and
closures of hazardous waste containment devicesglitssestigative, remediation and disposal methbds are currently available to the
Company, the estimated cost of these obligationstisignificant.
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In the event any future loss contingency signifttaaxceeds the current amount accrued, the rengrofi the ultimate liability may result in a
material impact on net income for the annual cgrimt period during which the additional costs areraed. Management does not believe
any potential liability ultimately attributed toefCompany for its environmental-related mattersooditional asset retirement obligations will
have a material adverse effect on the Company&ntiral condition, liquidity, or cash flow due teetbxtended period of time during which
environmental investigation and remediation talase An estimate of the potential impact on thenany’s operations cannot be made
to the aforementioned uncertainties.

Management expects these contingent environmegitetled liabilities and conditional asset retiremaitgations to be resolved over an
extended period of time. Management is unable ¢oige a more specific time frame due to the indefiamount of time to conduct
investigation activities at any site, the indenitmount of time to obtain governmental agency @ as necessary, with respect to
investigation and remediation activities, and tigeffinite amount of time necessary to conduct reatied activities.

Contractual Obligations, Commercial Commitments akdarranties

Short-term borrowings increased $258.7 million &%.0 million at June 30, 2012 from $346.3 millmrDecember 31, 2011. Total lotgrm
debt decreased $7.2 million to $639.8 million ate)@0, 2012 from $647.1 million at December 31,128id $653.8 million at June 30, 2011.
See the Financial Condition, Liquidity and Cashwkection of this report for more information. Taédrave been no other significant char

to the Company’s contractual obligations and consmécommitments in the second quarter or the fibstmonths of 2012 as summarized in
Management’s Discussion and Analysis of Financ@dition and Results of Operations in the Compayisual Report on Form 10-K for
the year ended December 31, 2011.

Changes to the Company’s accrual for product wéyrelaims in the first six months of 2012 are disgd in Note 5.

Contingent Liabilities

Life Shield Engineered Systems, LLC (Life Shieklpiwhollyowned subsidiary of the Company. Life Shield depsland manufactures bl
and fragment mitigating systems. The blast andnfieg mitigating systems create a potentially hidbeel of product liability for the
Company (as an owner of and supplier to Life ShitHen is normally associated with coatings andteel products currently manufactured,
distributed and sold by the Company.

Certain of Life Shield’s technology has been desigd as Qualified Anti-Terrorism Technology andnged a Designation under the Support
Anti-Terrorism by Fostering Effective Technologist of 2002 (SAFETY Act) and the regulations adappeirsuant to the SAFETY Act.
Under the SAFETY Act, the potentially higher leeglpossible product liability for Life Shield relay to the technology granted the
Designation is limited to $6.0 million per occurecenin the event any such liability arises from an éf Terrorism (as defined in the SAFETY
Act). The limitation of liability provided for undghe SAFETY Act does not apply to any technology granted a designation or certification
as a Qualified Anti-Terrorism Technology, nor ir thvent that any such liability arises from anaavent other than an Act of Terrorism.
Life Shield maintains insurance for liabilities tgothe $6.0 million per occurrence limitation cadibs failure of its products in the event of
Act of Terrorism.
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Management of the Company has reviewed the potémtizzased liabilities associated with Life Shisldystems and determined that
potential liabilities arising from an Act of Terism that could ultimately affect the Company wil Bppropriately insured or limited by
current regulations. However, due to the unceiitsnhvolved in the future development, usage gpdieation of Life Shield’s systems, the
number or nature of possible future claims andllpgaceedings, or the effect that any change irslagion and/or administrative regulations
may have on the limitations of potential liabilgjenanagement cannot reasonably determine the sc@meount of any potential costs and
liabilities for the Company related to Life Shieldto Life Shield’s systems. Any potential liabjlifor the Company that may result from Life
Shield or Life Shield’s systems cannot reasonable$timated. However, based upon, among othershting limitation of liability under the
SAFETY Act in the event of an Act of Terrorism, nagement does not currently believe that the cagtet@ntial liability ultimately
determined to be attributable to the Company thhatgyownership of Life Shield, or as a suppliet.iie Shield arising from the use of Life
Shield’s systems will have a material adverse ¢fiache Company’s results of operations, liquidityfinancial conditions.

Litigation

In the course of its business, the Company is stibjea variety of claims and lawsuits, includibgt not limited to, litigation relating to
product liability and warranty, personal injury vonmental, intellectual property, commercial, tantual and antitrust claims that are
inherently subject to many uncertainties regardirggpossibility of a loss to the Company. Thesesttainties will ultimately be resolved
when one or more future events occur or fail tauo@onfirming the incurrence of a liability or theduction of a liability. In accordance with
the Contingencies Topic of the ASC, the Companyuwefor these contingencies by a charge to inaghen it is both probable that one or
more future events will occur confirming the faétedoss and the amount of the loss can be reaBoastimated. In the event that the
Company’s loss contingency is ultimately determitebe significantly higher than currently accruia recording of the additional liability
may result in a material impact on the Companyssiits of operations, liquidity or financial conditi for the annual or interim period during
which such additional liability is accrued. In tlkosases where no accrual is recorded becauseat gobable that a liability has been
incurred and cannot be reasonably estimated, arenpal liability ultimately determined to be attutable to the Company may result in a
material impact on the Company’s results of opersj liquidity or financial condition for the anriwa interim period during which such
liability is accrued. In those cases where no addeurecorded or exposure to loss exists in exobee amount accrued, the Contingencies
Topic of the ASC requires disclosure of the corgimgy when there is a reasonable possibility thassior additional loss may have been
incurred.

Lead pigment and lead-based paint litigationThe Company’s past operations included the manufaetnd sale of lead pigments and lead-
based paints. The Company, along with other conggars and has been a defendant in a number dfdegzeedings, including individual
personal injury actions, purported class actiond, actions brought by various counties, cities,
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school districts and other government-related iestiarising from the manufacture and sale of [@gthents and lead-based paints. The
plaintiffs’ claims have been based upon variouslléigeories, including negligence, strict liabijireach of warranty, negligent
misrepresentations and omissions, fraudulent missgmtations and omissions, concert of actionl, cbrispiracy, violations of unfair trade
practice and consumer protection laws, enterpiabdity, market share liability, public nuisana@just enrichment and other theories. The
plaintiffs seek various damages and relief, inelgddersonal injury and property damage, costsingléb the detection and abatement of lead-
based paint from buildings, costs associated wihldic education campaign, medical monitoring s@std others. The Company is also a
defendant in legal proceedings arising from the ufegture and sale of non-lead-based paints th&treeevery based upon various legal
theories, including the failure to adequately waipotential exposure to lead during surface pragiam when using non-lead-based paint on
surfaces previously painted with lead-based paime. Company believes that the litigation broughddte is without merit or subject to
meritorious defenses and is vigorously defendirdhditigation. The Company has not settled any lgigdhent or lead-based paint litigation.
The Company expects that additional lead pigmedtiead-based paint litigation may be filed agathetCompany in the future asserting
similar or different legal theories and seekingikinor different types of damages and relief.

Notwithstanding the Compa’s views on the merits, litigation is inherentlybgect to many uncertainties, and the Company utéitganay

not prevail. Adverse court rulings or determinasiafi liability, among other factors, could affeasetlead pigment and lead-based paint
litigation against the Company and encourage arase in the number and nature of future claimspaoceedings. In addition, from time to
time, various legislation and administrative reg¢jolas have been enacted, promulgated or proposegptose obligations on present and
former manufacturers of lead pigments and lead<bpa@ts respecting asserted health concerns assgevith such products or to overturn
the effect of court decisions in which the Company 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 nature of possible future claims and proceediagthe effect that any legislation and/or adnifaiéve regulations may have on the
litigation or against the Company. In addition, mgament cannot reasonably determine the scopeairrdarof the potential costs and
liabilities related to such litigation, or resuliifrom any such legislation and regulations. Then@any has not accrued any amounts for such
litigation. With respect to such litigation, inclug the public nuisance litigation, the Companysinet believe that it is probable that a loss
has occurred, and it is not possible to estimaeadhge of potential losses as there is no priiohj of a loss of this nature and there is no
substantive information upon which an estimate @¢da based. In addition, any potential liabilitgttimay result from any changes to
legislation and regulations cannot reasonably bmated. In the event any significant liabilitydetermined to be attributable to the Comp
relating to such litigation, the recording of tiebility may result in a material impact on netonee for the annual or interim period during
which such liability is accrued. Additionally, diethe uncertainties associated with the amouangfsuch liability and/or the nature of any
other remedy which may be imposed in such litigatemy potential liability determined to be attridble to the Company arising out of such
litigation may have a material adverse effect on
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the Company’s results of operations, liquidity imahcial condition. An estimate of the potentiapiat on the Company'’s results of
operations, liquidity or financial condition canri® made due to the aforementioned uncertainties.

Public nuisance claim litigatiorThe Company and other companies are or were dafenfalegal proceedings seeking recovery based on
public nuisance liability theories, among othermitties, brought by the State of Rhode Island, thg &fiSt. Louis, Missouri, various cities a
counties in the State of New Jersey, various citighe State of Ohio and the State of Ohio, thg 6 Chicago, lllinois, the City of
Milwaukee, Wisconsin and the County of Santa Cl&@alifornia and other public entities in the StateCalifornia. Except for the Santa Clara
County, California proceeding, all of these legalqeedings have been concluded in favor of the Gmmpand other defendants at various
stages in the proceedings.

The proceedings initiated by the State of Rhodenilincluded two jury trials. At the conclusiontbé second trial, the jury returned a verdict
finding that (i) the cumulative presence of leagipént in paints and coatings on buildings in theeSof Rhode Island constitutes a public
nuisance, (ii) the Company, along with two othdieddants, caused or substantially contributed éactieation of the public nuisance, and

(iii) the Company and two other defendants shoel@tuered to abate the public nuisance. The Comaadywo other defendants appealed
and, on July 1, 2008, the Rhode Island SupremetCamiong other determinations, reversed the judgiesbatement with respect to the
Company and two other defendants. The Rhode ISampdeme Court’s decision reversed the public ngisdiability judgment against the
Company on the basis that the complaint faileddtesa public nuisance claim as a matter of law.

The Santa Clara County, California proceeding wi#i&gted in March 2000 in the Superior Court of State of California, County of Santa
Clara. In the original complaint, the plaintiffssasted various claims including fraud and conceatirsdrict product liability/failure to warn,
strict product liability/design defect, negligencegligent breach of a special duty, public nuisapecivate nuisance, and violations of
California’s Business and Professions Code. A nurobthe asserted claims were resolved in favdhefdefendants through pre-trial
proceedings. The named plaintiffs in the Fourth Adexl Complaint, filed on March 16, 2011, are the@ies of Santa Clara, Alameda, Los
Angeles, Monterey, San Mateo, Solano and Venturd tlae Cities of Oakland, San Diego and San FraaciBhe Fourth Amended Compla
asserts a sole claim for public nuisance, alletirag the presence of lead products for use in aidtcoatings in, on and around buildings in
the plaintiffs’ jurisdictions constitutes a pubficisance. The plaintiffs seek the abatement ofilegied public nuisance that exists within the
plaintiffs’ jurisdictions.

Litigation seeking damages from alleged personairin The Company and other companies are defendantsumaer of legal proceedings
seeking monetary damages and other relief frongedigoersonal injuries. These proceedings incluaiensl by children allegedly injured fro
ingestion of lead pigment or lead-containing paitdjms for damages allegedly incurred by the ¢hilts parents or guardians, and claims for
damages allegedly incurred by professional paintimgractors. These proceedings generally seek ensapory and punitive damages, and
seek other relief including medical monitoring @o&these proceedings include purported claims dhyithuals, groups of individuals and
class actions.
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The plaintiff in Thomas v. Lead Industries Assodaf et al., initiated an action in state courtingethe Company, other alleged former lead
pigment manufacturers and the Lead Industries Aaton in September 1999. The claims against tha@zmy and the other defendants
include strict liability, negligence, negligent mépresentation and omissions, fraudulent misreptasen and omissions, concert of action,
civil conspiracy and enterprise liability. Impligitithin these claims is the theory of “risk contrilpn” liability (Wisconsin’s theory which is
similar to market share liability) due to the plé#its inability to identify the manufacturer of grproduct that allegedly injured the plaintiff.
The case ultimately proceeded to trial and, on Nther 5, 2007, the jury returned a defense verfiicting that the plaintiff had ingested
white lead carbonate, but was not brain damagétjured as a result. The plaintiff appealed andDecember 16, 2010, the Wisconsin Court
of Appeals affirmed the final judgment in favortbe 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
share liability) that does not require the plairtiif identify the manufacturer of the product thiégedly injured the plaintiff in the lead
pigment and leatbased paint litigation. Although the risk contrilout liability theory was applied during the Thontgal, the constitutionalit
of this theory as applied to the lead pigment casssnot been judicially determined by the Wiscossate courts. However, in an unrelated
action filed in the United States District Court fhe Eastern District of Wisconsin, Gibson v. Aimnan Cyanamid, et al., on November 15,
2010, the District Court held that Wisconsin’s regdntribution theory as applied in that case viesdahe defendants’ right to substantive due
process and is unconstitutionally retroactive. Dirict Court’s decision in Gibson v. American @wanid, et al., has been appealed by the
plaintiff.

Insurance coverage litigatiolThe Company and its liability insurers, includirgrtain Underwriters at Lloyd’s of London, initiatéshal
proceedings against each other to primarily detegrramong other things, whether the costs anditiabiassociated with the abatement of
lead pigment are covered under certain insuranbeigmissued to the Company. The Company’s acfited on March 3, 2006 in the
Common Pleas Court, Cuyahoga County, Ohio, is otlgrstayed. The liability insurers’ action, whiefas filed on February 23, 2006 in the
Supreme Court of the State of New York, County ef\NYork, has been dismissed. An ultimate loss énitisurance coverage litigation
would mean that insurance proceeds could be ursdnlailinder the policies at issue to mitigate atiynake abatement related costs and
liabilities. The Company has not recorded any asstated to these insurance policies or otherasseimed that proceeds from these
insurance policies would be received in estimating contingent liability accrual. Therefore, ariralite loss in the insurance coverage
litigation without a determination of liability agest the Company in the lead pigment or lead-baseak litigation will have no impact on the
Company’s results of operation, liquidity or fingacondition. As previously stated, however, tanany has not accrued any amounts for
the lead pigment or lead-based paint litigation amg significant liability ultimately determined be attributable to the Company relating to
such litigation may result in a material impacttba Company’s results of operations, liquidity iahcial condition for the annual or interim
period during which such liability is accrued.

33



Table of Contents

Department of Labor (DOL) Leveraged ESOP Investigabn. As previously disclosed, the DOd investigation of transactions related to
Company’s ESOP (the “Leveraged ESOP Transactiaesipins open. On April 19, 2012, the Employee Ben&ecurity Administration of
the DOL notified the Company, certain current amarfer directors and the ESOP trustee of potemireement claims asserting breache
fiduciary obligations. The DOL is seeking compensatind equitable remedies, including monetary dgsdo the ESOP for alleged losses
to the ESOP. The Company believes that the DOlaisnd are subject to meritorious defenses and vgrously defend any proceedings
initiated by the DOL. The Company has not accrugdamounts for such claims.

Shareholder’ Equity

Shareholders’ equity increased $22.3 million tcb39. billion at June 30, 2012 from $1.517 billiorDetcember 31, 2011 and decreased
$207.6 million from $1.747 billion at June 30, 20Effective March 31, 2011, the Company retirecbélits 125.4 million shares of common
stock held in treasury, which resulted in decreasé®asury stock, common stock and retained egsnof $4.357 billion, $0.125 billion and
$4.482 billion, respectively. The increase in Shatders’ equity for the first six months of 2012u#ted primarily from net income of $328.0
million, an increase in Other capital of $131.6limil, resulting primarily from stock option exeress and a decrease in Cumulative other
comprehensive loss of $18.6 million partially offeg purchases of treasury stock of $362.6 milkod cash dividends paid on common s

of $80.4 million. Since June 30, 2011, purchaseseafsury stock for $597.3 million cash dividendgdpn common stock of $156.1 million
and an increase in Cumulative other comprehensa®df $104.1 million in twelve months, due prirhatd unfavorable foreign currency
translation effects, more than offset net incom85#2.5 million and an increase in Other capitébD39.8 million. During the first six mont

of 2012, the Company purchased 3.30 million shafés common stock for treasury purposes throyggnamarket purchases. The Company
purchased 6.40 million shares of its common stau&esJune 30, 2011 for treasury. The Company aes|its common stock for general
corporate purposes, and depending on its cash@oaitd market conditions, it may acquire additi@teares in the future. The Company had
remaining authorization at June 30, 2012 to purel&s75 million shares of its common stock. At atimgy held on July 18, 2012, the Board
of Directors increased the quarterly cash dividieath $.365 per common share to $.39 per commoresfi&is quarterly dividend, if
approved in each of the remaining quarters of 2@42ild result in an annual dividend for 2012 ofSlper common share or a 37.7 percent
payout of 2011 diluted net income per common share.

Cash Flow

Net operating cash increased $93.9 million in thet §ix months of 2012 to a cash source of $2@dlllon from a cash source of $10¢

million in 2011 primarily due to an increase in imetome of $80.6 million and improved working capinanagement partially offset by a
payment to the IRS for the 2011 ESOP settlemefis8f1 million in the first quarter of 2012. Net @sting cash usage increased $4.7 million
in the first six months of 2012 to a usage of $94illion from a usage of $85.4 million in 2011 paniy due to increased cash used to acc
businesses partially offset by changes in othezstments. Net financing cash usage increased $8lli@n to a usage of $95.9 million in the
first six months of 2012 from a source of $1.4 ioillin 2011 primarily due to increases in treassinck purchases of $229.9 million
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in the first six months of 2012 partially offset bgt increases in short-term borrowings of $91.fiani In the twelve month period from
July 1, 2011 through June 30, 2012, the Compangraéed net operating cash of $829.8 million, intlgdwo payments to the IRS for the
2011 ESOP settlement totaling $119.1 million, uB282.5 million in investing activities, and used$% million in financing activities. In
that same period, the Company invested $154.8amilh capital additions and improvements, inve§88.8 million in acquisitions, received
net proceeds from total debt $31.8 million, pureth$597.3 million in treasury stock and paid $154illion in cash dividends to its
shareholders of common stock.

Market Risk

The Company is exposed to market risk associattddinterest rate, foreign currency and commoditgtiiations. The Company occasionally
utilizes derivative instruments as part of its @befinancial risk management policy, but does me¢ derivative instruments for speculative or
trading purposes. In the first six months of 2Gh2, Company entered into forward currency exchaogéracts with maturity dates of less
than twelve months to hedge against value chamgiseign currency. The Company believes it magxgosed to continuing market risk
from foreign currency exchange rate and commodigefluctuations. However, the Company does npeekthat foreign currency exchar
rate and commodity price fluctuations or hedgingtact losses will have a material adverse effadhe Company'’s financial condition,
results of operations or cash flows.

Financial Covenant

Certain borrowings contain a consolidated leve@menant. The covenant states the Company’s legeedm is not to exceed 3.00 to 1.00.
In connection with the new credit facility enteiiatb on July 8, 2011, the leverage ratio for tzailfty was increased to 3.25 to 1.00. The
leverage ratio is defined as the ratio of totakingdness (the sum of Short-term borrowings, Cugertion of long-term debt and Long-term
debt) at the reporting date to consolidated “EaysiBefore Interest, Taxes, Depreciation, and Amatiton” (EBITDA) for the 12-month
period ended on the same date. Refer to the “RestDperations” caption below for a reconciliatmiEBITDA to Net income. At June 30,
2012, the Company was in compliance with the conerighe Company’s Notes, Debentures and revolviaditagreements contain various
default and cross-default provisions. In the ewdrmtefault under any one of these arrangementgjeration of the maturity of any one or
more of these borrowings may result. See Note {age 64 and 65, in the Company’s Annual Repofanm 10-K for the year ended
December 31, 2011 for more information concernig@ompany’s debt and related covenant.

RESULTS OF OPERATIONS
Shown below are net sales and income before taxesdment for the second quarter and first six fmsant
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(thousands of dollars) Three Months Ended Six Months Ended
June 30 June 30
2012 2011 Chang 2012 2011 Chang:
Net Sales:
Paint Stores Grou $1,488,10¢ $1,299,04 14.6% $2,611,18 $2,228,31. 17.2%
Consumer Grou 397,74¢ 375,63 5.9% 718,12: 670,56 7.1%
Global Finishes Grou 498,69 482,69! 3.3% 981,76¢ 918,01: 6.2%
Latin America Coatings Grot 187,28: 196,17t -4.5% 395,87 391,02! 1.2%
Administrative 1,19(C 1,19¢ -0.8% 2,41 2,422 -0.2%
Total $2,573,02. $2,354,75 9.3% $4,709,36/ $4,210,33 11.9%
Three Months Ended Six Months Ended
June 30 June 30
2012 2011 Chang: 2012 2011 Changt
Income Before Income Taxes
Paint Stores Grou $266,98: $206,63: 29.2% $379,69: $275,48¢ 37.%
Consumer Grou 80,751 61,371 31.6% 136,06 102,46: 32.8%
Global Finishes Grou 48,03: 30,24¢ 58.€% 76,66¢ 49,68’ 54.%%
Latin America Coatings Grot 9,281 15,821 -41.2% 29,16¢ 33,19¢ -12.1%
Administrative (77,249 (57,056 -35.2% (151,479 (109,10) 38.8%
Total $327,80: $257,01¢ 27.5% $470,11¢ $ 351,72¢ 33.%

Consolidated net sales increased in the secondequend first six months of 2012 due primarily ighter paint sales volume and selling price
increases.

Net sales of all consolidated foreign subsidiawese down 3.0 percent to $491.9 million in the ¢eraand up 1.7 percent to $993.8 millior
the first six months versus $507.1 million and $Qiillion in the same periods last year. The desean net sales for all consolidated
foreign subsidiaries in the quarter was due prilpaoia 10.8 percent negative impact of foreigrrency translation rate changes partially
offset by acquisitions, which increased net sal6gércent in the quarter, and selling price ingesaThe increase in the first six months was
due primarily to higher paint sales volume, sellrge increases and acquisitions, which increast¢dales 4.1 percent in the first six mor
partially offset by a 7.8 percent negative impddooeign currency translation rate changes infitst six months. Net sales of all operations
other than consolidated foreign subsidiaries weré216 percent to $2.081 billion in the quarter apdl4.9 percent to $3.716 billion in the
first six months as compared to $1.848 billion &d233 billion in the same periods last year.

Net sales in the Paint Stores Group increased donaply to higher paint sales volume and sellimg@ increases. Net sales from stores ¢

for more than twelve calendar months increased i&rent in the quarter and increased 16.6 penaehe first six months compared to last
yeal's comparable periods. Total paint sales volumeg#age increases were in the high single digitthi quarter and first six months as
compared to last year’s comparable periods. Sdlesrepaint products increased by 9.4 percent tastryear’'s second quarter and increased
by 12.4 percent over last year’s first six monthgliscussion of changes in volume
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versus pricing for sales of products other thantpgainot pertinent due to the wide assortmentemiegal merchandise sold. Net sales of the
Consumer Group increased in the second quartefirahdix months due primarily to selling price ireases. Net sales in the Global Finishes
Group stated in U.S. dollars increased in the sgcmarter and first six months primarily due tdieglprice increases, acquisitions and hig
paint sales volume partially offset by unfavoratierency translation rate changes. Acquisitionseiased sales by 3.7 percent and 3.8 pe
for the second quarter and the first six monthspeetively. Currency translation rate changes @dse sales 5.4 percent in the quarter an
percent in the first six months. Net sales in th&én. America Coatings Group stated in US dollarsr@ased in the second quarter, which can
primarily be attributed to unfavorable currencynshkation rate changes partially offset by sellimggincreases and higher paint sales volt
Net sales in the Latin America Coatings Group statdJS dollars increased in the first six monthisnarily due to selling price increases ¢
higher paint sales volume partially offset by umfiable currency translation rate changes. Currénatyslation rate changes decreased net
sales by 14.5 percent in the quarter and 10.1 peicehe first six months. Net sales in the Adreirative segment, which primarily consist of
external leasing revenue of excess headquartecs sl leasing of facilities no longer used byGoepany in its primary business, was
essentially flat in the second quarter and firstnsonths.

Consolidated gross profit increased $127.8 miliiothe second quarter and increased $240.3 milfidhe first six months of 2012 compared
to the same periods in 2011. As a percent of satessolidated gross profit increased to 44.7 péricetie quarter from 43.4 percent in the
second quarter of 2011 and improved to 43.8 peinghe first six months of 2012 from 43.2 perclkast year. The percent to sales and dollar
increases for both periods were primarily due tweased paint sales volume and selling price iseepartially offset by higher raw material
costs.

The Paint Stores Group’s gross profit was highantlast year by $100.3 million in the second quaatel was higher than last year by $180.2
in the first six months due to increased paintsat#ume and higher selling prices partially offegtincreased raw material costs. The Paint
Stores Group’s gross profit margins were highghenquarter and were lower in the first six mordbspared to the same periods last year.
The Consumer Group’s gross profit increased byS&illion in the quarter and increased by $43.1liamilin the first six months due
primarily to selling price increases partially @&fdy increased raw material costs. The Consumeuni3 gross profit margins increased as a
percent of sales for the second quarter and teesiix months compared to the same periods lastpraaarily due to selling price increases
partially offset by increased raw material costse TGlobal Finishes Group’s gross profit increaset. $ million in the second quarter and
increased $21.6 million in the first six months gared to the same periods last year, when statddSindollars, due primarily to selling pr
increases, acquisitions and higher paint salesnwelpartially offset by increased raw material castd unfavorable currency translation rate
changes. The Global Finishes Grasigross profit margins were up as a percent ogsalthe quarter, due to selling price increaseshaghel
sales volume partially offset by increased raw miateosts, and flat in the first six months congghto last year. The Latin America Coatings
Group’s gross profit decreased by $4.5 millionha second quarter and its gross profit decreas&d lymillion in the first six months from
the same periods in the prior year, when statédl $1 dollars, primarily due to unfavorable currency
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translation rate changes. The Latin America CoatiBgoup’s gross profit margins were down as a percksales for the second quarter and
the first six months as compared to the same petasd year primarily due to unfavorable curremepslation rate changes and increased raw
material costs partially offset by selling pricereases and higher paint sales volume. The Adrmatiist segment’s gross profit decreased by
an insignificant amount in the second quarter anthé first six months compared to the same pellastsyear.

Selling, general and administrative expenses (SG&éeased $54.7 million in the second quarterinotbased $121.2 million in the first ¢
months of 2012 versus last year due primarily tseased expenses to support higher sales levelseam@w store openings. As a percent of
sales, consolidated SG&A decreased to 31.5 peneehé quarter and decreased to 33.3 percent ifirffiesix months from 32.1 percent in
second quarter and 34.4 percent in the first sinthmoof 2011 due to higher sales.

The Paint Stores GroupSG&A increased $40.5 million in the second quatel increased $77.0 million in the first six mtemtdue primaril
to net new store openings and general comparatye skpenses to support higher sales levels. Theuoer Group’s SG&A was up $7.8
million in the quarter and $8.6 million in the firsix months of 2012 compared to the same perestsykear. The Global Finishes Group’s
SG&A decreased $2.0 million in the quarter andeased $5.1 million in the first six months. Theihamerica Coatings Group’s SG&A
decreased $1.1 million in the second quarter acetased $1.4 million in the first six months. Thaministrative segment’'s SG&A increased
by $9.4 million in the second quarter and increase#29.1 million in the first six months due printato an increase in incentive
compensation expense, including stock-based comafiensand information systems costs to integttageprevious acquisitions.

Other general expense—net increased $3.8 millidha@rsecond quarter and increased by $7.6 milfiche first six months. The increase in
the quarter was primarily due to increased prowisifor environmental expenses in the Administras@gment. The increase in the first six
months was primarily due to increased provisiomsefovironmental expenses partially offset by desedagain on the sale of assets.

Other income—net was flat in the second quarteriacreeased $5.1 million in the first six monthsnpairily due to increased foreign currency
gains primarily impacting the Global Finishes aradih America Coatings Groups.

Consolidated income before income taxes increag@d$nillion in the second quarter and increasetB®Lmillion in the first six months of
2012 due to higher segment profits in Paint StaZesisumer and Global Finishes Groups partiallyetffsy decreased profits in Latin
America Coatings Group and increased expense®iAdministrative segment.

The effective income tax rate of 30.5 percent li@er second quarter of 2012 was higher than theBf@&nt effective income tax rate for the
second quarter of 2011 due primarily to the timifgliscrete items. The effective income tax rat8@P percent for the first six months of
2012 was higher than the 29.7 percent effectiverimetax rate for the first six months of 2011 duenprily to the timing of discrete items.
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Net income for the quarter increased $48.7 miltm$227.8 million from $179.1 million in the secogdarter of 2011 and increased $8
million to $328.0 million from $247.4 million in #hfirst six months of 2011. Diluted net income pemmon share increased 30.7 percent
from $1.66 per share in the second quarter of 208R.17 per share in the second quarter of 201@ted net income per common share
increased 36.7 percent from $2.29 in the firstinsonths of 2011 to $3.13 in the first six month2012.

Management considers a measurement that is notor@dance with U.S. generally accepted accountiimgiples a useful measurement of
the operational profitability of the Company. Someestment professionals also utilize such a mesmsent as an indicator of the value of
profits and cash that are generated strictly frgmrating activities, putting aside working capéal certain other balance sheet changes. For
this measurement, management increases net inaoragfificant non-operating and neash expense items to arrive at an amount kno
“Earnings Before Interest, Taxes, Depreciation Antbrtization” (EBITDA). The reader is cautioned thiae following value for EBITDA
should not be compared to other entities unknowirgBITDA should not be considered an alternativedt income or cash flows from
operating activities as an indicator of operatiegigrmance or as a measure of liquidity. The reatieuld refer to the determination of net
income and cash flows from operating activitieadcordance with U. S. generally accepted accoumpiimgiples disclosed in the Statements
of Consolidated Income and Statements of Conseliti@ash Flows. EBITDA as used by management isileddd as follows:

Three Months Six Months Ended
Ended June 3( June 30
2012 2011 2012 2011

(thousands of dollars
Net income $227,810 $179,11* $328,02¢ $247,43.
Interest expens 10,23( 11,745 20,56 22,42
Income taxe: 99,99( 77,90 142,08¢ 104,29¢
Depreciatior 37,62 37,47 75,507 74,807
Amortization 6,364 6,73: 12,96: 13,127
EBITDA $382,02( $312,97. $579,15! $462,08!
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFO RMATION

Certain statements contained in “Management’s Bisiom and Analysis of Financial Condition and Ressof Operations” and elsewhere in
this report constitute “forward-looking statementgthin the meaning of Section 27A of the Secusithet of 1933 and Section 21E of the
Securities Exchange Act of 1934. These forward-loglstatements are based upon management’s cexpattations, estimates,
assumptions and beliefs concerning future everdcanditions and may discuss, among other thing&ipated future performance
(including sales and earnings), expected growtiréubusiness plans and the costs and potentiditiafor environmentalkelated matters al
the lead pigment and lead-based paint litigatiamy Atatement that is not historical in nature feravard-looking statement and may be
identified by the use of words and phrases suc¢kxgmects,” “anticipates,” “believes,” “will,” “willlikely result,” “will continue,” “plans to”
and similar expressions.

Readers are cautioned not to place undue reliame@yp forward-looking statements. Forward-lookitegesnents are necessarily subject to
risks, uncertainties and other factors, many oftWhire outside the control of the Company, thatccoause actual results to differ materially
from such statements and from the Compamystorical results and experience. These rigksgniainties and other factors include such th
as: (a) the duration and severity of the curregitiee global economic and financial conditiong; dbneral business conditions, strengths of
retail and manufacturing economies and the gromwthé coatings industry; (c) competitive factorgluding pricing pressures and product
innovation and quality; (d) changes in raw mateaiad energy supplies and pricing; (e) changesarCbmpany’s relationships with
customers and suppliers; (f) the Company’s abiititpttain cost savings from productivity initiats;€g) the Companyg’ability to successfull
integrate past and future acquisitions into its&xg operations, including the recent acquisitiohBecker Acroma Industrial Wood Coatin
Sayerlack Industrial Wood Coatings, Pinturas Contdeighs Paints and Geocel, as well as the perfocamaf the businesses acquired;

(h) risks and uncertainties associated with the @omw’'s ownership of Life Shield Engineered Syst&ng; (i) changes in general domestic
economic conditions such as inflation rates, irgerates, tax rates, unemployment rates, higher labhd healthcare costs, recessions, and
changing governmental policies, laws and regulati@ risks and uncertainties associated withGbenpany’s expansion into and its
operations in Asia, Europe, Mexico, South Ameriod ather foreign markets, including general ecomotonditions, inflation rates,
recessions, foreign currency exchange rates, foiaigestment and repatriation restrictions, legal eegulatory constraints, civil unrest and
other external economic and political factors;t{ig achievement of growth in foreign markets, sastsia, Europe, Mexico and South
America; (I) increasingly stringent domestic antefgn governmental regulations including thosediifg health, safety and the environma
(m) inherent uncertainties involved in assessimrgQbmpany’s potential liability for environmentalated activities; (n) other changes in
governmental policies, laws and regulations, iniclgethanges in accounting policies and standarddaation requirements (such as new
tax laws and new or revised tax law interpretafip( the nature, cost, quantity and outcome ofdiey and future litigation and other
claims, including the lead pigment and lead-basgdtpitigation, and the effect of any legislatiand administrative regulations relating
thereto; and (p) unusual weather conditions.
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Readers are cautioned that it is not possibleeadipt or identify all of the risks, uncertaintiesdaother factors that may affect future results
and that the above list should not be considerdxta complete list. Any forward-looking statemgpeaks only as of the date on which such

statement is made, and the Company undertakesligatidn to update or revise any forward-lookingtetent, whether as a result of new
information, future events or otherwise.
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Iltem 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

The Company is exposed to market risk associattddinterest rate, foreign currency and commoditgtiiations. The Company occasionally
utilizes derivative instruments as part of its @kefinancial risk management policy, but does me¢ derivative instruments for speculative or
trading purposes. The Company enters into optiahfarnwvard currency exchange contracts and commasligps to hedge against value
changes in foreign currency and commodities. The@amy believes it may experience continuing logses foreign currency translation

and commodity price fluctuations. However, the Campdoes not expect currency translation, tranmactiommodity price fluctuations or
hedging contract losses to have a material adeffset on the Company’s financial condition, reswf operations or cash flows. There were
no material changes in the Company’s exposure taehéask since the disclosure included in ManagerseDiscussion and Analysis of
Financial Condition and Results of Operations @ @ompany’s Annual Report on Form 10-K for the yeraded December 31, 2011.
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Item 4. CONTROLS AND PROCEDURES

As of the end of the period covered by this repue carried out an evaluation, under the supenviaiad with the participation of our
Chairman and Chief Executive Officer and our SeNige President—Finance and Chief Financial Officérthe effectiveness of our
disclosure controls and procedures pursuant to R2del5 and Rule 15d-15 of the Securities Excha@tigef 1934, as amended (“Exchange
Act”). Based upon that evaluation, our Chairman @héef Executive Officer and our Senior Vice Presi—Finance and Chief Financial
Officer concluded that as of the end of the pedodered by this report our disclosure controls prmtedures were effective to ensure that
information required to be disclosed by us in répare file or submit under the Exchange Act is rded, processed, summarized and
reported within the time periods specified in Sé@s and Exchange Commission rules and forms aaedmulated and communicated to our
management including our Chairman and Chief Exeeudifficer and our Senior Vice President—Financg @hief Financial Officer, to

allow timely decisions regarding required discl@sur

There were no changes in our internal control éwancial reporting identified in connection withet evaluation that occurred during the
period covered by this report that have materiaffgcted, or are reasonably likely to materiallieaf, our internal control over financial
reporting.
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PART Il. OTHER INFORMATION

ltem 1. Legal Proceeding.

For information with respect to certain environnadmelated matters and legal proceedings, seanfbemation included under the captions
entitled “Environmental-Related Liabilities” anditlgation” of “Management’s Discussion and AnalysisFinancial Condition and Results
of Operations” and Notes 8 and 9 of the “Notes ¢md2nsed Consolidated Financial Statements,” wikigtcorporated herein by reference.
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ltem 2. Unregistered Sales of Equity Securities and Udero€eeds

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

Number of
Shares Number of
Purchased & Shares That
Total Average Part of a May Yet Be
Number of Price Publicly Purchased
Shares Paid Per  Announced Under the
Period Purchase Share Plan Plan
April 1 - April 30
Share repurchase progri 150,00( $120.7: 150,00( 19,100,00
May 1- May 31
Share repurchase progri® 1,350,001 $121.2¢ 1,350,000 17,750,00
Employee transactior® 3,65: 123.0: NA
June 1- June 3(
Share repurchase progri 17,750,00
Total
Share repurchase progri® 1,500,001 $121.2: 1,500,000 17,750,00
Employee transactior® 3,65: 123.0: NA

@ All shares were purchased through the Company'figiulannounced share repurchase program. On Oc&he2011, the Board of

Directors of the Company authorized the Compamuireghase an additional 20,000,000 shares of itsrammstock. The Company had
remaining authorization at June 30, 2012 to purelas750,000 shares. There is no expiration dageifsgd for the program. The
Company intends to repurchase stock under the anogr the future

All shares were delivered to satisfy the exerciseegpand/or tax withholding obligations by emplogeeho exercised stock options or
had shares of restricted stock v

@
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ltem 5. Other Informatior.

During the fiscal quarter ended June 30, 2012Atndit Committee of the Board of Directors of ther@any approved permitted non-audit
services to be performed by Ernst & Young LLP, @wmpany’s independent registered public accourfiing These noraeudit services wetl
approved within categories related to domesticsatyitax and tax compliance services and internatitax compliance.
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Exhibits

Five Year Credit Agreement, dated as of April 2812, by and among the Company, Citicorp USA, las.administrative
agent and issuing bank, and the Lenders partytthéled as Exhibit 4.1 to the Company’s CurrenpBr on Form 8-K dated
April 23, 2012, and incorporated herein by refege|

Agreement for Letter of Credit, dated as of Ap@l 2012, by and between the Company and Citibank, filed as Exhibit 4..
to the Compar’s Current Report on Forn-K dated April 23, 2012, and incorporated hereindfgrence

Five Year Credit Agreement Amendment No. 1, datedfaApril 25, 2012, by and among the Company,cGiph USA, Inc., a
administrative agent and issuing bank, and the &enparty thereto filed as Exhibit 4 to the Compai@urrent Report on
Form &K dated April 25, 2012, and incorporated hereindfgrence

Five Year Credit Agreement Amendment No. 2, datedfaMay 7, 2012, by and among the Company, Ciidd8A, Inc., as
administrative agent and issuing bank, and the &enparty thereto filed as Exhibit 4 to the Compai@urrent Report on
Form ¢-K dated May 7, 2012, and incorporated herein bgresfce

Credit Agreement, dated as of June 29, 2012, arBbiegwin-Williams Canada Inc., as borrower, the Canyp as guarantor,
the Lenders party thereto, KeyBank National Asdamia as joint lead arranger, sole bookrunner aiiaistrative agent, and
PNC Bank, National Association, as joint lead agearand syndication agent filed as Exhibit 4 to@menpany’s Current
Report on Form-K dated June 29, 2012, and incorporated hereirfeyance

The Sherwin-Williams Company 2007 Executive Perfamge Bonus Plan (As Amended and Restated Effegéinaary 1,
2012) filed as Exhibit 10(a) to the Company’s Catrieeport on Form 8-K dated April 18, 2012, andiporated herein by
reference

Forms of Stock Option Award under The Sherwin-Vditis Company 2006 Equity and Performance Incentae (Amended
and Restated as of April 21, 2010) (filed herewi

Rule 13i-14(a)/15¢-14(a) Certification of Chief Executive Officer @il herewith)
Rule 13i-14(a)/15¢-14(a) Certification of Chief Financial Officer (itl herewith)
Section 1350 Certification of Chief Executive Ofi(filed herewith)

Section 1350 Certification of Chief Financial O#i(filed herewith)

XBRL Instance Documer

XBRL Taxonomy Extension Schema Docum

XBRL Taxonomy Extension Presentation Linkbase Doent

XBRL Taxonomy Extension Calculation Linkbase Docuntr

XBRL Taxonomy Extension Label Linkbase Docum

XBRL Taxonomy Extension Definition Linkbase Docurh
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Signatures

Pursuant to the requirements of the Securities &xga Act of 1934, the Registrant has duly causisdeport to be signed on its behalf by
undersigned thereunto duly authorized.

THE SHERWINWILLIAMS COMPANY

July 25, 2012 By: /s/ A.J. Mistysyn

A.J. Mistysyl

Vice Preside-Corporate Controlle
July 25, 2012 By: /s/L.E. Stellato

L.E. Stellat

Senior Vice President, Gene
Counsel and Secret:
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4(a) Five Year Credit Agreement, dated as of April 2812, by and among the Company, Citicorp USA, las.administrative
agent and issuing bank, and the Lenders partytthéled as Exhibit 4.1 to the Company’s CurrenpBr on Form 8-K dated
April 23, 2012, and incorporated herein by refeeel

4(b) Agreement for Letter of Credit, dated as of Apal 2012, by and between the Company and Citibank, filed as Exhibit 4.,
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EXHIBIT 10(b)

THE SHERWIN-WILLIAMS COMPANY
2006 EQUITY AND PERFORMANCE INCENTIVE PLAN
(Amended and Restated as of April 21, 2010)

Nonqualified Stock Option Award—Additional Terms and Conditions

1. Grant of Option . The Board of Directors (the “Board”) of The SharWilliams Company (the “Company”) has granted an
option to you pursuant to a Notice of Award that baen delivered to you. Each option entitles yopurchase from the Company one share
of Common Stock of the Company at the Option Ppimeshare in accordance with the terms of The Shemilliams Company 2006 Equity
and Performance Incentive Plan, as amended aradedsts of April 21, 2010 (the “Plan”), the reladspectus, the Notice of Award, these
Additional Terms and Conditions, and such othezswind procedures as may be adopted by the Conpapifalized terms used herein
without definition shall have the meanings assigieetthem in the Plan.

2. Vesting of Option. (A) The option (unless terminated as hereingftevided) shall be exercisable only to the extdmine-
third of the shares after you shall have beeneénctintinuous employ of the Company or any Subsidi@rone full year from the Date of
Grant and to the extent of an additional one-tbirduch shares after each of the next two sucae$silvyears thereafter during which you
shall have been in the continuous employ of the @ or any Subsidiary.

(B) Notwithstanding Section 2(A) above, the optrall become immediately exercisable in full if yghould die while in the
employ of the Company or any Subsidiary.

(C) Notwithstanding Section 2(A) above, in the evaima “Change of Control” of the Company, as defirin Section 2(f) of the
Plan, any unvested number of options shall vesto@edme exercisable in accordance with Sectiorf 1f2edPlan.

3. Termination of Option . The option shall terminate on the earliest offtll®ewing dates:

(A) The date on which you cease to be an emplof/#feecCompany or a Subsidiary, unless you ceabe tuch employee by
reason of (i) death, (ii) disability or (iii) Re¢iment. “Retirementshall be defined as: a) the attainment of age p8eattainment of ay
55-59 with at least twenty (20) years of servicehvlie Company or any Subsidiary; or c) the atta@iniof age 60 or older and your
combination of age and service with the Compangny Subsidiary equals at least 75;

(B) Three years after the date of your death ifdi) die while an employee of the Company or a Blidny or (ii) you die
following your Retirement



(C) Three years after the date you are terminagettido Company or a Subsidiary as a result of etipitaof available disability
leave of absence pursuant to applicable Compangypdlie to sickness or bodily injury;

(D) Ten years from the Date of Grant; or

(E) The date on which you knowingly or willfully gage in misconduct, which is materially harmfuttie interests of the
Company or a Subsidiary as determined by the Board.

4. Exercise and Payment of Option To the extent exercisable, the option may beased in whole or in part from time to time.
The Option Price shall be payable (i) in cash ochgck acceptable to the Company or by wire trareffenmediately available funds, (ii) by
the actual or constructive transfer to the Compganyou of nonforfeitable, unrestricted shares omdwn Stock of the Company owned by
you and having an aggregate Market Value Per Sitate time of exercise of the option equal totttal Option Price of the shares
Common Stock which are the subject of such exer(igeby a combination of such methods of payment(iv) by such other methods as
may be approved by the Board.

5. Transferability, Binding Effect . The option is not transferable by you otherwismtby will or the laws of descent and
distribution, and in no event shall this award ta@sferred for value. Except as otherwise deterdhimethe Board, this option is exercisable,
during your lifetime, only by you or, in the casfeyour legal incapacity, only by your guardian egél representative. These Additional Te
and Conditions bind you and your guardians, legiptesentatives and heirs.

6. Compliance with Law . The option shall not be exercisable if such egeraould involve a violation of any law.

7. Withholding Taxes . If the Company shall be required to withhold &geral, state, local or foreign tax in connectigth
exercise of the option, it shall be a conditiostich exercise that you pay or make provision satisfy to the Company for payment of all
such taxes.

8. No Right to Future Awards or Employment. The option award is a voluntary, discretionarpi®being made on a one-time
basis and it does not constitute a commitment teenaay future awards. The option award and anyaglpayments made to you will not be
considered salary or other compensation for pugpofany severance pay or similar allowance, exaspttherwise required by law. Nothing
contained herein will not confer upon you any riglith respect to continuance of employment or ofegvice with the Company or any
Subsidiary, nor will it interfere in any way witmyaright the Company or any Subsidiary would othieeshave to terminate your employment
or other service at any time.

9. Severability . If any provision of these Additional Terms andn@itions or the application of any provision hertmfiny perso
or circumstances is held invalid, unenforceabletberwise illegal, the remainder of these Additioherms and Conditions and the
application of such provision to any other personicumstances shall not be affected, and theigimms so held to be invalid, unenforceable
or otherwise illegal shall be reformed to the ek{and only to the extent) necessary to make ireeble, valid and legal.
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10.Governing Law. These Additional Terms and Conditions shall be gaoeé by and construed with the internal substanéiwes
of the State of Ohio, without giving effect to amynciple of law that would result in the applicatiof the law of any other jurisdiction.

11. Application of The Sherwin-Williams Company Executve Compensation Adjustment and Recapture PolicyYou
acknowledge and agree that the terms and condiietnf®rth in The Sherwin-Williams Company Execat@®ompensation Adjustment and

Recapture Policy (“Policy”) are incorporated inghéAdditional Terms and Conditions by referencethieoextent the Policy is applicable to
you, it creates additional rights for the Comparithwespect to your option awai
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THE SHERWIN-WILLIAMS COMPANY
2006 EQUITY AND PERFORMANCE INCENTIVE PLAN

(Amended and Restated as of April 21, 2010)

Incentive Stock Option Award—Additional Terms and Conditions

1. Grant and Nature of Option. The Board of Directors (the “Board”) of The Sherswifilliams Company (the “Company”) has
granted an option to you pursuant to a Notice obAdithat has been delivered to you. The optiontended to qualify as an Incentive Stock
Option as defined in Section 422 of the Code. Egation entitles you to purchase from the Compangy simare of Common Stock of the
Company at the Option Price per share in accordaitbethe terms of The Sherwin-Williams Company @@xuity and Performance
Incentive Plan, as amended and restated as of Zpr2010 (the “Plan”), the related ProspectusNbtce of Award, these Additional Terms
and Conditions, and such other rules and procedigresay be adopted by the Company. Capitalizedstesed herein without definition sh
have the meanings assigned to them in the Plan.

2. Vesting of Option. (A) The option (unless terminated as hereingftewvided) shall be exercisable only to the extdmine-
third of the shares after you shall have beeneénctintinuous employ of the Company or any Subsidi@rone full year from the Date of
Grant and to the extent of an additional one-thirduch shares after each of the next two sucoe$silvyears thereafter during which you
shall have been in the continuous employ of the @y or any Subsidiary.

(B) Notwithstanding Section 2(A) above, the optrall become immediately exercisable in full if yghould die while in the
employ of the Company or any Subsidiary.

(C) Notwithstanding Section 2(A) above, in the evaima “Change of Control” of the Company, as defirin Section 2(f) of the
Plan, any unvested number of options shall vesto@edme exercisable in accordance with Sectiorf 1f2edPlan.

3. Termination of Option. The option shall terminate on the earliest of Wing dates:

(A) The date on which you cease to be an emplof/#feecCompany or a Subsidiary, unless you ceabe such employee by
reason of (i) death, (ii) disability or (iii) Rediment. “Retirement8hall be defined as: a) the attainment of age Bheattainment of a
55-59 with at least twenty (20) years of servicehvlie Company or any Subsidiary; or c) the atta@iniof age 60 or older and your
combination of age and service with the Compangny Subsidiary equals at least 75;

(B) Three years after the date of your death ¢} die while an employee of the Company or a Bidry or (ii) you die
following your Retirement;



(C) Three years after the date you are terminagettido Company or a Subsidiary as a result of etipitaof available disability
leave of absence pursuant to applicable Compangypdlie to sickness or bodily injury;

(D) Ten years from the Date of Grant; or

(E) The date on which you knowingly or willfully gage in misconduct, which is materially harmfuttie interests of the
Company or a Subsidiary as determined by the Board.

4. Exercise and Payment of Option To the extent exercisable, the option may beased in whole or in part from time to time.
The Option Price shall be payable (i) in cash ochgck acceptable to the Company or by wire trareffenmediately available funds, (ii) by
the actual or constructive transfer to the Compganyou of nonforfeitable, unrestricted shares omdwn Stock of the Company owned by
you and having an aggregate Market Value Per Sitate time of exercise of the option equal totttal Option Price of the shares
Common Stock which are the subject of such exer(igeby a combination of such methods of payment(iv) by such other methods as
may be approved by the Board.

5. Transferability, Binding Effect . The option is not transferable by you otherwismtby will or the laws of descent and
distribution, and in no event shall this award ta@sferred for value. Except as otherwise deterdhimethe Board this option is exercisable,
during your lifetime, only by you, or, in the casfeyour legal incapacity, only by your guardiani@gal representative. These Additional
Terms and Conditions bind you and your guardigeggllrepresentatives and heirs.

6. Compliance with Law . The option shall not be exercisable if such egeraould involve a violation of any law.

7. Withholding Taxes . If the Company shall be required to withhold &geral, state, local or foreign tax in connectigth
exercise of the option, it shall be a conditiostich exercise that you pay or make provision satisfy to the Company for payment of all
such taxes.

8. No Right to Future Awards or Employment. The option award is a voluntary, discretionarpi®being made on a one-time
basis and it does not constitute a commitment teenaay future awards. The option award and anyaglpayments made to you will not be
considered salary or other compensation for pugpofany severance pay or similar allowance, exaspttherwise required by law. Nothing
contained herein will not confer upon you any riglith respect to continuance of employment or ofegvice with the Company or any
Subsidiary, nor will it interfere in any way witmyaright the Company or any Subsidiary would othieeshave to terminate your employment
or other service at any time.

9. Severability . If any provision of these Additional Terms andn@itions or the application of any provision hertmfiny perso
or circumstances is held invalid, unenforceabletberwise illegal, the remainder of these Additioherms and Conditions and the
application of such provision to any other personicumstances shall not be affected, and theigimms so held to be invalid, unenforceable
or otherwise illegal shall be reformed to the ek{and only to the extent) necessary to make ireeble, valid and legal.
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10.Governing Law. These Additional Terms and Conditions shall be gaoeé by and construed with the internal substanéiwes
of the State of Ohio, without giving effect to amynciple of law that would result in the applicatiof the law of any other jurisdiction.

11. Application of The Sherwin-Williams Company Executve Compensation Adjustment and Recapture PolicyYou
acknowledge and agree that the terms and condiietnf®rth in The Sherwin-Williams Company Execat@®ompensation Adjustment and

Recapture Policy (“Policy”) are incorporated inghéAdditional Terms and Conditions by referencethieoextent the Policy is applicable to
you, it creates additional rights for the Comparithwespect to your option awai
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EXHIBIT 31(a)
CERTIFICATION

I, Christopher M. Connor, certify that:

1.
2.

| have reviewed this quarterly report on Forn-Q of The Sherwi-Williams Company

Based on my knowledge, this report does notatoriny untrue statement of a material fact or donéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer(s) anafre responsible for establishing and maintainiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the registrant and hav

a) Designed such disclosure controls and procedaresused such disclosure controls and procedaoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) Designed such internal control over financial réipgr, or caused such internal control over finahaaorting to be designed uni
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c) Evaluated the effectiveness of the registratisslosure controls and procedures and presentiisineport our conclusions about
the effectiveness of the disclosure controls adgatures, as of the end of the period coveredibydport based on such
evaluation; ant

d) Disclosed in this report any change in the tegig’s internal control over financial reportirtgat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a



5. The registrant’s other certifying officer(s) andave disclosed, based on our most recent evatuaf internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and material weakses in the design or operation of internal corver financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpanhcial information; an

b)  Any fraud, whether or not material, that invaweanagement or other employees who have a signifiole in the registrant’s
internal control over financial reportin

Date: July 25, 2012 /sl Christopher M. Connor
Christopher M. Connc
Chairman and Chief Executive Offic




EXHIBIT 31(b)
CERTIFICATION

I, Sean P. Hennessy, certify that:

1.
2.

| have reviewed this quarterly report on Forn-Q of The Sherwi-Williams Company

Based on my knowledge, this report does notatoriny untrue statement of a material fact or donéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer(s) anafre responsible for establishing and maintainiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the registrant and hav

a) Designed such disclosure controls and procedaresused such disclosure controls and procedaoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) Designed such internal control over financial réipgr, or caused such internal control over finahaaorting to be designed uni
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c) Evaluated the effectiveness of the registratisslosure controls and procedures and presentiisineport our conclusions about
the effectiveness of the disclosure controls adgatures, as of the end of the period coveredibydport based on such
evaluation; ant

d) Disclosed in this report any change in the tegig’s internal control over financial reportirtgat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a



5. The registrant’s other certifying officer(s) andave disclosed, based on our most recent evatuaf internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and material weakses in the design or operation of internal corver financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpanhcial information; an

b)  Any fraud, whether or not material, that invaweanagement or other employees who have a signifiole in the registrant’s
internal control over financial reportin

Date: July 25, 2012 /s/ Sean P. Hennessy
Sean P. Hennes:
Senior Vice Preside—Finance ant
Chief Financial Officel




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
June 30, 2012 as filed with the Securities and Brglk Commission on the date hereof (the “RepditQhristopher M. Connor, Chairman

and Chief Executive Officer of the Company, certjursuant to 18 U.S.C. Section 1350, as adoptesipnt to Section 906 of the Sarbanes-
Oxley Act of 2002, that:

(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities Exg®Act of 1934; and

(2) The information contained in the Report faplgsents, in all material respects, the finana@aldition and results of operations of
Company.

Dated: July 25, 2012 /sl Christopher M. Connor
Christopher M. Connc
Chairman and Chie
Executive Officel

A signed original of this written statement reqdit®y Section 906, or other document authenticatisgnowledging, or otherwise adopting
the signature that appears in typed form withingleetronic version of this written statement regdiby Section 906, has been provided to
The Sherwin-Williams Company and will be retaingdlihe Sherwin-Williams Company and furnished to $eeurities and Exchange
Commission or its 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
June 30, 2012 as filed with the Securities and Brglk Commission on the date hereof (the “Repdit9ean P. Hennessy, Senior Vice
President—Finance and Chief Financial Officer & @ompany, certify, pursuant to 18 U.S.C. Secti®b0] as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, that

(1) The Report fully complies with the requiremeatsSSection 13(a) or 15(d) of the Securities ExgeAct of 1934; and

(2) The information contained in the Report faplgsents, in all material respects, the finana@aldition and results of operations of
Company.

Dated: July 25, 2012 /sl Sean P. Hennessy
Sean P. Hennes:
Senior Vice President—Finance and Chief
Financial Officer

A signed original of this written statement reqdit®y Section 906, or other document authenticatisgnowledging, or otherwise adopting
the signature that appears in typed form withingleetronic version of this written statement regdiby Section 906, has been provided to
The Sherwin-Williams Company and will be retaingdlihe Sherwin-Williams Company and furnished to $eeurities and Exchange
Commission or its staff upon reque



