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PART I
ITEM 1. BUSINESS
Introduction

The Sherwin-Williams Company, founded in 1866 armzbiporated in Ohio in 1884, is engaged in the
development, manufacture, distribution and salgaafit, coatings and related products to professiamdustrial,
commercial and retail customers primarily in Naatid South America with additional operations in @aibbean
region, Europe and Asia. Our principal executiviices are located at 101 West Prospect Avenue,elad, Ohio
44115-1075, telephone (216) 566-2000. As usedisnréport, the terms “Sherwin-Williams,” “Companyye” and
“our” mean The Sherwiwilliams Company and its consolidated subsidianieless the context indicates otherw

Available Information

We make available free of charge on or throughveelysite our Annual Reports on Form 10-K, Quarterly
Reports on Form 10-Q and Current Reports on Foknaid amendments to these reports, as soon asesag
practicable after we electronically file such matewith, or furnish such material to, the Secestand Exchange
Commission. You may access these documents orirthiestor Relations” page of our website at
www.sherwin.com.

We also make available free of charge on our welgit Corporate Governance Guidelines, our Director
Independence Standards, our Business Ethics Palidythe charters of our Audit Committee, our Conspénn ant
Management Development Committee and our NominatimyCorporate Governance Committee. You may access
these documents in the “Corporate Governance”@eot the “Investor Relations” page of our webaite
www.sherwin.com.

Basis of Reportable Segments

We report our segment information in the same way management internally organizes our business fo
assessing performance and making decisions regaatiotation of resources in accordance with thgngmnt
Reporting Topic of the Financial Accounting StamtfaBoard Accounting Standards Codification (ASCg kéave
three reportable operating segments: Paint StorespiConsumer Group and Global Finishes Groupgcively,
the “Reportable Operating Segments”). Factors clened in determining our Reportable Operating Sexsne
include the nature of the business activities nlamagement structure directly accountable to thagamy’s Chief
Operating Decision Maker (CODM) for operating auldnénistrative activities, availability of discrefi@ancial
information and information presented to our Boafr®irectors. Operating segments that are not iddaly
significant, based on quantitative thresholds irCAZB0-10-50-12, are aggregated within the Globaishes Group.
We report all other business activities and immak@perating segments that are not reportablaen t
Administrative segment. For more information abitngt Reportable Operating Segments, see pagesu@thdd of
our 2010 Annual Report, which is incorporated heksji reference.

The Company’s CODM has been identified as the Gixefcutive Officer because he has final authonitgro
performance assessment and resource allocatiosiatexi Because of the diverse operations of thepaog the
CODM regularly receives discrete financial inforinatabout each Reportable Operating Segment asawall
significant amount of additional financial informat about certain divisions, business units or &lidses of the
Company. The CODM uses all such financial informafior performance assessment and resource aflacati
decisions. The CODM evaluates the performance dfadiocates resources to the Reportable Operagggn8nts
based on profit or loss before income taxes ank gaserated from operations. The accounting paliofehe
Reportable Operating Segments are the same asdbssgbed in Note 1 of the Notes to Consolidatedkcial
Statements on pages 46 through 50 of our 2010 Amejort, which is incorporated herein by reference

Paint Stores Group

The Paint Stores Group consisted of 3,390 compgeyated specialty paint stores in the United St&anad:
Puerto Rico, Virgin Islands, Trinidad and Tobagb,Maarten and Jamaica at December 31, 2010. Each
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store in this segment is engaged in the relateohéss activity of selling paint, coatings and rethproducts to end-
use customers. The Paint Stores Group marketsedisdsherwin-Williams® branded architectural paint and
coatings, industrial and marine products, origeguipment manufacturer (“OEM”) product finishes aathted
items. These products are produced by manufactéatilities in the Consumer and Global Finishesupo In
addition, each store sells selected purchasediats@roducts. The loss of any single customerdvoat have a
material adverse effect on the business of thimsed, During 2010, this segment opened 36 net hewss
consisting of 49 new stores opened (40 in the dritgates, 6 in Canada, 2 in Trinidad and 1 in Jea&@nd 13
stores closed in the United States. During 2009,sthgment opened 8 net new stores, consisting oe# stores
opened (44 in the United States, 7 in CanadaJanmaica and 1 in St. Maarten) and 45 stores ciosié@ United
States. In 2008, this segment opened 21 net naesstb4 in the United States). A map on page 1do2010
Annual Report, which is incorporated herein by refiee, shows the number of paint stores and tleeigrgphic
locations. The CODM uses discrete financial infaioraabout the Paint Stores Group, supplemented wit
information by geographic region, product type andtomer type, to assess performance of and atloeaburces -
the Paint Stores Group as a whole. In accordaniteABC 280-10-50-9, the Paint Stores Group as denibo
considered the operating segment, and becausets i criteria in ASC 280-10-50-10, it is alsogidered a
Reportable Operating Segment.

Consumer Group

The Consumer Group develops, manufactures andbdites a variety of paint, coatings and relatedipots to
third party customers primarily in the United Stasend Canada and the Paint Stores Group. Approgiynat
53 percent of the total sales of the Consumer Gio@010 were inter-segment transfers of produdtagrily sold
through the Paint Stores Group. Sales and markefingrtain controlled brand and private labelendpicts is
performed by a direct sales staff. The productsidiged through third party customers are intenfiedesale to th
ultimate end-user of the product. The Consumer @iad sales to certain customers that, individuatigry be a
significant portion of the sales of the segmentwigeer, the loss of any single customer would netramaterial
adverse effect on the overall profitability of thegment. This segment incurred most of the Compargpital
expenditures related to ongoing environmental caanpe measures. The CODM uses discrete finand@inmation
about the Consumer Group, supplemented with infaomdy product types and customer, to assessnoeafuce of
and allocate resources to the Consumer Group dé®kEwn accordance with ASC 280-10-50-9, the Coreu
Group as a whole is considered the operating seg@et because it meets the criteria in ASC 28040, it is
also considered a Reportable Operating Segment.

Global Finishes Group

The Global Finishes Group develops, licenses, nzaurfes, distributes and sells a variety of archir@l paint
and coatings, industrial and marine products, aativa finishes and refinish products, OEM coatiags related
products in North and South America, Europe anéABhis segment meets the demands of its custdoreas
consistent worldwide product development, manufanguand distribution presence and approach toglbirsiness
This segment licenses certain technology and madees worldwide. Sherwin-Willianfsand other controlled bra
products are distributed through the Paint Stonesi@and this segment’s 564 company-operated besnahd by a
direct sales staff and outside sales represensatiiveetailers, dealers, jobbers, licensees aret third party
distributors. During 2010, this segment openedcquaed 35 new branches (16 in Europe, 9 in Soutterca, 6 in
Mexico, 2 in Canada, 1 in the United States armd Thiailand) and closed 10 (5 in the United Ste8en,South
America, 1 in Mexico and 1 in Canada) for a netéase of 25 branches. At December 31, 2010, theaBkinishe:
Group consisted of operations in the United Statiglssidiaries in 45 foreign countries, 3 foreigimjoentures and
income from licensing agreements in 16 foreign ¢oes The CODM uses discrete financial informatidout eac
of two aggregated operating segments within thé@|&inishes Group Reportable Operating Segment,
supplemented with information about geographicsilbris, business units, and subsidiaries, to agpsgkgmance c
and allocate resources to each of the operatingeets. Two operating segments are aggregatedrtotfar Global
Finishes Group Reportable Operating System in decme with the quantitative thresholds within AS8D-20-50-
12. A map on pages 12 and 13 of our 2010 AnnuabRewhich is incorporated herein by reference yghthe
number of branches and their geographic locations.
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Administrative Segment

The Administrative segment includes the administeagéxpenses of the Company’s corporate headgsasiter
Also included in the Administrative segment wa®iest expense, interest and investment incomaicerxpenses
related to closed facilities and environmentaltedamatters, and other expenses which were nattljiressociated
with the Reportable Operating Segments. The Adrmatise segment did not include any significanefgn
operations. Also included in the Administrative 5@t was a real estate management unit that ismegpe for the
ownership, management, and leasing of non-retafigities held primarily for use by the Company|uding the
Company’s headquarters site, and disposal of atldities. Sales of this segment represented eakégasing
revenue of excess headquarters space or leasfagilittes no longer used by the Company in itsnary
businesses. Gains and losses from the sale of piyopere not a significant operating factor in detming the
performance of the Administrative segment.

Segment Financial Information

For financial information regarding our ReportaBiperating Segments, including net external satggnent
profit, identifiable assets and other informatigndegment, see Note 19 of the Notes to Consolidéiteshcial
Statements on pages 74 through 77 of our 2010 Amejort, which is incorporated herein by reference

Domestic and Foreign Operations

Financial and other information regarding domeatid foreign operations is set forth in Note 1%hef Notes tc
Consolidated Financial Statements on page 76 02010 Annual Report, which is incorporated hergindference

Additional information regarding risks attendanfaoeign operations is set forth on page 32 of200 Annue
Report under the caption “Market Risk” of “Managentie Discussion and Analysis of Financial Conditeomd
Results of Operation,” which is incorporated hetgjrreference.

Business Developments

For additional information regarding our businesd business developments, see pages 6 throughdi# of
2010 Annual Report and the “Letter to Shareholderspages 2 through 5 of our 2010 Annual Reporickvis
incorporated herein by reference.

Raw Materials and Products Purchased for Resale

We believe we generally have adequate sourceswiaterials and fuel supplies used in our business.
However, consolidation of raw material supplierd arreduction in raw material manufacturing capgeditring the
recent recession, along with an increase in gldbaland for certain raw materials, resulted in styas and
increased prices of certain raw materials in 2@&L&h consolidation and reduced raw materials matwiag
capacity, coupled with a continued increase in gllalemand for certain raw materials and coatingbeaglobal
economy recovers, may result in continued shortagdsncreased prices of certain raw materialshfeiReportable
Operating Segments during 2011. There are sufficieppliers of each product purchased for resaertbne of the
Reportable Operating Segments anticipate any &gnif sourcing problems during 2011. See Item 1gkRiactors
for more information regarding cost and sourcingaef materials.

Seasonality

The majority of the sales for the Reportable Opega®egments traditionally occur during the secand third
quarters. There is no significant seasonality lasséor the Administrative segment.

Working Capital

In order to meet increased demand during the seaonddhird quarters, the Company usually builds its
inventories during the first quarter. Working capitems (inventories and accounts receivableparerally
financed through short-term borrowings, which imiguhe use of lines of credit and the issuancewfoercial
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paper. For a description of the Company'’s liquidihd capital resources, see pages 23 through @3 @010
Annual Report under the caption “Financial Conditibiquidity and Cash Flow” of “Management’s Dissign and
Analysis of Financial Condition and Results of Ggiems,” which is incorporated herein by reference.

Trademarks and Trade Names

Customer recognition of our trademarks and tradeesacollectively contribute significantly to oudes The
major trademarks and trade names used by each @bleoDperating Segment are set forth below.

» Paint Sores Group: Sherwin-Williams®, ProMar®, SuperPain®, A-100®, PrepRite? , Classic 9%,
ProGreer® , Harmony® , Woodscape8 , Deckscape8, Cashmer®, ProClassi®, Duration®, Duron®,
Columbia™ and MAB™ .

e Consumer Group: Thompson's® WaterSeaP , Dutch Boy®, Cuprinol®, Pratt & Lamber® , Martin
Senour®, H&C ®, Rubberse?, Dupli-Color®, Minwax®, White Lightning®, Krylon®, Purdy®, Bestt
Liebco®, Accurate Dispersion®' , Dobco™, Ronseal™, Tri-Flow ®, Kool Seal®, Snow Roof®, Altax ™ ,
Sprayor®, Uniflex ®and VHT®.

» Global FinishesGroup: Sherwin-Williams®, Martin Senouf, Lazzuril®, Excelo®, Baco®, Planet Color
®, Ultra-Cure®, Dutch Boy®, Krylon®, Kem Tone®, Kem Aqua®, Pratt & Lamber®, Minwax®, Sher-
Wood®, Powdure®, Polane®, Colorgin™, Sumareé™, Andina™, Marson™, Thompson's® WaterSeaP
Metalatex® , Euronavy®, Inchem™ , Novacor™ , Loxon®, Napko™ , AWX ®  Ultra™ , Sayerlacl®,
Acroma™ and Condo™..

Patents

Although patents and licenses are not of mataripbirtance to our business as a whole or any segthent
Global Finishes Group derives a portion of its imeofrom the licensing of technology, trademarks tade names
to foreign companies.

Backlog and Productive Capacity

Backlog orders are not significant in the busiressny Reportable Operating Segment since tharerimally ¢
short period of time between the placing of an pedwl shipment. We believe that sufficient prodtetapacity
currently exists to fulfill our needs for paint,atings and related products through 2011.

Research and Development

For information regarding our costs of researchdenklopment included in technical expenditures,dete 1
of the Notes to Consolidated Financial Statementgame 49 of our 2010 Annual Report, which is ipooated
herein by reference.

Competition

We experience competition from many local, regipnational and international competitors of varisizes in
the manufacture, distribution and sale of our paioatings and related products. We are a leadeigufacturer and
retailer of paint, coatings and related productgrtfessional, industrial, commercial and retadtomers, however,
our competitive position varies for our differembgucts and markets.

In the Paint Stores Group, competitors include ropizént and wallpaper stores, mass merchandisense h
centers, independent hardware stores, hardwaraschail manufacturer-operated direct outlets. Pragluadity,
product innovation, breadth of product line, teclahexpertise, service and price determine the etithge
advantage for this segment.

In the Consumer Group, domestic and foreign cortgrstinclude manufacturers and distributors of beath
and private labeled paint and coatings productshii@ogy, product quality, product innovation, kiteof product
line, technical expertise, distribution, servica gmice are the key competitive factors for thigreent.
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The Global Finishes Group has numerous competitats domestic and foreign markets with broad picid
offerings and several others with niche producey Kompetitive factors for this segment includétestogy,
product quality, product innovation, breadth ofguwot line, technical expertise, distribution, seevand price.

The Administrative segment has many competitorsisting of other real estate owners, developers and
managers in areas in which this segment owns pisopre main competitive factors are the avail&pitif property
and price.

Employees

We employed 32,228 persons at December 31, 2010.

Environmental Compliance

For additional information regarding environmernghted matters, see pages 26 through 27 of or 201
Annual Report under the caption “Environmental-Reda_iabilities” of “Management’s Discussion andaysis of
Financial Condition and Results of Operations” &lades 1, 9 and 14 of the Notes to Consolidatedri€iiah
Statements on pages 48, 64 and 65, and 71, resggctf our 2010 Annual Report, which is incorpecherein b
reference.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFO RMATION

Certain statements contained in “Management’s Bisiom and Analysis of Financial Condition and Ressof
Operations,” “Business” and elsewhere in this reponstitute “forward-looking statements” withiretmeaning of
Section 27A of the Securities Act of 1933 and Secf1E of the Securities Exchange Act of 1934. &Hesvard-
looking statements are based upon managementasnt@xpectations, estimates, assumptions and delief
concerning future events and conditions and magudis among other things, anticipated future petéoice
(including sales and earnings), expected growtiyéubusiness plans and the costs and potentulitljafor
environmental-related matters and the lead pigraedtiead-based paint litigation. Any statement ihabt
historical in nature is a forward-looking statemantl may be identified by the use of words andggs&uch as
“expects,” “anticipates,” “believes,” “will,” “willlikely result,” “will continue,” “plans to” and snilar expressions.

"o ” i, ” i, ” i, ”

Readers are cautioned not to place undue reliamegy forward-looking statements. Forward-looking
statements are necessarily subject to risks, wuainges and other factors, many of which are oetsidr control, the
could cause actual results to differ materiallyrrsuch statements and from our historical resultsexperience.
These risks, uncertainties and other factors ireckuth things as:

« the duration and severity of the current negatieba economic and financial conditior

» general business conditions, strengths ofl rret@l manufacturing economies and the growth éndbatings
industry;

« competitive factors, including pricing pressured anoduct innovation and qualit
« changes in raw material and energy supplies amihgri

< changes in our relationships with customers anglgrg;

 our ability to attain cost savings from productpiitiatives;

 our ability to successfully integrate past &mndire acquisitions into our existing operatioingjuding the
2010 acquisitions of Becker Acroma Industrial W&damhtings, Sayerlack Industrial Wood Coatings and
Pinturas Condor, as well as the performance obtlsnesses acquire

« risks and uncertainties associated with our owngmshLife Shield Engineered Systems, LL

e changes in general domestic economic conditsuch as inflation rates, interest rates, taxsrate
unemployment rates, higher labor and healthcarns cascessions, and changing government poli@es |
and regulations
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« risks and uncertainties associated with opaesgion into and our operations in Asia, Europexibte South
America and other foreign markets, including gehecanomic conditions, inflation rates, recessidasgign
currency exchange rates, foreign investment anatri@ton restrictions, legal and regulatory coaisits,
civil unrest and other external economic and prditfactors

« the achievement of growth in foreign markets, sagl\sia, Europe, Mexico and South Amer|

« increasingly stringent domestic and foreignefamental regulations including those affectingltie safety
and the environmen

« inherent uncertainties involved in assessing otemal liability for environmenti-related activities

« other changes in governmental policies, lamg r@gulations, including changes in accountingcpes and
standards and taxation requirements (such as nelata and new or revised tax law interpretatio

« the nature, cost, quantity and outcome of pendnd future litigation and other claims, incloglithe lead
pigment and lead-based paint litigation, and tfiecef any legislation and administrative reguas
relating thereto; an

« unusual weather conditior

Readers are cautioned that it is not possibleadipr or identify all of the risks, uncertaintiesdaother factors
that may affect future results and that the absteshould not be considered to be a completeAisy. forward-
looking statement speaks only as of the date ogslwélich statement is made, and we undertake ngatibln to
update or revise any forward-looking statement,thvieas a result of new information, future evemtstherwise.

ITEM 1A. RISK FACTORS

Described below and elsewhere in this report ahdralocuments that we file from time to time witle t
Securities and Exchange Commission are risks, tainges and other factors that can adversely affacbusiness,
results of operations, cash flow, liquidity or fidal condition.

Adverse changesin general business and economic conditionsin the United States and worldwide may adversely
affect our results of operations, cash flow, liquidity or financial condition.

Adverse changes in general business and economititioms in the United States and worldwide mayuced
the demand for some of our products and adversfdgtaur results of operations, cash flow, ligtyddr financial
condition. Higher inflation rates, interest raties; rates and unemployment rates, higher labohaatthcare costs,
recessions, changing governmental policies, lawlsregulations, and other economic factors that e affect
the demand for our paint, coatings and relatedyrtsdcould adversely affect our results of operati@ash flow,
liquidity or financial condition.

The duration and severity of the current global economic and financial conditions may adversely affect our
results of operations, cash flow, liquidity or financial condition.

A protracted continuation or worsening of the catrglobal economic and financial conditions mayexdely
impact our net sales, the collection of accounteikable, funding for working capital needs, expdatash flow
generation from current and acquired businessespaninvestments, which may adversely impact esuits of
operations, cash flow, liquidity or financial cotidn.

We finance a portion of our sales through tradditr&he current global economic and financial déods
have caused some customers to be less profitatlbaare increased our exposure to credit risk. thtech, due to
the tightening of credit markets, some customers relguire financing for their businesses have eenbable to
obtain necessary financing. Continuation of theswltions could limit our ability to collect our e@unts receivabl
which could adversely affect our results of operai cash flow, liquidity or financial condition.

We generally fund a portion of our seasonal worldagital needs and obtain funding for other general
corporate purposes through short-term borrowing&dxiby our revolving credit facility and otherdimcing
facilities. If any of the banks in these credit dimdncing facilities are unable to perform on thedmmitments,
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which could adversely affect our ability to fundasenal working capital needs and obtain fundingfber general
corporate purposes, our cash flow, liquidity oafigial condition could be adversely impacted.

Although we currently have available credit fa@@lt to fund our current operating needs, we cabeatertain
that we will be able to replace our existing créddilities or refinance our existing debt when egsary. Our cost of
borrowing and ability to access the capital marke¢saffected not only by market conditions, babdly our debt
and credit ratings assigned by the major creditgeagencies. Downgrades in these ratings willdase our cost of
borrowing and could have an adverse effect on ocess to the capital markets, including our actresise
commercial paper market. An inability to accessdagital markets could have a material adverseiefie our
results of operations, cash flow, liquidity or fidal condition.

We have goodwill and intangible assets recordedusrbalance sheet. We periodically evaluate the
recoverability of the carrying value of our goodvaihd intangible assets whenever events or changes
circumstances indicate that such value may noebeverable. Impairment assessment involves judgasetd
assumptions regarding future sales and cash flodghe impact of market conditions on those assiomgt Future
events and changing market conditions may impacassumptions and may result in changes in oumasgtis of
future sales and cash flows that may result imasrring substantial impairment charges, which wadversely
affect our results of operations or financial caiodi.

We hold investments in equity and debt securitiesome of our defined benefit pension plans. Aeese in
the value of plan assets resulting from a genérahtial downturn may cause a negative pensioniplastment
performance, which may adversely affect our reqfltsperations, cash flow, liquidity or financiadrdition.

Protracted duration of economic downturnsin cyclical segments of the economy may continue to depress the
demand for some of our products and adversely affect our sales, earnings, cash flow or financial condition.

Portions of our business involve the sale of paioatings and related products to segments ofdbeamy that
are cyclical in nature, particularly segments ietato construction, housing and manufacturing. €ales to these
segments are affected by the levels of discretipoansumer and business spending in these segribemisg
economic downturns in these segments, the levader$umer and business discretionary spending @egase,
and the recovery of these segments may lag behintetovery of the overall economy. This decreaspénding
will likely reduce the demand for some of our produand may adversely affect our sales, earnirags low or
financial condition.

During the recent recession, the U.S. homebuilthdgstry experienced a significant and sustainedledese in
demand for new homes and an oversupply of new zistireg homes available for sale. During this sadime
period, the U.S. real estate industry also expeeéra significant decrease in existing home turnoMee
commercial and industrial building and maintenaseetors also began to experience a significantraeti 2008.
The downturn in each of these segments and a fa@kmeaningful recovery has continued to contriliatan
unprecedented decline in the demand for some opmgucts and has continued to adversely affectalas and
earnings. New home starts, existing home salemawdcommercial construction are significantly belbwir pre-
recession highs. Although many of our end markatelstarted to show signs of stabilization and rebde
improvement, challenging market conditions are etgueto continue for the foreseeable future and wargen. A
continued downturn or worsening in these segmeiit€@ntinue to reduce the demand for some of aodpcts an
may adversely impact sales, earnings and cash flow.

Increasesin the cost of raw materials and energy may adversely affect our earnings or cash flow.

We purchase raw materials and energy for use im#neufacturing, distribution and sale of our praduc
Factors such as adverse weather conditions, imgudirricanes, and other disasters can disruptmaterial and
fuel supplies and increase our costs. In additieemy raw material suppliers decreased manufacteapgcity
during the recent recession. Continued econommvey has caused and may continue to cause demesslipe o
raw material supplies. The decrease in manufagfu@pacity, along with strong global demand fotaiarraw
materials, has caused and may continue to causestigplies and significant price increases, esgfigdn titanium
dioxide and petrochemicals, which are key ingredieised in the manufacture of paint and coatingthofigh raw




Table of Contents

materials and energy supplies (including oil antirs gas) are generally available from variousrsesiin
sufficient quantities, unexpected shortages angases in the cost of raw materials and energgnydeterioration
in our relationships with or the financial viabjlibf our suppliers, may have an adverse effecturearnings or
cash flow in the event we are unable to offset diglosts in a timely manner by sufficiently decieg®ur
operating costs or raising the prices of our pregludany of our paint and coatings products utibdeased
derivatives, minerals (including titanium dioxide)d metals.

Although we have an extensive customer base, the loss of any of our largest customers could adversely affect our
sales, earnings or cash flow.

We have a large and varied customer base due textemsive distribution network. During 2010, ndiindual
customer accounted for sales totaling more thapéecent of our sales. However, we have some céstothat,
individually, purchase a large amount of produodsf us. Although our broad distribution channelsuldichelp to
minimize the impact of the loss of any one custqrier loss of any of these large customers coule ha adverse
effect on our sales, earnings or cash flow.

Adverse weather conditions may temporarily reduce the demand for some of our products and could have a
negative effect on our sales, earnings or cash flow.

From time to time, adverse weather conditions iaie parts of the United States have had an adwaffect or
our sales of paint, coatings and related prodketsexample, unusually cold and rainy weather, @sfig during
the exterior painting season, could have an adwdfset on sales of our exterior paint products.afiverse effect
on sales may cause a reduction in our earningagsir ftow.

I ncreased competition may reduce our sales, earnings or cash flow performance.

We face substantial competition from many inteovai, national, regional and local competitors afious
sizes in the manufacture, distribution and saleurfpaint, coatings and related products. Someiotompetitors
are larger than us and have greater financial ressuo compete. Other competitors are smallemnaadbe able to
offer more specialized products. Technology, produeality, product innovation, breadth of produne| technical
expertise, distribution, service and price arekidne competitive factors for our business. Compatiin any of these
areas may reduce our sales and adversely affeeaonings or cash flow by resulting in decreaségssalumes,
reduced prices and increased costs of manufaciuisigibuting and selling our products.

Our results of operations, cash flow or financial condition may be negatively impacted if we do not successfully
integrate past and future acquisitionsinto our existing operations and if the performance of the businesses we
acquire do not meet our expectations.

We have historically made strategic acquisitionbudinesses in the paint and coatings industrynaihdkely
acquire additional businesses in the future asqfatir long-term growth strategy. In 2010, we doeplitwo
industrial wood coatings businesses, SayerlackBautter Acroma, with significant operations in Eugppnd
Pinturas Condor, the largest paint and coatingspemy in Ecuador. These acquisitions involve chaksmand risks
In the event that we do not successfully integtfaése acquisitions into our existing operationasto realize the
expected return on our investment, our resultpefations, cash flow or financial condition coullddversely
affected.

Risks and uncertainties associated with our expansion into and our operationsin Asia, Europe, Mexico, South
America and other foreign markets could adversely affect our results of operations, cash flow, liquidity or
financial condition.

Net external sales of our consolidated foreign slidases totaled approximately $1.47 billion in 20br 18.9%
of our total consolidated net sales. Sales outsidiee United States make up an important paruofcarrent
business and future strategic plans. Our resultgpefations, cash flow, liquidity or financial catioh could be
adversely affected by a variety of internationatdas, including general economic conditions, itifla rates,
recessions, foreign currency exchange rates, for@igrency exchange controls, interest rates, dorgivestment
and repatriation restrictions, legal and regulatmgstraints, civil unrest, difficulties in staffjrand managing
foreign operations and other external
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economic and political factors. Our inability tacsassfully manage the risks and uncertaintiesinglab these
factors could adversely affect our results of opens, cash flow, liquidity or financial condition.

In many foreign countries, it is acceptable to gggim certain business practices that we are piteldifrom
engaging in because of regulations that are afippéida us, such as the Foreign Corrupt PracticesMthough we
have internal control policies and procedures desigo ensure compliance with these regulatiomsetban be no
assurance that our policies and procedures willggrea violation of these regulations. Any violatioould cause an
adverse effect on our results of operations, clash dr financial condition.

Fluctuationsin foreign currency exchange rates could adversely affect our results of operations, cash flow,
liquidity or financial condition.

Because of our international operations, we ar@seg to risk associated with interest rates anaevethanges
in foreign currencies, which may adversely affaat lousiness. Historically, our reported net sadesnings, cash
flow and financial condition have been subjectefltctuations in foreign exchange rates. Our priyrechange
rate exposure is with the euro, the British pouhd,Argentine peso, the Brazilian real, the Chilpaso, the
Canadian dollar and the Mexican peso against tBe dibllar. While we actively manage the exposureusfforeign
currency risk as part of our overall financial rislanagement policy, we believe we may experiensse® from
foreign currency exchange rate fluctuations, aruhdosses could adversely affect our sales, easnoash flow,
liquidity or financial condition.

We are subject to a wide variety of complex domestic and foreign laws and regulations, for which compliance
could adversely affect our results of operations, cash flow or financial condition.

We are subject to a wide variety of complex doneesstid foreign laws and regulations, and legal caanpk
risks, including securities laws, tax laws, empleyrand pension-related laws, competition laws, &l foreign
export and trading laws, and laws governing imprdpssiness practices. We are affected by new las a
regulations, and changes to existing laws and agiguls, including interpretations by courts andutatprs. From
time to time, our Company, our operations and tigeistries in which we operate are being reviewedw@stigated
by regulators, which could lead to enforcementoactior the assertion of private litigation clainsl @amages.

Although we believe that we have adopted apprapriak management and compliance programs to rtiga
these risks, the global and diverse nature of perations means that compliance risks will contitouexist.
Investigations, examinations and other proceeditigsnature and outcome of which cannot be prediiotél likely
arise from time to time. These investigations, exations and other proceedings could subject wtuificant
liability and require us to take significant acdeuar pay significant settlements, fines and péss|lthich could
have a material adverse effect on our results efaifpns, cash flow or financial condition.

We are subject to tax laws and regulations in thi#gdd States and multiple foreign jurisdictions. ¥e
affected by changes in tax laws and regulationsedlsas changes in related interpretations andrdtix guidance.
In the ordinary course of our business, we areestilth examinations and investigations by variexsauthorities.
In addition to existing examinations and investigad, there could be additional examinations ardstigations in
the future, and existing examinations and invetiiga could be expanded.

For non-income tax risks, we estimate material tmsgingencies and accrue for such loss contingeras
required by U.S. generally accepted accountingcjies based on our assessment of contingenciee Wwability is
deemed probable and reasonably estimable in ligihtedfacts and circumstances known to us at acpdat point in
time. Subsequent developments may affect our aseessand estimates of the loss contingency. Iretleat the
loss contingency is ultimately determined to benSicantly higher than currently accrued, the reting of the
additional liability may result in a material adsereffect on our results of operations or financaaddition for the
annual or interim period during which such addiéibimbility is accrued. In those cases where roeal is recorde
because it is not probable that a liability hasbieeurred and cannot be reasonably estimatedpatantial liability
ultimately determined to be attributable to us mesult in a material adverse effect on our resfltgperations, cas
flow or financial condition for the annual or ini@rperiod during which such liability is accruedpaid. For incom
tax risks, we recognize tax benefits based on ssessment that a tax benefit has a greater tharik@#ood of
being sustained upon ultimate settlement with g@ieable taxing authority that has full
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knowledge of all relevant facts. For those incomepositions where we assess that there is naaagrthan 50%
likelihood that such tax benefits will be sustainee do not recognize a tax benefit in our finahsiatements.
Subsequent events may cause us to change ourrasesesd the likelihood of sustaining a previouségognized
benefit which could result in a material adverdeatfon our results of operations, cash flow oafioial position for
the annual or interim period during which suchiligbis accrued or paid.

We discuss risks and uncertainties with regardxes in more detail in Note 15 of the Notes to @tdated
Financial Statements on pages 71 through 73 02010 Annual Report.

We are required to comply with numerous complex and increasingly stringent domestic and foreign health, safety
and environmental laws and regulations, the cost of which islikely to increase and may adversely affect our
results of operations, cash flow or financial condition.

Our operations are subject to various domesticfaraign health, safety and environmental laws and
regulations. These laws and regulations not onlyegoour current operations and products, but ialgmse
potential liability on us for our past operatiokge expect health, safety and environmental lawsraegdlations to
impose increasingly stringent requirements uponimdustry and us in the future. Our costs to conaty these
laws and regulations may increase as these regeiitsrbecome more stringent in the future, and timeseased
costs may adversely affect our results of operatioash flow or financial condition.

We are involved with environmental investigation and remediation activities at some of our currently and formerly
owned sites, aswell asa number of third-party sites, for which our ultimate liability may exceed the current
amount we have accrued.

We are involved with environmental investigatiom aamediation activities at some of our currentig a
formerly owned sites and a number of third-partgssiWe accrue for estimated costs of investigatith
remediation activities at these sites for which ngtments or clean-up plans have been developedvard such
costs can be reasonably estimated based on induatrgards and professional judgment. These estihtaists are
based on currently available facts regarding edehWe continuously assess our potential liabflityinvestigation
and remediation activities and adjust our enviromialerelated accruals as information becomes asailapon
which more accurate costs can be reasonably estim@tie to the uncertainties surrounding envirortaien
investigation and remediation activities, our llapimay result in costs that are significantly g than currently
accrued and may have an adverse affect on oumgatniVe discuss these risks and uncertainties e ohetail on
page 22 of our 2010 Annual Report under the captimvironmental Matters,” pages 26 and 27 of out@@nnual
Report under the caption “Environmental-Relatedllites” and in Note 9 of the Notes to Consolidhtgnancial
Statements on pages 64 and 65 of our 2010 AnnymirRe

The nature, cost, quantity and outcome of pending and future litigation, such aslitigation arising from the
historical manufacture and sale of lead pigments and lead-based paint, could have a material adverse effect on
our results of operations, cash flow, liquidity and financial condition.

In the course of our business, we are subject/ariaty of claims and lawsuits, including litigatioelating to
product liability and warranty, personal injury v@enmental, intellectual property, commercial, tractual and
antitrust claims that are inherently subject to ynancertainties regarding the possibility of a lassis. These
uncertainties will ultimately be resolved when amenore future events occur or fail to occur canfirg the
incurrence of a liability or the reduction of adility. In accordance with the Contingencies Topitche ASC, we
accrue for these contingencies by a charge to iromhen it is both probable that one or more fuawents will
occur confirming the fact of a loss and the amairhbe loss can be reasonably estimated. In thetekat a loss
contingency is ultimately determined to be sigmifity higher than currently accrued, the recordihthe additional
liability may result in a material impact on ousudts of operations, liquidity or financial condii for the annual or
interim period during which such additional liabilis accrued. In those cases where no accruatwded because
it is not probable that a liability has been inegrand cannot be reasonably estimated, any pdtbalbidity
ultimately determined to be attributable to us mesult in a material impact on our results of opers, liquidity or
financial condition for the annual or interim petiduring which such liability is accrued. In thaseses where no
accrual is recorded or exposure to loss existxéess of the amount accrued, the
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Contingencies Topic of the ASC requires disclosfrthe contingency when there is a reasonable Ipitigsihat a
loss or additional loss may have been incurred &whe possibility may be remote.

Our past operations included the manufacture aledo$dead pigments and lead-based paints. Alorh ather
companies, we are a defendant in a number of fFgakedings, including individual personal injugtians,
purported class actions and actions brought byuartounties, cities, school districts and otheregoment-related
entities, arising from the manufacture and salead pigments and lead-based paints. The plairtifisseeking
recovery based upon various legal theories, inolydiegligence, strict liability, breach of warrantggligent
misrepresentations and omissions, fraudulent missgmtations and omissions, concert of actionl| cbrispiracy,
violations of unfair trade practice and consumergution laws, enterprise liability, market shaadility, public
nuisance, unjust enrichment and other theories pldistiffs seek various damages and relief, intiggersonal
injury and property damage, costs relating to tetection and abatement of lead-based paint frotdibgs, costs
associated with a public education campaign, médicaitoring costs and others. We are also a defienic legal
proceedings arising from the manufacture and dat@w-lead-based paints which seek recovery baged various
legal theories, including the failure to adequatedrn of potential exposure to lead during surfaeparation when
using non-lead-based paint on surfaces previowshtgd with lead-based paint. We believe that itigation
brought to date is without merit or subject to nmious defenses and are vigorously defending 8tigation. We
expect that additional lead pigment and lead-basét litigation may be filed against us in theui asserting
similar or different legal theories and seekingikinor different types of damages and relief.

Notwithstanding our views on the merits, litigatisrinherently subject to many uncertainties, ared w
ultimately may not prevail. Adverse court rulingsch as the jury verdict against us and other diefets in the Sta
of Rhode Island action and the Wisconsin State &nprCourt’s determination that Wisconsin’s risktcibtion
theory may apply in the lead pigment litigation determinations of liability, among other factorsuld affect the
lead pigment and lead-based paint litigation agaiasand encourage an increase in the number dnceraf future
claims and proceedings. In addition, from timeineet, various legislation and administrative regolas have been
enacted, promulgated or proposed to impose obdigatn present and former manufacturers of leatigigs and
lead-based paints respecting asserted health cenassociated with such products or to overturreffeet of court
decisions in which we and other manufacturers teen successful.

Due to the uncertainties involved, management @&leto predict the outcome of the lead pigmentlaad-
based paint litigation, the number or nature ofsge future claims and proceedings, or the eftiieat any
legislation and/oadministrative regulations may have on the litigatbr against us. In addition, management ce
reasonably determine the scope or amount of trenpiat costs and liabilities related to such litiga, or any such
legislation and regulations. We have not accrugdammounts for such litigation. Any potential ligbilthat may
result from such litigation or such legislation aedulations cannot reasonably be estimated. letkat any
significant liability is determined to be attribbta to us relating to such litigation, the recordof the liability may
result in a material impact on net income for thaual or interim period during which such liabilisyaccrued.
Additionally, due to the uncertainties associatéith the amount of any such liability and/or theuratof any other
remedy which may be imposed in such litigation, patential liability determined to be attributaltteus arising ot
of such litigation may have a material adversectft@ our results of operations, cash flow, liquidir financial
condition. An estimate of the potential impact am cesults of operations, cash flow, liquidity orencial condition
cannot be made due to the aforementioned unceeint

We discuss the risks and uncertainties relatetigation, including the lead pigment and lead-lohgaint
litigation, in more detail on page 22 of our 2010nAal Report under the caption “Litigation and @tBentingent
Liabilities,” and pages 30 through 32 of our 201tn&al Report under the caption “Litigation” of “Magement’s
Discussion and Analysis of Financial Condition &ebults of Operations” and in Note 10 of the Nates
Consolidated Financial Statements on pages 65dhr6i of our 2010 Annual Report.

The costs or potential liability ultimately determined to be attributable to us through our ownership of Life Shield
could have an adver se effect on our results of operations, cash flow, liquidity or financial condition.

We own Life Shield Engineered Systems, LLC. Liféekhdevelops and manufactures blast and fragment
mitigating systems. The blast and fragment mitigaBystems create a potentially higher level ofipoo liability
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for us than is normally associated with coatings metated products we manufacture, distribute atidBepending
upon the extent of any potential liability ultimbteletermined to be attributable to us relatindiife Shield, such
liability could have an adverse effect on our ressaf operations, cash flow, liquidity or financ@indition. We
discuss these risks and uncertainties in moreldetgiages 29 and 30 of our 2010 Annual Report utigecaption
“Contingent Liabilities” of “Management’s Discussi@nd Analysis of Financial Condition and Resufts o
Operations.”

ITEM 1B. UNRESOLVED STAFF COMMENTS

None.

ITEM 2. PROPERTIES

We own our world headquarters located in Clevel&tdp, which includes the world headquarters fer Baint
Stores Group, Consumer Group and Global FinishesiisiOur principal manufacturing and distributiaifities
are located as set forth below. We believe our rfaaturing and distribution facilities are well-m&ined and are
suitable and adequate, and have sufficient progeictpacity, to meet our current needs.

CONSUMER GROUP
Manufacturing Facilities
Andover, Kansas Ownec Holland, Michigan Lease!
Baltimore, Maryland Ownec Homewood, lllinois Ownec
Bedford Heights, Ohio Ownec Lawrenceville, Georgia Ownec
Beltsville, Maryland Ownec Manchester, Georgia Ownec
Chicago, lllinois Ownec Memphis, Tennessee Ownec
Cincinnati, Ohio Ownec Morrow, Georgia Ownec
Coffeyville, Kansas Ownec Norfolk, Virginia Ownec
Crisfield, Maryland Lease! Orlando, Florida Lease!
Ennis, Texas Ownec Portland, Oregon Ownec
Fernley, Nevada Ownec Sheffield, England Lease!
Flora, lllinois Ownec South Holland, Illinois Ownec
Fort Erie, Ontario, Canada Ownec Szamotuly, Poland Ownec
Garland, Texas Ownec Terre Haute, Indiana Ownec
Greensboro, North Carolina Ownec Victorville, California Owne
Grodzisk Wielkopolski, Polan Ownec
Distribution Facilities

Buford, Georgia Lease! Swaffham, England Ownec
Effingham, lllinois Lease! Szamotuly, Poland Lease!
Fredericksburg, Pennsylvania Ownec Waco, Texas Ownec
Reno, Nevada Lease! Winter Haven, Florida Lease:
Sheffield, Englant Ownec
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GLOBAL FINISHES GROUP
Manufacturing Facilities

Arlington, Texas Ownec Montevideo City, Uruguay Ownec
Bello, Sweden Ownec Mumbai (Paloja), India Ownec
Binh Duong Province, Vietnam Ownec Ontario, California Lease!
Brantford, Ontario, Canada Ownec Pasir Gudang, Johor, Malaysia Ownec
Buenos Aires, Argentina Ownec Pianoro, Italy Ownec
Cavezzo, Italy Ownec Qingdao, China Lease!
Columbus, Ohio Ownec Richmond, Kentucky Ownec
Dongguan, China Lease! Rockford, lllinois Lease!
Greensboro, North Carolina Ownec Saint Cheron, France Ownec
Grimsby, Ontario, Canada Ownec Santiago, Chile Ownec
Grove City, Ohio Ownec Sao Paulo, Brazil (3) Ownec
Ho Chi Minh City, Vietham Lease! Shanghai, China Lease!
Jeffersonville, Indiana Ownec Texcoco, Mexico Ownec
Les Mureaux, France Ownec Valencia, Spain Ownec
Mariano Comense, Italy Ownec Vallejo, Mexico Ownec
Marsta, Sweden Ownec Wuppertal, Germany Ownec
Monterrey, Mexicc Ownec Zhao Qing, Chin:; Lease!

Distribution Facilities

Buenos Aires, Argentina Ownec Richmond, Kentucky Ownec
Cavezzo, Italy Lease! Santiago, Chile Lease!
Edomex, Mexico Lease! Santiago, Chile Ownec
Guadalajara, Mexico Lease! Sao Paulo, Brazil (3) Ownec
Hermosilla, Mexico Lease! Shanghai, China Ownec
Lima, Peru Lease! Texcoco, Mexico Ownec
Maceio, Brazil Lease! Tijuana, Mexico Lease!
Mexico City, Mexico Ownec Valencia, Venezuela Lease!
Monterrey, Mexico (3) Ownec Vallejo, Mexico Ownec
Montevideo City, Urugua Ownec

The operations of the Paint Stores Group includethaufacturing and distribution facility in Jamaarad 3,39
company-operated specialty paint stores, of wh@®\®ere owned, in the United States, Canada, Piecty
Virgin Islands, Trinidad and Tobago, St. Maarted damaica at December 31, 2010. These paint siczativided
into four separate operating divisions that arpeasible for the sale of predominantly archited{uradustrial
maintenance and related products through the ptings located within their geographical regiontt¥ end of
2010:

 the Mid Western Division operated 893 paiotas primarily located in the midwestern and uppest coast
states

the Eastern Division operated 808 paint storesgatba upper east coast and New England states amab@

¢ the Southeastern Division operated a manufiact@nd distribution facility in Jamaica and 88 stores
principally covering the lower east and gulf coststes, Puerto Rico, Jamaica, Trinidad and Tobago,
St. Maarten and Virgin Islands; a

the South Western Division operated 805 paint storeéhe central plains and the lower west coagés!

In 2010, the Paint Stores Group opened 36 net raént ptores, consisting of 49 new stores openedn(4te
United States, 6 in Canada, 2 in Trinidad and Jaimaica) and 13 stores closed in the United States.

The Global Finishes Group operated 248 branch#witUnited States, of which 9 were owned, at
December 31, 2010. The Global Finishes Group gievated 316 branches, of which 13 were owned, at
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December 31, 2010, consisting of branches in Meiidd), Brazil (87), Chile (50), Canada (27), Ewedq6),
Uruguay (10), India (5), Ecuador (4), Peru (3), &wtina (2) and Thailand (1). During 2010, the Gldkiaishes
Group opened or acquired 35 new branches (16 iofeu9 in South America, 6 in Mexico, 2 in Canada) the
United States and 1 in Thailand) and closed 10 (e United States, 3 in South America, 1 in Mexaod 1 in
Canada) for a net increase of 25 branches.

All real property within the Administrative segméastowned by us. For additional information regagdieal
property within the Administrative segment, seeittiermation set forth in Item 1 of this report, iash is
incorporated herein by reference.

For additional information regarding real propdagses, see Note 18 of the Notes to ConsolidateahEial
Statements on page 74 of our 2010 Annual Repoithik incorporated herein by reference.
ITEM 3. LEGAL PROCEEDINGS

For information regarding environmental-related texatand other legal proceedings, see pages 2B7arahd
30 through 32, of our 2010 Annual Report underddugtions “Environmental-Related Liabilities” anditigation”
of “Management’s Discussion and Analysis of Finah€londition and Results of Operations” and Note3, 1.0
and 14 of the Notes to Consolidated Financial 8tatés on pages 48, 64 and 65, 65 through 67, and 71
respectively, of our 2010 Annual Report, whichnisdrporated herein by reference.

ITEM 4. [REMOVED AND RESERVED]
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EXECUTIVE OFFICERS OF THE REGISTRANT

The following is the name, age and present posiifogach of our executive officers at February2@®l 1, as
well as all prior positions held by each during kast five years and the date when each was fiestex or
appointed as an executive officer. Executive officre generally elected annually by the Boardicéddors and
hold office until their successors are elected qumalified or until their earlier death, resignatimnremoval.

Date Wher
First Electec
Name Age Present Positio or Appointed
Christopher M. Connc 54 Chairman and Chief Executive Officer, Direc 1994
John G. Morikis 47 President and Chief Operating Offic 1999
Sean P. Hennessy 53 Senior Vice President — Finance and Chief 2001
Financial Officer
Thomas E. Hopkin 53 Senior Vice Preside— Human Resource 1997
Steven J. Oberfeld 58 Senior Vice President — Corporate Planning i 2006
Developmen
Thomas W. Seitz 62 Senior Vice President — Strategic Excellence 1999
Initiatives
Louis E. Stellato 60 Senior Vice President, General Counsel and 1989
Secretary
Robert J. Wells 53 Senior Vice President — Corporate 2006
Communications and Public Affai
Robert J. Davisso 50 President, Paint Stores Gro 2010
George E. Heat 45 President, Global Finishes Gro 2008
Allen J. Mistysyn 42 Vice Presiden— Corporate Controlle 2010

Mr. Connor has served as Chairman since April 208 Chief Executive Officer since October 1999.
Mr. Connor served as President from July 2005 tmkar 2006. Mr. Connor has served as a Directamesictober
1999 and has been employed with the Company sarugady 1983.

Mr. Morikis has served as President and Chief Qpeg@fficer since October 2006. Mr. Morikis servasl
President, Paint Stores Group from October 19%dimber 2006. Mr. Morikis has been employed with th
Company since December 1984,

Mr. Hennessy has served as Senior Vice PresideRinance and Chief Financial Officer since Augusdi20
Mr. Hennessy has been employed with the Comparg sieptember 1984.

Mr. Hopkins has served as Senior Vice Presidentuméh Resources since February 2002. Mr. Hopkins has
been employed with the Company since September.1981

Mr. Oberfeld has served as Senior Vice Presidei@erporate Planning and Development since November
2010. Mr. Oberfeld served as President, Paint St@reup from October 2006 to November 2010 andidRret&
General Manager, South Western Division, Paintest@roup from September 1992 to October 2006. Merfeld
has been employed with the Company since Octol#$.19

Mr. Seitz has served as Senior Vice President -at&jic Excellence Initiatives since February 2007.Seitz
served as President, Consumer Group from Augudi RDBebruary 2007. Mr. Seitz has been employel thig
Company since June 1970.

Mr. Stellato has served as Senior Vice Presideene@l Counsel and Secretary since February 2009.
Mr. Stellato served as Vice President, General Geluand Secretary from July 1991 to February 2809 Stellato
has been employed with the Company since July 1981.
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Mr. Wells has served as Senior Vice President —p@ate Communications and Public Affairs since bBaby
2009. Mr. Wells served as Vice President — Corm@ammunications and Public Affairs from Januar@@@
February 2009 and Vice President — Corporate Phgnand Communication from July 2002 to January 2006
Mr. Wells has been employed with the Company siiag 1998.

Mr. Davisson has served as President, Paint S@r@sp since November 2010. Mr. Davisson served as
President & General Manager, Southeastern Divistamt Stores Group from October 1999 to Novembao2
Mr. Davisson has been employed with the Companyesipril 1986.

Mr. Heath has served as President, Global Fini€resp since September 2008. Mr. Heath served asderd
& General Manager, Chemical Coatings Division frilmvember 2005 to September 2008. Mr. Heath has been
employed with the Company since May 2004.

Mr. Mistysyn has served as Vice President — CorgoGontroller since May 2010. Mr. Mistysyn servad a
Vice President — Assistant Corporate ControllenfrAugust 2009 to May 2010, Vice President — Cotgrol
Paint and Coatings Division from November 2006 t@ést 2009 and Vice President — Controller, Congume
Division from February 2003 to November 2006. Miistyisyn has been employed with the Company sinoe Ju
1990.

PART I

ITEM 5. MARKET FOR REGISTRANT 'S COMMON EQUITY, RELATED STOCKHOLDER
MATTERS AND ISSUER PURCHASES OF EQUITY SECURITIES

Our common stock is listed on the New York Stockltiange and traded under the symbol SHW. The number
of shareholders of record at January 31, 2011 yw&&18

Information regarding market prices and dividenfdimation with respect to our common stock is sethf on
page 79 of our 2010 Annual Report, which is incoaped herein by reference. The performance graploth on
page 14 of our 2010 Annual Report is incorporatetim by reference. The information with respectdourities
authorized for issuance under the Company’s equitypensation plans is set forth under the captimuity
Compensation Plan Information” in our Proxy Statatmehich is incorporated herein by reference.

Issuer Purchases of Equity Securities

The following table sets forth a summary of the @amy’s purchases of common stock during the fourth

quarter of 2010.
Total Number  Maximum Number
of Shares of Shares
Total Purchased as that May
Number of  Average Price Part of a Yet Be
Shares Paid per Publicly Purchased Under
Period Purchased Share Announced Plar the Plan
October 1- October 31
Share repurchase program 2,20C $ 72.0C 2,20(C 7,272,801
Employee transactions ( NA
November } November 3(
Share repurchase program 149,12° $ 72.9¢% 149,12 7,123,67.
Employee transactions ( NA
December — December 3:
Share repurchase program 1,373,67. $ 80.87 1,373,67. 5,750,001
Employee transactions ( 4,12 $ 77.21] NA
Total
Share repurchase program 1,525,000 $ 80.0¢ 1,525,00! 5,750,001
Employee transactions ( 4,12 $ 77.21 NA

(a) All shares were purchased through the Compapublicly announced share repurchase program. cdob@r 19
2007, the Board of Directors of the Company autteatithe Company to purchase, in the aggregateQG000
shares of its common stock and rescinded the prs\aathorization limit. The Company had remaining
authorization at December 31, 2010 to purchaseD5)0B shares. There is no expiration date spedifiethe
program. The Company intends to repurchase stod&ruithe program in the futur

16




Table of Contents

(b) All shares were delivered to satisfy the exerciseepand/or tax withholding obligations by emplogeeho
exercised stock option

ITEM 6. SELECTED FINANCIAL DATA

(millions of dollars, except per common share data)

2010 2009 2008 2007 2006
Operations
Net sales $7,77¢ $7,09¢ $7,98( $8,00¢ $7,81(
Net income 462 43€ 477 61€ 57€
Financial Position
Total asset $5,16¢ $4,32¢ $4,41¢ $4,85¢ $4,99¢
Long-term debt 64¢ 783 304 29¢ 292
Ratio of earnings to fixed charges 5.1x 5.€x 5.€x 7.Cx 7.Cx
Per Common Share Date
Net income— basic (b) $ 4.2¢ $ 3.8C $ 4.04 $ 4.8C $ 4.27
Net income— diluted 4.21 3.7¢ 4.0C 4.7C 4.1¢
Cash dividend 1.44 1.4z 1.4C 1.2¢€ 1.0C

(a) For purposes of calculating the ratio of earnirgBxed charges, earnings represents income béfooeme taxe
plus fixed charges. Fixed charges consist of istezgpense, net, including amortization of discand
financing costs and the portion of operating reatqdense which management believes is representatihe
interest component of rent expense. The followttedule includes the figures used to calculateaties:

2010 2009 2008 2007 2006

Income before income tax $67¢  $62:  $714 $ 91Z  $834
Fixed charges

Interest expense, n 71 40 66 72 67

Interest component of rent expet 93 94 90 81 72

Total fixed charge 164 134 15€ 152 13¢

Earnings $84z  $757  $87C  $1,06€  $97:

(b) Prior year earnings per share amounts have beteg$o conform to the two-class method. See N6tef the
Notes to Consolidated Financial Statements on g&g# our 2010 Annual Repol

ITEM 7. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D
RESULTS OF OPERATIONS

The information required by this item is set foothpages 17 through 37 of our 2010 Annual Repateuthe
caption “Management’s Discussion and Analysis ofaficial Condition and Results of Operations,” whigch
incorporated herein by reference.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We are exposed to market risk associated withésterates, foreign currency and commodity fluctusi We
occasionally utilize derivative instruments as drvur overall financial risk management policyt o not use
derivative instruments for speculative or tradinggmses. The Company entered into foreign curreptyn and
forward currency exchange contracts during 201etige against value changes in foreign currencgreélWwere no
contracts outstanding at December 31, 2010. Fomigm®ncy option and forward contracts are desdribéNote 14
of the Notes to Consolidated Financial Statementgage 71 of our 2010 Annual Report. We believenag
experience continuing losses from foreign currdihagtuations. However, we do not expect currenepstation,
transaction or hedging contract losses to havetariabadverse effect on our financial conditiogsults of
operations or cash flows.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DAT A

Information required by this item is set forth cagps 40 through 77 of our 2010 Annual Report utiter
captions “Report of Management on the Consolid&iadncial Statements,” “Report of the IndependezgiRered
Public Accounting Firm on the Consolidated FinahSi@mtements,” “Statements of Consolidated Income,”
“Consolidated Balance Sheets,” “Statements of Clateted Cash Flows,” “Statements of Consolidated
Shareholders’ Equity and Comprehensive Income,™alades to Consolidated Financial Statements,” Wwhsc
incorporated herein by reference. Unaudited qugrtiata is set forth in Note 17 of the Notes to Salidated
Financial Statements on page 74 of our 2010 AnReglort, which is incorporated herein by reference.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND
FINANCIAL DISCLOSURE

None.

ITEM 9A. CONTROLS AND PROCEDURES
Disclosure Controls and Procedures

As of the end of the period covered by this repsg,carried out an evaluation, under the supenviaiod with
the participation of our Chairman and Chief Exei®fficer and our Senior Vice President — Finaacd Chief
Financial Officer, of the effectiveness of our diistire controls and procedures pursuant to Rulel53and
Rule 15d-15 of the Securities Exchange Act of 1334amended (“Exchange Act”). Based upon that etialy, our
Chairman and Chief Executive Officer and our SeNige President — Finance and Chief Financial @iffic
concluded that as of the end of the period covbyetthis report our disclosure controls and proceduvere
effective to ensure that information required tadiselosed by us in reports we file or submit untherExchange
Act is recorded, processed, summarized and repaithd the time periods specified in Securitiesl &xchange
Commission rules and forms, and accumulated andntoritated to our management including our Chairarah
Chief Executive Officer and our Senior Vice Preside- Finance and Chief Financial Officer, to alldmely
decisions regarding required disclosure.

Internal Control Over Financial Reporting

The “Report of Management on Internal Control dvigrancial Reporting” is set forth on page 38 of 2010
Annual Report, which is incorporated herein by refiee.

The “Report of the Independent Registered Publicoliating Firm on Internal Control over Financial
Reporting” is set forth on page 39 of our 2010 AalriReport, which is incorporated herein by refeeenc

There were no changes in our internal control éwancial reporting identified in connection withet
evaluation that occurred during the period covdnethis report that have materially affected, @ wrasonably
likely to materially affect, our internal controber financial reporting.

ITEM 9B. OTHER INFORMATION

None.
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PART Il
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNA NCE

Directors

The information regarding our directors is setHarhder the captions “Proposal 1 — Election of Btines” and
“Experiences, Qualifications, Attributes and SkdfsDirectors and Nominees” in our Proxy Statemuiftich is
incorporated herein by reference.

There were no material changes to the proceduregimh security holders may recommend nomineesito o
Board of Directors during 2010. Please refer toitii@mation set forth under the caption “Board Megs and
Committees” in our Proxy Statement, which is inaogted herein by reference.

Executive Officers

The information regarding our executive officersés forth under the caption “Executive Officerdtod
Registrant” in Part | of this report, which is imporated herein by reference.

Section 16(a) Beneficial Ownership Reporting Compdince

The information regarding compliance with Secti@nof the Securities Exchange Act of 1934 is sahfander
the caption “Section 16(a) Beneficial Ownership &gpg Compliance” in our Proxy Statement, which is
incorporated herein by reference.

Audit Committee

The information regarding the Audit Committee of &oard of Directors and the information regardaglit
committee financial experts are set forth underctiqgtion “Board Meetings and Committees” in ourx®ro
Statement, which is incorporated herein by refezenc

Code of Ethics

We have adopted a Business Ethics Policy, whicliep all of our directors, officers and employge®ur
Business Ethics Policy includes additional ethatalgations for our senior financial managementi¢htincludes
our chief executive officer, our chief financiafioér, and the controller, treasurer and principencial and
accounting personnel in our operating groups amplacate departments). Please refer to the infoonatet forth
under the caption “Corporate Governance — Busib#isies Policy” in our Proxy Statement, which isongorated
herein by reference. Our Business Ethics Poligvalable in the “Corporate Governance” sectioriten“Investor
Relations” page of our website at www.sherwin.com.

We intend to disclose on our website any amendneeitr waiver from, a provision of our BusinessiEsh
Policy that applies to our directors and executiffcers, including our principal executive officqrincipal
financial officer, principal accounting officer oontroller, or any persons performing similar fuos, and that is
required to be publicly disclosed pursuant to tileg of the Securities and Exchange Commission.

ITEM 11. EXECUTIVE COMPENSATION

The information required by this item is set fouthider the captions “Compensation Committee Report,”
“Compensation Risk Assessment,” “2010 Director Cengation Table” and “Director Compensation Program”
our Proxy Statement, and under the Executive CosgiEm section of our Proxy Statement commenciny thie
information under the caption “Compensation Diseussnd Analysis” and continuing through the infation
under the caption “Estimated Payments upon Termoimatr Change in Control,” which is incorporateddir by
reference.
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ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND
MANAGEMENT AND RELATED STOCKHOLDER MATTERS

The information regarding security ownership oftaier beneficial owners and management is set fortter
the captions “Security Ownership of Management” @elcurity Ownership of Certain Beneficial Ownens’our
Proxy Statement, which is incorporated herein igresce.

The information regarding securities authorizedi$suance under the Company’s equity compensaltsors [is
set forth under the caption “Equity CompensaticenRhformation” in our Proxy Statement, which isanporated
herein by reference.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR
INDEPENDENCE

The information required by this item is set foutider the captions “Certain Relationships and Taetisns
with Related Persons,” and “Independence of Dimsttim our Proxy Statement, which is incorporateadin by
reference.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required by this item is set foutider the caption “Matters Relating to the Indepesrd
Registered Public Accounting Firm” in our Proxy t8taent, which is incorporated herein by reference.

During the fiscal quarter ended December 31, 20&0Audit Committee of the Board of Directors o th
Company approved permitted non-audit services toebformed by Ernst & Young LLP, the Company’s
independent registered public accounting firm. Eheen-audit services were approved within categostated to
domestic advisory and compliance services anddeptiance.
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PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(@ (1) Financial Statemen
The following consolidated financial statementsh&f Company included in our 2010 Annual Report are
incorporated by reference in Item

(i)
(ii)
(i)
(iv)
(v)
(vi)
(vii)

Report of Management on the Consolidated Finaigtetements (page 40 of our 2010 Annual
Report);

Report of the Independent Registered Public AcdogriEirm on the Consolidated Financial
Statements (page 41 of our 2010 Annual Rep

Statements of Consolidated Income for the years@&idcember 31, 2010, 2009 and 2008 (page 42
of our 2010 Annual Report

Consolidated Balance Sheets at December 31, 2009, @2nd 2008 (page 43 of our 2010 Annual
Report);

Statements of Consolidated Cash Flows for the yemied December 31, 2010, 2009 and 2008
(page 44 of our 2010 Annual Repo

Statements of Consolidated Shareholders’ EquityGomprehensive Income for the years ended
December 31, 2010, 2009 and 2008 (page 45 of dl® 2Binual Report); an

Notes to Consolidated Financial Statements foytsrs ended December 31, 2010, 2009 and
(pages 46 through 77 of our 2010 Annual Rep

(2) Financial Statement Schedi

Schedule Il — Valuation and Qualifying Accounts d&elserves for the years ended December 31,
2010, 2009 and 2008 is set forth below. All othereglules for which provision is made in the
applicable accounting regulations of the Secur#ied Exchange Commission are not required under
the related instructions or are inapplicable amddfore have been omitte

Valuation and Qualifying Accounts and Reserves
(Schedule 11)
Changes in the allowance for doubtful accounts vasriollows:

(thousands of dollar: 2010 2009 2008

Beginning balanc $44,75¢ $40,76( $29,59:
Amount acquired through acquisitio 14,73¢ 92 91
Bad debt expens 20,60¢ 36,21¢ 59,157
Uncollectible accounts written off, net of recoes (20,790 (32,316 (48,08
Ending balanci $59,31( $44,75¢ $40,76(

Bad debt expense and uncollectible accounts writteimcreased in 2008 primarily due to increased
activity in accounts doubtful of collection.

(3) Exhibits

See the Exhibit Index on pages 23 through 26 sfréport.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&{the Securities Exchange Act of 1934, the Compas
duly caused this report to be signed on its behathe undersigned, thereunto duly authorized, ebriary 23,
2011.

THE SHERWIN-WILLIAMS COMPANY

By: /s/ L. E. STELLATO
L. E. Stellato, Secretary

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bélpthe
following persons on behalf of the registrant amthie capacities indicated on February 23, 2011.

* C. M. CoNNOR Chairman and Chief Executive Officer, Director
C M. Connor (Principal Executive Officer)
* S. P. HENNESSY Senior Vice President — Finance and Chief

S. P. Hennessy Financial Officer (Principal Financial Officer)

* A.J. MISTYSYN Vice President — Corporate Controller
A3 Mistysyn (Principal Accounting Officer)
* A. F. ANTON Director
A. F. Anton
* J. C. BoLanD Director
J. C. Boland
* D. F. HODNIK Director
D. F. Hodnik
* T. G. KADIEN Director
T. G. Kadien
* S. J. KROPE Director
S. J. Kropf
* G. E. McCuLLOUGH Director

G. E. McCullough

* A. M. Mixon, Il Director
A. M. Mixon, llI
* C. E. MoLL Director

C. E. Moll



* R. K. SMUCKER Director
R. K. Smucker

* J. M. Srropki, JR. Director
J. M. Stropki, Jr.

* The undersigned, by signing his name hereto, dgeglsis report on behalf of the designated officand
directors of The Sherwin-Williams Company pursuan®owers of Attorney executed on behalf of eaahsu
officer and director and filed as exhibits to treport.

By: /s/ L. E. SELLATO February 23, 2011
L. E. Stellato, Attorn-in-fact
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(b)

(b)

(©

(d)

()

(f)

(9)

(h)

@)

0

(k)

0

EXHIBIT INDEX

Amended and Restated Articles of Incorporatiorhef Company, as amended through July 26, 2006,
filed as Exhibit 3 to the Company’s Quarterly Repmr Form 10-Cor the quarter ended September
2006, and incorporated herein by referei

Regulations of the Company, as amended and resatdd8, 2004, filed as Exhibit 3 to the
Compan’s Current Report on Forn-K dated June 10, 2004, and incorporated hereirfeyance
Indenture between the Company and The Bank of Nexk ¥lellon (as successor to Chemical Bank),
as trustee, dated as of February 1, 1996, fildeixait 4(a) to Form S-3 Registration Statement
Number 33-01093, dated February 20, 1996, and incorporatesirhby reference

First Supplemental Indenture between the CompadyTae Bank of New York Mellon, as trustee,
dated as of December 21, 2009, filed as Exhibi} #{lbthe Company’s Annual Report on Form 10eiK
the fiscal year ended December 31, 2009, and incatgd herein by referenc

Indenture between Sherwin-Williams Development @aafion, as issuer, the Company, as guarantor,
and Harris Trust and Savings Bank, as trusteeddhatre 15, 1986, filed as Exhibit 4(b) to Form

S-3 Registration Statement Numk33-6626,dated June 20, 1986, and incorporated herein keyaete
Credit Agreement, dated as of January 8, 2010, grttenCompany, the Lenders party thereto,
JPMorgan Chase Bank, N.A. and Citibank, N.A., aslcoumentation agents, Bank of America, N.A.,
as administrative agent, and Wells Fargo Bank, Naé syndication agent, filed as Exhibit 4.1 to the
Compan’s Current Report on Forn-K dated January 8, 2010, and incorporated hereieteyence

Five Year Credit Agreement, dated as of May 23,6209 and among the Company, Citicorp USA,
Inc., as administrative agent and issuing bankl #reders party thereto, and JPMorgan Chase Bank,
N.A., as paying agent, filed as Exhibit 4.1 to @@mpan’s Current Report on Form R-dated May 2:
2006, and incorporated herein by referei

Agreement for Letter of Credit, dated as of May 2306, by and between the Company and Citibank,
NL.A. filed as Exhibit 4.2 to the Compe’s Current Report on Form 8-K dated May 23, 200@]| a
incorporated herein by referen:

Five Year Credit Agreement Amendment, dated asilgf 24, 2006, by and among the Company,
Citicorp USA, Inc., as administrative agent andiisg bank, the Lenders party thereto, and JPMorgan
Chase Bank, N.A., as paying agent, filed as ExHiltd the Company’s Current Report of

Form ¢-K dated July 24, 2006, and incorporated herein breeice

Five Year Credit Agreement, dated as of April 2802, by and among the Company, Citicorp USA,
Inc., as administrative agent and issuing bankl theders party thereto, and The Bank of New York
Mellon, as paying agent, filed as Exhibit 4.1 te ompany’s Current Report on Form 8-K dated April
26, 2007, and incorporated herein by refere

Agreement for Letter of Credit, dated as of Ap#l 2007, by and between the Company and Citibank,
NL.A. filed as Exhibit 4.2 to the Compée’s Current Report on Form 8-K dated April 26, 208id
incorporated herein by referen:

Five Year Credit Agreement, dated as of Augus®®,7, by and among the Company, Citicorp USA,
Inc., as administrative agent and issuing bankl theders party thereto, and The Bank of New York
Mellon, as paying agent, filed as Exhibit 4.1 te thompany’s Current Report on Form 8-K dated
August 28, 2007, and incorporated herein by refase

Agreement for Letter of Credit, dated as of Aug2&t2007, by and between the Company and
Citibank, N.A. filed as Exhibit 4.2 to the CompasyCurrent Report on Form 8-K dated August 28,
2007, and incorporated herein by referei

Five Year Credit Agreement Amendment No. 1, datedféSeptember 17, 2007, by and among the
Company, Citicorp USA, Inc., as administrative agamd issuing bank, the Lenders party thereto, and
The Bank of New York Mellon, as paying agent, fiesiExhibit 4 to the Company’s Current Report on
Form ¢-K dated September 17, 2007, and incorporated hbyeraference
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Five Year Credit Agreement Amendment No. 2, datedfé&september 25, 2007, by and among the
Company, Citicorp USA, Inc., as administrative agamd issuing bank, the Lenders party thereto, and
The Bank of New York Mellon, as paying agent, fiesiExhibit 4 to the Company’s Current Report on
Form &K dated September 25, 2007, and incorporated hbyeraference

Credit Agreement, dated as of July 19, 2010, an®meywin-Williams Luxembourg S.ar.l., as
borrower, the Company, as guarantor, the lendetyg fieereto, Bank of America, N.A., as
administrative agent and L/C issuer, Banc of AngeBecurities LLC, as sole bookrunner and joint
mandated lead arranger, and HSBC Securities (US&) &s joint mandated lead arranger, filed as
Exhibit 4.1 to the Company’s Current Report on F& dated July 19, 2010, and incorporated herein
by reference

Credit Agreement, dated as of July 19, 2010, an&lmgywin-Williams Canada Inc., as borrower, the
Company, as guarantor, the lenders party theredgBEnk National Association, as joint lead arranger
sole bookrunner and administrative agent, and PEgitel Markets, LLC, as joint lead arranger and
syndication agent, filed as Exhibit 4.2 to the Camys Current Report on Form 8-K dated July 19,
2010, and incorporated herein by referel

Form of Director, Executive Officer and Corporat#i€er Indemnity Agreement filed as Exhibit 10(a)
to the Company’s Annual Report on Form 10-K for fiseal year ended December 31, 1997, and
incorporated herein by referen:

Indemnity Agreement with Allen J. Mistysyn filed Bghibit 10(e) to the Company'Current Report ¢
Form ¢-K dated April 20, 2010, and incorporated hereindfgrence

Summary of Compensation Payable to Non-Employeeddirs filed as Exhibit 10(b) to the
Company’s Annual Report on Form 10-K for the fispaar ended December 31, 2009, and
incorporated herein by referen:

Summary of Base Salary and Annual Incentive Comgitéars Payable to Named Executive Officers
(filed herewith).

Forms of Amended and Restated Severance Agreelffisedsherewith).

Schedule of Executive Officers who are Partieh&Amended and Restated Severance Agreements in
the forms referred to in Exhibit 10(e) (filed heithy.

The Sherwin-Williams Company 2005 Deferred Comptosaavings and Pension Equalization Plan
(as Amended and Restated) (filed herew

The Sherwin-Williams Company 2005 Key Managemerfebed Compensation Plan (as Amended
and Restated) filed as Exhibit 10(g) to the ComfmAynual Report on Form 10-K for the fiscal year
ended December 31, 2009, and incorporated hereiafeyence

The Sherwin-Williams Company Director Deferred FRéan (1997 Amendment and Restatement),
dated April 23, 1997, filed as Exhibit 10(a) to thempany’s Quarterly Report on Form 10-Q for the
quarterly period ended June 30, 1997, and incotpdiaerein by referenc

2004-1 Amendment to The Sherwin-Williams Compangebior Deferred Fee Plan (1997 Amendment
and Restatement) filed as Exhibit 10(d) to the Camyfs Current Report on Form 8-K dated July 20,
2005, and incorporated herein by referel

The Sherwin-Williams Company 2005 Director DeferFexk Plan (as Amended and Restated) filed as
Exhibit 10(j) to the Company’s Annual Report on ot0-K for the fiscal year ended December 31,
2009, and incorporated herein by referel

The Sherwin-Williams Company Executive Disabilibcbme Plan filed as Exhibit 10(g) to the
Company’s Annual Report on Form 10-K for the fispadr ended December 31, 1991, and
incorporated herein by referen:

Amendment Number One to The Sherwifilliams Company Executive Disability Income Plaled as
Exhibit 10(I) to the Company’s Annual Report on ot0-K for the fiscal year ended December 31,
2009, and incorporated herein by referel

The Sherwin-Williams Company 2008 Amended and RegtBxecutive Life Insurance Plan filed as
Exhibit 10(m) to the Company’s Annual Report oniadrO-K for the fiscal year ended December 31,
2009, and incorporated herein by referel
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The Sherwin-Williams Company 1994 Stock Plan, asraaed and restated in its entirety, effective
July 26, 2000, filed as Exhibit 10(b) to the ComparQuarterly Report on Form 10-Q for the quarterly
period ended September 30, 2000, and incorporatezirhby reference

The Sherwin-Williams Company 2003 Stock Plan, ddeliary 1, 2003, filed as Exhibit 10(a) to the
Company'’s Quarterly Report on Form 10-Q for thertgrly period ended March 31, 2002, and
incorporated herein by referen:

Form of Restricted Stock Grant under The Sherwitligis Company 2003 Stock Plan filed as
Exhibit 10(a) to the Company’s Current Report om8-K dated February 2, 2005, and incorporated
herein by referenct

Form of Stock Option Grant under The Sherwin-WitieCompany 2003 Stock Plan filed as Exhibit 10
(b) to the Company’s Current Report on Form 8-Keddftebruary 2, 2005, and incorporated herein by
reference

The Sherwin-Williams Company 1997 Stock Plan fonBimployee Directors, dated April 23, 1997,
filed as Exhibit 10(b) to the Company’s Quarterlg@rt on Form 10-Q for the quarterly period ended
March 31, 1997, and incorporated herein by refere

Form of Stock Option Grant under The Sherwin-WitieCompany 1997 Stock Plan for Nonemployee
Directors filed as Exhibit 10(b) to the Company'sd@terly Report on Form 10-Q for the quarterly
period ended September 30, 2004, and incorporatezirhby reference

The Sherwin-Williams Company 2006 Equity and Perfance Incentive Plan filed as Exhibit 10(b) to
the Compan’'s Current Report on Forn-K dated April 19, 2006, and incorporated hereindfgrence
Form of Nonqualified Stock Option Award under THeeBvin-Williams Company 2006 Equity and
Performance Incentive Plan filed as Exhibit 10¢/jite Company’s Annual Report on Form 10-K for
the fiscal year ended December 31, 2007, and incatgd herein by referenc

Form of Incentive Stock Option Award under The She+Williams Company 2006 Equity and
Performance Incentive Plan filed as Exhibit 10¢z)ite Company’s Annual Report on Form 10-K for
the fiscal year ended December 31, 2007, and incatpd herein by referenc

Form of Restricted Stock Grant (Performance-Baseadgr The Sherwin-Williams Company 2006
Equity and Performance Incentive Plan filed as BitHiO(c) to the Company’s Current Report on
Form ¢-K dated July 19, 2006, and incorporated hereirgligrence

Form of Restricted Stock Grant (Performance-Basadgr The Sherwin-Williams Company 2006
Equity and Performance Incentive Plan filed as BitHiO(aa) to the Company’s Annual Report on
Form 1(-K for the fiscal year ended December 31, 2007,iacdrporated herein by referen:

Form of Restricted Stock Grant (Performance-Basadgr The Sherwin-Williams Company 2006
Equity and Performance Incentive Plan filed as BitHiO(aa) to the Company’s Annual Report on
Form 1(-K for the fiscal year ended December 31, 2008,iacdrporated herein by referen:

Form of Restricted Stock Grant (Performance andetBased) under The Sherwin-Williams Company
2006 Equity and Performance Incentive Plan file@xsisibit 10(a) to the Company’s Current Report on
Form &K dated February 16, 2010, and incorporated hdrgireference

The Sherwin-Williams Company 2006 Equity and Perfance Incentive Plan (Amended and Restated
as of April 21, 2010) (filed herewith

Forms of Stock Option Award under The Sherwin-Vditis Company 2006 Equity and Performance
Incentive Plan (Amended and Restated as of ApritP10) filed as Exhibit 10(b) to the Company’s
Current Report on Formr-K dated April 20, 2010, and incorporated hereirrdference

Form of Restricted Stock Grant (Performance andetBased) under The Sherwin-Williams Company
2006 Equity and Performance Incentive Plan (AmeradetiRestated as of April 21, 2010) filed as
Exhibit 10(a) to the Company’s Current Report onnr@K dated February 15, 2011, and incorpor:
herein by referenc:

The Sherwin-Williams Company 2006 Stock Plan fonBimployee Directors filed as Exhibit 10(c) to
the Compan’'s Current Report on Forn-K dated April 19, 2006, and incorporated hereindfgrence
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*(ff) Form of Restricted Stock Grant under The Sherwilii&is Company 2006 Stock Plan for
Nonemployee Directors filed as Exhibit 10(d) to @@mpan’s Current Report on Form B-dated Jul'
19, 2006, and incorporated herein by refere
*(gg) Form of Restricted Stock Grant under The Sherwitligviis 2006 Stock Plan for Nonemployee
Directors filed as Exhibit 10(d) to the Company'grf@nt Report on Form 8-K dated April 20, 2010,
and incorporated by referenc
*(hh) The Sherwin-Williams Company Business Travel Acotdaesurance Plan filed as Exhibit 10(z) to the
Company’s Annual Report on Form 10-K for the fispaar ended December 31, 2004, and
incorporated herein by referen:
*(ii) The Sherwin-Williams Company 2007 Executive Perfange Bonus Plan filed as Exhibit 10(a) to the
Compan’s Current Report oForm ¢-K dated February 21, 2007, and incorporated herenefeyence
13. Our 2010 Annual Report, portions of which are ipayated herein by reference (filed herewith). With
the exception of those portions of our 2010 AnRiport which are specifically incorporated by
reference in this report, our 2010 Annual Repoalsiot be deeme“filed” as part of this repor
21, Subsidiaries (filed herewith
23. Consent of Ernst & Young LLP, Independent Registétablic Accounting Firm (filed herewith
24, (a) Powers of Attorney (filed herewith
(b) Certified Resolution Authorizing Signature by PowéAttorney (filed herewith)
31. (a) Rule 13i-14(a)/15+-14(a) Certification of Chief Executive Officer @il herewith)
(b) Rule 13i-14(a)/15-14(a) Certification of Chief Financial Officer @l herewith)
32. (a) Section 1350 Certification of Chief Executive O#i(filed herewith)
(b) Section 1350 Certification of Chief Financial O#fic(filed herewith)
101.INS XBRL Instance Documer
101.SCF XBRL Taxonomy Extension Schema Docum
101.PRE XBRL Taxonomy Extension Presentation Linkbase Doent
101.CAL XBRL Taxonomy Extension Calculation Linkbase Docuntr
101.LAB XBRL Taxonomy Extension Label Linkbase Docum
101.DEF XBRL Taxonomy Extension Definition Linkbase Docum
*Management contract or compensatory plan or agaregt required to be filed as an exhibit pursuadiietm 14(c)
of Form 1(-K.
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EXHIBIT 10(d)

SUMMARY OF BASE SALARY AND ANNUAL INCENTIVE
COMPENSATION PAYABLE TO NAMED EXECUTIVE OFFICERS

2011 Base Salary . On February 15, 2011, the Compensation and Managidbevelopment Committee (the “Compensation Conamijt
of the Board of Directors of The Sherwin-Williams@pany (“Sherwin-Williams”) set the 2011 base sakof the executive officers who
were named in the Summary Compensation Table afadim&Villiams’ 2010 Proxy Statement and who are eocted to be named in the
Summary Compensation Table of Sherwin-Williams’ 2®roxy Statement (the “Named Executive Officerste base salaries of the Nar
Executive Officers for 2011 are as follows: C.M.n@or, Chairman and Chief Executive Officer ($1,28T); J.G. Morikis, President and
Chief Operating Officer ($779,220); S.P. Henne&®nior Vice President — Finance and Chief Finar@iéicer ($587,704); S.J. Oberfeld,
Senior Vice President — Corporate Planning and @veent ($536,354); and T. W. Seitz, Senior VicesRtent — Strategic Excellence
Initiatives ($495,482).

Annual I ncentive Compensation to Be Earned in 2011 . The Compensation Committee also approved the fatigwinimum, target and
maximum cash bonus award levels, as a percentayséor the Named Executive Officers for 2011 an@he Sherwin-Williams Company
2007 Executive Performance Bonus Plan.

Incentive Award as a Percentage of Base S

Named Executive Office Minimum Target Maximum
C.M. Connotr 0 10t 21C
J.G. Morikis 0 75 15C
S.P. Henness 0 75 15C
S.J. Oberfelc 0 60 12C
T.W. Seitz 0 60 12C



EXHIBIT 10(e)

THE SHERWIN-WILLIAMS COMPANY

FORM A — AMENDED AND RESTATED
SEVERANCE AGREEMENT
(3 Times Base Pay Amount)

THIS SEVERANCE AGREEMENT (this “Agreement”), dated as of . mé&le and entered into by and betw&el
SHERWIN-WILLIAMS COMPANY , an Ohio corporation (“Company”) and (“Executive”).

RECITALS:

A. Executive is a senior executive of Company or@nmore of its Subsidiaries (as defined below) hasl made and is expected to
continue to make major contributions to the s-and lon¢-term profitability, growth and financial strength@ompany.

B. Company recognizes that the possibility of a Geain Control (as defined below) exists and thahquossibility, and the uncertainty
it may create among management, may result inigteadtion or departure of management personnghealetriment of Company
and its stockholder:

C. Company desires to assure itself of both presedtfuture continuity of management and desiresstablish certain minimum
severance benefits for certain of its senior exeest including Executive, applicable in the eveha Change in Contra

D. Company wishes to ensure that its senior exessiive not unduly distracted by the circumstantteadant to the possibility of a
Change in Control and to encourage the continuedtin and dedication of such executives, inclgdixecutive, to their assigned
duties with Company

Company desires to provide additional inducemenEfa@cutive to continue to remain in the employCoimpany.

F. Company and Executive are parties to a &ecerAgreement dated as of February 1, 2007 (tffective Date”),which agreement
hereby amended, restated and replaced in its gnith this Agreement in order to comply with tfieal regulations issued under
Section 409A of the Cod

NOW, THEREFORE , Company and Executive agree as follo

1. Certain Defined Termsn addition to terms defined elsewhere hereia fthlowing terms have the following meanings whesed in
this Agreement with initial capital letters:

(a) “Base Pay” means Executive’s annaaklsalary rate as in effect from time to time.
(b) “Board” means the Board of Directof<Company.

(c) “Cause” means that, prior to any teation pursuant to Section 3(a)(iii), Executivakimave:

-1-




(i) been convicted of a criminal violativolving, in each case, fraud, embezzlemenhefttin connection with Executive’s duties
or in the course of Executive’s employment with @amy or any Subsidiary;

(i) committed intentional wrongful dameatp property of Company or any Subsidiary; or
(iif) committed intentional wrongful diesure of secret processes or confidential infoilmnadf Company or any Subsidiary;

and any such act shall have been demonstrably abefially harmful to Company. For purposes of thiseement, no act or failure to act
on the part of Executive will be deemed “intentiBrikit was due primarily to an error in judgmeat negligence, but will be deemed
“intentional” only if done or omitted to be done Bxecutive not in good faith and without reasondtakef that Executive’s action or
omission was in the best interest of Company. Nbsténding the foregoing, Executive will not be miee to have been terminated for
“Cause” hereunder unless and until there shall h&emn delivered to Executive a copy of a resolutioly adopted by the affirmative vote
of not less than a majority of the Board then ificef (excluding Executive if Executive is then amieer of the Board) at a meeting of the
Board called and held for such purpose, after regsle notice to Executive and an opportunity foeétxive, together with Executive’s
counsel (if Executive chooses to have counsel ptegesuch meeting), to be heard before the Bdeding that, in the good faith opinion
of the Board, Executive had committed an act ctrtsig “Cause” as herein defined and specifyingghsiculars thereof in reasonable
detail. Nothing herein will limit the right of Exative or Executive’s beneficiaries to contest thédity or propriety of any such
determination.

(d) “Change in Control” means the occnceeduring the Term of any of the following events:

(i) any individual, entity or group (withthe meaning of Section 13(d)(3) or 14(d)(2)l# Exchange Act) (a “Person”) is or
becomes the beneficial owner (within the meaninBwie 13d-3 promulgated under the Exchange Ac808b or more of the combined
voting power of the then-outstanding Voting Sto€kCompany; provided however, that:

(1) for purposes of this Section 1(d)(i), fblowing acquisitions will not constitute a ChanigeControl: (A) any acquisition of
Voting Stock directly from Company that is approv®da majority of the Incumbent Directors, (B) amgquisition of Voting Stock by
Company or any Subsidiary, (C) any acquisition ofiNg Stock by the trustee or other fiduciary hofgsecurities under any employee
benefit plan (or related trust) sponsored or maiethby Company or any Subsidiary, and (D) any &ifipn of Voting Stock by any
Person pursuant to a Business Transaction thatlmswpith clauses (A), (B) and (C) of Section 1{id)pelow;

(2) if any Person is or becomes the benefmiater of 30% or more of combined voting powerhsf then-outstanding Voting Stock
as a result of a transaction described in clau3@{Section 1(d)(i)(1) above and such Person #feeebecomes the beneficial owner of
any additional shares of Voting Stock representi#tfgor more of the then-outstanding Voting Stockgeothan in an acquisition directly
from Company that is approved by a majority of lith@umbent Directors or other than as a resultstbak dividend, stock split or
similar transaction effected by Company in whidh al
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holders of Voting Stock are treated equally, sudbsequent acquisition shall be treated as a Char@entrol;

(3) a Change in Control will not be deemetiawe occurred if a Person is or becomes the bealefiwner of 30% or more of the
Voting Stock as a result of a reduction in the nantdf shares of Voting Stock outstanding pursuat transaction or series of
transactions that is approved by a majority ofitteeimbent Directors unless and until such Perseretifter becomes the beneficial
owner of any additional shares of Voting Stock esenting 1% or more of the then-outstanding Vo8tark, other than as a result of a
stock dividend, stock split or similar transacteffected by Company in which all holders of Votitpck are treated equally; and

(4) if at least a majority of the Incumbentd&xtors determine in good faith that a Person hgsieed beneficial ownership of 30% or
more of the Voting Stock inadvertently, and suchsBe divests as promptly as practicable but na thtn the date, if any, set by the
Incumbent Board a sufficient number of shares absbch Person beneficially owns less than 30%e#bting Stock, then no Change
in Control shall have occurred as a result of $efson’s acquisition; or

(i) a majority of the Board ceases tocbenprised of Incumbent Directors; or

(iif) the consummation of a reorganizatimerger or consolidation, or sale or other digmwsof all or substantially all of the assets
of Company or the acquisition of the stock or assétinother corporation, or other transactionifea¢'Business Transaction”), unless, in
each case, immediately following such Business Saation (A) the Voting Stock outstanding immediatadior to such Business
Transaction continues to represent (either by reimgioutstanding or by being converted into vosiack of the surviving entity or any
parent thereof), more than 50% of the combinedhgopiower of the then outstanding shares of votiagksof the entity resulting from su
Business Transaction (including, without limitati@m entity which as a result of such transactiwnsCompany or all or substantially all
of Company’s assets either directly or through enmore subsidiaries), (B) no Person (other tham@amy, such entity resulting from
such Business Transaction, or any employee bapiefit(or related trust) sponsored or maintaine€bgnpany, any Subsidiary or such
entity resulting from such Business Transactiomebeially owns, directly or indirectly, 30% or neof the combined voting power of the
then outstanding shares of voting stock of theyentisulting from such Business Transaction, anda¢@east a majority of the members of
the board of directors of the entity resulting freath Business Transaction were Incumbent Direetiotise time of the execution of the
initial agreement or of the action of the Boardyiing for such Business Transaction; or

(iv) approval by the shareholders of Campof a complete liquidation or dissolution of Guany, except pursuant to a Business
Transaction that complies with clauses (A), (B) &ylof Section 1(d)(iii).

(v) For purposes of this Section 1(dg t&rm “Incumbent Directors” shall mean, during geyiod of two consecutive years,
individuals who at the beginning of such periodstdnted the Board and any new director (other thairector initially elected or
nominated as a director as a result of an actuddreatened election contest with respect to direatr any other actual or threatened
solicitation of proxies by or on behalf of sucheditor) whose election by the Board or nominatiarefection by the Company’s
shareholders was approved by a vote of at leasttins (2/3) of the directors then still in offieeho either were
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directors at the beginning of the period or whdset®n or nomination for election was previoustyapproved.
(e) “Code” means the Internal RevenueeCafdl 986, as amended.
(f) “Common Shares” means shares of comstock, no par value, of Company.

(9) “Employee Benefits” means the perijess benefits and service credit for benefitsrasided under any and all employee
retirement income and welfare benefit policiesnplgprograms or arrangements in which Executiemigled to participate, including witha
limitation any stock option, performance sharef@enance unit, stock purchase, stock appreciasanings, pension, supplemental executive
retirement, or other retirement income or welfagedfit, deferred compensation, incentive compensatjroup or other life, health,
medical/hospital or other insurance (whether funlledctual insurance or self-insured by Compang Subsidiary), disability, salary
continuation, expense reimbursement and other graplbenefit policies, plans, programs or arrangésriat may now exist or any
equivalent successor policies, plans, programsrangements that may be adopted hereafter by Comgraan Subsidiary, providing benefits
and service credit for benefits at least as gre#tieé aggregate as are payable thereunder immigdisiter to a Change in Control.

(h) “Exchange Act” means the Securitigstiange Act of 1934, as amended.
(i) “Good Reason” means the occurrencengf or more of the following events:

(i) Failure to elect or reelect or oth&ssvto maintain Executive in the office or the piosi, or a substantially equivalent or better
office or position, of or with Company and/or a Sigliary (or any successor thereto by operatiomwfdr otherwise), as the case may be,
which Executive held immediately prior to a Chang€ontrol, or the removal of Executive as a Diceaif Company and/or a Subsidiary
(or any successor thereto) if Executive shall Haaen a Director of Company and/or a Subsidiary idiately prior to the Change in
Control;

(i) Failure of Company to remedy anytioé following within 10 calendar days after recdigtCompany of written notice thereof
from Executive: (A) a significant adverse changéhim nature or scope of the authorities, powersstfans, responsibilities or duties
attached to the position with Company and any Slidrsi which Executive held immediately prior to #Bhange in Control, (B) a reducti
in Executive’'s Base Pay received from Company arydSubsidiary, (C) a reduction in Executive’s Inibe@m Pay opportunity as compared
with the Incentive Pay opportunity most recentlydparior to the Change in Control, or (D) the temation or denial of Executive’s rights
to Employee Benefits or a reduction in the scopeatwe thereof;

(i) The liguidation, dissolution, menmgeonsolidation or reorganization of Company @ ttansfer of all or substantially all of its
business and/or assets, unless the successoroaissacs (by liquidation, merger, consolidationrgaaization, transfer or otherwise) to
which all or substantially all of its business anddssets have been transferred (by operatiomodtatherwise) assumed all duties and
obligations of Company under this Agreement purst@®ection 10(a);

(iv) Company requires Executive to haxedtitive’s principal location of work changed toydocation that is in excess of 30 miles
from the location thereof immediately prior to kange in Control, or requires Executive to trawedy from Executive’s office in the
course of discharging Executive’s responsibilitesiuties hereunder at least 20% more (in
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terms of aggregate days in any calendar year anyrncalendar quarter when annualized for purposesroparison to any prior year) than
was required of Executive in any of the three yelars immediately prior to the Change in Contrahaitt, in either case, Executive’s prior
written consent; or

(v) Without limiting the generality orfett of the foregoing, any material breach of thigeement by Company or any successor
thereto.

() “Incentive Pay” means an annual bqnmisentive or other payment of compensation, iditazh to Base Pay, made or to be made in
regard to services rendered in any year pursuantydoonus, incentive, profit-sharing, performanisgretionary pay or similar agreement,
policy, plan, program or arrangement (whether drfanded) of Company or a Subsidiary, or any suszethereto. “Incentive Pay” does not
include any stock option, stock appreciation, stpgichase, restricted stock, private equity, logrgatincentive or similar plan, program,
arrangement or grant, whether or not provided uadgan, program or arrangement described in thegoling sentence.

(k) “Severance Period” means the peribtihee commencing on the date of the first occuceeaf a Change in Control and continuing
until the earlier of (i) the second anniversarytef occurrence of the Change in Control, or (iig€ixtive's death;

() “Subsidiary” means an entity in whi€@ompany directly or indirectly beneficially own8% or more of the outstanding voting stock
of such entity.

(m) “Term” means the period commencin@ithe Effective Date and expiring on the closdaginess on December 31, 2008;
provided, however, that (i) commencing on January 1, 2008 and eanbaly 1 thereafter, the term of this Agreementavitomatically be
extended for an additional year unless, not ldtan tSeptember 30 of the immediately preceding y@@mpany or Executive shall have given
notice that Company or Executive, as the case magdes not wish to have the Term extended; (@)@hange in Control occurs during the
Term, the Term will expire on the last day of tlev&ance Period; and (iii) subject to Section 3{cprior to a Change in Control, the
Executive ceases for any reason to be a corpoffadercor operating president of Company and angsstiary, thereupon without further
action the Term shall be deemed to have expiredtaad\greement will immediately terminate and W&o further effect; provided however,
that this Section 1(m)(iii) shall not apply to temate the Agreement with respect to any Executifie Wad a Severance Pay Agreement or
Amended and Restated Severance Pay Agreement lme@oeepany and Executive in effect on February P072and who entered into this
Agreement effective February 21, 2007. For purpas$disis Section 1(m), the Executive shall not kemed to have ceased to be an empl
of Company and any Subsidiary by reason of thestesrof the Executive’s employment between Company/any Subsidiary, or among any
Subsidiaries.

(n) “Termination Date” means the dateadrich Executive’s employment is terminated (theefifve date of which will be the date of
termination, or such other date that may be spatify Executive if the termination is pursuant ézt®n 3(b)).

(o) “Voting Stock” means at any time, then-outstanding securities entitled to vote galhem the election of directors of Company.
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2. Operation of AgreemenThis Agreement will be effective and binding inulieely upon its execution, but, anything in thigréement
to the contrary notwithstanding, except as provide8ection 3(c), this Agreement will not be opemaunless and until a Change in Control
occurs. Upon the occurrence of a Change in Coatrahy time during the Term, without further actitmis Agreement will become
immediately operative.

3. Termination Following a Change in Control

(a) In the event of the occurrence of a Changeontrol, Executive’s employment may be termiabby Company or a Subsidiary during
the Severance Period (or pursuant to Section a(g))Executive will be entitled to the benefits pdad by Section 4 unless such termination
is the result of the occurrence of one or moréeffollowing events:

(i) Executive’s death;

(ii) If Executive becomes permanentlyadlited within the meaning of, and begins actuallsetzeive disability benefits pursuant to,
the long-term disability plan in effect for, or dispble to, Executive immediately prior to the Charnn Control; or

(iif) Cause.

If, during the Severance Period, Executsremployment is terminated by Company or any Sidogidther than pursuant to Section 3(a
3(a)(ii) or 3(a)(iii), Executive will be entitleatthe benefits provided by Section 4.

(b) In the event of the occurrence ofte@e in Control, Executive may terminate employtméth Company and any Subsidiary
during the Severance Period for Good Reason withigiht to severance compensation as provideddtidded regardless of whether any
other reason, other than Cause, for such termimatigsts or has occurred, including without limatother employment.

(c) Anything in this Agreement to the tramy notwithstanding, if a Change in Control oscand not more than 90 days prior to the
on which the Change in Control occurs, Executiesployment with Company is terminated by Companghgermination of employment
will be deemed to be a termination of employmennediately after a Change in Control for purposedatérmining whether Executive is
entitled to benefits under this Agreement if Exa@ihas reasonably demonstrated that such termmmafiemployment (i) was at the request
of a third party who has taken steps reasonabbutated to effect a Change in Control, or (ii) athise arose in connection with or in
anticipation of a Change in Control.

(d) A termination of employment pursuamBection 3(a), 3(b) or 3(c) will not affect anghts that Executive may have pursuant to
agreement, policy, plan, program or arrangeme@awhpany or Subsidiary providing Employee Benefitlsich rights will be governed by
the terms thereof. Notwithstanding the foregoiny; severance benefits received by Executive putdoadection 4 of this Agreement shall
be in lieu of any severance benefits to which Efgewould otherwise be entitled under any sevezgian, program, policy or practice or
contract or agreement of Company or its affiligtther than a retirement plan or other deferredpammsation arrangement, equity award,
welfare benefit plan or any similar plan or agreatnehich may contain provisions that become opegatin, or that may incidentally refer to
accelerated vesting or accelerated payment up@niranation of Executive’s employment).
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4. Severance Compensation

(a) If, following the occurrence of a Changelontrol, Company or Subsidiary terminates Exeetgiemployment during the Severance
Period other than pursuant to Section 3(a)(i),(8Yayr 3(a)(iii), or if Executive terminates Exettve’s employment pursuant to Section 3(b),
Company will be obligated to make the following pegnts and provide the following benefits to Exeggiti

(i) Within ten business days after thewscence of an event described in Section 4(a)@owin the case of an event described in
Section 3(c), within 10 business days after thenm@ban Control), Company shall pay, in a lump samamount equal to three (3) times
the sum of (A) Base Pay (at the highest rate iactfior any period within three years prior to fr@mination Date), plus (B) an amount
equal to the greater of: (x) the average of thentige Pay earned or received by Executive dutieghiree year period immediately
preceding the Termination Date, or (y) the Exe@lsitarget Incentive Pay for the year in which thendiration Date occurs (assuming
Executive achieves 100% of any stated goals); gemlji however, that if payment to Executive would constitutedaferral of
compensation” under Section 409A of the Code, Etkeeijor Executive’s beneficiary) will receive pagmnt of the amounts described in
this Section 4(a)(i) upon the earlier of (i) siy (Bonths following Executive’s “separation fromsee” with Company (as such phrase is
defined in Section 409A of the Code) or (ii) witli days after Executive’s death.

(ii) For a period of eighteen (18) montbkowing the Termination Date (the “Continuati®eriod”), Company shall arrange to
provide Executive, at no cost to Executive, withdimal and dental benefits substantially similathtose that Executive was receiving or
entitled to receive immediately prior to the Teration Date (or, if greater, immediately prior t@ tleduction, termination, or denial
described in Section 1(i)(ii)). The Continuatiorribd shall be considered to be the period duringctwvExecutive shall be eligible for
continuation coverage under Section 4980B of theeCand Company shall reimburse Executive for theumt of the premiums for such
continuation coverage; providetioweveithat without otherwise limiting the purposes oreeffof Section 6, the benefits otherwise
receivable by Executive pursuant to this Sectia@)@j will be reduced to the extent comparablefar@ benefits are actually received by
Executive from another employer during the ContifmraPeriod following Executive’'s Termination Dat;d any such benefits actually
received by Executive shall be reported by ExeeutivCompany. If any benefit described in this Bact(a)(ii) is subject to tax, Compa
will pay to Executive an additional amount sucht tifeer payment by Executive or Executiseglependents or beneficiaries, as the case
be, of all taxes so imposed, the recipient retamamount equal to such taxes.

(iii) Executive shall be entitled to olatpement services by a firm selected by Execusivéhe expense of Company in an amount
to exceed ten percent (10%) of Base Pay; providedvever, that all such outplacement services must be ceteq] and all payments by
Company must be made, by December 31 of the sexaladdar year following the calendar year in whteh Termination Date occurs.

(b) Without limiting the rights of Exedw at law or in equity, if Company fails to mak&ygpayment or provide any benefit required to
be made or provided hereunder on a timely basimypaoy will pay interest on the amount or valuegbéat an annualized rate of interest
equal to the “prime rate” as set forth from timditoe during the relevant period in The Wall Stréetirnal‘Money Rates” column. Such
interest will be payable at the time the relategnpent or benefit is paid to Executive. Any changsuch prime rate will be effective on and
as of the date of such change.
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(c) Unless otherwise expressly providedHe applicable plan, program or agreement, #fieioccurrence of a Change in Control,
Company will pay in cash to Executive a lump sunoant equal to the sum of (i) any unpaid Incentiag Ehat would have been earned,
accrued, allocated or awarded to Executive forgerjormance period ending prior to the Change intf@b (regardless of whether
(x) payment of such compensation is contingenhencbntinuing performance of services by Executiv§y) the bonus, incentive, profit-
sharing, performance, discretionary pay or sinalgreement, policy, plan, program or arrangemergyant to which such Incentive Pay
would otherwise be payable permits pro-ration)sgl) the value of any annual bonus or long-tentehtive Pay (including, without
limitation, incentive-based annual cash bonusespanirmance units, but not including any equitgdshcompensation or compensation
provided under a qualified plan) payable pursuarmry performance period that is outstanding ordtite of the Change in Control. Such
payment will be made at the earlier of (x) the qatescribed for payment pursuant to the applicplae, program or agreement, and (y) wi
five business days after the Change in Contrahéncase of clauses (i) and (ii), any applicabkting requirements will be disregarded. In
case of clause (ii), the amount will be calculedéthe greater of (1) the plan target or payout eaud (2) the amount determined based on
Company’s actual results relative to the applicgeldormance criteria as if the performance pehiad ended on the date of the Change in
Control, which amount will be prorated on the badithe number of days of Executive’s participatéhning the applicable performance
period to which the incentive pay related dividgdiee aggregate number of days in such performpaded, taking into account service
rendered through the payment date.

5. Certain Additional Payments by the Company

(a) Anything in this Agreement to the contrantwithstanding, but subject to Paragraph 7 oféna, in the event that this Agreement
becomes operative and it is determined (as hergaftgided) that any payment (other than the Gidgpayments provided for in this
Section 5 and Annex A) or distribution by Compamyany of its affiliates to or for the benefit of &utive, whether paid or payable or
distributed or distributable pursuant to the teohthis Agreement or otherwise pursuant to or lasom of any other agreement, policy, plan,
program or arrangement, including without limitatiany stock option, performance share, performande stock appreciation right or
similar right, or the lapse or termination of amgtriction on or the vesting or exercisability afyaf the foregoing (a “Payment”), would be
subject to the excise tax imposed by Section 4938e0Code (or any successor provision theretakglgon of being considered “contingent
on a change in ownership or control” of Companyhimithe meaning of Section 280G of the Code (grsarccessor provision thereto) or to
any similar tax imposed by state or local law, iwy anterest or penalties with respect to such saxclf tax or taxes, together with any such
interest and penalties, being hereafter collegtivelerred to as the “Excise Tax”), then Executiik be entitled to receive an additional
payment or payments (collectively, a “Gross-Up Pegt!); provided, however, that no Gross-up Paymélitbe made with respect to the
Excise Tax, if any, attributable to (i) any incemtistock option, as defined by Section 422 of tbdeZ(“ISO”) granted prior to the execution
of this Agreement, or (ii) any stock appreciatiagrsimilar right, whether or not limited, grantedtandem with any ISO described in clause
The Gross-Up Payment will be in an amount such #dfedr payment by Executive of all taxes (inclugany interest or penalties imposed
with respect to such taxes), including any Exciag imposed upon the Gross-Up Payment, Executiaénsetin amount of the Gross-Up
Payment equal to the Excise Tax imposed upon tiimeat.

(b) The obligations set forth in Section 54él) be subject to the procedural provisions ddsediin Annex A.

6. No Mitigation Obligation Company hereby acknowledges that it will be diffi and may be impossible for Executive to find
reasonably comparable employment following TermdmaDate. Accordingly, the payment of the severasmapensation by Company to
Executive in accordance with
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the terms of this Agreement is hereby acknowledge@ompany to be reasonable, and Executive wilbeatequired to mitigate the amount
of any payment provided for in this Agreement bgldeg other employment or otherwise, nor will amgffis, income, earnings or other
benefits from any source whatsoever create anygatitin, offset, reduction or any other obligatiantbe part of Executive hereunder or
otherwise.

7. Legal Fees and Expenses

(a) Itis the intent of Company that Executivg be required to incur legal fees and the rdlatgpenses associated with the interpretation,
enforcement or defense of Executiveights in connection with any dispute arising emithis Agreement because the cost and expensofl
would substantially detract from the benefits inted to be extended to Executive hereunder. Accghgliif it should appear to Executive t
Company has failed to comply with any of its obtigas under this Agreement or in the event that Gamy or any other person takes or
threatens to take any action to declare this Ageggmoid or unenforceable, or institutes any prdoegdesigned to deny, or to recover from,
Executive the benefits provided or intended to tavidled to Executive hereunder, Company irrevocabithorizes Executive from time to
time to retain counsel of Executive’s choice, & éxpense of Company as hereafter provided, t@adwid represent Executive in connection
with any such dispute or proceeding. Notwithstagdiny existing or prior attorney-client relationsiietween Company and such counsel,
Company irrevocably consents to Executive’s entgiriho an attorney-client relationship with suctlugsel, and in that connection Company
and Executive agree that a confidential relatigmstill exist between Executive and such counsethWlit respect to whether Executive
prevails, in whole or in part, in connection withyzof the foregoing, Company will pay and be sofahancially responsible for any and all
attorneys’ and related fees and expenses incugr&kécutive at any time from the Effective Dateotlgh Executives remaining lifetime, (o
if longer, through the 20th anniversary of the Efffiee Date) in connection with any of the foregoiSgich payments will be made within five
business days after delivery of Executive’s writtequests for payment, accompanied by such evidefifees and expenses incurred as
Company may reasonably require; provided that Bkezghall have submitted all required documentatibleast 14 days before the end of
the calendar year next following the calendar yeavhich such fees and expenses were incurred.

(b) In order to secure the benefits todmived by Executive pursuant to this Agreemadtsamilar arrangements with other
executives, Company shall establish one or most tamds (the “Trust”). Company will deposit in $u€rust, within five (5) business days
after the occurrence of an event that in the regtsleropinion of the Board will likely result in eh@€nge in Control, an amount equal to
approximately the maximum aggregate benefits thaldcbe payable to Executive under the terms sf Mgireement; provided, however, that
(i) the Trust shall not be funded if the fundingtdof would result in taxable income to Executivadason of Section 409A(b) of the Code;
and (ii) in no event shall any Trust assets attang be located or transferred outside of the Wh8eates, within the meaning of Section 409A
(b) of the Code. Any funds which may be placed thto Trust under this Agreement shall continueafbpurposes to be a part of the general
funds of Company subject to the claims of Companyeslitors in the event of Company’s insolvency anderson shall by virtue of this
Agreement have any interest in such funds. To tiené that any person acquires a right to receayements from Company under this
Agreement, such rights shall be no greater thamigiine of any unsecured general creditor of Comp&mxecutive shall be entitled to receive
distributions from the funds held in the Trust panst to the terms and conditions of this Agreenaeitt the agreement establishing the Trust
between Company and the trustee. If prior to the dha Change in Control, the Board has actuaiedge that all third parties have
abandoned or terminated their efforts to effechar@e in Control and a Change in Control at tima¢ tis unlikely and the Board so advises
Executive, the trust funds and interest earnedetherif any, shall be returned to Company by thetée. Notwithstanding the provisions of
this Section 6(b), failure by Company to place sugtds in Trust in
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no way relieves Company from its financial obligas and responsibilities to Executive under thmseof this Agreement.

(c) All benefits to be paid pursuanthstAgreement, including any amounts paid purst@fection 6(a) which were not paid through
the Trust established pursuant to Section 6(b)| bhgaid from the general assets of the Company.

8. _Employment RightsNothing expressed or implied in this Agreemerit greate any right or duty on the part of Compan¥xecutive
to have Executive remain in the employment of Camypar any Subsidiary prior to or following any Clganin Control.

9. Withholding of TaxesCompany may withhold from any amounts payablecuritis Agreement all federal, state, city or ottaxes as
Company is required to withhold pursuant to anyliapple law, regulation or ruling.

10. Successors and Binding Agreement

(a) Company will require any successor (whetlect or indirect, by purchase, merger, consuiah, reorganization or otherwise) to al
substantially all of the business or assets of Gmypby agreement in form and substance reasosatifactory to Executive, expressly to
assume and agree to perform this Agreement indime snanner and to the same extent Company wouleidred to perform if no such
succession had taken place. This Agreement witlibéing upon and inure to the benefit of Company any successor to Company,
including without limitation any persons acquiridigectly or indirectly all or substantially all ¢tfie business or assets of Company whethi
purchase, merger, consolidation, reorganizationttoerwise (and such successor will thereafter leengel the “Company” for the purposes of
this Agreement), but will not otherwise be assideatransferable or delegable by Company.

(b) This Agreement will inure to the benefitamd be enforceable by Executive’s personal callegpresentatives, executors,
administrators, successors, heirs, distributeedeyadees.

(c) This Agreement is personal in nature agither of the parties hereto will, without the censsof the other, assign, transfer or delegate
this Agreement or any rights or obligations herearrekcept as expressly provided in Sections 10(@)18(b). Without limiting the generality
or effect of the foregoing, Executivetight to receive payments hereunder will not sgnable, transferable or delegable, whether éggd,
creation of a security interest, or otherwise, othan by a transfer by Executive’s will or by tlh&s of descent and distribution and, in the
event of any attempted assignment or transfer apnto this Section 10(c), Company will have ndiligy to pay any amount so attempted to
be assigned, transferred or delegated.

11. Notices For all purposes of this Agreement, all commutidzes, including without limitation notices, consgnrequests or approvals,
required or permitted to be given hereunder willrberiting and will be deemed to have been dulegiwhen hand delivered or dispatched
by electronic facsimile transmission (with recelpgreof orally confirmed), or five business daytemahaving been mailed by United States
registered or certified mail, return receipt redadspostage prepaid, or three business dayshafténg been sent by a nationally recognized
overnight courier service such as FedEx or UPS;emded to Company (to the attention of the Segrefa€ompany) at its principal execut
office and to Executive at Executive’s principadicence, or to such other address as any partyhangg/ furnished to the other in writing and
in accordance herewith, except that notices of gesf address will be effective only upon receipt.
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12. Governing LawThe validity, interpretation, construction andfpemance of this Agreement will be governed by andstrued in
accordance with the substantive laws of the Stia@hio and federal law, without giving effect taetbrinciples of conflict of laws of such
State, except as expressly provided herein.

13. Validity. If any provision of this Agreement or the applioca of any provision hereof to any person or anstance is held invalid or
otherwise unenforceable, the remainder of this Agrent and the application of such provision to atimer person or circumstance will not
affected, and the provision so held to be invatidtherwise unenforceable will be reformed to thieet (and only to the extent) necessary to
make it enforceable or valid.

14. MiscellaneousNo provision of this Agreement may be modifiegived or discharged unless such waiver, modificapiodischarge
is agreed to in writing signed by Executive and @any. No waiver by either party hereto at any tohany breach by the other party hereto
or compliance with any condition or provision ofsthgreement to be performed by such other partyhgideemed a waiver of similar or
dissimilar provisions or conditions at the samatoany prior or subsequent time. No agreementspresentations, oral or otherwise,
expressed or implied with respect to the subjedtenaereof have been made by either party thanaetrset forth expressly in this Agreeme
The headings used in this Agreement are intendecbfovenience or reference only and will not in amnner amplify, limit, modify or
otherwise be used in the construction or interpigtaof any provision of this Agreement. Referent®eSections are to Sections of this
Agreement. Any reference in this Agreement to arision of a statute, rule or regulation will alseliude any successor provision thereto.

15. Effect on Prior Agreement¥his Agreement shall expressly supersede ancerandl, void and invalid any prior severance pay
agreement or agreements of a similar nature prelji@ntered into by and between Company and Exexufith respect to the subject matter
of this Agreement, including but not limited to afAgnended and Restated Severance Pay Agreemerttjedfas of April 23, 1997, Several
Agreement between the Company and Executive datefifeebruary 21, 2007, or Severance Pay Agreeaffatdtive as of a subsequent date
but prior to the effective date of this Agreeméagttween Company and Executive.

16. Dispute ResolutiamAny dispute between the parties under this Agedmwill be resolved (except as provided belowdtigh
informal arbitration by an arbitrator selected unithe rules of the American Arbitration Associatimn arbitration of employment disputes
(located in the city in which Company’s principakeutive offices in the United States are based)the arbitration will be conducted in that
location under the rules of said Association. Baatty will be entitled to present evidence and argat to the arbitrator. The arbitrator will
have the right only to interpret and apply the jBmns of this Agreement and may not change antsgfrovisions, except as expressly
provided in Section 13. The arbitrator will permgasonable pre-hearing discovery of facts, to ¥tene necessary to establish a claim or a
defense to a claim, subject to supervision by thérator. The determination of the arbitrator viié conclusive and binding upon the parties
and judgment upon the same may be entered in any ltaving jurisdiction thereof. The arbitrator lgive written notice to the parties
stating the arbitrator’'s determination, and wilirfish to each party a signed copy of such detertmoimalhe expenses of arbitration will be
borne equally by Company and Executive or as thigrator equitably determines consistent with tpplization of state or federal law;
provided, however, that Executive’s share of sugieases will not exceed the maximum permitted oy ¥any arbitration or action pursuant
to this Section 16 will be governed by and constrimeaccordance with the substantive laws of tleéeSdf Ohio and, where applicable, fed
law, without giving effect to the principles of dtiat of laws of such State.
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17. Survival Notwithstanding any provision of this Agreememthie contrary, the parties’ respective rights abligations under
Sections 3(d), 4, 5, 7, 9, 10(b), 16, 18 and 20switvive any termination or expiration of this Agment or the termination of Executive’'s
employment following a Change in Control for angsen whatsoever.

18. BeneficiariesExecutive will be entitled to select (and chartgehe extent permitted under any applicable lawgneficiary or
beneficiaries to receive any compensation or bepajiable hereunder following Executive’s deathd aray change such election, in either
case by giving Company written notice thereof incadance with Section 11. In the event of Exectdideath or a judicial determination of
Executive’s incompetence, reference in this Agregn® “Executive” will be deemed, where approprjateExecutive’s beneficiary, estate or
other legal representative.

19. CounterpartsThis Agreement may be executed in one or morateoparts, each of which will be deemed to be &jiral but all of
which together will constitute one and the sameagrent.

20. Section 409A of the Code

(a) The intent of the parties is thatmpants and benefits under this Agreement comply @éhbtion 409A of the Code (“Section 409A”
or are exempt therefrom and, accordingly, to theimam extent permitted, this Agreement shall beripteted to be in compliance therew
If Executive notifies Company (with specificity tisthe reason therefor) that Executive believesahg provision of this Agreement (or of
any award of compensation, including equity compéan or benefits) would cause Executive to inqyy additional tax or interest under
Section 409A and Company concurs with such beli€@ampany (without any obligation whatsoever tosdp independently makes such
determination, Company shall, after consulting vitecutive, reform such provision in a manner th&conomically neutral to Company to
attempt to comply with Section 409A through gooithfanodifications to the minimum extent reasonadgbpropriate to conform with
Section 409A.

(b) A termination of employment shall & deemed to have occurred for purposes of anggiwa of this Agreement providing for t
payment of any amounts or benefits subject to 8eetD9A upon or following a termination of employmbénless such termination is also a
“separation from servicekithin the meaning of Section 409A and Executivaadonger providing services (at a level that wiopileclude th
occurrence of a “separation from service” withia theaning of Section 409A) to Company or its &ffds as an employee or consultant, and
for purposes of any such provision of this Agreetmeferences to a “termination,” “termination ehployment” or like terms shall mean
“separation from service” within the meaning of Sa@t 409A.

(c) With regard to any provision herdiattprovides for reimbursement of costs and expeosa-kind benefits, except as otherwise
permitted by Section 409A: (i) the right to reimbaiment or irkind benefits shall not be subject to liquidatioreschange for another bene
(i) the amount of expenses eligible for reimbursemor in-kind benefits, provided during any taeajear shall not affect the expenses
eligible for reimbursement, or in-kind benefitshi® provided, in any other taxable year, and (iprspayments shall be made on or before the
last day of the calendar year immediately followihg calendar year in which the expense occurresijch earlier date as required hereur

(d) With regard to any provision herdiattprovides for a gross-up payment or other remsgaent for Executive’s taxes (or audit or
litigation expenses attributable to the tax grogssureimbursement), the applicable taxes or rdlati@enses shall be reimbursed no later than
the earlier of (i) the date specified for paymemdier the Arrangement, or (ii) the end of the casenear immediately
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following the calendar year in which the applicatalres are remitted or, in the case of reimbursémfesxpenses incurred due to a tax audit
or litigation to which there is no remittance aofea, the end of the calendar year following themaddr year in which the audit is completed or
there is a final and nonappealable settlementhmratsolution of the litigation.

(e) Notwithstanding anything containedtirs Agreement to the contrary, if Executive ispecified employee,” as determined under
Company’s policy for identifying specified emplogeen the Termination Date, then to the extent requin order to comply with
Section 409A, all payments, benefits, tax grossearpsther reimbursements paid or provided underAlgreement that constitute a “deferral
of compensation” within the meaning of Section 408#at are provided as a result of a “separatiomfservice” within the meaning of
Section 409A and that would otherwise be paid owrigled during the first six months following suckrimination Date shall be accumulated
through and paid or provided (together with inteetghe applicable federal rate under Section {f&23(A) of the Code in effect on the
Termination Date), within 30 days after the firssiness day that is more than six months afted#ie of his separation from service (or, if
Executive dies during such six-month period, witthdays after Executive’s death).

(f) Whenever a payment under this Agreeinspecifies a payment period with reference tamlver of days €.9. , “payment shall be
made within 30 days after the Termination Datdig actual date of payment within the specifiedqabshall be within the sole discretion of
Company. For purposes of Section 409A, Executixigist to receive any “installment” payments purduarthis Agreement shall be treated
as a right to receive a series of separate anidctigtayments.

IN WITNESS WHEREOF, the parties have causelAlgreement to be duly executed and delivered #isecdate first above written.

THE SHERWIN -WILLIAMS COMPANY

EXECUTIVE
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Annex A
EXCISE TAX GROSS-UP PROCEDURAL PROVISIONS

(1) Subject to the provisions of Paragrapallseterminations required to be made under Se&iand Annex A, including whether an
Excise Tax is payable by Executive and the amofistich Excise Tax and whether a GragsPayment is required to be paid by Compar
Executive and the amount of such Gross-Up Paynfearty, will be made by a nationally recognized@atting firm or benefits consulting
firm (the “National Firm”) selected by the Execwiin Executive’s sole discretion. Executive wiltadit the National Firm to submit its
determination and detailed supporting calculationsoth Company and Executive within 30 calendasdster the Termination Date, if
applicable, and any such other time or times as oeagquested by Company or Executive. If the Maliéirm determines that any Excise
Tax is payable by Executive, Company will pay tegquired Gross-Up Payment to Executive within 5 ies$ days after receipt of such
determination and calculations with respect to Bayment to Executive. If the National Firm deteresitthat no Excise Tax is payable by
Executive with respect to any material benefitmioant (or portion thereof), it will, at the sammné as it makes such determination, furnish
Company and Executive with an opinion that Exe@utias substantial authority not to report any Ex@iax on Executive’s federal, state or
local income or other tax return with respect tohshenefit or amount. As a result of the uncenj@imthe application of Section 4999 of the
Code and the possibility of similar uncertaintyastjng applicable state or local tax law at theetiofiany determination by the National Firm
hereunder, it is possible that Gross-Up Paymeiatswiil not have been made by Company should haes lmade (an “Underpayment”),
consistent with the calculations required to be enlaereunder. In the event that Company exhaudtl®to pursue its remedies pursuant to
Paragraph 5 and Executive thereafter is requiredatke a payment of any Excise Tax, Executive viibat the National Firm to determine
amount of the Underpayment that has occurred asdlimit its determination and detailed supportiaigwations to both Company and
Executive as promptly as possible. Any such Undgarat will be promptly paid by Company to, or faetbenefit of, Executive within 5
business days after receipt of such determinatichcalculations.

(2) Company and Executive will each provide Mational Firm access to and copies of any bagkards and documents in the posse:
of Company or Executive, as the case may be, raadgprequested by the National Firm, and otherw@gperate with the National Firm in
connection with the preparation and issuance ofléterminations and calculations contemplated lmgd?aph 1. Any determination by the
National Firm as to the amount of the G-Up Payment will be binding upon Company and Ex&eut

(3) The federal, state and local income oepthx returns filed by Executive will be prepaeed! filed on a consistent basis with the
determination of the National Firm with respecthe Excise Tax payable by Executive. Executive rejlort and make proper payment of the
amount of any Excise Tax, and at the request ofgamy, provide to Company true and correct copiéth(@ny amendments) of Executive’s
federal income tax return as filed with the IntéfiRavenue Service and corresponding state and taxaeturns, if relevant, as filed with the
applicable taxing authority, and such other docusmezasonably requested by Company, evidencing gaytment. If prior to the filing of
Executive’s federal income tax return, or corresjog state or local tax return, if relevant, theibiaal Firm determines that the amount of
the Gross-Up Payment should be reduced, Execuiilaithin 5 business days pay to Company the amadfisuch reduction.

(4) The fees and expenses of the National Fomits services in connection with the determimag and calculations contemplated by
Paragraph 1 at any time from the Effective Dateugh Executive’s remaining lifetime, (or, if longénrough the 20th anniversary of the
Effective Date) will be borne by Company. If suele$ and expenses are initially paid by Executivengany will reimburse Executive the
full amount of such fees and expenses within 5rimss days after receipt from Executive
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of a statement therefor and reasonable evidenEgadutive’s payment thereof; provided that Exeautitall have submitted all required
documentation at least 14 days before the endeodlendar year next following the calendar yeavhich such fees and expenses were
incurred.

(5) Executive will notify Company in writingf @ny claim by the Internal Revenue Service or aifyer taxing authority that, if successful,
would require the payment by Company of a GldpsPayment. Such notification will be given as ppdiyas practicable but no later than
business days after Executive actually receiveis@af such claim and Executive will further appriSompany of the nature of such claim
and the date on which such claim is requested fmalie(in each case, to the extent known by ExeelutExecutive will not pay such claim
prior to the expiration of the 30-calend#ay period following the date on which Executiveas such notice to Company or, if earlier, the
that any payment of amount with respect to sucimcis.due. If Company notifies Executive in writipgor to the expiration of such period
that it desires to contest such claim, Executivé wi

(A) provide Company with any written recordsdocuments in Executive’s possession relatingith £laim reasonably requested by
Company;

(B) take such action in connection with cotitgssuch claim as Company reasonably requestsitmg/from time to time, including
without limitation accepting legal representatioithwespect to such claim by an attorney competergspect of the subject matter and
reasonably selected by Company;

(C) cooperate with Company in good faith idereffectively to contest such claim; and

(D) permit Company to participate in any prediags relating to such claim;

provided, however, that Company will bear and pay directly all caamtsl expenses (including interest and penaltiesirird in connection
with such contest and will indemnify and hold hagsd Executive, on an aftex basis, for and against any Excise Tax or inconmaher tax
including interest and penalties with respect ttegrienposed as a result of such representatiompaypchent of costs and expenses. Without
limiting the foregoing provisions of this ParagraghCompany will control all proceedings taken @amoection with the contest of any claim
contemplated by this Paragraph 5 and, at its qutierg may pursue or forego any and all administesappeals, proceedings, hearings and
conferences with the taxing authority in respeciwath claim (provided, however, that Executive rpasticipate therein at Executive’s own
cost and expense) and may, at its option, eithectiExecutive to pay the tax claimed and sue f@fand or contest the claim in any
permissible manner, and Executive agrees to présscach contest to a determination before any adtrative tribunal, in a court of initial
jurisdiction and in one or more appellate courssCampany determineprovided, however, that if Company directs Executive to pay the
claimed and sue for a refund, Company will, as (ittech by applicable law, advance the amount of queyyment to Executive on an interest-
free basis and will indemnify and hold Executiverhiess, on an aftaex basis, from any Excise Tax or income or othgr including interes
or penalties with respect thereto, imposed witlpeesto such advance; and providedher, however, that any extension of the statute of
limitations relating to payment of taxes for thrahle year of Executive with respect to which tbatested amount is claimed to be due is
limited solely to such contested amount. Furtheen@ompany’s control of any such contested claithbei limited to issues with respect to
which a Gross-Up Payment would be payable herewna® Executive will be entitled to settle or cohtes the case may be, any other issue
raised by the Internal Revenue Service or any dthéng authority.

(6) If, after the receipt by Executive of anaunt advanced by Company pursuant to Paragralpkegutive receives any refund with
respect to such claim, Executive will (subject mnhany’s complying with the requirements of Parphra) promptly pay to Company the
amount of
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such refund (together with any interest paid oditeel thereon after any taxes applicable theréftaafter the receipt by Executive of an
amount advanced by Company pursuant to Paragragpldé&ermination is made that Executive is notledtio any refund with respect to
such claim and Company does not notify Executiweriting of its intent to contest such denial ofured prior to the expiration of 30 calenc
days after such determination, then such advaniE®eviorgiven and will not be required to be repand the amount of any such advance
will offset, to the extent thereof, the amount ob&-Up Payment required to be paid by Companweztive pursuant to Section 5 and this
Annex C.

(7) Notwithstanding any provision of this Agreent to the contrary, but giving effect to anyetedmination of the amount of Gross-Up
payments otherwise required by this Annex A, if pAiX for this sentence, Company would be obligédemiake a Gross-Up Payment to
Executive and (B) the aggregate “present valughef‘parachute payments” to be paid or provideBxecutive under this Agreement or
otherwise does not exceed 1.15 multiplied by thiraes Executive’s “base amount,” then the paymantsbenefits to be paid or provided
under this Agreement will be reduced (or repai@tmnpany, if previously paid or provided) to the miom extent necessary so that no
portion of any payment or benefit to Executivesaseduced or repaid, constitutes an “excess pat@agayment.” For purposes of this
Paragraph 7, the terms “excess parachute payniprasent value,” “parachute payment,” and “base amtiowill have the meanings assigr
to them by Section 280G of the Code. The deternainatf whether any reduction in or repayment oftspayments or benefits to be provic
under this Agreement is required pursuant to taim§raph 7 will be made at the expense of Compargquested by Executive or Company,
by the National Firm. Appropriate adjustments Ww# made to amounts previously paid to Executivép @mounts not paid pursuant to this
Paragraph 7, as the case may be, to reflect pyopesibsequent determination that Executive owas moless Excise Tax than the amount
previously determined to be due. In the eventahngtpayment or benefit intended to be provided utfde Agreement or otherwise is
required to be reduced or repaid pursuant to taiadgtaph 7, the reduction shall be made by redubi@@mounts to be paid or provided ur
the following sections of this Agreement in thedaling order: (i) Section 4(a)(i), (ii) Section 4{¢iii) Section 4(a)(iii), and (iv) Section 4(a)
(ii).
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THE SHERWIN-WILLIAMS COMPANY
FORM B — AMENDED AND RESTATED

SEVERANCE AGREEMENT
(2.5 Times Base Pay Amount)
THIS SEVERANCE AGREEMENT (this “Agreement”), dated as of , , &lmand entered into by and betw@&éte
SHERWIN-WILLIAMS COMPANY , an Ohio corporation (“Company”) and (“Executive”).
RECITALS:

A. Executive is a senior executive of Company or@nmore of its Subsidiaries (as defined below) hasl made and is expected to
continue to make major contributions to the s- and lon¢term profitability, growth and financial strength@ompany.

B. Company recognizes that the possibility of a Geain Control (as defined below) exists and thahquossibility, and the uncertainty
it may create among management, may result inigteadtion or departure of management personnghealetriment of Company
and its stockholder:

C. Company desires to assure itself of both presedtfuture continuity of management and desiresstablish certain minimum
severance benefits for certain of its senior exeest including Executive, applicable in the eveha Change in Contra

D. Company wishes to ensure that its senior exessiive not unduly distracted by the circumstantteadant to the possibility of a
Change in Control and to encourage the continuedtin and dedication of such executives, inclgdixecutive, to their assigned
duties with Company

Company desires to provide additional inducemenEf@cutive to continue to remain in the employCoimpany.

F. Company and Executive are parties to a &ecerAgreement dated as of February 21, 2007 Hfiective Date”), which agreement
is hereby amended, restated and replaced in itegnivith this Agreement in order to comply withetfinal regulations issued under
Section 409A of the Cod

NOW, THEREFORE , Company and Executive agree as follo

1. Certain Defined Termsn addition to terms defined elsewhere hereia fthlowing terms have the following meanings whesed in
this Agreement with initial capital letters:

(a) “Base Pay” means Executive’s annaaklsalary rate as in effect from time to time.
(b) “Board” means the Board of Directof<Company.

(c) “Cause” means that, prior to any teation pursuant to Section 3(a)(iii), Executivakimave:
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(i) been convicted of a criminal violativolving, in each case, fraud, embezzlemenhefttin connection with Executive’s duties
or in the course of Executive’s employment with @amy or any Subsidiary;

(i) committed intentional wrongful dameatp property of Company or any Subsidiary; or
(iif) committed intentional wrongful diesure of secret processes or confidential infoilmnadf Company or any Subsidiary;

and any such act shall have been demonstrably abefially harmful to Company. For purposes of thiseement, no act or failure to act
on the part of Executive will be deemed “intentiBrikit was due primarily to an error in judgmeat negligence, but will be deemed
“intentional” only if done or omitted to be done Bxecutive not in good faith and without reasondtakef that Executive’s action or
omission was in the best interest of Company. Nbsténding the foregoing, Executive will not be miee to have been terminated for
“Cause” hereunder unless and until there shall h&emn delivered to Executive a copy of a resolutioly adopted by the affirmative vote
of not less than a majority of the Board then ificef (excluding Executive if Executive is then amieer of the Board) at a meeting of the
Board called and held for such purpose, after regsle notice to Executive and an opportunity foeétxive, together with Executive’s
counsel (if Executive chooses to have counsel ptegesuch meeting), to be heard before the Bdeding that, in the good faith opinion
of the Board, Executive had committed an act ctrtsig “Cause” as herein defined and specifyingghsiculars thereof in reasonable
detail. Nothing herein will limit the right of Exative or Executive’s beneficiaries to contest thédity or propriety of any such
determination.

(d) “Change in Control” means the occnceeduring the Term of any of the following events:

(i) any individual, entity or group (withthe meaning of Section 13(d)(3) or 14(d)(2)l# Exchange Act) (a “Person”) is or
becomes the beneficial owner (within the meaninBwie 13d-3 promulgated under the Exchange Ac808b or more of the combined
voting power of the then-outstanding Voting Sto€kCompany; provided however, that:

(2) for purposes of this Section 1(d)(i), fbblowing acquisitions will not constitute a ChanigeControl: (A) any acquisition of
Voting Stock directly from Company that is approvsda majority of the Incumbent Directors, (B) amquisition of Voting Stock
by Company or any Subsidiary, (C) any acquisitibivating Stock by the trustee or other fiduciaryding securities under any
employee benefit plan (or related trust) sponsoredaintained by Company or any Subsidiary, anda(i3) acquisition of Voting
Stock by any Person pursuant to a Business Traosdbat complies with clauses (A), (B) and (C)Safction 1(d)(iii) below;

(2) if any Person is or becomes the benefmiater of 30% or more of combined voting powerhs then-outstanding Voting
Stock as a result of a transaction described uselg¢A) of Section 1(d)(i)(1) above and such Pethereafter becomes the beneficial
owner of any additional shares of Voting Stock esginting 1% or more of the then-outstanding Vo8tagk, other than in an
acquisition directly from Company that is approwgda majority of the Incumbent Directors or othwart as a result of a stock
dividend, stock split or similar transaction effettoy Company in which all holders of Voting Stack
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treated equally, such subsequent acquisition Beatleated as a Change in Control;

(3) a Change in Control will not be deemetiawe occurred if a Person is or becomes the bealefiwner of 30% or more of the
Voting Stock as a result of a reduction in the nanmtdf shares of Voting Stock outstanding pursuat transaction or series of
transactions that is approved by a majority ofltteeimbent Directors unless and until such Perseretifter becomes the beneficial
owner of any additional shares of Voting Stock esenting 1% or more of the thentstanding Voting Stock, other than as a rest
a stock dividend, stock split or similar transactaffected by Company in which all holders of Vgti@tock are treated equally; and

(4) if at least a majority of the Incumbentd&utors determine in good faith that a Person hgsieed beneficial ownership of 30%
or more of the Voting Stock inadvertently, and sBenson divests as promptly as practicable buates than the date, if any, set by
the Incumbent Board a sufficient number of shaoethat such Person beneficially owns less than 8D&be Voting Stock, then no
Change in Control shall have occurred as a re$glich Person’s acquisition; or

(i) a majority of the Board ceases tocbenprised of Incumbent Directors; or

(iif) the consummation of a reorganizatimerger or consolidation, or sale or other digmrsof all or substantially all of the assets
of Company or the acquisition of the stock or assétinother corporation, or other transactionifea¢'Business Transaction”), unless, in
each case, immediately following such Business Saation (A) the Voting Stock outstanding immediatadior to such Business
Transaction continues to represent (either by reimgioutstanding or by being converted into vosiack of the surviving entity or any
parent thereof), more than 50% of the combinedhgopiower of the then outstanding shares of votiagksof the entity resulting from su
Business Transaction (including, without limitati@m entity which as a result of such transactiwnsCompany or all or substantially all
of Company’s assets either directly or through enmore subsidiaries), (B) no Person (other tham@amy, such entity resulting from
such Business Transaction, or any employee bapiefit(or related trust) sponsored or maintaine€bgnpany, any Subsidiary or such
entity resulting from such Business Transactiomebeially owns, directly or indirectly, 30% or neof the combined voting power of the
then outstanding shares of voting stock of theyentisulting from such Business Transaction, anda¢@east a majority of the members of
the board of directors of the entity resulting freath Business Transaction were Incumbent Direetiotise time of the execution of the
initial agreement or of the action of the Boardyiing for such Business Transaction; or

(iv) approval by the shareholders of Campof a complete liquidation or dissolution of Guany, except pursuant to a Business
Transaction that complies with clauses (A), (B) &ylof Section 1(d)(iii).

(v) For purposes of this Section 1(dg t&rm “Incumbent Directors” shall mean, during geyiod of two consecutive years,
individuals who at the beginning of such periodstdnted the Board and any new director (other thairector initially elected or
nominated as a director as a result of an actuddreatened election contest with respect to direatr any other actual or threatened
solicitation of proxies by or on behalf of sucheditor) whose election by the Board or nominatiarefection by the Company’s
shareholders was
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approved by a vote of at least two-thirds (2/3)hef directors then still in office who either weatieectors at the beginning of the period or
whose election or nomination for election was presly so approved.

(e) “Code” means the Internal RevenueeCafdl 986, as amended.
(f) “Common Shares” means shares of comstock, no par value, of Company.

(9) “Employee Benefits” means the perijess benefits and service credit for benefitsrasided under any and all employee
retirement income and welfare benefit policiesnplgprograms or arrangements in which Executiemigled to participate, including witha
limitation any stock option, performance sharef@enance unit, stock purchase, stock appreciasanings, pension, supplemental executive
retirement, or other retirement income or welfagedfit, deferred compensation, incentive compensatjroup or other life, health,
medical/hospital or other insurance (whether funidedctual insurance or self-insured by Compang Subsidiary), disability, salary
continuation, expense reimbursement and other graplbenefit policies, plans, programs or arrangésriat may now exist or any
equivalent successor policies, plans, programsrangements that may be adopted hereafter by Comgraan Subsidiary, providing benefits
and service credit for benefits at least as gre#tié aggregate as are payable thereunder immigdisiter to a Change in Control.

(h) “Exchange Act” means the Securitigstiange Act of 1934, as amended.
(i) “Good Reason” means the occurrence of@mmaore of the following events:

(i) Failure to elect or reelect or otherwtsamaintain Executive in the office or the position a substantially equivalent or better
office or position, of or with Company and/or a Sidiary (or any successor thereto by operatiomwfdr otherwise), as the case may
be, which Executive held immediately prior to a @@ in Control, or the removal of Executive as eeBtor of Company and/or a
Subsidiary (or any successor thereto) if Executival have been a Director of Company and/or ai8islng immediately prior to the
Change in Control;

(i) Failure of Company to remedy any of flelowing within 10 calendar days after receipt®gmpany of written notice thereof
from Executive: (A) a significant adverse changéhim nature or scope of the authorities, powersstfans, responsibilities or duties
attached to the position with Company and any Slidrsi which Executive held immediately prior to tBhange in Control, (B) a
reduction in Executive’s Base Pay received from Gany and any Subsidiary, (C) a reduction in Ex@eldilncentive Pay opportunity
as compared with the Incentive Pay opportunity mesently paid prior to the Change in Control, By the termination or denial of
Executive’s rights to Employee Benefits or a reductn the scope or value thereof;

(iv) The liguidation, dissolution, merger, catidation or reorganization of Company or the $fanof all or substantially all of its
business and/or assets, unless the successorcassacs (by liquidation, merger, consolidationrgaaization, transfer or otherwise) to
which all or substantially all of its business anddssets have been transferred (by operatiomodtatherwise) assumed all duties and
obligations of Company under this Agreement purst@&ection 10(a);

(v) Company requires Executive to have Exeetdiprincipal location of work changed to any lthea that is in excess of 30 miles
from the location thereof
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immediately prior to the Change in Control, or negsl Executive to travel away from Executive’s offiin the course of discharging
Executive’s responsibilities or duties hereunddeast 20% more (in terms of aggregate days incafgndar year or in any calendar
guarter when annualized for purposes of compatis@my prior year) than was required of Executivany of the three full years
immediately prior to the Change in Control withaatgither case, Executive’s prior written consemt;

(vi) Without limiting the generality or effeof the foregoing, any material breach of this Agment by Company or any successor
thereto.

() “Incentive Pay” means an annual bqnmisentive or other payment of compensation, iditawh to Base Pay, made or to be made in
regard to services rendered in any year pursuantydoonus, incentive, profit-sharing, performanisgretionary pay or similar agreement,
policy, plan, program or arrangement (whether drfaoded) of Company or a Subsidiary, or any susmethereto. “Incentive Pay” does not
include any stock option, stock appreciation, stpgikchase, restricted stock, private equity, logrgatincentive or similar plan, program,
arrangement or grant, whether or not provided uadgan, program or arrangement described in thegoling sentence.

(j) “Severance Period” means the peribtinoe commencing on the date of the first occuceeaf a Change in Control and continuing
until the earlier of (i) the second anniversarytaf occurrence of the Change in Control, or (iig€ixtive's death;

(k) “Subsidiary’means an entity in which Company directly or indile beneficially owns 50% or more of the outstamgvoting stocl
of such entity.

() “Term” means the period commencinghthe Effective Date and expiring on the closdaginess on December 31, 2008;
provided, however, that (i) commencing on January 1, 2008 and eaobaly 1 thereafter, the term of this Agreementavitomatically be
extended for an additional year unless, not l&tan tSeptember 30 of the immediately preceding y@@mpany or Executive shall have given
notice that Company or Executive, as the case magdes not wish to have the Term extended; (@)@hange in Control occurs during the
Term, the Term will expire on the last day of thev&ance Period; and (iii) subject to Section 3{cjrior to a Change in Control, the
Executive ceases for any reason to be a corpoffadercor operating president of Company and angsstiary, thereupon without further
action the Term shall be deemed to have expiredtaad\greement will immediately terminate and W&o further effect; provided however,
that this Section 1(m)(iii) shall not apply to ténate the Agreement with respect to any Executitie Wwad a Severance Pay Agreement or
Amended and Restated Severance Pay Agreement lme@osepany and Executive in effect on February P072and who entered into this
Agreement effective February 21, 2007. For purpas$disis Section 1(m), the Executive shall not kemed to have ceased to be an empl
of Company and any Subsidiary by reason of thestearof the Executive’s employment between Compamy/any Subsidiary, or among any
Subsidiaries.

(m) “Termination Date” means the dateadrich Executive’s employment is terminated (theefifve date of which will be the date of
termination, or such other date that may be spatify Executive if the termination is pursuant ézt®n 3(b)).

(n) “Voting Stock” means at any time, then-outstanding securities entitled to vote galhem the election of directors of Company.

2. Operation of AgreemenThis Agreement will be effective and binding inairegely upon its execution, but, anything in thigréement
to the contrary notwithstanding, except as provide8ection 3(c), this Agreement will not be opemaunless and until a Change in Control
occurs. Upon the
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occurrence of a Change in Control at any time duttie Term, without further action, this Agreemeit become immediately operative.

3. Termination Following a Change in Control

(a) In the event of the occurrence of a Changgontrol, Executive’s employment may be termaublby Company or a Subsidiary
during the Severance Period (or pursuant to Se8tioy) and Executive will be entitled to the betsefirovided by Section 4 unless such
termination is the result of the occurrence of onenore of the following events:

(i) Executive’s death;

(ii) If Executive becomes permanentlyadliied within the meaning of, and begins actuallsetteive disability benefits pursuant to,
the long-term disability plan in effect for, or digpble to, Executive immediately prior to the Charin Control; or

(iif) Cause.

If, during the Severance Period, Executsreimployment is terminated by Company or any Sidosiether than pursuant to Section 3(a
3(a)(ii) or 3(a)(iii), Executive will be entitleadtthe benefits provided by Section 4.

(b) In the event of the occurrence ofte@e in Control, Executive may terminate employtméth Company and any Subsidiary
during the Severance Period for Good Reason withigiit to severance compensation as providedétidded regardless of whether any
other reason, other than Cause, for such termimatiests or has occurred, including without limaatother employment.

(c) Anything in this Agreement to the trany notwithstanding, if a Change in Control occand not more than 90 days prior to the
on which the Change in Control occurs, Executieerployment with Company is terminated by Companghgermination of employment
will be deemed to be a termination of employmennediately after a Change in Control for purposedatérmining whether Executive is
entitled to benefits under this Agreement if Exea@ihas reasonably demonstrated that such termimafiemployment (i) was at the request
of a third party who has taken steps reasonabbutzted to effect a Change in Control, or (ii) othise arose in connection with or in
anticipation of a Change in Control.

(d) A termination of employment pursutmBection 3(a), 3(b) or 3(c) will not affect anghts that Executive may have pursuant to
agreement, policy, plan, program or arrangeme@ashpany or Subsidiary providing Employee Benefitlsich rights will be governed by
the terms thereof. Notwithstanding the foregoing; severance benefits received by Executive putgoa®ection 4 of this Agreement shall
be in lieu of any severance benefits to which Eligeuwould otherwise be entitled under any sevezgsian, program, policy or practice or
contract or agreement of Company or its affiliftgther than a retirement plan or other deferredpsymation arrangement, equity award,
welfare benefit plan or any similar plan or agreatnehich may contain provisions that become opeeatin, or that may incidentally refer to
accelerated vesting or accelerated payment up@niranation of Executive’s employment).

4. Severance Compensation

(a) If, following the occurrence of a @iga in Control, Company or Subsidiary terminatesdttive’s employment during the
Severance Period other than pursuant to Sectigfi)3@&a)(ii) or 3(a)(iii), or if Executive termates Executive’'s employment pursuant to
Section 3(b),

-22-




Company will be obligated to make the following pagnts and provide the following benefits to Exegaiti

(i) Within ten business days after thewscence of an event described in Section 4(a)@owvin the case of an event described in
Section 3(c), within 10 business days after thenghan Control), Company shall pay, in a lump samamount equal to two and one-half
(2-1/2) times the sum of (A) Base Pay (at the highestiraeffect for any period within three years ptiothe Termination Date), plus
(B) an amount equal to the greater of: (x) the agerof the Incentive Pay earned or received by kexduring the three year period
immediately preceding the Termination Date, ort(y Executive’s target Incentive Pay for the yeawhich the Termination Date occurs
(assuming the Executive achieves 100% of any stadats); provided however, that if payment to Executive would constitutedaferral
of compensation” under Section 409A of the Codexdtixive (or Executive’s beneficiary) will receivayment of the amounts described in
this Section 4(a)(i) upon the earlier of (i) siy (Bonths following Executive’s “separation fromsee” with Company (as such phrase is
defined in Section 409A of the Code) or (ii) witlif days after Executive’s death.

(i) For a period of eighteen (18) montbkowing the Termination Date (the “Continuati®eriod”), Company shall arrange to
provide Executive, at no cost to Executive, withdinal and dental benefits substantially similathtose that Executive was receiving or
entitled to receive immediately prior to the Teration Date (or, if greater, immediately prior t@ tleduction, termination, or denial
described in Section 1(i)(ii)). The Continuatiorribd shall be considered to be the period duringctviExecutive shall be eligible for
continuation coverage under Section 4980B of theeCand Company shall reimburse Executive for theumt of the premiums for such
continuation coverage; providethoweveithat without otherwise limiting the purposes oreeffof Section 6, the benefits otherwise
receivable by Executive pursuant to this Sectia@) @} will be reduced to the extent comparablefard benefits are actually received by
Executive from another employer during the ContifmrePeriod following Executive’'s Termination Datsd any such benefits actually
received by Executive shall be reported by ExeeutivCompany. If any benefit described in this Bec#(a)(ii) is subject to tax, Compa
will pay to Executive an additional amount sucht tiféer payment by Executive or Executisglependents or beneficiaries, as the case
be, of all taxes so imposed, the recipient retamamount equal to such taxes.

(iif) Executive shall be entitled to ol#pement services by a firm selected by Executivéhe expense of Company in an amount
to exceed ten percent (10%) of Base Pay; providedvever, that all such outplacement services must be ceteq] and all payments by
Company must be made, by December 31 of the sexadaddar year following the calendar year in whtwd Termination Date occurs.

(b) Without limiting the rights of Exedw at law or in equity, if Company fails to mak&ygpayment or provide any benefit required to
be made or provided hereunder on a timely basimpgaoy will pay interest on the amount or valueebéat an annualized rate of interest
equal to the “prime rate” as set forth from timeitoe during the relevant period in The Wall Stréetirna‘Money Rates” column. Such
interest will be payable at the time the relateghpent or benefit is paid to Executive. Any changsuch prime rate will be effective on and
as of the date of such change.

(c) Unless otherwise expressly providedhe applicable plan, program or agreement, #fiteioccurrence of a Change in Control,
Company will pay in cash to Executive a lump sunoant equal to the sum of (i) any unpaid Incentiag Ehat would have been earned,
accrued, allocated or awarded to Executive forgerjormance period ending prior to the Change intf@b (regardless of whether
(x) payment of such compensation is contingenhencbntinuing performance of
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services by Executive or (y) the bonus, incentprefit-sharing, performance, discretionary payiorigr agreement, policy, plan, program or
arrangement pursuant to which such Incentive Payldvatherwise be payable permits pro-ration), fgiiyghe value of any annual bonus or
long-term Incentive Pay (including, without limiia, incentive-based annual cash bonuses and paafare units, but not including any
equity-based compensation or compensation prowideér a qualified plan) payable pursuant to anjoperance period that is outstanding
on the date of the Change in Control. Such payméhbe made at the earlier of (x) the date prdssulifor payment pursuant to the applice
plan, program or agreement, and (y) within fiveibess days after the Change in Control. In the oastauses (i) and (ii), any applicable
vesting requirements will be disregarded. In theeaaf clause (ii), the amount will be calculatethatgreater of (1) the plan target or payout
rate and (2) the amount determined based on Corfgactyal results relative to the applicable parfance criteria as if the performance
period had ended on the date of the Change in Glomthich amount will be prorated on the basish&f humber of days of Executive’s
participation during the applicable performancedqmeto which the incentive pay related divided by tiggregate number of days in such
performance period, taking into account serviceleeed through the payment date.

5. Certain Additional Payments by the Company

(a) Anything in this Agreement to the trany notwithstanding, but subject to Paragrapli Zrmex A, in the event that this Agreement
becomes operative and it is determined (as hergaftgided) that any payment (other than the Gidggpayments provided for in this
Section 5 and Annex A) or distribution by Compamyany of its affiliates to or for the benefit of &utive, whether paid or payable or
distributed or distributable pursuant to the teohthis Agreement or otherwise pursuant to or kasom of any other agreement, policy, plan,
program or arrangement, including without limitatiany stock option, performance share, performandg stock appreciation right or
similar right, or the lapse or termination of aegtriction on or the vesting or exercisability afyaf the foregoing (a “Payment”), would be
subject to the excise tax imposed by Section 4938e0Code (or any successor provision theretaklgon of being considered “contingent
on a change in ownership or control” of Companyhimithe meaning of Section 280G of the Code (graarccessor provision thereto) or to
any similar tax imposed by state or local law, iy anterest or penalties with respect to such saxlf tax or taxes, together with any such
interest and penalties, being hereafter collegtivelerred to as the “Excise Tax”), then Executiitt be entitled to receive an additional
payment or payments (collectively, a “Gross-Up Pent!); provided, however, that no Gross-up Paymélite made with respect to the
Excise Tax, if any, attributable to (i) any incemetistock option, as defined by Section 422 of tbdeX(“ISO”) granted prior to the execution
of this Agreement, or (ii) any stock appreciatiagrsimilar right, whether or not limited, grantedtandem with any ISO described in clause
The Gross-Up Payment will be in an amount such #dfedr payment by Executive of all taxes (inclugany interest or penalties imposed
with respect to such taxes), including any Exciag imposed upon the Gross-Up Payment, Executiagngtn amount of the Gross-Up
Payment equal to the Excise Tax imposed upon tiimerat.

(b) The obligations set forth in Secti&(a) will be subject to the procedural provisioesatibed in Annex A.
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6. No Mitigation Obligation Company hereby acknowledges that it will be diffi and may be impossible for Executive to find
reasonably comparable employment following TermdmaDate. Accordingly, the payment of the severazmapensation by Company to
Executive in accordance with the terms of this &gnent is hereby acknowledged by Company to be nedé®, and Executive will not be
required to mitigate the amount of any payment joled for in this Agreement by seeking other emplewtor otherwise, nor will any profit
income, earnings or other benefits from any sowltatsoever create any mitigation, offset, reductioany other obligation on the part of
Executive hereunder or otherwise.

7. Legal Fees and Expenses

(a) Itis the intent of Company that Exi@¢e not be required to incur legal fees and tlated expenses associated with the
interpretation, enforcement or defense of Execidixights in connection with any dispute arisinglanthis Agreement because the cost and
expense thereof would substantially detract froenlibnefits intended to be extended to Executiveumster. Accordingly, if it should appear
to Executive that Company has failed to comply vaitly of its obligations under this Agreement othia event that Company or any other
person takes or threatens to take any action tlaudethis Agreement void or unenforceable, or toitis any proceeding designed to deny, or
to recover from, Executive the benefits provideihtended to be provided to Executive hereundem@any irrevocably authorizes Execult
from time to time to retain counsel of Executivefwice, at the expense of Company as hereafteiqawyto advise and represent Executive
in connection with any such dispute or proceedimwithstanding any existing or prior attorney-olieelationship between Company and
such counsel, Company irrevocably consents to Ekecs entering into an attorney-client relatiorskith such counsel, and in that
connection Company and Executive agree that ademtial relationship will exist between Executivedasuch counsel. Without respect to
whether Executive prevails, in whole or in partcannection with any of the foregoing, Company wdly and be solely financially
responsible for any and all attorneys’ and reld¢ed and expenses incurred by Executive at anyftone the Effective Date through
Executives remaining lifetime, (or, if longer, through thetR anniversary of the Effective Date) in connattiath any of the foregoing. Su
payments will be made within five business daysradelivery of Executive’s written requests for pent, accompanied by such evidence of
fees and expenses incurred as Company may reagaerghire; provided that Executive shall have sutadiall required documentation at
least 14 days before the end of the calendar yedrfallowing the calendar year in which such faed expenses were incurred.

(b) In order to secure the benefits todmeived by Executive pursuant to this Agreemeadtsimilar arrangements with other
executives, Company shall establish one or most tamds (the “Trust”). Company will deposit in $u€rust, within five (5) business days
after the occurrence of an event that in the regtsieropinion of the Board will likely result in &h@€nge in Control, an amount equal to
approximately the maximum aggregate benefits thaldcbe payable to Executive under the terms of Agreement; provided, however, that
(i) the Trust shall not be funded if the fundingtbof would result in taxable income to Executiyadason of Section 409A(b) of the Code;
and (ii) in no event shall any Trust assets attang be located or transferred outside of the Wh8eates, within the meaning of Section 409A
(b) of the Code. Any funds which may be placed tht Trust under this Agreement shall continueafbpurposes to be a part of the general
funds of Company subject to the claims of Companyeslitors in the event of Company’s insolvency anderson shall by virtue of this
Agreement have any interest in such funds. To tiene that any person acquires a right to receayerents from Company under this
Agreement, such rights shall be no greater thamigiine of any unsecured general creditor of Comp&mxecutive shall be entitled to receive
distributions from the funds held in the Trust puanst to the terms and conditions of this Agreenagik the agreement establishing the Trust
between Company and the trustee. If prior to the dha Change in Control, the Board has actuaikaage that all third parties have
abandoned or terminated their efforts to effechar@e in Control and a Change in Control at tima¢ tis unlikely and the Board so advises
Executive,
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the trust funds and interest earned thereon, if simgll be returned to Company by the trustee. Nostanding the provisions of this Section 6
(b), failure by Company to place such funds in Tinsi0 way relieves Company from its financialigbtions and responsibilities to
Executive under the terms of this Agreement.

(c) All benefits to be paid pursuanthstAgreement, including any amounts paid purst@@ection 6(a) which were not paid through
the Trust established pursuant to Section 6(b)l bhgaid from the general assets of the Company.

8. Employment RightsNothing expressed or implied in this Agreemerit greate any right or duty on the part of Compan{xecutive
to have Executive remain in the employment of Camypar any Subsidiary prior to or following any Clganin Control.

9. Withholding of TaxesCompany may withhold from any amounts payablecutitis Agreement all federal, state, city or otfzees as
Company is required to withhold pursuant to anyliapple law, regulation or ruling.

10. Successors and Binding Agreement

(a) Company will require any successdndimer direct or indirect, by purchase, mergersobdation, reorganization or otherwise) to
all or substantially all of the business or assétSompany, by agreement in form and substancenaddy satisfactory to Executive,
expressly to assume and agree to perform this Aggatin the same manner and to the same extent &gnwpould be required to perform if
no such succession had taken place. This Agreewike binding upon and inure to the benefit offmany and any successor to Company,
including without limitation any persons acquiridigectly or indirectly all or substantially all tfie business or assets of Company whethi
purchase, merger, consolidation, reorganizationttoerwise (and such successor will thereafter leengel the “Company” for the purposes of
this Agreement), but will not otherwise be assideatransferable or delegable by Company.

(b) This Agreement will inure to the b&hef and be enforceable by Executive’s persomdégal representatives, executors,
administrators, successors, heirs, distributeedeyadees.

(c) This Agreement is personal in natmd neither of the parties hereto will, without tomsent of the other, assign, transfer or
delegate this Agreement or any rights or obligatibareunder except as expressly provided in Seciif(a) and 10(b). Without limiting the
generality or effect of the foregoing, Executivaght to receive payments hereunder will not begasle, transferable or delegable, whether
by pledge, creation of a security interest, or nilige, other than by a transfer by Executive’s wilby the laws of descent and distribution
and, in the event of any attempted assignmentasfer contrary to this Section 10(c), Company halve no liability to pay any amount so
attempted to be assigned, transferred or delegated.

11. Notices For all purposes of this Agreement, all commutiizes, including without limitation notices, consgnrequests or approvals,
required or permitted to be given hereunder willrberiting and will be deemed to have been dulyegiwhen hand delivered or dispatched
by electronic facsimile transmission (with recetpdreof orally confirmed), or five business dayteahaving been mailed by United States
registered or certified mail, return receipt redadspostage prepaid, or three business dayshafténg been sent by a nationally recognized
overnight courier service such as FedEx or UPS;emded to Company (to the attention of the Segrefa€ompany) at its principal execut
office and to Executive at Executive’s principadicience, or to such other address as any partyhangg/ furnished to the other in writing and
in accordance herewith, except that notices of gaamwf address will be effective only upon receipt.
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12. _Governing LawThe validity, interpretation, construction andfpemance of this Agreement will be governed by andstrued in
accordance with the substantive laws of the Stia@hio and federal law, without giving effect taetbrinciples of conflict of laws of such
State, except as expressly provided herein.

13. Validity. If any provision of this Agreement or the applioca of any provision hereof to any person or anstance is held invalid or
otherwise unenforceable, the remainder of this Agrent and the application of such provision to atimer person or circumstance will not
affected, and the provision so held to be invatidtherwise unenforceable will be reformed to thieet (and only to the extent) necessary to
make it enforceable or valid.

14. MiscellaneousNo provision of this Agreement may be modifiegived or discharged unless such waiver, modificapiodischarge
is agreed to in writing signed by Executive and @any. No waiver by either party hereto at any tohany breach by the other party hereto
or compliance with any condition or provision ofsthgreement to be performed by such other partyhgideemed a waiver of similar or
dissimilar provisions or conditions at the samatoany prior or subsequent time. No agreementspresentations, oral or otherwise,
expressed or implied with respect to the subjedtenaereof have been made by either party thanaetrset forth expressly in this Agreeme
The headings used in this Agreement are intendecbfovenience or reference only and will not in amnner amplify, limit, modify or
otherwise be used in the construction or interpigtaof any provision of this Agreement. Referent®eSections are to Sections of this
Agreement. Any reference in this Agreement to arision of a statute, rule or regulation will alseliude any successor provision thereto.

15. Effect on Prior Agreement¥his Agreement shall expressly supersede ancerandl, void and invalid any prior severance pay
agreement or agreements of a similar nature prelji@ntered into by and between Company and Exexufith respect to the subject matter
of this Agreement, including but not limited to afAgnended and Restated Severance Pay Agreemerttjedfas of April 23, 1997, Several
Agreement between the Company and Executive datefifeebruary 21, 2007, or Severance Pay Agreeaffatdtive as of a subsequent date
but prior to the effective date of this Agreeméagttween Company and Executive.

16. Dispute ResolutiamAny dispute between the parties under this Agedmwill be resolved (except as provided belowdtigh
informal arbitration by an arbitrator selected unithe rules of the American Arbitration Associatimn arbitration of employment disputes
(located in the city in which Company’s principakeutive offices in the United States are based)the arbitration will be conducted in that
location under the rules of said Association. Baatty will be entitled to present evidence and argat to the arbitrator. The arbitrator will
have the right only to interpret and apply the jBmns of this Agreement and may not change antsgfrovisions, except as expressly
provided in Section 13. The arbitrator will permgasonable pre-hearing discovery of facts, to ¥tene necessary to establish a claim or a
defense to a claim, subject to supervision by thérator. The determination of the arbitrator viié conclusive and binding upon the parties
and judgment upon the same may be entered in any ltaving jurisdiction thereof. The arbitrator lgive written notice to the parties
stating the arbitrator’'s determination, and wilirfish to each party a signed copy of such detertmoimalhe expenses of arbitration will be
borne equally by Company and Executive or as thigrator equitably determines consistent with tpplization of state or federal law;
provided, however, that Executive’s share of sugieases will not exceed the maximum permitted oy ¥any arbitration or action pursuant
to this Section 16 will be governed by and constrimeaccordance with the substantive laws of tleéeSdf Ohio and, where applicable, fed
law, without giving effect to the principles of dtiat of laws of such State.

17. Survival Notwithstanding any provision of this Agreememthie contrary, the parties’ respective rights abligations under
Sections 3(d), 4, 5, 7, 9, 10(b), 16, 18 and 20switvive any
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termination or expiration of this Agreement or themination of Executive’s employment following &ahge in Control for any reason
whatsoever.

18. BeneficiariesExecutive will be entitled to select (and chartgehe extent permitted under any applicable lawgneficiary or
beneficiaries to receive any compensation or bepajiable hereunder following Executive’s deathd aray change such election, in either
case by giving Company written notice thereof incadance with Section 11. In the event of Exectgideath or a judicial determination of
Executive’s incompetence, reference in this Agregne “Executive” will be deemed, where approprijateExecutive’s beneficiary, estate or
other legal representative.

19. CounterpartsThis Agreement may be executed in one or morateoparts, each of which will be deemed to be agjiral but all of
which together will constitute one and the sameagrent.

20. Section 409A of the Code

(a) The intent of the parties is thatmpants and benefits under this Agreement comply @ébtion 409A of the Code (“Section 409A”
or are exempt therefrom and, accordingly, to th&imam extent permitted, this Agreement shall beripteted to be in compliance therew
If Executive notifies Company (with specificity tisthe reason therefore) that Executive believasahy provision of this Agreement (or of
any award of compensation, including equity compéan or benefits) would cause Executive to inqy additional tax or interest under
Section 409A and Company concurs with such betli€ampany (without any obligation whatsoever tosdp independently makes such
determination, Company shall, after consulting vitecutive, reform such provision in a manner th&conomically neutral to Company to
attempt to comply with Section 409A through gooithfanodifications to the minimum extent reasonadyhpropriate to conform with
Section 409A.

(b) A termination of employment shall h&t deemed to have occurred for purposes of anggiwa of this Agreement providing for t
payment of any amounts or benefits subject to 8eetD9A upon or following a termination of employmbénless such termination is also a
“separation from servicekithin the meaning of Section 409A and Executivaadonger providing services (at a level that wioaieclude th
occurrence of a “separation from service” withie theaning of Section 409A) to Company or its &ffds as an employee or consultant, and
for purposes of any such provision of this Agreetmegferences to a “termination,” “termination ehployment” or like terms shall mean
“separation from service” within the meaning of S@t 409A.

(c) With regard to any provision herdiattprovides for reimbursement of costs and expgeosa-kind benefits, except as otherwise
permitted by Section 409A: (i) the right to reimbament or irkind benefits shall not be subject to liquidatioremchange for another bene
(i) the amount of expenses eligible for reimbursemor in-kind benefits, provided during any taeajear shall not affect the expenses
eligible for reimbursement, or in-kind benefitshi® provided, in any other taxable year, and (iptspayments shall be made on or before the
last day of the calendar year immediately followihg calendar year in which the expense occuriesljch earlier date as required hereur

(d) With regard to any provision herdiattprovides for a gross-up payment or other renstuent for Executive’s taxes (or audit or
litigation expenses attributable to the tax grogssureimbursement), the applicable taxes or rdlati@enses shall be reimbursed no later than
the earlier of (i) the date specified for paymemder the Arrangement, or (ii) the end of the casengkar immediately following the calendar
year in which the applicable taxes are remittedrothe case of reimbursement of expenses inculwedo a tax audit or litigation to whi
there is no remittance of taxes, the end of the
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calendar year following the calendar year in whtod audit is completed or there is a final and ppealable settlement or other resolution of
the litigation.

(e) Notwithstanding anything containedtirs Agreement to the contrary, if Executive ispecified employee,” as determined under
Company’s policy for identifying specified emplogeen the Termination Date, then to the extent requin order to comply with
Section 409A, all payments, benefits, tax grossarpsther reimbursements paid or provided underAlgreement that constitute a “deferral
of compensation” within the meaning of Section 408#at are provided as a result of a “separatiomfservice” within the meaning of
Section 409A and that would otherwise be paid owrigled during the first six months following suckrimination Date shall be accumulated
through and paid or provided (together with inteedghe applicable federal rate under Section {f23(A) of the Code in effect on the
Termination Date), within 30 days after the firssiness day that is more than six months afted#ite of his separation from service (or, if
Executive dies during such six-month period, witthdays after Executive’s death).

(f) Whenever a payment under this Agreeinspecifies a payment period with reference tamalver of days €.9. , “payment shall be
made within 30 days after the Termination Datdi§ actual date of payment within the specifiedqeshall be within the sole discretion of
Company. For purposes of Section 409A, Executixigist to receive any “installment” payments purduarthis Agreement shall be treated
as a right to receive a series of separate anidctigtayments.

IN WITNESS WHEREOF, the parties have causédlAlgreement to be duly executed and delivered #seodate first above written.

THE SHERWIN -WILLIAMS COMPANY

EXECUTIVE

-29-




Annex A
EXCISE TAX GROSS-UP PROCEDURAL PROVISIONS

(1) Subject to the provisions of Paragrapallseterminations required to be made under Se&iand Annex A, including whether an
Excise Tax is payable by Executive and the amofistich Excise Tax and whether a GragsPayment is required to be paid by Compar
Executive and the amount of such Gross-Up Paynfearty, will be made by a nationally recognized@atting firm or benefits consulting
firm (the “National Firm”) selected by the Execuwiin Executive’s sole discretion. Executive wiltedit the National Firm to submit its
determination and detailed supporting calculationsoth Company and Executive within 30 calendasdster the Termination Date, if
applicable, and any such other time or times as neagquested by Company or Executive. If the Mafi¢-irm determines that any Excise
Tax is payable by Executive, Company will pay tegquired Gross-Up Payment to Executive within 5 iess$ days after receipt of such
determination and calculations with respect to Bayment to Executive. If the National Firm deteresitthat no Excise Tax is payable by
Executive with respect to any material benefitmioant (or portion thereof), it will, at the samené as it makes such determination, furnish
Company and Executive with an opinion that Exeeutias substantial authority not to report any Ex@iax on Executive’s federal, state or
local income or other tax return with respect tohshenefit or amount. As a result of the uncenj@imthe application of Section 4999 of the
Code and the possibility of similar uncertaintyasdjng applicable state or local tax law at theetiofiany determination by the National Firm
hereunder, it is possible that Gross-Up Paymeiatswiiil not have been made by Company should haes imade (an “Underpayment”),
consistent with the calculations required to be enlaereunder. In the event that Company exhaudtl®to pursue its remedies pursuant to
Paragraph 5 and Executive thereafter is requiredatke a payment of any Excise Tax, Executive viibat the National Firm to determine
amount of the Underpayment that has occurred asdlimit its determination and detailed supportiaigwations to both Company and
Executive as promptly as possible. Any such Undarnt will be promptly paid by Company to, or foetbenefit of, Executive within 5
business days after receipt of such determinatichcalculations.

(2) Company and Executive will each provide Mational Firm access to and copies of any bagkards and documents in the posse:
of Company or Executive, as the case may be, reahbprequested by the National Firm, and otherne@saperate with the National Firm in
connection with the preparation and issuance ofléterminations and calculations contemplated lmgd?aph 1. Any determination by the
National Firm as to the amount of the G-Up Payment will be binding upon Company and Ex&eut

(3) The federal, state and local income oepthx returns filed by Executive will be prepaeed! filed on a consistent basis with the
determination of the National Firm with respecttie Excise Tax payable by Executive. Executive weilort and make proper payment of the
amount of any Excise Tax, and at the request ofgamy, provide to Company true and correct copieth(@ny amendments) of Executive’s
federal income tax return as filed with the IntéfRavenue Service and corresponding state and taxaeturns, if relevant, as filed with the
applicable taxing authority, and such other documezasonably requested by Company, evidencing gaytment. If prior to the filing of
Executive’s federal income tax return, or corresjog state or local tax return, if relevant, theibiaal Firm determines that the amount of
the Gross-Up Payment should be reduced, Execuiilaithin 5 business days pay to Company the anafisuch reduction.

(4) The fees and expenses of the National Formits services in connection with the determimag and calculations contemplated by
Paragraph 1 at any time from the Effective Dateuggh Executive’s remaining lifetime, (or, if longénrough the 20th anniversary of the
Effective Date)
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will be borne by Company. If such fees and expeasesnitially paid by Executive, Company will reimrse Executive the full amount of
such fees and expenses within 5 business daysedieipt from Executive of a statement therefor r@asonable evidence of Executive’s
payment thereof; provided that Executive shall hewemitted all required documentation at leastdysdefore the end of the calendar year
next following the calendar year in which such fard expenses were incurred.

(5) Executive will notify Company in writing @ny claim by the Internal Revenue Service or aifyer taxing authority that, if successful,
would require the payment by Company of a GidpsPayment. Such notification will be given as pptiyas practicable but no later than
business days after Executive actually receiveis@af such claim and Executive will further appriSompany of the nature of such claim
and the date on which such claim is requested fale(in each case, to the extent known by ExeeltExecutive will not pay such claim
prior to the expiration of the 30-calend#ay period following the date on which Executiveeas such notice to Company or, if earlier, the
that any payment of amount with respect to sucimcis.due. If Company notifies Executive in writipgor to the expiration of such period
that it desires to contest such claim, Executivé wi

(A) provide Company with any written recordsdocuments in Executive’s possession relatingith £laim reasonably requested by
Company;

(B) take such action in connection with cotitessuch claim as Company reasonably requestsitmg/from time to time, including
without limitation accepting legal representatioithwespect to such claim by an attorney competergspect of the subject matter and
reasonably selected by Company;

(C) cooperate with Company in good faith idereffectively to contest such claim; and
(D) permit Company to participate in any prediags relating to such claim;

provided, however, that Company will bear and pay directly all caamtsl expenses (including interest and penaltiesirird in connection
with such contest and will indemnify and hold hagsdl Executive, on an aft&x basis, for and against any Excise Tax or incomaher tax
including interest and penalties with respect ttegrienposed as a result of such representatiompapchent of costs and expenses. Without
limiting the foregoing provisions of this ParagraghCompany will control all proceedings taken @amoection with the contest of any claim
contemplated by this Paragraph 5 and, at its q@ierg may pursue or forego any and all administeséappeals, proceedings, hearings and
conferences with the taxing authority in respedciwath claim (provided, however, that Executive rpasticipate therein at Executive’s own
cost and expense) and may, at its option, eithectiExecutive to pay the tax claimed and sue f@fand or contest the claim in any
permissible manner, and Executive agrees to presscch contest to a determination before any adtrative tribunal, in a court of initial
jurisdiction and in one or more appellate courssCampany determineprovided, however, that if Company directs Executive to pay the
claimed and sue for a refund, Company will, as [ittech by applicable law, advance the amount of queyyment to Executive on an interest-
free basis and will indemnify and hold Executiverhiess, on an aftaex basis, from any Excise Tax or income or othgr including interes
or penalties with respect thereto, imposed witpeesto such advance; and providedher, however, that any extension of the statute of
limitations relating to payment of taxes for thrahle year of Executive with respect to which tbatested amount is claimed to be due is
limited solely to such contested amount. Furtheen@ompany’s control of any such contested claithbei limited to issues with respect to
which a Gross-Up Payment would be payable herewnad Executive will be entitled to settle or cohtes the case may be, any other issue
raised by the Internal Revenue Service or any dthéng authority.
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(6) If, after the receipt by Executive of anaunt advanced by Company pursuant to Paragralpkegutive receives any refund with
respect to such claim, Executive will (subject ntbany’s complying with the requirements of Parpgr&) promptly pay to Company the
amount of such refund (together with any interestl jpr credited thereon after any taxes applicti®esto). If, after the receipt by Executive
of an amount advanced by Company pursuant to Rgrady, a determination is made that Executive i®nttled to any refund with respect
to such claim and Company does not notify Executiveriting of its intent to contest such denialrefund prior to the expiration of 30
calendar days after such determination, then sdearee will be forgiven and will not be requiredo® repaid and the amount of any such
advance will offset, to the extent thereof, the ammf Gross-Up Payment required to be paid by Gomgo Executive pursuant to Section 5
and this Annex C.

(7) Notwithstanding any provision of this Agraent to the contrary, but giving effect to anyatedmination of the amount of Gross-Up
payments otherwise required by this Annex A, if pAiY for this sentence, Company would be obligédemiake a Gross-Up Payment to
Executive and (B) the aggregate “present valughef‘parachute payments” to be paid or provideBxecutive under this Agreement or
otherwise does not exceed 1.15 multiplied by thiraes Executive’s “base amount,” then the paymantsbenefits to be paid or provided
under this Agreement will be reduced (or repai€tanpany, if previously paid or provided) to the miom extent necessary so that no
portion of any payment or benefit to Executivesaseduced or repaid, constitutes an “excess pat@agayment.” For purposes of this
Paragraph 7, the terms “excess parachute paynipresent value,” “parachute payment,” and “base amtiowill have the meanings assigr
to them by Section 280G of the Code. The deternainaif whether any reduction in or repayment ofrspayments or benefits to be provic
under this Agreement is required pursuant to taim&aph 7 will be made at the expense of Compargquested by Executive or Company,
by the National Firm. Appropriate adjustments Ww# made to amounts previously paid to Executivép @mounts not paid pursuant to this
Paragraph 7, as the case may be, to reflect pyopesibsequent determination that Executive owas moless Excise Tax than the amount
previously determined to be due. In the eventdingtpayment or benefit intended to be provided uttde Agreement or otherwise is
required to be reduced or repaid pursuant to thiadgtaph 7, the reduction shall be made by redub@gmounts to be paid or provided ur
the following sections of this Agreement in thedaling order: (i) Section 4(a)(i), (ii) Section 4{¢iii) Section 4(a)(iii), and (iv) Section 4(a)
(i).
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THE SHERWIN-WILLIAMS COMPANY

FORM C — AMENDED AND RESTATED
SEVERANCE AGREEMENT
(2.5 Times Base Pay Amount)

THIS SEVERANCE AGREEMENT (this “Agreement”), dated as of , (teféective Date”), is made and entered into by
and betweeTHE SHERWIN-WILLIAMS COMPANY | an Ohio corporation (“Company”) and (“Executive”).

RECITALS:

A. Executive is a senior executive of Company or@nmore of its Subsidiaries (as defined below) hasl made and is expected to
continue to make major contributions to the s-and lon¢-term profitability, growth and financial strength@ompany.

B. Company recognizes that the possibility of a Geain Control (as defined below) exists and thahquossibility, and the uncertainty
it may create among management, may result inigteadtion or departure of management personnghealetriment of Company
and its stockholder:

C. Company desires to assure itself of both presedtfuture continuity of management and desiresstablish certain minimum
severance benefits for certain of its senior exeest including Executive, applicable in the eveha Change in Contra

D. Company wishes to ensure that its senior exessiive not unduly distracted by the circumstantteadant to the possibility of a
Change in Control and to encourage the continuedtin and dedication of such executives, inclgdixecutive, to their assigned
duties with Company

E. Company desires to provide additional inducemenEfa@cutive to continue to remain in the employCoimpany.
NOW, THEREFORE , Company and Executive agree as follo

1. Certain Defined Termsn addition to terms defined elsewhere hereia fthlowing terms have the following meanings whised in
this Agreement with initial capital letters:

(a) “Base Pay” means Executive’s annaaklbsalary rate as in effect from time to time.
(b) “Board” means the Board of DirectofsCompany.
(c) “Cause” means that, prior to any teation pursuant to Section 3(a)(iii), Executivakimave:

(i) been convicted of a criminal violatimvolving, in each case, fraud, embezzlemenhefttin connection with Executive’s duties
or in the course of Executive’'s employment with @amy or any Subsidiary;
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(i) committed intentional wrongful danmeatp property of Company or any Subsidiary; or
(iif) committed intentional wrongful diesure of secret processes or confidential infoilmnadf Company or any Subsidiary;

and any such act shall have been demonstrably abefially harmful to Company. For purposes of thiseement, no act or failure to act
on the part of Executive will be deemed “intentilrifit was due primarily to an error in judgmeat negligence, but will be deemed
“intentional” only if done or omitted to be done Bxecutive not in good faith and without reasondtgkef that Executive’s action or
omission was in the best interest of Company. Nbsténding the foregoing, Executive will not be miee to have been terminated for
“Cause” hereunder unless and until there shall h&emn delivered to Executive a copy of a resolutioly adopted by the affirmative vote
of not less than a majority of the Board then ificef (excluding Executive if Executive is then amizer of the Board) at a meeting of the
Board called and held for such purpose, after megsle notice to Executive and an opportunity foeéixive, together with Executive’s
counsel (if Executive chooses to have counsel ptegesuch meeting), to be heard before the Bdeding that, in the good faith opinion
of the Board, Executive had committed an act ctrisig “Cause” as herein defined and specifyingghsiculars thereof in reasonable
detail. Nothing herein will limit the right of Exative or Executive’s beneficiaries to contest thédity or propriety of any such
determination.

(d) “Change in Control” means the occnceeduring the Term of any of the following events:

(i) any individual, entity or group (withthe meaning of Section 13(d)(3) or 14(d)(2)laf Exchange Act) (a “Person”) is or
becomes the beneficial owner (within the meaninBwie 13d-3 promulgated under the Exchange AcB08b or more of the combined
voting power of the then-outstanding Voting Sto€kCompany; provided however, that:

(2) for purposes of this Section 1(d)(i), fblowing acquisitions will not constitute a ChanigeControl: (A) any acquisition of
Voting Stock directly from Company that is approvsda majority of the Incumbent Directors, (B) awquisition of Voting Stock
by Company or any Subsidiary, (C) any acquisitibivating Stock by the trustee or other fiduciaryding securities under any
employee benefit plan (or related trust) sponsoradaintained by Company or any Subsidiary, andaid) acquisition of Voting
Stock by any Person pursuant to a Business Traasabhat complies with clauses (A), (B) and (C)Safction 1(d)(iii) below;

(2) if any Person is or becomes the benefmiater of 30% or more of combined voting powerhs then-outstanding Voting
Stock as a result of a transaction described uselg¢A) of Section 1(d)(i)(1) above and such Pethereafter becomes the beneficial
owner of any additional shares of Voting Stock esgnting 1% or more of the then-outstanding Vo8tark, other than in an
acquisition directly from Company that is approwsgda majority of the Incumbent Directors or otheari as a result of a stock
dividend, stock split or similar transaction effegttoy Company in which all holders of Voting Staek treated equally, such
subsequent acquisition shall be treated as a Chargentrol;
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(3) a Change in Control will not be deemetiawe occurred if a Person is or becomes the béalefiwner of 30% or more of the
Voting Stock as a result of a reduction in the nanmtdf shares of Voting Stock outstanding pursuat transaction or series of
transactions that is approved by a majority ofitteeimbent Directors unless and until such Perseretifter becomes the beneficial
owner of any additional shares of Voting Stock esenting 1% or more of the thentstanding Voting Stock, other than as a rest
a stock dividend, stock split or similar transaetaffected by Company in which all holders of Vgtitock are treated equally; and

(4) if at least a majority of the Incumbentd&utors determine in good faith that a Person hgsieed beneficial ownership of 30%
or more of the Voting Stock inadvertently, and sBemnson divests as promptly as practicable buates than the date, if any, set by
the Incumbent Board a sufficient number of shacethat such Person beneficially owns less than 8D#te Voting Stock, then no
Change in Control shall have occurred as a re$glich Person’s acquisition; or

(i) a majority of the Board ceases tocbenprised of Incumbent Directors; or

(iif) the consummation of a reorganizatimerger or consolidation, or sale or other digmrsof all or substantially all of the assets
of Company or the acquisition of the stock or assétnother corporation, or other transactiontfeac’Business Transaction”), unless, in
each case, immediately following such Business Saation (A) the Voting Stock outstanding immediatadior to such Business
Transaction continues to represent (either by reimgioutstanding or by being converted into vosiack of the surviving entity or any
parent thereof), more than 50% of the combinechgapiower of the then outstanding shares of votiagksof the entity resulting from su
Business Transaction (including, without limitati@m entity which as a result of such transactiwnCompany or all or substantially all
of Company’s assets either directly or through enmore subsidiaries), (B) no Person (other tham@amy, such entity resulting from
such Business Transaction, or any employee bapiefit(or related trust) sponsored or maintaine€bgnpany, any Subsidiary or such
entity resulting from such Business Transactiombieially owns, directly or indirectly, 30% or meof the combined voting power of the
then outstanding shares of voting stock of theyentisulting from such Business Transaction, anda¢@east a majority of the members of
the board of directors of the entity resulting freath Business Transaction were Incumbent Direetiotise time of the execution of the
initial agreement or of the action of the Boardyiling for such Business Transaction; or

(iv) approval by the shareholders of Campof a complete liquidation or dissolution of Guany, except pursuant to a Business
Transaction that complies with clauses (A), (B) &ylof Section 1(d)(iii).

(v) For purposes of this Section 1(dg t&rm “Incumbent Directors” shall mean, during @eyiod of two consecutive years,
individuals who at the beginning of such periodstdated the Board and any new director (other thairector initially elected or
nominated as a director as a result of an actuddreatened election contest with respect to direatr any other actual or threatened
solicitation of proxies by or on behalf of sucheditor) whose election by the Board or nominatiarefection by the Company’s
shareholders was approved by a vote of at leasthiras (2/3) of the directors then still in offigeho either were
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directors at the beginning of the period or whdset®n or nomination for election was previoustyapproved.
(e) “Code” means the Internal RevenueeCafdl 986, as amended.
(f) “Common Shares” means shares of comstock, no par value, of Company.

(9) “Employee Benefits” means the perijess benefits and service credit for benefitsrasided under any and all employee
retirement income and welfare benefit policiesnplgprograms or arrangements in which Executiemigled to participate, including witha
limitation any stock option, performance sharef@enance unit, stock purchase, stock appreciasanings, pension, supplemental executive
retirement, or other retirement income or welfagedfit, deferred compensation, incentive compensatjroup or other life, health,
medical/hospital or other insurance (whether funlledctual insurance or self-insured by Compang Subsidiary), disability, salary
continuation, expense reimbursement and other graplbenefit policies, plans, programs or arrangésriat may now exist or any
equivalent successor policies, plans, programsrangements that may be adopted hereafter by Comgraan Subsidiary, providing benefits
and service credit for benefits at least as gre#tieé aggregate as are payable thereunder immigdisiter to a Change in Control.

(h) “Exchange Act” means the Securitigstiange Act of 1934, as amended.
(i) “Good Reason” means the occurrencengf or more of the following events:

(i) Failure to elect or reelect or otherwisantaintain Executive in the office or the positiona substantially equivalent or better
office or position, of or with Company and/or a Sigliary (or any successor thereto by operatiomwfdr otherwise), as the case may
be, which Executive held immediately prior to a @@ in Control, or the removal of Executive as eeBtior of Company and/or a
Subsidiary (or any successor thereto) if Executival have been a Director of Company and/or ai8islng immediately prior to the
Change in Control;

(ii) Failure of Company to remedy any of tlddwing within 10 calendar days after receipt byn@pany of written notice thereof
from Executive: (A) a significant adverse changéhim nature or scope of the authorities, powersstfans, responsibilities or duties
attached to the position with Company and any Slidrsi which Executive held immediately prior to tBhange in Control, (B) a
reduction in Executive’s Base Pay received from @any and any Subsidiary, (C) a reduction in Exeetdilncentive Pay opportunity
as compared with the Incentive Pay opportunity mesently paid prior to the Change in Control, By the termination or denial of
Executive’s rights to Employee Benefits or a reductn the scope or value thereof;

(i) The liguidation, dissolution, merger,regolidation or reorganization of Company or tha@sfar of all or substantially all of its
business and/or assets, unless the successoroaissacs (by liquidation, merger, consolidationrgaaization, transfer or otherwise) to
which all or substantially all of its business anddssets have been transferred (by operatiomodtatherwise) assumed all duties and
obligations of Company under this Agreement purst@&ection 10(a);

(iv) Company requires Executive to have Exisels principal location of work changed to anydtion that is in excess of 30 miles
from the location thereof immediately prior to kange in Control, or requires Executive to trawedy from
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Executive’s office in the course of discharging Eixiéve’s responsibilities or duties hereunder aste20% more (in terms of aggregate
days in any calendar year or in any calendar quasten annualized for purposes of comparison topioy year) than was required of
Executive in any of the three full years immedaatatdior to the Change in Control without, in eitloarse, Executive’s prior written
consent; or

(v) Without limiting the generality or effeof the foregoing, any material breach of this Agneat by Company or any successor
thereto.

() “Incentive Pay” means an annual bqnmisentive or other payment of compensation, iditaah to Base Pay, made or to be made in
regard to services rendered in any year pursuantydoonus, incentive, profit-sharing, performanisgretionary pay or similar agreement,
policy, plan, program or arrangement (whether drfaoded) of Company or a Subsidiary, or any susmethereto. “Incentive Pay” does not
include any stock option, stock appreciation, stpgikchase, restricted stock, private equity, logrgatincentive or similar plan, program,
arrangement or grant, whether or not provided uadgan, program or arrangement described in thegoling sentence.

(k) “Severance Period” means the peribtihee commencing on the date of the first occuceeaf a Change in Control and continuing
until the earlier of (i) the second anniversarytaf occurrence of the Change in Control, or (iig€ixtive's death;

() “Subsidiary” means an entity in whi€@@mpany directly or indirectly beneficially own8% or more of the outstanding voting stock
of such entity.

(m) “Term” means the period commencin@fthe Effective Date and expiring on the closduaginess on December 31, 2010;
provided, however, that (i) commencing on January 1, 2011 and eapbaty 1 thereafter, the term of this Agreementavitomatically be
extended for an additional year unless, not l&tan tSeptember 30 of the immediately preceding y@@mpany or Executive shall have given
notice that Company or Executive, as the case magdes not wish to have the Term extended; (@)@hange in Control occurs during the
Term, the Term will expire on the last day of thev&ance Period; and (iii) subject to Section 3{cjrior to a Change in Control, the
Executive ceases for any reason to be a corpoffadercor operating president of Company and angsstiary, thereupon without further
action the Term shall be deemed to have expiredtaad\greement will immediately terminate and th@o further effect. For purposes of
this Section 1(m), the Executive shall not be detoéhave ceased to be an employee of Companyrgn8ubsidiary by reason of the
transfer of the Executive’s employment between Camypand any Subsidiary, or among any Subsidiaries.

(n) “Termination Date” means the dateadrich Executive’s employment is terminated (theefiive date of which will be the date of
termination, or such other date that may be sptilfiy Executive if the termination is pursuant ézt®n 3(b)).

(o) “Voting Stock” means at any time, then-outstanding securities entitled to vote galhem the election of directors of Company.
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2. Operation of AgreemenThis Agreement will be effective and binding inulieely upon its execution, but, anything in thigréement
to the contrary notwithstanding, except as provide8ection 3(c), this Agreement will not be opemaunless and until a Change in Control
occurs. Upon the occurrence of a Change in Coatrahy time during the Term, without further actitmis Agreement will become
immediately operative.

3. Termination Following a Change in Control

(a) In the event of the occurrence ofharie in Control, Executive’s employment may beteated by Company or a Subsidiary
during the Severance Period (or pursuant to Se&tioy) and Executive will be entitled to the betefirovided by Section 4 unless such
termination is the result of the occurrence of onenore of the following events:

(i) Executive’s death;

(ii) If Executive becomes permanentlyadlited within the meaning of, and begins actuallsetzeive disability benefits pursuant to,
the long-term disability plan in effect for, or dispble to, Executive immediately prior to the Charnin Control; or

(iif) Cause.

If, during the Severance Period, Executsremployment is terminated by Company or any Sidogidther than pursuant to Section 3(a
3(a)(ii) or 3(a)(iii), Executive will be entitleatthe benefits provided by Section 4.

(b) In the event of the occurrence ofte@e in Control, Executive may terminate employtméth Company and any Subsidiary
during the Severance Period for Good Reason withigiht to severance compensation as provideddtidded regardless of whether any
other reason, other than Cause, for such termimatigsts or has occurred, including without limatother employment.

(c) Anything in this Agreement to the tramy notwithstanding, if a Change in Control oscand not more than 90 days prior to the
on which the Change in Control occurs, Executiesployment with Company is terminated by Companghgermination of employment
will be deemed to be a termination of employmennediately after a Change in Control for purposedatérmining whether Executive is
entitled to benefits under this Agreement if Exa@ihas reasonably demonstrated that such termmmafiemployment (i) was at the request
of a third party who has taken steps reasonabbutated to effect a Change in Control, or (ii) athise arose in connection with or in
anticipation of a Change in Control.

(d) A termination of employment pursuamBection 3(a), 3(b) or 3(c) will not affect anghts that Executive may have pursuant to
agreement, policy, plan, program or arrangeme@awhpany or Subsidiary providing Employee Benefitlsich rights will be governed by
the terms thereof. Notwithstanding the foregoiny; severance benefits received by Executive putdoadection 4 of this Agreement shall
be in lieu of any severance benefits to which Efgewould otherwise be entitled under any sevezgian, program, policy or practice or
contract or agreement of Company or its affiligtther than a retirement plan or other deferredpammsation arrangement, equity award,
welfare benefit plan or any similar plan or agreatnehich may contain provisions that become opegatin, or that may incidentally refer to
accelerated vesting or accelerated payment up@niranation of Executive’s employment).

-38-




4. Severance Compensation

(a) If, following the occurrence of a @lga in Control, Company or Subsidiary terminatesdexive’s employment during the
Severance Period other than pursuant to Sectigfi)3@&a)(ii) or 3(a)(iii), or if Executive termates Executive’'s employment pursuant to
Section 3(b), Company will be obligated to makeftiilbwing payments and provide the following beatefo Executive.

(i) Within ten business days after thewscence of an event described in Section 4(a) @ljowin the case of an event described in
Section 3(c), within 10 business days after then@ban Control), Company shall pay, in a lump samamount equal to two and one-half
(2-1/2) times the sum of (A) Base Pay (at the highestirakffect for any period within three years ptiothe Termination Date), plus
(B) an amount equal to the greater of: (x) the agerof the Incentive Pay earned or received by Ekexduring the three year period
immediately preceding the Termination Date, ort{y Executive’s target Incentive Pay for the yeawvhich the Termination Date occurs
(assuming the Executive achieves 100% of any staiat$); provided however, that if payment to Executive would constitutedeferral
of compensation” under Section 409A of the Codesdtxive (or Executive’s beneficiary) will receivayment of the amounts described in
this Section 4(a)(i) upon the earlier of (i) siy (Bonths following Executive’s “separation fromaee” with Company (as such phrase is
defined in Section 409A of the Code) or (ii) witli days after Executive’s death.

(i) For a period of eighteen (18) montbkowing the Termination Date (the “Continuati®eriod”), Company shall arrange to
provide Executive, at no cost to Executive, withdimal and dental benefits substantially similathtose that Executive was receiving or
entitled to receive immediately prior to the Teration Date (or, if greater, immediately prior t@ tlreduction, termination, or denial
described in Section 1(i)(ii)). The Continuatiorridd shall be considered to be the period duringctwviExecutive shall be eligible for
continuation coverage under Section 4980B of theeCand Company shall reimburse Executive for theumt of the premiums for such
continuation coverage; providethoweveithat without otherwise limiting the purposes oreeffof Section 6, the benefits otherwise
receivable by Executive pursuant to this Sectia@)@j will be reduced to the extent comparablefar@ benefits are actually received by
Executive from another employer during the ContifmraPeriod following Executive’'s Termination Dat;d any such benefits actually
received by Executive shall be reported by ExeeutivCompany. If any benefit described in this Bact(a)(ii) is subject to tax, Compa
will pay to Executive an additional amount sucht tifeer payment by Executive or Executiseglependents or beneficiaries, as the case
be, of all taxes so imposed, the recipient retamamount equal to such taxes.

(iii) Executive shall be entitled to olatpement services by a firm selected by Execusivéhe expense of Company in an amount
to exceed ten percent (10%) of Base Pay; providedvever, that all such outplacement services must be ceteq] and all payments by
Company must be made, by December 31 of the sexaladdar year following the calendar year in whteh Termination Date occurs.

(b) Without limiting the rights of Exedw at law or in equity, if Company fails to mak&ygpayment or provide any benefit required to
be made or provided hereunder on a timely basimypaoy will pay interest on the amount or valuegbéat an annualized rate of interest
equal to the “prime rate” as set forth from timditoe during the relevant period in The Wall Stréetirnal‘Money Rates” column. Such
interest will be payable at the time the relategnpent or benefit is paid to Executive. Any changsuch prime rate will be effective on and
as of the date of such change.
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(c) Unless otherwise expressly providedHe applicable plan, program or agreement, #fieioccurrence of a Change in Control,
Company will pay in cash to Executive a lump sunoant equal to the sum of (i) any unpaid Incentiag Ehat would have been earned,
accrued, allocated or awarded to Executive forgerjormance period ending prior to the Change intf@b (regardless of whether
(x) payment of such compensation is contingenhencbntinuing performance of services by Executiv§y) the bonus, incentive, profit-
sharing, performance, discretionary pay or sinalgreement, policy, plan, program or arrangemergyant to which such Incentive Pay
would otherwise be payable permits pro-ration)sgl) the value of any annual bonus or long-tentehtive Pay (including, without
limitation, incentive-based annual cash bonusespanirmance units, but not including any equitgdshcompensation or compensation
provided under a qualified plan) payable pursuarmry performance period that is outstanding ordtite of the Change in Control. Such
payment will be made at the earlier of (x) the qatescribed for payment pursuant to the applicplae, program or agreement, and (y) wi
five business days after the Change in Contrahéncase of clauses (i) and (ii), any applicabkting requirements will be disregarded. In
case of clause (ii), the amount will be calculedéthe greater of (1) the plan target or payout eaud (2) the amount determined based on
Company’s actual results relative to the applicgeldormance criteria as if the performance pehiad ended on the date of the Change in
Control, which amount will be prorated on the badithe number of days of Executive’s participatéhning the applicable performance
period to which the incentive pay related dividgdiee aggregate number of days in such performpaded, taking into account service
rendered through the payment date.

5. Parachute Payment®s the event that the payments made to Executider Section 4 of the Agreement constitute “pantech
payments” within the meaning of Section 280G ofltiternal Revenue Code, and such parachute paymweulsl be subject to the excise tax
imposed by Section 4999 of the Internal RevenueeGtite “Excise Tax”), then the payments shall belena the Executive based on an after-
tax basis (taking into account the applicable faljestate, local taxes and the Excise Tax), okeith

(a) payments delivered in full (includiBgcise Tax), or

(b) payments delivered after reducingghgment $1 below the safe harbor limit (as sehfor Section 280G(b)(2)(A)(ii) of the Interr
Revenue Code) which would result in no portionhaf payment being subject to the Excise Tax.

The determination of whether any reduction in @aggnent of such payments or benefits to be provigheter this Agreement is required will
be made at the expense of the Company by a nd{iarabgnized accounting firm or benefits consutiitm, if requested by Executive or
Company. In the event that any payment or bergginided to be provided under this Agreement orraiise is required to be reduced or
repaid pursuant to this Section 5, the reductiail #fe made by reducing the amounts to be paidaxiged under the following section of
this Agreement in the following order: (i) Sectid(@)(i), (ii) Section 4(c), (iii) Section 4(a)(ijipnd (iv) Section 4(a)(ii).
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6. No Mitigation Obligation Company hereby acknowledges that it will be diffi and may be impossible for Executive to find
reasonably comparable employment following TermdmaDate. Accordingly, the payment of the severazmapensation by Company to
Executive in accordance with the terms of this &gnent is hereby acknowledged by Company to be nedé®, and Executive will not be
required to mitigate the amount of any payment joled for in this Agreement by seeking other emplewtor otherwise, nor will any profit
income, earnings or other benefits from any sowltatsoever create any mitigation, offset, reductioany other obligation on the part of
Executive hereunder or otherwise.

7. Legal Fees and Expenses

(a) Itis the intent of Company that Exi@¢e not be required to incur legal fees and tlated expenses associated with the
interpretation, enforcement or defense of Execidixights in connection with any dispute arisinglanthis Agreement because the cost and
expense thereof would substantially detract froenlibnefits intended to be extended to Executiveumster. Accordingly, if it should appear
to Executive that Company has failed to comply vaitly of its obligations under this Agreement othia event that Company or any other
person takes or threatens to take any action tlaudethis Agreement void or unenforceable, or toitis any proceeding designed to deny, or
to recover from, Executive the benefits provideihtended to be provided to Executive hereundem@any irrevocably authorizes Execult
from time to time to retain counsel of Executivefwice, at the expense of Company as hereafteiqawyto advise and represent Executive
in connection with any such dispute or proceedimwithstanding any existing or prior attorney-olieelationship between Company and
such counsel, Company irrevocably consents to Ekecs entering into an attorney-client relatiorskith such counsel, and in that
connection Company and Executive agree that ademtial relationship will exist between Executivedasuch counsel. Without respect to
whether Executive prevails, in whole or in partcannection with any of the foregoing, Company wdly and be solely financially
responsible for any and all attorneys’ and reld¢ed and expenses incurred by Executive at anyftone the Effective Date through
Executives remaining lifetime, (or, if longer, through thetR anniversary of the Effective Date) in connattiath any of the foregoing. Su
payments will be made within five business daysradelivery of Executive’s written requests for pent, accompanied by such evidence of
fees and expenses incurred as Company may reagaerghire; provided that Executive shall have sutadiall required documentation at
least 14 days before the end of the calendar yedrfallowing the calendar year in which such faed expenses were incurred.

(b) In order to secure the benefits todmeived by Executive pursuant to this Agreemeadtsimilar arrangements with other
executives, Company shall establish one or most tamds (the “Trust”). Company will deposit in $u€rust, within five (5) business days
after the occurrence of an event that in the regtsieropinion of the Board will likely result in &h@€nge in Control, an amount equal to
approximately the maximum aggregate benefits thaldcbe payable to Executive under the terms of Agreement; provided, however, that
(i) the Trust shall not be funded if the fundingtbof would result in taxable income to Executiyadason of Section 409A(b) of the Code;
and (ii) in no event shall any Trust assets attang be located or transferred outside of the Wh8eates, within the meaning of Section 409A
(b) of the Code. Any funds which may be placed tht Trust under this Agreement shall continueafbpurposes to be a part of the general
funds of Company subject to the claims of Companyeslitors in the event of Company’s insolvency anderson shall by virtue of this
Agreement have any interest in such funds. To tiene that any person acquires a right to receayerents from Company under this
Agreement, such rights shall be no greater thamigiine of any unsecured general creditor of Comp&mxecutive shall be entitled to receive
distributions from the funds held in the Trust puanst to the terms and conditions of this Agreenagik the agreement establishing the Trust
between Company and the trustee. If prior to the dha Change in Control, the Board has actuaikaage that all third parties have
abandoned or terminated their efforts to effect a
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Change in Control and a Change in Control at fhat s unlikely and the Board so advises Executive trust funds and interest earned
thereon, if any, shall be returned to Company leytthstee. Notwithstanding the provisions of thest®n 6(b), failure by Company to place
such funds in Trust in no way relieves Company fitstfinancial obligations and responsibilitiesBgecutive under the terms of this
Agreement.

(c) All benefits to be paid pursuanthstAgreement, including any amounts paid purst@@ection 6(a) which were not paid through
the Trust established pursuant to Section 6(b)| baaaid from the general assets of the Company.

8. Employment RightsNothing expressed or implied in this Agreemerit greate any right or duty on the part of Compan{xecutive
to have Executive remain in the employment of Camypar any Subsidiary prior to or following any Clganin Control.

9. Withholding of TaxesCompany may withhold from any amounts payablecutitis Agreement all federal, state, city or ottases as
Company is required to withhold pursuant to anyliapple law, regulation or ruling.

10. Successors and Binding Agreement

(a) Company will require any successdndimer direct or indirect, by purchase, mergersobdation, reorganization or otherwise) to
all or substantially all of the business or asséSompany, by agreement in form and substancenaddy satisfactory to Executive,
expressly to assume and agree to perform this Aggaein the same manner and to the same extent &gnwpould be required to perform if
no such succession had taken place. This Agreewike binding upon and inure to the benefit offmany and any successor to Company,
including without limitation any persons acquiridigectly or indirectly all or substantially all dfie business or assets of Company wheth:
purchase, merger, consolidation, reorganizationttoerwise (and such successor will thereafter leengel the “Company” for the purposes of
this Agreement), but will not otherwise be assideatransferable or delegable by Company.

(b) This Agreement will inure to the b&hef and be enforceable by Executive’s persomdégal representatives, executors,
administrators, successors, heirs, distributeedeyadees.

(c) This Agreement is personal in natmd neither of the parties hereto will, without tomsent of the other, assign, transfer or
delegate this Agreement or any rights or obligatibareunder except as expressly provided in Sectif(a) and 10(b). Without limiting the
generality or effect of the foregoing, Executivatht to receive payments hereunder will not begasble, transferable or delegable, whether
by pledge, creation of a security interest, or nilige, other than by a transfer by Executive’s wilby the laws of descent and distribution
and, in the event of any attempted assignmentasfer contrary to this Section 10(c), Company halve no liability to pay any amount so
attempted to be assigned, transferred or delegated.

11. Notices For all purposes of this Agreement, all commutidres, including without limitation notices, consgrequests or approvals,
required or permitted to be given hereunder willrberiting and will be deemed to have been dulyegiwhen hand delivered or dispatched
by electronic facsimile transmission (with recetpgreof orally confirmed), or five business dayteahaving been mailed by United States
registered or certified mail, return receipt redadspostage prepaid, or three business dayshafténg been sent by a nationally recognized
overnight courier service such as FedEx or UPSiemded to Company (to the attention of the SegrefaCompany) at its principal execut
office and to Executive at Executive’s principadiceence, or to such other address as any partyhanay
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furnished to the other in writing and in accordaheeewith, except that notices of changes of addrél§be effective only upon receipt.

12. _Governing LawThe validity, interpretation, construction andfpemance of this Agreement will be governed by andstrued in
accordance with the substantive laws of the Stia@hio and federal law, without giving effect taetbrinciples of conflict of laws of such
State, except as expressly provided herein.

13. Validity. If any provision of this Agreement or the applioca of any provision hereof to any person or anstance is held invalid or
otherwise unenforceable, the remainder of this Agrent and the application of such provision to atimer person or circumstance will not
affected, and the provision so held to be invatidtherwise unenforceable will be reformed to thieet (and only to the extent) necessary to
make it enforceable or valid.

14. MiscellaneousNo provision of this Agreement may be modifiedjived or discharged unless such waiver, modificatiodischarge
is agreed to in writing signed by Executive and @any. No waiver by either party hereto at any tohany breach by the other party hereto
or compliance with any condition or provision ofsthgreement to be performed by such other partyhgideemed a waiver of similar or
dissimilar provisions or conditions at the samatoany prior or subsequent time. No agreementspresentations, oral or otherwise,
expressed or implied with respect to the subjedtanaereof have been made by either party thahaireet forth expressly in this Agreeme
The headings used in this Agreement are intendecbfovenience or reference only and will not in amnner amplify, limit, modify or
otherwise be used in the construction or interpigiaof any provision of this Agreement. Referent®eSections are to Sections of this
Agreement. Any reference in this Agreement to avision of a statute, rule or regulation will alselude any successor provision thereto.

15. Effect on Prior Agreement¥his Agreement shall expressly supersede ancerandl, void and invalid any prior severance pay
agreement or agreements of a similar nature prelji@ntered into by and between Company and Exexutith respect to the subject matter
of this Agreement.

16. Dispute ResolutiarAny dispute between the parties under this Agesamwill be resolved (except as provided belowdtigh
informal arbitration by an arbitrator selected unithe rules of the American Arbitration Associatimn arbitration of employment disputes
(located in the city in which Company’s principakeutive offices in the United States are based)the arbitration will be conducted in that
location under the rules of said Association. Baatty will be entitled to present evidence and argat to the arbitrator. The arbitrator will
have the right only to interpret and apply the jBmns of this Agreement and may not change antsqfrovisions, except as expressly
provided in Section 13. The arbitrator will permgasonable pre-hearing discovery of facts, to ¥tene necessary to establish a claim or a
defense to a claim, subject to supervision by thérator. The determination of the arbitrator vii# conclusive and binding upon the parties
and judgment upon the same may be entered in any ltaving jurisdiction thereof. The arbitrator lgive written notice to the parties
stating the arbitrator’'s determination, and willirfish to each party a signed copy of such detertoimalhe expenses of arbitration will be
borne equally by Company and Executive or as thirator equitably determines consistent with thplaation of state or federal law;
provided, however, that Executive’s share of sugieases will not exceed the maximum permitted oy kany arbitration or action pursuant
to this Section 16 will be governed by and constrimeaccordance with the substantive laws of tleéeSdf Ohio and, where applicable, fed
law, without giving effect to the principles of dtiat of laws of such State.

17. Survival Notwithstanding any provision of this Agreemamttie contrary, the parties’ respective rights abligations under
Sections 3(d), 4, 5, 7, 9, 10(b), 16, 18 and 20switvive any
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termination or expiration of this Agreement or themination of Executive’s employment following &ahge in Control for any reason
whatsoever.

18. BeneficiariesExecutive will be entitled to select (and chartgehe extent permitted under any applicable lawgneficiary or
beneficiaries to receive any compensation or bepajiable hereunder following Executive’s deathd aray change such election, in either
case by giving Company written notice thereof incadance with Section 11. In the event of Exectgideath or a judicial determination of
Executive’s incompetence, reference in this Agregne “Executive” will be deemed, where approprijateExecutive’s beneficiary, estate or
other legal representative.

19. CounterpartsThis Agreement may be executed in one or morateoparts, each of which will be deemed to be agjiral but all of
which together will constitute one and the sameagrent.

20. Section 409A of the Code

(a) The intent of the parties is thatmpants and benefits under this Agreement comply @ébtion 409A of the Code (“Section 409A”
or are exempt therefrom and, accordingly, to th&imam extent permitted, this Agreement shall beripteted to be in compliance therew
If Executive notifies Company (with specificity tisthe reason therefore) that Executive believasahy provision of this Agreement (or of
any award of compensation, including equity compéan or benefits) would cause Executive to inqy additional tax or interest under
Section 409A and Company concurs with such betli€ampany (without any obligation whatsoever tosdp independently makes such
determination, Company shall, after consulting vitecutive, reform such provision in a manner th&conomically neutral to Company to
attempt to comply with Section 409A through gooithfanodifications to the minimum extent reasonadyhpropriate to conform with
Section 409A.

(b) A termination of employment shall h&t deemed to have occurred for purposes of anggiwa of this Agreement providing for t
payment of any amounts or benefits subject to 8eetD9A upon or following a termination of employmbénless such termination is also a
“separation from servicekithin the meaning of Section 409A and Executivaadonger providing services (at a level that wioaieclude th
occurrence of a “separation from service” withie theaning of Section 409A) to Company or its &ffds as an employee or consultant, and
for purposes of any such provision of this Agreetmegferences to a “termination,” “termination ehployment” or like terms shall mean
“separation from service” within the meaning of S@t 409A.

(c) With regard to any provision herdiattprovides for reimbursement of costs and expgeosa-kind benefits, except as otherwise
permitted by Section 409A: (i) the right to reimbament or irkind benefits shall not be subject to liquidatioremchange for another bene
(i) the amount of expenses eligible for reimbursemor in-kind benefits, provided during any taeajear shall not affect the expenses
eligible for reimbursement, or in-kind benefitshi® provided, in any other taxable year, and (iptspayments shall be made on or before the
last day of the calendar year immediately followihg calendar year in which the expense occuriesljch earlier date as required hereur

(d) With regard to any provision herdiattprovides for a gross-up payment or other renstuent for Executive’s taxes (or audit or
litigation expenses attributable to the tax grogssureimbursement), the applicable taxes or rdlati@enses shall be reimbursed no later than
the earlier of (i) the date specified for paymemder the Arrangement, or (ii) the end of the casengkar immediately following the calendar
year in which the applicable taxes are remittedrothe case of reimbursement of expenses inculwedo a tax audit or litigation to whi
there is no remittance of taxes, the end of the
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calendar year following the calendar year in whtod audit is completed or there is a final and ppealable settlement or other resolution of
the litigation.

(e) Notwithstanding anything containedtirs Agreement to the contrary, if Executive ispecified employee,” as determined under
Company’s policy for identifying specified emplogeen the Termination Date, then to the extent requin order to comply with
Section 409A, all payments, benefits, tax grossarpsther reimbursements paid or provided underAlgreement that constitute a “deferral
of compensation” within the meaning of Section 408#at are provided as a result of a “separatiomfservice” within the meaning of
Section 409A and that would otherwise be paid owrigled during the first six months following suckrimination Date shall be accumulated
through and paid or provided (together with inteedghe applicable federal rate under Section {f23(A) of the Code in effect on the
Termination Date), within 30 days after the firssiness day that is more than six months afted#ite of his separation from service (or, if
Executive dies during such six-month period, witthdays after Executive’s death).

(f) Whenever a payment under this Agreeinspecifies a payment period with reference tamalver of days €.9. , “payment shall be
made within 30 days after the Termination Datdi§ actual date of payment within the specifiedqeshall be within the sole discretion of
Company. For purposes of Section 409A, Executixigist to receive any “installment” payments purduarthis Agreement shall be treated
as a right to receive a series of separate anidctigtayments.

IN WITNESS WHEREOF, the parties have causédlAlgreement to be duly executed and delivered #seodate first above written.

THE SHERWIN -WILLIAMS COMPANY

EXECUTIVE
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to the Amended and Restated Severance Agreemethis Forms Filed as
Exhibit 10(e) to the Company’s Annual Report onrRdi0-K

Form A of Severance Agreement

Christopher M. Connor
John G. Morikis
Sean P. Hennessy

Form B of Severance Agreement

Robert J. Davisson
George E. Heath
Thomas E. Hopkins
Steven J. Oberfeld
Thomas W. Seitz
Louis E. Stellato
Robert J. Wells

Form C of Severance Pay Agreement

Allen J. Mistysyn

Schedule of Executive Officers who are Parties

For the Fiscal Year Ended December 31, 2010

EXHIBIT 10(f)



EXHIBIT 10(g)

THE SHERWIN-WILLIAMS COMPANY 2005
DEFERRED COMPENSATION SAVINGS AND PENSION EQUALIZAT ION PLAN
(AS AMENDED AND RESTATED)

The Sherwin-Williams Company, an Ohiopmoation (the “Company”), established this 2005ddefd Compensation Savings and
Pension Equalization Plan (the “Plargffective January 1, 2005, for the purpose of etiing high quality executives and promoting inkiey
executives increased efficiency and an interegigrsuccessful operation of the Company. This Rlamtended to supplement benefits
provided under the Company’s qualified plans feekect group of management or highly compensatedoymes by accepting contributions
which may not be placed in the qualified plans beeaof limitations imposed by one or more limitaan contributions or benefits in the
Internal Revenue Code. The terms of the Plan, agtbadd restated as set forth herein, apply to atadhat are deferred and vested unde
Plan after December 31, 2004 and that are sulgegec¢tion 409A of the Code. Notwithstanding anyghimthe contrary contained herein, all
amounts that were deferred and vested under timepRilar to January 1, 2005 and any additional anstirat are not subject to Section 409A
of the Code shall continue to be subject soleltheoterms of the separate Plan in effect on Oct8p26004.

ARTICLE 1

Definitions
1.1 Account shall mean the account or accounts establishea particular Participant pursuant to Article 3loé Plan
1.2 Administration Committee shall have the meaning given to such term unde@thedified SPP

1.3 Affiliated Group shall mean the Company and all entities with whiehCompany would be considered a single employdeuSections
414(b) and 414(c) of the Code, provided that inpg Section 1563(a)(1), (2), and (3) of the Cdéaiepurposes of determining a
controlled group of corporations under Section #)4f the Code, the language “at least 50 perdsnised instead of “at least
80 percent” each place it appears in Section 1563(42), and (3) of the Code, and in applyingd&nery Regulation § 1.414(c)-2 for
purposes of determining trades or businesses (whetmot incorporated) that are under common obfdr purposes of Section 414(c)
of the Code, “at least 50 percent” is used instdddt least 80 percent” each place it appearbat tegulation. Such term shall be
interpreted in a manner consistent with the dedinibf“service recipiel” contained in Section 409A of the Co

1.4 Base Salary shall mean the Participant’'s annual base salaryéixg incentive and discretionary bonuses andratbe-regular forms of
compensation, determined before reductions forritmrtions to or deferrals under any pension, deftgompensation or other benefit
plans sponsored by the Compa

1.5 Beneficiary shall mean the person(s) or entity designated @sisuaccordance with Article 10 of the Pl

1.€ Bonus shall mean amounts paid to the Participant by i @any annually in the form of a discretionaryrarantive compensation or
any other bonus designated by the Administratiom@dtee, determined before reductions for contidng to or deferrals under any
pension, deferred compensation or other benefitgponsored by the Compa

1.7 Code shall mean the Internal Revenue Code of 1986, andel

1.8 Company shall mean The Sherw-Williams Company




1.9

1.1C

1.11

1.1Z

1.15

1.14

1.1%

1.1¢
1.17

1.1¢

1.1¢

1.2C
1.21

Company Match Contributions shall mean contributions credited by the Comparg Rarticipant’s Account pursuant to Section 2.2 of
the Plan

Company Makeup Contributions shall mean makeup contributions credited by the @y to a Participant’'s Account pursuant to
Section 2.3 of the Pla

Crediting Rate shall mean the notional gains and losses creditetieParticipant’s Account balance which are basethe
Participant’s choice among the investment altemeatmade available by the Administration Commigiaesuant to Article 3 of the
Plan.

Designated Participant shall mean a Participant designated on ExhikattAched hereto as eligible to receive benefitsyant to
Section 2.4 of this Plai

Disability shall mean the condition whereby a Participaniganable to engage in any substantial gainful/agtby reason of any
medically determinable physical or mental impairinghich can be expected to result in death or @expected to last for a
continuous period of not less than 12 months; pis(kby reason of any medically determinable ptgisbr mental impairment that can
be expected to result in death or can be expeotkst for a continuous period of not less thammtihiths, receiving income replacem
benefits for a period of not less than three montider any accident and health plan covering enagleywf the Compan

Eligible Compensation shall mean, with respect to any Plan Year, theigouf a Participant’s Base Salary and Bonus paytbthe
Participant during such Plan Year that exceedétiein effect for such Plan Year under Sectiorl@&)(17) of the Code¢

Eligible Executive shall mean any management employee of the Comfiarsubsidiaries or affiliates as may be designbiethe
Administration Committee to be eligible to partiaip in the Plar

ERISA shall mean the Employee Retirement Income SecAdtyf 1974, as amende

Financial Hardship shall mean a severe financial hardship resultiomfthe Participant’s or the Participant’s dependdiass defined in
Section 152(a) of the Code) sudden and unexpeltteds or accident, the Participamsudden and unexpected property casualty lo
other similar extraordinary and unforeseeable airstances arising as a result of events beyondathieat of the Participant, which is
not covered by insurance and may not be relievetelgation of Plan deferrals or by the liquidatbthe Participant’s assets provided
that such liquidation would not cause a severeri€ig Hardship, and which is determined to quadifya Financial Hardship by the
Administration Committee. Cash needs arising frone$eeable events such as the purchase of a resideaducation expenses for
children shall not, alone, be considered a Finattaadship.

Participant shall mean an Eligible Executive who has been tzddiith a Company Match Contribution, Company Mgke
Contribution or other benefit pursuant to Articlefthe Plan

Participant Election Form shall mean the agreement, in a form acceptableeté.tministration Committee, to make an election
regarding the time or form of payment of a Partitips benefits, submitted by the Participant toAkieninistration Committee on a
timely basis pursuant to Articles 2 and 4 of tharPIThe Participant Election Form may take the fofran electronic communication
followed by appropriate written confirmation frofmet Administration Committee according to specifimas established by the
Administration Committee

Plan Year shall mean the calendar ye
Qualified Plans shall mean the Qualified PIP, Qualified SEPIP dre@dQualified SPF

2




1.22

1.2¢

1.24

1.2t

1.26
1.27

1.2¢

1.2¢

1.3C

1.31

2.1

Qualified PIP shall mean The Sherwin-Williams Company SalariegpByees’Revised Pension Investment Plan, as it may be agal
from time to time

Qualified SEPIP shall mean The Sherwin-Williams Company SalariegpByees’ Pension Investment Plan, as it may be detéfrom
time to time.

Qualified SPP shall mean The SherwM{illiams Company Employee Stock Purchase and Savian, as it may be amended from t
to time.

Retirement shall mean Termination of Employment on or after Retirement Eligibility Date, other than as a tesfithe Participant’s
death.

Retirement Eligibility Date shall mean the date on which the Participant attage fifty-five (55).

Settlement Date shall mean the date by which a lump sum paymerittlsanade or the date by which installment paymehgll
commence. The Settlement Date shall be no laterriireety (90) days following the occurrence of éwvent triggering the payout;
provided, however, that if the event triggering fagrout is the Participant’s Retirement, the Seittlet Date shall be the last day of
January of the Plan Year following the year in whilse Participant’s Retirement occurs. Notwithstagdhe foregoing, with respect to
any Participant who is a Specified Employee, toekient required by Section 409A of the Code, thil&nent Date shall be the first
business day which is no less than six (6) momtira the Participa’s Termination of Employmer

Fecified Employee shall mean a Participant who is a “Key Employeetiatermined by the Company pursuant to Sectionod ilée
Code and Treasury Regulation § 1.4-1(i).

Satutory Limitations shall mean any statutory or regulatory limitatiomposed by one or more of Sections 401(a)(17),40401(m),
402(g), 403(b), 408(k) or 415 or any other limibation contributions or benefits in the Code. Thpant of such limits on the
Participant for purposes of this Plan shall be meirged by the Administration Committee based upasonable estimates and shall be
final and binding as of the date the Company Makeaptribution is credited to the Participant’'s Aaot No subsequent adjustments
shall be made to increase a Company Makeup Cotitiibunder this Plan as a result of any adjustmeltiteately required under the
Qualified Plans due to actual employee contribigionother factors

Termination of Employment shall mean the date of the Participant’s separditamn service (within the meaning of Treasury Ragjoh

§ 1.409A-1(h)) with the Affiliated Group for anyagon whatsoever, whether voluntary or involuntargluding as a result of the
Participant’s Retirement or death. Upon a saletloerodisposition of the assets of the Company gragner member of the Affiliated
Group to an unrelated purchaser, the Company reséne right, to the extent permitted by Sectiod0f the Code, to determine
whether Participants providing services to the paser after and in connection with such transadtare experienced a Termination of
Employment,

Valuation Date shall mean the date through which earnings ardtetkend shall, if a business day, be the date linhthe payout or
other event triggering the valuation occurs; ardf a business day, the next succeeding busings

ARTICLE 2
Participation

Elective Deferral Effective beginning with Plan Year 2010, no Rap@ént may elect to defer any Base Salary or Bamaker the Plan
for such Plan Year or any subsequent Plan Year.Base Salary and Bonus deferred by a ParticiparRlén Years prior to 2010 and
credited to a Participant’s Retirement Account lsbalpaid in accordance with the terms of the Riaah the form of payment (lump sum
or installments over




2.2

2.4

3.1

specified period of not more than fifteen (15) wWaelected by the Participant on a Participanttile Form filed prior to January 1,
2009; provided that such a Participant may chahgédiming or form of distribution of the Particig&nAccount by filing a new
Participant Election Form at least twelve (12) nmsnprior to the intended effective date of suchmgea and the change in the distribu
date must, to the extent required by Section 40Bthe Code, defer payment for at least an additibwe (5) years after the date that
payment would otherwise be made or comme

Company Match Contributior.

(i) The Company shall credit a Company Match Contidlouto this Plan on behalf of each Participantwéspect to each Plan Year.
The amount of the Company Match Contribution segilal the sum of the followin

(&) One hundred percent (100%) of the first three per(3%) of the Participa’s Eligible Compensation for the Plan Year;
(b) Fifty percent (50%) of the next two percent (2%]}taf Participar's Eligible Compensation for the Plan Ye

(i) In addition to the Company Match Contribution ambdetermined in accordance with Section 2.2{g, Company may make an
additional discretionary Company Match Contributambehalf of a Participant with respect to anynPfaar, provided that the
maximum amount of the additional discretionary CampMatch Contribution that the Company may cram# Participant’s
Account under this Section 2.2(ii) for any Plan ¥isa(a) minus (b), where (a) and (b) are as fofic

(&) One hundred percent (100%) of the first six per¢é¥) of the Participa’s Eligible Compensation for the Plan Ye

(b) The total amount of the Company Match Contributicedited to the Participant’s Account for therP¥eear pursuant to
Section 2.2(i)

Qualified PIP or Qualified SEPIP Makeup Contribat. The Company shall credit a Company Makeup Coutiob under this Plan to
the Account of each Participant for each Plan Y&he Qualified PIP or Qualified SEPIP Makeup Cdnition shall equal the total
Company contributions that would have been madgualified PIP or Qualified SEPIP, as applicablebehalf of the Participant absent
any Statutory Limitations. The Qualified PIP or Qfied SEPIP Makeup Contribution shall be reducgdh® amount of Company
contributions actually credited to the Participantler Qualified PIP or Qualified SEPIP for suchnPtaar.

Crediting of Accrued BenefitTo the extent a Designated Participant accrumnafit pursuant to the final average pay formula
applicable to certain participants covered by AgjpeB of the Qualified SEPIP, such Designated Bgudint shall be entitled to a benefit
hereunder equal to the total accrued benefit trgbated Participant would have been entitled ¢eike based upon such formula
absent any Statutory Limitations, reduced by thewam of benefits actually payable from the Quadif@EPIP pursuant to the formula
specified in Appendix B therec

ARTICLE 3
Accounts

Participant AccountsSolely for recordkeeping purposes an Accountl sfeaimaintained for each Participant and shallredited with

the Participant’'s Company Match Contributions amingany Makeup Contributions on or before March fléhe Plan Year following
the Plan Year to which the Company Match Contriimgiand Company Makeup Contributions relate, pexvithat the Participant is
continuously




3.2

4.1

employed by the Company, a subsidiary or ailiaaéf through the last day of the Plan Year toakhthe Company Match Contributions
and Company Makeup Contributions relate. In addjteoParticipant’s elective deferrals with resged®lan Years prior to 2010 shall
have been credited to the Participant’s Accoutit@time such amounts would otherwise have beeahtpahe Participant. Accounts
shall be deemed to be credited with notional gairlesses as provided in Section 3.2 from the dateunts are credited to the Account
through the Valuation Date. Amounts credited t@eiBipan’s Account shall be fully vested at all tim

Crediting Rate The Crediting Rate on amounts in a Participafitsount shall be based on the Participant’s chaineng the
investment alternatives made available from timénte by the Administration Committee. The Adminggton Committee shall establi
a procedure by which a Participant may elect teeththe Crediting Rate based on one or more investatemnatives and by which the
Participant may change investment elections at tpeerterly. The Administration Committee may pa®ionly one investment option
for a particular class of contributions and maykksh a separate subaccount for such contributidrish shall be paid out at the same
time and under the same circumstances as theiparis Account. The Participant’s Account balasball reflect the investments
selected by the Participant. If an investment setkby a Participant sustains a loss, the Parti€ipéccount shall be reduced to reflect
such loss. The Participant’s choice among investsngmall be solely for purposes of calculationha&f €rediting Rate. If the Participant
fails to elect an investment alternative the CiediRate shall be based on the investment alteenaglected for this purpose by the
Administration Committee. The Company shall haveohligation to set aside or invest funds as diktigthe Participant and, if the
Company elects to invest funds as directed by #rédipant, the Participant shall have no moretrighsuch investments than any other
unsecured general creditor of the Company. Duraygppt, the Participant’s Account shall continudéocredited at the Crediting Rate
selected by the Participant from among the investrakernatives or rates made available by the Adstration Committee for such

purpose

Statement of AccountsThe Administration Committee shall provide eaelntigipant with statements at least annually sgtfimth the
Participan's Account balance as of the end of each Plan®

ARTICLE 4
Benefits

Retirement Benefits Attributable to Accourh the event of the Participant’s Retirement, Bagticipant shall be entitled to receive an
amount equal to the total balance of the Partidipakccount credited with notional earnings as pded in Article 3 through the
Valuation Date. The benefits shall be paid as fedic

(i) For an Eligible Executive who is a Participanthe Plan as of December 31, 2009, in a single |lsump on the Settlement Date
following Retirement unless, prior to January 102he Participant made a timely election to hdneeltenefits paid in substantially
level annual installments over a specified peribdai more than fifteen (15) yeal

(i) For an Eligible Executive who becomes a Partitifa the Plan on or after January 1, 2010, imglsilump sum on the Settlement
Date following Retiremen

Except as otherwise provided herein, payments bleathade or commence on the Settlement Date fallp®ietirement. Notwithstandir
the foregoing, a Participant may elect, at any tinkeast twelve (12) months prior to the intendédctive date of such change, to cha
the time form of payment of benefits to installneaver a specified period of not more than fift€es) years, provided that any such
change must , to the extent required by Sectio4fi3he Code, defer payment, or the commencenigoayment, for at least an
additional five (5) years after the date paymentild@therwise be made or commence pursuant t&sedésion 4.1. If benefits are payable
in the form of annual installments pursuant to 8éstion 4.1, annual payments will be made comnmgnan the Settlement Date
following Retirement (or the applicable anniverstrgreof) and shall continue on each anniversasethf until the number of annual
installments




4.2

4.4

5.1

5.2

specified in the Participant’s timely electioas been paid. The amount of each such installsteditbe determined by dividing the
Participant’s Account balance, determined as ofebdmer 31 of the year last preceding the installrpagiment date, by the number of
installment payments remaining, without regardrticgpated earnings

Retirement Benefits Attributable to Accrued BeneNotwithstanding anything herein to the contranesignated Participant or his
Beneficiary shall receive a distribution of his aeed benefit credited pursuant to Section 2.4 Henetine form of a single life annuity,
with annual annuity payments commencing on thdeSeént Date following the later of Termination ahfloyment or the Participant’s
Retirement Eligibility Date. Notwithstanding therégoing, a Designated Participant may elect, attiamg prior to the Settlement Date
receive his accrued benefit credited pursuant ti@e2.4 hereof in the form of any other actudyiafuivalent (within the meaning of
Treasury Regulation § 1.40-2(b)(2)(ii)) form of annuity permitted under the itied SEPIP

Termination Benefit Upon Termination of Employment other than by oeagf Retirement or death, the Company shall paie¢o
Participant a termination benefit equal to the bhedaon Termination of Employment of the ParticipgAiccount credited with notional
earnings as provided in Article 3 through the VéhraDate. The termination benefits shall be paid single lump sum on the
Settlement Date following Termination of Employme

CashOut Limit . Notwithstanding the foregoing, in the event thensof all benefits payable to the Participant urtderPlan and any
other plan or arrangement that is aggregated WéHPtan (or, as applicable, aggregated with agounf the Plan) pursuant to Treasury
Regulation § 1.409A-1(c) is less than or equah®dpplicable dollar amount then in effect undetiea 402(g)(1)(B) of the Code, the
Company may, in its sole discretion, elect to paghsbenefits in a single lump sum as provided ee$ury Regulation § 1.409A-3(j)(4)

(V).

ARTICLE 5
Death Benefits

Death Benefit In the event of Termination of Employment as suteof the Participant’'s death, the Company shayl to the
Participant’s Beneficiary a death benefit equah®total balance of the Participant’s Account Bthe date of the Participant’'s death
credited with notional earnings as provided in @&€i3 through the Valuation Date and any accruegfitecredited to such Participant
pursuant to Section 2.4 hereof. The death berwit be paid in the same form as the ParticipadR€srement benefit would have been
paid under Article 4 and such payment shall be ntid®mmence on the Settlement Date following thdi€pant’s death, without
regard to any -year deferral that may have been applicable toftiertkat would have been paid under Article

CashOut Limit . Notwithstanding the foregoing, in the event thensof all benefits payable to a Beneficiary under Plan and any other
plan or arrangement that is aggregated with the @lg as applicable, aggregated with a portiothefPlan) pursuant to Treasury
Regulation § 1.409A-1(c) is less than or equahtdpplicable dollar amount then in effect undetisa 402(g)(1)(B) of the Code, the
Company may, in its sole discretion, elect to paghsbenefits in a single lump sum as provided ee$ury Regulation § 1.409A-3(j)(4)

(V).

ARTICLE 6
Disability

In the event of a ParticipastDisability, deferral elections shall cease arddGompany shall pay to the Participant a Disabilgpefit equal t
the balance of the Participant’s Account creditétth wotional earnings as provided in
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Article 3 through the Valuation Date and any acdrbenefit credited to such Participant pursuar@dotion 2.4 hereof. The Disability benefit
shall be paid in the same form as the Participa¢rement benefit would have been paid underckrd and such payment shall be made or
commence on the Settlement Date following the Eigeint’s Disability, without regard to anyyear deferral that may have been applicab
benefits that would have been paid under Article 4.

ARTICLE 7
Financial Hardship Distribution

Upon a finding that the Participant (or, after Beticipant’'s death, a Beneficiary) has sufferédnancial Hardship, the Administration
Committee may in its sole discretion, accelerastrithutions of benefits, in whole or in part, opagve reduction or cessation of current
deferrals under the Plan in the amount reasonadaigssary to alleviate such Financial Hardship. Mbstanding the foregoing, in no event
shall any amounts, or the present value thereofpad pursuant to Section 2.4 hereof, be avaifblaccelerated distribution under this
Article 7.

ARTICLE 8
Amendment and Termination of Plan

8.1 Amendment and Termination in Generdhe Company may, at any time, amend or termithegd®lan, except that (i) no such
amendment or termination may reduce a Particip@utount balance or benefit credited under Se@idrof the Plan, and (ii) no such
amendment or termination may result in the accé@raf payment of any benefits to any Particip&eneficiary or other person, exc
as may be permitted under Section 409A of the C

8.2 Payment of Benefits Following Terminatiom the event that the Plan is terminated, a Elpeint’s benefits shall be distributed to the
Participant or Beneficiary on the dates on whidhRarticipant or Beneficiary would otherwise reeddenefits hereunder without regard
to the termination of the Plan. Notwithstanding pineceding sentence, and to the extent permittddn®ection 409A of the Code, the
Company, by action taken by its Board of Directmrits designee, may terminate the Plan and aateléne payment of Participants’
benefits subject to the following conditior

() Companys Discretion The termination does not occur “proximate to widlimrn in the financial health” of the Company (wiit the
meaning of Treasury Regulation 81.409A-3(j)(4)(@nd all other arrangements required to be agtrdgeith the Plan (or any
portion thereof) under Section 409A of the Codeadse terminated and liquidated. In such eventgtitee benefits of all Participat
shall be paid at the time and pursuant to the adbegpecified by the Company, so long as all paymare required to be made no
earlier than twelve (12) months, and no later tiweenty-four (24) months, after the date the BodrDicectors or its designee
irrevocably approves the termination of the Plaotwithstanding the foregoing, any payment that \Watherwise be paid pursuant
to the terms of the Plan prior to the twelve (12t anniversary of the date that the Board of @mes or its designee irrevocably
approves the termination of the Plan shall contitouge paid in accordance with the terms of the .Rfahe Plan is terminated
pursuant to this Section 8.2(i), the Company dbmlprohibited from adopting a new plan or arrangdrtieat would be aggregated
with this Plan (or any portion thereof) under Sec#09A of the Code within three (3) years follog/thhe date that the Board of
Directors or its designee irrevocably approvestiéinmination and liquidation of the Ple

(i) Change of Contral The termination occurs pursuant to an irrevocabte®n of the Board of Directors or its desigrieat is taken
within the thirty (30) days preceding or the twe(e€) months
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9.1

9.2

9.4

following a Change of Control (as defined in Artid1), and all other plans sponsored by the Comfetgrmined immediately aft
the Change of Control) that are required to be eggfed with this Plan under Section 409A of theeCangk also terminated with
respect to each participant therein who experietieehange of Control (each a “Change of Contanti€lpant”). In such event, the
entire benefits of each Participant under the Blaheach Change in Control Participant under gtegpted plans shall be paid at
time and pursuant to the schedule specified byCttrapany, so long as all payments are required todse no later than twelve
(12) months after the date that the Board of Daecor its designee irrevocably approves the teation.

(i) Dissolution; Bankruptcy Court OrdeiThe termination occurs within twelve (12) monéfier a corporate dissolution taxed under
Section 331 of the Code, or with the approval baakruptcy court pursuant to 11 U.S.C. 8503(b)(L)(A such event, the entire
benefits of each Participant shall be paid atithe fand pursuant to the schedule specified by tiragainy, so long as all payments
are required to be made by the latest of: (A) tiet @& the calendar year in which the Plan termaraticcurs, (B) the first calendar

year in which the amount is no longer subject soilastantial risk of forfeiture, or (C) the firsieadar year in which payment
administratively practicable

(iv) Other Events The termination occurs upon such other eventscanditions as the Internal Revenue Service magcpitiee in
generally applicable guidance published in therhrdeRevenue Bulletir

Notwithstanding anything contained in this Seco to the contrary, in no event may a paymentdoelarated following a Specifie
Employee’s Termination of Employment to a date tharior to the first business day which is neldsan six (6) months following the
Specified Employe’s Termination of Employment (or if earlier, upor tBpecified Employ¢ s death)

The provisions of paragraphs (i), (i), (iin(iv) of this Section 8.2 are intended to complth the exception to accelerated payments
under Treasury Regulation §1.409A-3(j)(4)(ix) ahalsbe interpreted and administered accordinghe #erm “Company” as used in
paragraphs (i) and (i) of this Section 8.2 shatlude the Company and any entity which would besaered to be a single employer
with the Company under Sections 414(b) or 414(¢hefCode

ARTICLE 9
Beneficiaries

Beneficiary DesignationThe Participant shall have the right, at any titnedesignate any person or persons as Benefifhati primary
and contingent) to whom payment under the Plar beahade in the event of the Participant’'s de@kie Beneficiary designation shall
be effective when it is submitted in writing to aacknowledged by the Administration Committee dgitine Participant’s lifetime on a
form prescribed by the Administration Committ

Revision of DesignationThe submission of a new Beneficiary designathwaliscancel all prior Beneficiary designations. Aimelized
divorce or marriage (other than a common law mgejiaf a Participant subsequent to the date ofreefd@ary designation shall revoke
such designation, unless in the case of divorc@itbeious spouse was not designated as Benefiarahunless in the case of marriage
the Participar's new spouse has previously been designated asi&ane

Successor Beneficiaryif the primary Beneficiary dies prior to completistribution of the benefits provided in Article the remaining
Account balance shall be paid to the contingenteiieiary elected by the Participal

Absence of Valid Designatiarf a Participant fails to designate a Beneficiasyprovided above, or if the Beneficiary desigmats
revoked by marriage, divorce, or otherwise withexgcution of a new designatic
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10.1

10.2

10.c

or if every person designated as Beneficiary @redses the Participant or dies prior to complistelzlition of the Participarg’benefits
then the Administration Committee shall direct thitribution of such benefits to the relevant est

ARTICLE 10
Administration/Claims Procedures

Administration. The Plan shall be administered by the Adminigira€ommittee, which shall have the exclusive rigihl full
discretion (i) to interpret the Plan, (ii) to deeidny and all matters arising hereunder (includtimgright to remedy possible ambiguities,
inconsistencies, or admissions), (iii) to make, achand rescind such rules as it deems necessattyef@roper administration of the
Plan and (iv) to make all other determinations Beagy or advisable for the administration of thenPIncluding determinations
regarding eligibility for benefits payable undee tRlan. All interpretations of the Administratiom@mittee with respect to any matter
hereunder shall be final, conclusive and bindin@lbpersons affected thereby. No member of the idthtration Committee shall be
liable for any determination, decision, or actioadwa in good faith with respect to the Plan. The gamy will indemnify and hold
harmless the members of the Administration Commiftemn and against any and all liabilities, coats] expenses incurred by such
persons as a result of any act, or omission, imection with the performance of such persons’ gutiesponsibilities, and obligations
under the Plan, other than such liabilities, castsl, expenses as may result from the bad faitifulvihisconduct, or criminal acts of
such person:

Claims ProcedureAny Participant, former Participant or Benefigianay file a written claim with the Administratic®ommittee
setting forth the nature of the benefit claimee, éimount thereof, and the basis for claiming emidnt to such benefit. The
Administration Committee shall determine the vayjidif the claim and communicate a decision to ta@mant promptly and, in any
event, not later than ninety (90) days after the déthe claim. The claim may be deemed by thienzat to have been denied for
purposes of further review described below in thené a decision is not furnished to the claimarthimisuch ninety (90) day period. If
additional information is necessary to make a deitextion on a claim, the claimant shall be adviskthe need for such additional
information within forty-five (45) days after thet® of the claim. The claimant shall have up to lomedred and eighty (180) days to
supplement the claim information, and the clainsrall be advised of the decision on the claim wifoity-five (45) days after the
earlier of the date the supplemental informatiosuigplied or the end of the one hundred and ei(ii89) day period. Every claim for
benefits which is denied shall be denied by writtetice setting forth in a manner calculated twbderstood by the claimant (i) the
specific reason or reasons for the denial, (iic#jwereference to any provisions of the Plan (utthg any internal rules, guidelines,
protocols, criteria, etc.) on which the denial &séd, (iii) description of any additional matepalinformation that is necessary to
process the claim, and (iv) an explanation of tfee@dure for further reviewing the denial of thaii.

Review ProceduresWithin sixty (60) days after the receipt of a @on a claim, a claimant or his/her authorizegresentative may

file a written request for review of such denialcB review shall be undertaken by the AdministratBmmmittee and shall be a full and
fair review. The claimant shall have the rightéeiew all pertinent documents. The Administratiomn@nittee shall issue a decision not
later than sixty (60) days after receipt of a rexjdier review from a claimant unless special cirstances, such as the need to hold a
hearing, require a longer period of time, in whielse a decision shall be rendered as soon as ledsstinot later than one hundred and
twenty (120) days after receipt of the claimanggquest for review. The decision on review shalinberiting and shall include specific
reasons for the decision written in a manner catedl to be understood by the claimant with speodierence to any provisions of the
Plan on which the decision is bas




ARTICLE 11
Change of Control

In the event of a Change of Control, the amountgtich Participants are entitled under this Plaalldhe immediately distributed in a lump
sum cash payment to Participants within ninety ¢@)s following the date of such Change of Conpobdyvided, however, that with respec
any Participant who is a Specified Employee and Waiominated Employment prior to the Change of Ganto the extent required by
Section 409A of the Code, such payment shall beenoadthe first business day which is no less tiva63 months from the Participant’s
Termination of Employment. For purposes of thisnPeChange of Control shall be deemed to occuhemate of any of the following
events:

(i)

(ii)

(iii)

(iv)

Any one person or more than one person actinggasup (within the meaning of the Treasury Regutagal.409A-3(i)(5)(v)(B)) acquires
ownership of stock of the Company that, togethénwiock held by such person or group, constitotese than 50% of the total fair
market value or total voting power of the stockl® Company. Notwithstanding the foregoing, if amg person or group is considered to
own more than 50% of the total fair market valu¢otal voting power of the stock of the Company #tquisition of additional stock by
the same person or group is not considered to aa@emnge of Control. Notwithstanding the foregom@hange of Control shall not be
deemed to occur solely because any person acauimesrship of more than 50% of the total voting ppafethe stock of the Company &
result of the acquisition by the Company of stotkhe Company which, by reducing the number of slautstanding, increases the
percentage of shares beneficially owned by suckoperprovided, that if a Change of Control wouldwrcas a result of such an acquisit
by the Company (if not for the operation of thistemce), and after the Company’s acquisition swhqn becomes the beneficial owner
of additional stock of the Company that increabesptercentage of outstanding shares of stock atmpany owned by such person, a
Change of Control shall then occ

Any one person or more than one person actirrggaeup (within the meaning of the Treasury Reguteg 1.409A-3(i)(5)(v)(B))
acquires (or has acquired during themi@nth period ending on the date of the most regequisition by such person or group) owner
of stock of the Company possessing 30% or morhenfdtal voting power of the Company. Notwithstaugdihe foregoing, if any one
person or group is considered to own 30% or motb@fotal voting power of the stock of the Compahg acquisition of additional
stock by the same person or group is not considereduse a Change of Control. Notwithstandingéhegoing, a Change of Control
shall not be deemed to occur solely because asppercquires ownership of more than 30% of thé woting power of the stock of the
Company as a result of the acquisition by the Comd stock of the Company which, by reducing thenber of shares outstanding,
increases the percentage of shares beneficialledwy such person; provided, that if a Change aft@bwould occur as a result of st
an acquisition by the Company (if not for the opieraof this sentence), and after the Company'sisitipn such person becomes the
beneficial owner of additional stock of the Compdmgt increases the percentage of outstanding sbéstock of the Company owned
by such person, a Change of Control shall thenro

A majority of the Company’s Board of Directorgéplaced during any 12-month period by directon®se appointment or election was
not endorsed by at least t-thirds (2/3) of the members of the Board of Direstprior to the date of such appointment or elec

Any one person or more than one person actirmggaeup (within the meaning of the Treasury Reguag 1.409A-3(i)(5)(v)(B))
acquires (or has acquired during the 12-month dezialing on the date of the most recent acquisiiioauch person or group) assets
that have a total gross fair market value equaktmore than 50% of the total gross fair marketgaif all the assets of the Company
immediately before such acquisition or acquisitiofise gross fair market value of assets shall beraegned without regard to liabilities
associated with such assets. Notwithstanding tregyfong, a transfer of assets shall not result@hange of Control if such transfer is
(a) a shareholder of the Company (immediately leefioe asset transfer) in exchange for or with resjeets stock, (b) an entity 50% or
more of the total value or voting power of whicloigned, directly or indirectly, by the Company, é&person or group (within the
meaning of the Treasury Regulation § 1.4-3(i)(5)(v)(B)) that owns, directly or indirectly 086 or more of the tot:

10




value or voting power of the stock of the Compaor (d) an entity, at least 50% of the totalneabr voting power of which is owned,
directly or indirectly by a person or group desedbn clause (c) of this senten

Notwithstanding the foregoing, an acquisition afct of the Company described in (i) or (ii) abowalsnot be deemed to be a Chang
Control by virtue of any of the following situatisn(a) an acquisition by the Company; (b) an aétisby any of the Company’'s
subsidiaries in which a majority of the voting poveé the equity securities or equity interestswétssubsidiary is owned, directly or
indirectly, by the Company; or (c) any employeeddiror stock ownership plan of the Company or trmgtee or fiduciary with respect to
such a plan acting in such capacity.

ARTICLE 12
Conditions Related to Benefits

12.1 Nonassignability. No amount payable to a Participant or Beneficiargler the Plan will be subject in any manner ticgration,
alienation, attachment, garnishment, sale, tranafsignment (either at law or in equity), levyeextion, pledge, encumbrance, charge
or any other legal or equitable process by a Rpatit or Beneficiary, and any attempt to do so balvoid; nor will any benefit be in
any manner liable for or subject to the debts, mmts$, liabilities, engagements or torts of thesparentitled thereto. However, (i) the
withholding of taxes from Plan benefit payments(iprthe direct deposit of benefit payments toaacount in a banking institution (if
not actually part of an arrangement constituting@ssignment or alienation) shall not be constrigeaneassignment or alienatic

12.2 No Right to Company Asse. The benefits paid under the Plan shall be paichfihe general funds of the Company, and the Raatit
and any Beneficiary shall be no more than unsecgeeéral creditors of the Company with no spedadigrr right to any assets of the
Company for payment of any obligations hereunderthe Plan constitutes a mere promise by the Coynfgamake benefit payments
in the future

12.:2 Protective ProvisionsThe Participant shall cooperate with the Companjurnishing any and all information requestecdhny
Administration Committee in order to facilitate thayment of benefits hereunder, and taking sucératbtions as may be requested by
the Administration Committee. If the Participantuses to so cooperate, the Company shall havertteefuobligation to the Participant
under the Plar

12.4 Section 16b Eligible Executivedn the event any Eligible Executive subject tdeRL6b issued under the Securities Exchange Act of
1934 (or any successor rule to the same effect)dtasy time, a Crediting Rate based upon an imer# alternative consisting of or
the value of which is determined based upon theevaf the Company’s common stock or any security which such common stock
may be changed by reason of: (a) any stock dividetegk split, combination of shares, recapitaimabr other change in the capital
structure of the Company; (b) any merger, constidaseparation, reorganization or partial or cteteliquidation; or (c) any other
corporate transaction or event having an effeciiairto the foregoing,, unless the transactiontieovise exempt under Rule 16b-3, no
transaction with respect to the portion of the iBgudnt’'s Account attributable to such investmdigraative shall be permitted pursuant
to this Plan until a date which is not less than(6) months and one (1) day from the date on whiehinvestment alternative was
selected or transferred within the Particif s Account.

12.£ Withholding. The Participant shall make appropriate arrangésngith the Company for satisfaction of any fedestdte or local
income tax withholding requirements and Social SigguMedicare or other employee tax requiremempigliaable to the payment of
benefits under the Plan. If no other arrangemeamstsrede, the Company may provide, at its discrefmmsuch withholding and tax
payments as may be required, including, withouitéitron, by the reduction of other amounts payabléhe Participant
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12.¢

12.5

13.1

13.2

13.c

134

13t

Assumptions and Methodologyrhe Administration Committee shall establish dlctuarial assumptions and method of calculatiod use
in determining the present or future value of ba#seéarnings, payments, fees, expenses or any atheunts required to be calculated
under the terms of the Plan. Such assumptions &tldogiology shall be outlined in detail in proceduestablished by the
Administration Committee and made available toiBigdnts and may be changed from time to time lyAministration Committes

Trust. The Company shall be responsible for the payrokall benefits under the Plan. At its discretite Company may establish
one or more grantor trusts for the purpose of glog for payment of benefits under the Plan; predichowever, that no such trust s
be funded if the funding thereof would result irable income to a Participant (i) due to the asskssich a trust being located or
transferred outside of the United States; (ii) thuthe assets of such a trust being restrictede@tovision of benefits under the Plan in
connection with a change in the employer’s finanogalth; (iii) due to the assets being set agielgerved or transferred to such a trust
during any restricted period (as defined in Secti68A(b)(3)(B) of the Code); or (iv) as otherwigeyided pursuant to Section 409A
of the Code. Such trust or trusts may be irrevagsahlt the assets thereof shall be subject tolétms of the Company’s creditors.
Benefits paid to the Participant from any suchttargrusts shall be considered paid by the Compangurposes of meeting the
obligations of the Company under the Plan. Neitherestablishment of the Plan or trust or any nicatibn thereof, or the creation of
any fund or account, or the payment of any bensfitdl be construed as giving to any Participardtber person any legal or equitable
right against the Company or any officer or emptotfeereof, except as provided by law or by any Plawision. The amounts in the
Accounts shall remain the sole property of the Canypunless and until required to be distributeddoordance with the provisions of
the Plan, and shall not constitute a trust or leerasl to be held in trust for the benefit of anytiBigant or Beneficiary hereunder or
their personal representative. The Company doesreoty way guarantee the trust or any Particigalognefit from loss or depreciatic
In no event shall the Company’s employees, officéirectors or stockholders be liable to any pemomccount of any claim arising by
reason of the provisions of the Plan or of anyrimaent or instruments implementing its provisiamstor the failure of any Participant,
Beneficiary or other person to be entitled to aastipular tax consequences with respect to the, Btantrust(s) or any contribution
thereto or distribution therefror

ARTICLE 13
Miscellaneous

Successors of the CompariJhe rights and obligations of the Company unterRIlan shall inure to the benefit of, and shabineling
upon, the successors and assigns of the Com

Employment Not GuaranteedNothing contained in the Plan nor any action talkereunder shall be construed as a contract of
employment or as giving any Participant any rightontinued employment with the Compa

Gender, Singular and Plurahll pronouns and any variations thereof shaldeemed to refer to the masculine, feminine, orereiais
the identity of the person or persons may requisethe context may require, the singular may bd ssathe plural and the plural as the
singular.

Captions The captions of the articles, paragraphs andogecof the Plan are for convenience only and sialcontrol or affect the
meaning or construction of any of its provisio

Validity . In the event any provision of the Plan is helehlid, void or unenforceable, the same shall nfcaf in any respect
whatsoever, the validity of any other provisionghaf Plan
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13.€ Waiver of Breach The waiver by the Company of any breach of amyigion of the Plan shall not operate or be corstras a waiver
of any subsequent breach by that Participant oroéimgr Participant

13.7 Naotice. Any notice or filing required or permitted to gizven to the Company or the Participant under Agieeement shall be sufficient
if in writing and hand-delivered, or sent by fickass mail, in the case of the Company, to thecjpal office of the Company, directed
to the attention of the Administration Committerdan the case of the Participant, to the last kmaadress of the Participant indicated
on the employment records of the Company. Sucltaatiall be deemed given as of the date of deliwery delivery is made by mail,
as of the date shown on the postmark on the refrgipégistration or certification. Notices to tempany may be permitted by
electronic communication according to specificaiestablished by the Administration Commiti

13.€ Errors in Benefit Statement or Distributions the event an error is made in a benefit statgnsuch error shall be corrected on the
benefit statement following the date such erralissovered

13.€ ERISA Plan The Plan is intended to be an unfunded plan ramiet primarily to provide deferred compensationdiis for a select
group of “management or highly compensated empkiywéhin the meaning of Sections 201, 301 and dDERISA and therefore to
be exempt from Parts 2, 3 and 4 of Title | of ERI:

13.1C Applicable Law. In the event any provision of, or legal issuatiely to, this Plan is not fully preempted by ER|S#ch issue or
provision shall be governed by the laws of the&tdtOhio.

13.11 Effect of Legislative or Regulatory Changdsotwithstanding anything in this Plan to the cant, in the event of the enactment of
legislation or regulations which, in the sole détwn of the Company, have an unfavorable impag¢herCompany and/or Participal
the Company shall have the unilateral right to adnéve Plan in whatever manner it deems appropidateitigate the effects of such
legislation or regulations, without the necessitplotaining further Board approv:

13.12 Section 409A of the Coc.

() In General It is intended that the Plan comply with the psmns of Section 409A of the Code, so as to pretr@inclusion in
gross income of any amounts deferred hereundetarable year that is prior to the taxable yeayears in which such amounts
would otherwise actually be paid or made availablBarticipants or Beneficiaries. The Plan shalkttestrued, administered and
governed in a manner that effects such int

(i) Discretionary Acceleration of PaymenfEo the extent permitted by Section 409A of thel€dhe Administration Committee m
in its sole discretion, accelerate the time or doleof a payment under the Plan as provided smi$kiction. The provisions of this
Section are intended to comply with the exceptmadcelerated payments under Treasury Regulatigi®8A-3(j) and shall be
interpreted and administered accordini

(2) Domestic Relations Orders. The Administration Committee may, in its sole détimn, accelerate the time or schedule of a
payment under the Plan to an individual other th&nParticipant as may be necessary to fulfill mestic relations order (as
defined in Section 414(p)(1)(B) of the Cod

(b) Conflicts of Interest. The Administration Committee may, in its sole ditn, provide for the acceleration of the time or
schedule of a payment under the Plan to the eregssary for any federal officer or employee éakecutive branch to
comply with an ethics agreement with the federalegoment. Additionally, the Administration Commitenay, in its sole
discretion, provide for the acceleration of thedior schedule of a payment uni
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(©

(d)

(€)

(f)

(9)

the Plan the to the extent reasonably nepessavoid the violation of an applicable fedesdite, local, or foreign ethics law or
conflicts of interest law (including where such pant is reasonably necessary to permit the Paafitiip participate in activitie
in the normal course of his or her position in whibe Participant would otherwise not be able tdigipate under an applicable
rule).

Employment Taxes. The Administration Committee may, in its sole détwn, provide for the acceleration of the timeschedule
of a payment under the Plan to pay the Federaldnse Contributions Act (FICA) tax imposed undecttoms 3101, 3121(a),
and 3121(v)(2) of the Code, or the Railroad RetertiAct (RRTA) tax imposed under Sections 3201,133231(e)(1), and 3231
(e)(8) of the Code, where applicable, on compeaosateferred under the Plan (the FICA or RRTA ampukdditionally, the
Administration Committee may, in its sole discratiprovide for the acceleration of the time or skiie of a payment, to pay the
income tax at source on wages imposed under Sexfidh of the Code or the corresponding withholgingyvisions of applicabl
state, local, or foreign tax laws as a result efghyment of the FICA or RRTA amount, and to payatditional income tax at
source on wages attributable to the pyramiding Cefetion 3401 wages and taxes. However, the tatahpnt under this
acceleration provision must not exceed the aggeegfathe FICA or RRTA amount, and the income tathtwlding related to
such FICA or RRTA amoun

Cash-Out Limit. The Administration Committee may, in its sole d&tmn, provide for the acceleration of the timesonedule of
a payment under the Plan as provided in Sectighardd 5.2 hereo

Payment Upon Income Inclusion Under Section 409A. The Administration Committee may, in its sole détimn, provide for the
acceleration of the time or schedule of a paymadeuthe Plan at any time the Plan fails to mestdiguirements of

Section 409A of the Code. The payment may not ektee amount required to be included in income Esalt of the failure to
comply with the requirements of Section 409A of Gade.

Certain Payments to Avoid a Nonallocation Year under Section 4 09(p) . The Administration Committee may, in its sole
discretion, provide for the acceleration of thedior schedule of a payment under the Plan to ptékieroccurrence of a
nonallocation year (within the meaning of Secti@9@)(3) of the Code) in the plan year of an empgtock ownership plan
next following the plan year in which such paymisnnade, provided that the amount paid may notexkd®5 percent of the
minimum amount of payment necessary to avoid tlteiwence of a nonallocation ye

Payment of Sate, Local, or Foreign Taxes. The Administration Committee may, in its sole d&tn, provide for the acceleration
of the time or schedule of a payment under the Rlaaflect payment of state, local, or foreign tdotigations arising from
participation in the Plan that apply to an amowefeded under the Plan before the amount is paidaate available to the
participant (the state, local, or foreign tax ampuBuch payment may not exceed the amount of su@s due as a result of
participation in the Plan. The payment may be madke form of withholding pursuant to provisiorfsapplicable state, local, |
foreign law or by payment directly to the partigipaAdditionally, the Administration Committee map.,its sole discretion,
provide for the acceleration of the time or schedla payment under the Plan to pay the incomattagurce on wages impos
under Section 3401 of the Code as a result of pagment and to pay the additional income tax atcsan wages imposed
under Section 3401 of the Code attributable to suftlitional wages and taxes. However, the totaieay under this
acceleration provision must not exceed
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(iii)

(h)

(i)

0)

(k)

aggregate of the state, local, and foreigrataount, and the income tax withholding relateduoh state, local, and foreign tax
amount.

Certain Offsets. The Administration Committee may, in its sole diion, provide for the acceleration of the timeschedule of
payment under the Plan as satisfaction of a detiteoParticipant to the Company (or any entity iahicould be considered to be
a single employer with the Company under Sectid@) or 414(c) of the Code), where such debtdsiired in the ordinary
course of the service relationship between the Gmyfor any entity which would be considered talsingle employer with tt
Company under Sections 414(b) or 414(c) of the Cadd the Participant, the entire amount of reducin any of the taxable
years of the Company (or any entity which wouldcbasidered to be a single employer with the Compamger Sections 414(|
or 414(c) of the Code) does not exceed $5,000tf@ndeduction is made at the same time and inahesamount as the debt
otherwise would have been due and collected franPtrticipant

Bona Fide Disputes asto a Right to a Payment. The Administration Committee may, in its sole détn, provide for the
acceleration of the time or schedule of a paymedeuthe Plan where such payment occurs as parsettlement between the
Participant and the Company (or any entity whicluldde considered to be a single employer withGbhmpany under Sections
414(b) or 414(c) of the Code) of an ¢s length, bona fide dispute as to the Partic’s right to the deferred amou

Plan Terminations and Liquidations. The Administration Committee may, in its sole dén, provide for the acceleration of the
time or schedule of a payment under the Plan asd®d in Section 8.2 herec

Other Events and Conditions. A payment may be accelerated upon such other eaedtsonditions as the Internal Revenue
Service may prescribe in generally applicable guiggpublished in the Internal Revenue Bulle

Notwithstanding anything contained in this Secti@12(ii) to the contrary, in no event may a payhisnaccelerated und

Sections 13.12(ii)(d), (e), (), (g), (h), (i) g) {ollowing a Specified Employee’s Termination®fmployment to a date that is prior to
the first business day which is no less than spxr(énths following the Specified Employee’s Terntioa of Employment (or if
earlier, upon the Specified Employee’s death). Bkas otherwise specifically provided in this Plaatjuding but not limited to
Section 4.4, Section 5.2, Article 6, Article 7, 8ec 8.2 and this Section 13.12(ii) hereof, the Awistration Committee may not
accelerate the time or schedule of any paymentaouat scheduled to be paid under the Plan wittémtlkeaning of Section 409A of
the Code

Delay of PaymentsTo the extent permitted under Section 409A ofGlee, the Administration Committee may, in itsesol

discretion, delay payment under any of the follaywircumstances, provided that the Administratiam@ittee treats all payments
to similarly situated Participants on a reasonablysistent basi:

(@)

Federal Securities Laws or Other Applicable Law . A payment may be delayed where the Administraiommittee reasonably
anticipates that the making of the payment willate federal securities laws or other applicable larovided that the delayed
payment is made at the earliest date at which thmiAistration Committee reasonably anticipates tih@tmaking of the payme
will not cause such violation. For purposes of gheceding sentence, the making of a payment thalda@use inclusion in gro
income or the application of any penalty provisiorother provision of the Code is not treated amkation of applicable lan
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(b)

(©

Payments Subject to Section 162(m) of the Code . A payment may be delayed to the extent that ttheiAistration Committee
reasonably anticipates that if the payment wereengadscheduled, the Company’s deduction with réspestich payment would
not be permitted due to the application of Secti6B(m) of the Code. If a payment is delayed purstathis Section 13.12(iii)
(b), then the payment must be made either (i) dutie Company’s first taxable year in which the Awistration Committee
reasonably anticipates, or should reasonably aatiej that if the payment is made during such ythardeduction of such
payment will not be barred by application of Sectid2(m) of the Code, or (ii) during the period ioeing with the first busine:
day that is at least six (6) months following thetizipant’s Termination of Employment (the “six-nith date”) and ending on
the later of (x) the last day of the taxable ydahe Company in which the Participant’s snenth date occurs or (y) the 15th ¢
of the third month following the six-month date. /& any scheduled payment to a specific Particijpatite Company’s taxable
year is delayed in accordance with this paragrajplscheduled payments to that Participant thatdcbe delayed in accordan
with this paragraph must also be delayed. The Agtmation Committee may not provide the Participamelection with respect
to the timing of the payment under this Sectiorl28ii)(b). For purposes of this Section 13.12(hi), the term Company incluc
any entity which would be considered to be a sieghployer with the Company under Section 414(t8extion 414(c) of the
Code.

Other Events and Conditions. A payment may be delayed upon such other evedtsanditions as the Internal Revenue Service
may prescribe in generally applicable guidanceighbtl in the Internal Revenue Bullet

IN WITNESS WHEREOF, the Company hassed this Plan to be amended and restated tthisl@lef December, 2010.

THE SHERWIN-WILLIAMS COMPANY

By /s/
Louis E. Stellato, Senior Vice Presidel
General Counsel and Secrete
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EXHIBIT A
DESIGNATED PARTICIPANTS
ELIGIBLE TO RECEIVE BENEFITS UNDER SECTION 2.4

* Tom Coy
* Tom Seitz
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THE SHERWIN-WILLIAMS COMPANY

2006 Equity and Performance Incentive Plan
(Amended and Restated as of April 21, 2010)

1. Purpose.The purpose of this 2006 Equity and Performanceritice Plan (Amended and Restated as of April B102is to attract and
retain officers and other employees of The Shewiliams Company and its Subsidiaries and to prewil such persons incentives and
rewards for performanc

2. Definitions. As used in this Plar

(a) “Appreciation Right” means a right granted pursua Section 5 of this Plan, and will include b&ttee-Standing Appreciation
Rights and Tandem Appreciation Rigr

(b) “Assumer” has the meaning provided in Section 12 of this F

(c) “Base Price” means the price to be used as this far determining the Spread upon the exerciseFrke-Standing Appreciation
Right or a Tandem Appreciation Rig

(d) “Board” means the Board of Directors of the Compand, to the extent of any delegation by the Bdara committee (or
subcommittee thereof) pursuant to Section 10 sfféan, such committee (or subcommitt:

(e) “Caus” has the meaning provided in Section 12 of this F

(H “Change of Control” means, except as may be wotiserprescribed by the Board in any Evidence of Alythe occurrence of any of
the following events

() any individual, entity or group (within the meagiof Section 13(d)(3) or 14(d)(2) of the Exchaigt) (a “Person”) is or
becomes the beneficial owner (within the meaninBwie 13d-3 promulgated under the Exchange AcB086 or more of the
combined voting power of the th-outstanding Voting Stock of Company; provided, hegre that:

(A) for purposes of this Section 2(f)(i), the followgiacquisitions will not constitute a Change in €oln (1) any acquisition of
Voting Stock directly from Company that is approu®da majority of the Incumbent Directors, (2) agguisition of Voting
Stock by Company or any Subsidiary, (3) any actjaisiof Voting Stock by the trustee or other fidargi holding securities
under any employee benefit plan (or related trepstnsored or maintained by Company or any Subgidiad (4) any
acquisition of Voting Stock by any Person pursuarda Business Transaction that complies with clagag, (B) and (C) of
Section 2(f)(iii) below;




(i)
(iii)

(B) if any Person is or becomes the beneficial owafi@0% or more of combined voting power of the tHoestanding Voting
Stock as a result of a transaction described wselgl) of Section 2(f)(i)(A) above and such Petsemeafter becomes the
beneficial owner of any additional shares of VotBtgck representing 1% or more of the then-outstandoting Stock,
other than in an acquisition directly from Compaingt is approved by a majority of the Incumbentebiors or other than as
a result of a stock dividend, stock split or simttansaction effected by Company in which all leotdof Voting Stock are
treated equally, such subsequent acquisition beatleated as a Change in Control

(C) a Change in Control will not be deemed to havauoed if a Person is or becomes the beneficialeswh30% or more of
the Voting Stock as a result of a reduction intbienber of shares of Voting Stock outstanding purst@a transaction or
series of transactions that is approved by a ntgjofithe Incumbent Directors unless and until sBelnson thereafter
becomes the beneficial owner of any additionaleshaf Voting Stock representing 1% or more of trentoutstanding
Voting Stock, other than as a result of a stockdéind, stock split or similar transaction effecbgdCompany in which all
holders of Voting Stock are treated equally;

(D) if at least a majority of the Incumbent Directdetermine in good faith that a Person has acqbieeeficial ownership of
30% or more of the Voting Stock inadvertently, aadh Person divests as promptly as practicabladldter than the date,
if any, set by the Incumbent Board a sufficient temof shares so that such Person beneficially d@assthan 30% of the
Voting Stock, then no Change in Control shall haweurred as a result of such Per's acquisition; o

a majority of the Board ceases to be comprisedi@irhbent Directors; ¢

the consummation of a reorganization, merger osaliation, or sale or other disposition of allsoibstantially all of the assets
of Company or the acquisition of the stock or aseéanother corporation, or other transactiontfeac’Business Transaction”),
unless, in each case, immediately following suchiBess Transaction (A) the Voting Stock outstandimgediately prior to
such Business Transaction continues to represinei(dy remaining outstanding or by being conwitgo voting stock of the
surviving entity or any parent thereof), more t@86 of the combined voting power of the then outdiiag shares of voting
stock of the entity resulting from such BusinesanBaction (including, without limitation, an entitshich as a result of such
transaction owns Company or all or substantiallpbCompany’s assets either directly or througk on more subsidiaries),
(B) no Person (other than Company, such entityltiagufrom such Business Transaction, or any emgdolyenefit plan (or
related trust) sponsored or maintained by Company Subsidiary or such entity resulting from sualsiBess Transaction)
beneficially owns, directly or indirectly, 30% orone of the combined votin

-2-




(9)
(h)
(i)
0)

(k)

()

(m

(n)

~

(iv)

v)

power of the then outstanding shares of votingkstdthe entity resulting from such Business Tratisa, and (C) at least a
majority of the members of the board of directdrghe entity resulting from such Business Transarctiere Incumbent
Directors at the time of the execution of the aliagreement or of the action of the Board progdor such Business
Transaction; o

approval by the shareholders of Company of a comfilguidation or dissolution of Company, exceptquant to a Business
Transaction that complies with clauses (A), (B) &lof Section 2(f)(iii).

For purposes of this Section 2(f), the term “IncemtoDirectors” shall mean, during any period of wemsecutive years,
individuals who at the beginning of such periodstdated the Board and any new director (other thairector initially elected
or nominated as a director as a result of an actudireatened election contest with respect tatiirs or any other actual or
threatened solicitation of proxies by or on belsfl§uch director) whose election by the Board animation for election by the
Company’s shareholders was approved by a votelefat two-thirds (2/3) of the directors then stilbffice who either were
directors at the beginning of the period or whdset®n or nomination for election was previoustyapproved

“Code” means the Internal Revenue Code of 1986, as amdradadime to time

“Common Stock” means Common Stock, par value $&ah, of the Company or any security into whicthssltares of Common
Stock may be changed by reason of any transactiement of the type referred to in Section 11 & tlan.

“Compan” means The Sherw-Williams Company, an Ohio corporation, and its ®880rs

“Covered Employee” means a Participant who issatatermined by the Board to be likely to becomepaered employee” within
the meaning of Section 162(m) of the Code (or argsssor provision

“Date of Grant” means the date specified by therBam which a grant of Option Rights, AppreciatRights, Performance Shares,
Performance Units or Other Awards, or a grant t& shRestricted Stock, Restricted Stock Units thed Awards, will become
effective (which date will not be earlier than tfete on which the Board takes action with resgearteto).

“Director” means a member of the Board of Directors of the om.

“Effective Dat” means the date immediately following the date thigtPlan is approved by the shareholders of thag2my.

“Evidence of Award” means an agreement, certificegsolution or other type or form of writing ohet evidence approved by the
Board that sets forth the terms and conditionsidd Rights, Appreciation Rights, Performance 8haPerformanc
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Units or Other Awards granted, or a grarsale of Restricted Stock, Restricted Stock Unit®©tirer Awards. An Evidence of Award
may be in an electronic medium, may be limiteddtation on the books and records of the Company wamdss otherwise
determined by the Board, need not be signed bpra@sentative of the Company or a Particip

(o) “Exchange Act” means the Securities ExchangeoAd©934, as amended, and the rules and regulati@nsunder, as such law, rules
and regulations may be amended from time to t

(p) “Free-Standing Appreciation Right” means an Apfaton Right granted pursuant to Section 5 of Blen that is not granted in
tandem with an Option Rigtr

(q) “Good Reasc” has the meaning provided in Section 12 of this F

() “Incentive Stock Options” means Option Rightstth@e intended to qualify as “incentive stock opsibunder Section 422 of the
Code or any successor provisis

(s) “Management Objectives” means the measurabl@peaéance objective or objectives established putsieathis Plan for Participants
who have received grants of Performance Shareerforfhance Units or, when so determined by the oaption Rights,
Appreciation Rights, Restricted Stock, Restrictéatk Units, Other Awards or dividend credits pursua this Plan. Management
Objectives may be described in terms of Companyewidjectives or objectives that are related tgprformance of the individual
Participant or of the Subsidiary, division, depaei) region or function within the Company or Sdieiy in which the Participant is
employed. The Management Objectives may be mad#vwelo the performance of one or more other corigsaor subsidiaries,
divisions, departments, regions or functions withilch other companies, and may be made relatiae todex or one or more of the
performance criteria themselves. The Board maytgraards subject to Management Objectives thagilner Qualified
Performance-Based Awards or are not Qualified PerdnceBased Awards. The Management Objectives applidatd@y Qualifiec
Performanc-Based Award to a Covered Employee will be basedr@or more, or a combination, of the followingeia:

(i) Appreciation in value of share
(i) Total shareholder retur

(iii) Earnings per shar

(iv) Operating income

(v) Netincome;

(vi) Pretax earnings

(vii) Earnings before interest, taxes, depreciation amartzation;

-4 -




®

(viii) Pro forma net income

(ixX) Return on equity

(x)  Return on designated ass¢
(xi) Return on capita

(xii) Economic value adde

(xiii) Revenues

(xiv) Expenses

(xv) Operating profit margin

(xvi) Operating cash flown

(xvii) Free cash flow

(xviii) Cash flow return on investmei
(xix) Operating margin or net profit margin;

(xx) Any of the above criteria as compared to the peréorce of a published or a special index deemedcaybé by the Board,
including, but not limited to, the Standard & P's 500 Stock Inde>

If the Board determines that a change irbtg@ness, operations, corporate structure or dagitecture of the Company, or the
manner in which it conducts its business, or odwents or circumstances render the Management tdfgjisansuitable, the Board
may in its discretion modify such Management Oljest or the related level or levels of achievemenityhole or in part, as the
Board deems appropriate and equitable, excepeigdke of a Qualified Performance-Based Award (dtiaa in connection with a
Change of Control) where such action would resuthe loss of the otherwise available exemptiothefaward under Section 162(
of the Code. In such case, the Board will not meake modification of the Management Objectives erldvel or levels of
achievement with respect to such Covered Emplc

“Market Value Per Share” means, as of any pderalate, the average of the highest and lowesitrteg sales prices of the Common
Stock during normal trading hours on the New Yotlic® Exchange Composite Tape or, if not listed wchsexchange, on any other
national securities exchange on which the CommonkSs listed. If there is no regular public traglimarket for such Common
Stock, the Market Value Per Share of the CommonkStball be determined by the Board. The Boardifkaized to adopt another
fair market value pricing method, provided suchhmeitis stated in the Evidence of Award, and isaompliance with the fair market
value pricing rules set forth in Section 409A of thode
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(u) “Optioned” means the optionee named in an Evidence of Awardkeeing an outstanding Option Rig
(v) “Option Pric” means the purchase price payable on exercise ©ptan Right.

(w) “Option Right” means the right to purchase shafégS@mmon Stock upon exercise of an option grantegdyant to Section 4 of this
Plan.

(x) “Other Awar” means an award granted pursuant to Section 9Ptan.

(y) “Participant’means a person who is selected by the Board toveebenefits under this Plan and who is at the mefficer or othe
employee of the Company or any one or more ofutssiliaries, or who has agreed to commence seiviagy of such capacities
within 90 days of the Date of Grant. The term “Rfvaint” shall also include any person who providesvices to the Company or a
Subsidiary that are substantially equivalent tséhtypically provided by an employe

(z) “Performance Period” means, in respect of a Perdioica Share or Performance Unit, a period of tinebéished pursuant to
Section 8 of this Plan within which the Managem@bjectives relating to such Performance Share dofaance Unit are to be
achieved

(aa) “Performance Share” means a bookkeeping entryrétairds the equivalent of one share of Common Steekcded pursuant to
Section 8 of this Plar

(bb) “Performance Unit” means a bookkeeping entry anadl&suant to Section 8 of this Plan that recordsiaequivalent to $1.00 or
such other value as is determined by the Bc

(cc) “Plan” means The Sherwin-Williams Company 2006 Bgand Performance Incentive Plan (Amended andaRssts of April 21,
2010), as may be further amended from time to t

(dd) “Pos-CIC Perio" has the meaning provided in Section 12 of this F

(ee) “Qualified Performance-Based Award” means any avediiderformance Shares, Performance Units, Restri8tock, Restricted
Stock Units or Other Awards, or portion of such edydo a Covered Employee that is intended to fyatfiee requirements for
“qualified performanc-based compensati” under Section 162(m) of the Coc

(ff) “Restricted Stock” means shares of Common Stocktgdhor sold pursuant to Section 6 of this Platoasghich neither the
substantial risk of forfeiture nor the prohibition transfer has expire

(g9) “Restriction Period” means the period of time dgrimhich Restricted Stock Units are subject to etshins, as provided in Section 7
of this Plan.
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(hh) “Restricted Stock Unit” means an award made pursitaBection 7 of this Plan of the right to receslimres of Common Stock or
cash at the end of a specified peri

(i) “Spread” means the excess of the Market Value BareSon the date when an Appreciation Right is@sed over the Option Price
or Base Price provided for in the related OptiogtRior Fre-Standing Appreciation Right, respective

(i) “Subsidiary” means a corporation, company or otmgity (i) at least 50 percent of whose outstandingres or securities
(representing the right to vote for the electiomivéctors or other managing authority) are, griinich does not have outstanding
shares or securities (as may be the case in agpsinip, joint venture or unincorporated associdfibaot at least 50 percent of whose
ownership interest representing the right genetalipake decisions for such other entity is, noeneafter, owned or controlled,
directly or indirectly, by the Company except thatpurposes of determining whether any person beag Participant for purposes
of any grant of Incentive Stock Options, “Subsidfaneans any corporation in which at the time tlempany owns or controls,
directly or indirectly, at least 50 percent of théal combined voting power represented by alls#asof stock issued by such
corporation

(kk) “Tandem Appreciation Right” means an AppreciatiaghR granted pursuant to Section 5 of this Plan ihgranted in tandem with
an Option Right

3. Shares Subject to this Plar.

(a) Maximum Shares Available Under Pl:

(i) Subject to adjustment as provided in Secfit of this Plan, the number of shares of ComntorkXthat may be issued or
transferred (A) upon the exercise of Option Rigitt&\ppreciation Rights; (B) as Restricted Stock egldased from substantial
risks of forfeiture thereof; (C) in payment of Réged Stock Units; (D) in payment of Performande®@s or Performance Units
that have been earned; (E) as Other Awards oryimpat of Other Awards, or (F) in payment of dividezquivalents paid with
respect to awards made under this Plan will noteddn the aggregate 19,200,000 shares of Comnaak §t0,000,000 of
which were approved by shareholders in 2006 an@090®0 of which will be added upon approval by shatders in 2010), plus
any shares of Common Stock relating to awardsekaite or are forfeited or are cancelled under ). Such shares may be
shares of original issuance or treasury sharescomdination of the foregoini

(il Each share of Common Stock issued or transf@uesliant to an award of Option Rights or AppreciatRights will reduce the
aggregate plan limit described above in Sectiol(i3(@y one share of Common Stock. Each share ofi@on Stock issued or
transferred (and in the case of Restricted Shegk=gsed from all substantial risk of forfeitureyguant to an award other than
Option Rights or Appreciation Rights shall reduee aggregate plan limit described above in Se&{aj(i) by (A) one share of
Common Stock if issue
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or transferred pursuant to an award granted poitiné Effective Date and (B) 2 shares of CommomrliSiissued or transferred
pursuant to an award granted on or after the Bffe®@ate. Any shares of Common Stock that agaiimecavailable for
issuance pursuant to this Section 3 shall be addeki to the aggregate plan limit in the same masueh shares were originally
deducted from the aggregate plan limit pursuathigSection 3(a)(ii)

(iii) Shares of Common Stock covered by an award gramiger this Plan shall not be counted as used uatessintil they are
actually issued and delivered to a Participant #metefore, the total number of shares availabteuthis Plan as of a given date
shall not be reduced by any shares relating ta pri@rds that have expired or have been forfeitezhncelled. Upon payment
cash of the benefit provided by any award grantedkuthis Plan, any shares of Common Stock that wevered by that award
will be available for issue or transfer hereundidatwithstanding anything to the contrary contaihedein: (A) if shares of
Common Stock are tendered or otherwise used in ealyof the Option Price of a Option Right, the totamber of shares
covered by the Option Right being exercised stalht against the aggregate plan limit described@b@) shares of Common
Stock withheld by the Company to satisfy the tathhwlding obligation shall count against the aggteglan limit described
above; (C) the number of shares of Common Stodkattearepurchased by the Company with Option Rigbteeds shall not
increase the aggregate plan limit described alkavé (D) the number of shares of Common Stock cavieyean Appreciation
Right, to the extent that it is exercised and eétith shares of Common Stock, whether or not alfeshof Common Stock
covered by the award are actually issued to thecRamt upon exercise of the Appreciation Righialsbe considered issued or
transferred pursuant to this Plan. If, under théPa Participant has elected to give up the figiheceive compensation in
exchange for shares of Common Stock based on taketvalue, such shares of Common Stock shaltoarit against the
aggregate plan limit described abo

(b) Incentive Stock Option LimitNotwithstanding anything in this Section 3, or @lkere in this Plan, to the contrary and subject to
adjustment pursuant to Section 11 of this Planatggregate number of shares of Common Stock agtisalled or transferred by the
Company upon the exercise of Incentive Stock Optairall not exceed 19,200,0(

(c) Individual Participant Limits Notwithstanding anything in this Section 3, aesthere in this Plan, to the contrary and subgect t
adjustment pursuant to Section 11 of this P

() No Participant shall be granted Option Rights op#sgiation Rights, in the aggregate, for more t5@®,000 shares of Comm:
Stock during any calendar ye

(i No Participant will be granted Qualified Performe-Based Awards of Restricted Stock, Restricted Stdwits or Performance
Shares or in the fori
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of Other Awards payable in Common Stock, in theraggte, for more than 200,000 shares of Commork®haing any
calendar yeal

(iii) No Participant will receive in any calendar ye®@ualified Performanc-Based Award of Performance Units having an agges
maximum value as of their respective Dates of Girmpicess of $5,000,00

(iv) No Participant will receive in any calendar ye®@ualified Performanc-Based Award in the form of Other Awards payable in
cash under Section 9(b) having an aggregate maxivalume in excess of $5,000,0(

(v) Exclusion from Certain Restriction®Notwithstanding anything in this Plan to the ¢ant, up to 5% of the maximum number of
shares of Common Stock provided for in Section(8(apove may be used for awards granted undeiddsdd through 9 of this
Plan that do not comply with the three-year requiats set forth in Sections 6(c), 7(c) and 9(dhaf Plan and the one-year
requirements of Sections 6(e), 7(a), 8(b) and 8{dhis Plan.

4. Option Rights. The Board may, from time to time and upon such seamd conditions as it may determine, authorizegthating to
Participants of options to purchase shares of Com&tock. Each such grant will be subject to atihef requirements contained in the
following provisions:

(&) Each grant will specify the number of shares ofmthon Stock to which it pertains subject to thathtions set forth in Section 3 of
this Plan.

(b) Each grant will specify an Option Price per shareich may not be less than the Market Value Peré&ba the Date of Grar

(c) Each grant will specify whether the Option Prigé be payable (i) in cash or by check acceptablthe Company or by wire transfer
of immediately available funds, (ii) by the actoalconstructive transfer to the Company of shaf€Soanmon Stock owned by the
Optionee having a value at the time of exerciseaktpthe total Option Price, (iii) by a combinatiof such methods of payment, or
(iv) by such other methods as may be approved éyBtard.

(d) To the extent permitted by law, any grant mayjte for deferred payment of the Option Price fribra proceeds of sale through a
bank or broker on a date satisfactory to the Compfisome or all of the shares to which such egercelates

(e) Successive grants may be made to the same panticivhether or not any Option Rights previousinged to such Participant
remain unexercise:

(H Each grant will specify the period or periodsoftinuous service by the Optionee with the Compamgny Subsidiary that is
necessary before the Option Rights or installmthgseof will become exercisable. A grant of OptRights may provide for the
earlier exercise of such Option Rights in the ewdrihe retirement, death or disability of the Rapant or a Change of Contre
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5.

(9)

(h)

(i)

()

(k)

(@)

(b)

Any grant of Option Rights may specify Managem®bjfectives that must be achieved as a conditidghg@xercise of such rights.
The grant of such Option Rights will specify tHag¢fore the exercise of such rights, the Board rdestrmine that the Management
Objectives have been satisfit

Option Rights granted under this Plan may begfjons, including, without limitation, Incentivadgk Options, that are intended to
qualify under particular provisions of the Cod@, @ptions that are not intended so to qualify(ily combinations of the foregoing.
Incentive Stock Options may only be granted toiBigents who meet the definition of “employees” en&ection 3401(c) of the
Code.

The exercise of an Option Right will result iretbancellation on a share- for-share basis of @mgé&m Appreciation Right
authorized under Section 5 of this PI

No Option Right will be exercisable more than 1@ngefrom the Date of Grar

Each grant of Option Rights will be evidencedanyEvidence of Award. Each Evidence of Award shalsubject to this Plan and
shall contain such terms and provisions, consistéhtthis Plan, as the Board may apprc

Appreciation Rights .

The Board may also, from time to time and uparhgerms and conditions as it may determine, aithdhe granting (i) to any
Optionee, of Tandem Appreciation Rights in respécption Rights granted hereunder, and (ii) to Bayticipant, of Free-Standing
Appreciation Rights. A Tandem Appreciation Rightlle a right of the Optionee, exercisable by suder of the related Option
Right, to receive from the Company an amount detexchby the Board, which will be expressed as agrgage of the Spread (not
exceeding 100 percent) at the time of exercised@anAppreciation Rights may be granted at any pin@r to the exercise or
termination of the related Option Rights; providedwever, that a Tandem Appreciation Right awaideeélation to an Incentive
Stock Option must be granted concurrently with sudentive Stock Option. A Free-Standing AppreciatRight will be a right of
the Participant to receive from the Company an arhdetermined by the Board, which will be expresaga percentage of the
Spread (not exceeding 100 percent) at the timaafcee.

Each grant of Appreciation Rights may utilize amall of the authorizations, and will be subjexall of the requirements, contained
in the following provisions

(i) Any grant may specify that the amount pdgain exercise of an Appreciation Right may be fsidhe Company in cash, in
shares of Common Stock or in any combination tHewad may either grant to the Participant or retaithe Board the right to
elect among those alternativ:

(i Any grant may specify that the amount payablexercise of an Appreciation Right may not exceesaaimum specified by the
Board at the Date of Grar
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(iii) Any grant may specify waiting periods before exaeand permissible exercise dates or per

(iv) Any grant may specify that such Appreciation Rigtaty be exercised only in the event of, or earhighe event of, the
retirement, death or disability of the Participanta Change of Contrc

(v) Any grant of Appreciation Rights may specify Manangst Objectives that must be achieved as a condifithe exercise of
such Appreciation Rights. The grant of such Apf@atieh Rights will specify that, before the exeraidesuch Appreciation
Rights, the Board must determine that the Managémbjectives have been satisfit

(vi) Each grant of Appreciation Rights will be evidentwdan Evidence of Award, which Evidence of Awandl describe such
Appreciation Rights, identify the related OptiorgRis (if applicable), and contain such other teamd provisions, consistent
with this Plan, as the Board may apprc

(c) Any grant of Tandem Appreciation Rights will pide that such Tandem Appreciation Rights may bectsed only at a time when
the related Option Right is also exercisable araitahe when the Spread is positive, and by sugeaftithe related Option Right for
cancellation. Successive grants of Tandem Appiieci&®ights may be made to the same Participantdégss of whether any
Tandem Appreciation Rights previously granted @ Rarticipant remain unexercis:

(d) Regarding Fre-Standing Appreciation Rights onl

() Each grant will specify in respect of each Freeifitag Appreciation Right a Base Price, which mayb®less than the Market
Value Per Share on the Date of Gri

(i) Successive grants may be made to the same Panticggmrdless of whether any Free-Standing Apptieai&Rights previously
granted to the Participant remain unexercised;

(iii) No FreeStanding Appreciation Right granted under this Piety be exercised more than 10 years from the @faBrant.

Restricted Stock.The Board may also, from time to time and upon geams and conditions as it may determine, autkedtie grant or
sale of Restricted Stock to Participants. Each guaht or sale may utilize any or all of the authations, and will be subject to all of the
requirements, contained in the following provisic

(a) Each such grant or sale will constitute an imragdiransfer of the ownership of shares of Comntonk3o the Participant in
consideration of the performance of services, lergisuch Participant to voting, dividend and otbemership rights, but subject to
the substantial risk of forfeiture and restricti@mstransfer hereinafter referred
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(b)

(©

(d)

(€)

(f)

(9)

Each such grant or sale may be made withoutiadditconsideration or in consideration of a paytignsuch Participant that is less
than the Market Value Per Share at the Date of (G

Each such grant or sale will provide that thetfReted Stock covered by such grant or sale thatsvepon the passage of time will be
subject to a “substantial risk of forfeiture” withihe meaning of Section 83 of the Code for a jpetgcbe determined by the Board at
the Date of Grant or upon achievement of Managei@&iectives referred to in Section 6(e) belowhH elimination of restrictions
based only on the passage of time rather thanctiiev®ment of Management Objectives, the peridihwé will be no shorter than
three years, except that the restrictions may mved no sooner than ratably on an annual basisgitire three-year period as
determined by the Board at the Date of Gr

Each such grant or sale will provide that duengfter the period for which such substantial n$korfeiture is to continue, the
transferability of the Restricted Stock will be pifoited or restricted in the manner and to the mqeescribed by the Board at the
Date of Grant (which restrictions may include, with limitation, rights of repurchase or first redlign the Company or provisions
subjecting the Restricted Stock to a continuingstatttial risk of forfeiture in the hands of anyniséeree)

Any grant of Restricted Stock may specify ManagetrObjectives that, if achieved, will result imrtgnation or early termination of
the restrictions applicable to such Restricted IStpoovided, however, that restrictions relatingRestricted Stock that vests upon the
achievement of Management Objectives may not texteisooner than one year from the Date of Gramth l§eant may specify in
respect of such Management Objectives a minimurapable level of achievement and may set forthrmdida for determining the
number of shares of Restricted Stock on which it&ins will terminate if performance is at or aleahe minimum level, but falls
short of full achievement of the specified Manageti@bjectives. The grant of Restricted Stock wiksify that, before the
termination or early termination of the restricoapplicable to such Restricted Stock, the Boarstmetermine that the Management
Objectives have been satisfit

Notwithstanding anything to the contrary contaiirethis Plan, any grant or sale of Restricted Stoely provide for the earlier lap
of the substantial risk of forfeiture for such Riesed Stock in the event of the retirement, deatHisability of the Participant or a
Change of Contro

Any such grant or sale of Restricted Stock may ireghat any or all dividends or other distributsgpaid thereon during the period
such restrictions be automatically deferred anavessted in additional shares of Restricted Stodliclvmay be subject to the same
restrictions as the underlying award; provided, &esv, that dividends or other distributions on Retgtd Stock subject to restrictio
that lapse as a result of the achievement of ManageObjectives shall be deferred until and paittiogent upon the achievement
of the applicable Management Objectiv
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(h)

Each grant or sale of Restricted Stock will belemced by an Evidence of Award and will containtsterms and provisions,
consistent with this Plan, as the Board may approwess otherwise directed by the Board, (i) altificates representing shares of
Restricted Stock will be held in custody by the (amy until all restrictions thereon will have lagseogether with a stock power or
powers executed by the Participant in whose narole sertificates are registered, endorsed in blawka@vering such Shares, or

(i) all shares of Restricted Stock shall be helthe Companys transfer agent in book entry form with approjgriastrictions relatin
to the transfer of such shares of Restricted S

Restricted Stock Units.The Board may also, from time to time and upon geams and conditions as it may determine, autedtie
granting or sale of Restricted Stock Units to Raréints. Each such grant or sale may utilize argllaf the authorizations, and will be
subject to all of the requirements, contained anftiilowing provisions

(@)

(b)

(©

(d)

(€)

Each such grant or sale will constitute the amies® by the Company to deliver shares of CommonkSto cash to the Participant in
the future in consideration of the performancearf/iges, but subject to the fulfillment of such didions (which may include the
achievement of Management Objectives) during thetriRéion Period as the Board may specify. If angi@f Restricted Stock Units
specifies that the Restriction Period will termaapon the achievement of Management Objectives$, Restriction Period may not
terminate sooner than one year from the Date ofitGEach grant may specify in respect of such Manemnt Objectives a minimum
acceptable level of achievement and may set foftinraula for determining the number of shares aétReted Stock Units on which
restrictions will terminate if performance is atadrove the minimum level, but falls short of futhéevement of the specified
Management Objectives. The grant of such Restristedk Units will specify that, before the termioator early termination of the
restrictions applicable to such Restricted Stockd)the Board must determine that the Managemeijediives have been satisfie

Each such grant or sale may be made withoutiadditconsideration or in consideration of a paytimnsuch Participant that is less
than the Market Value Per Share at the Date of G

If the Restriction Period lapses only by the pgesof time rather than the achievement of Managefbjectives, each such grant or
sale will be subject to a Restriction Period of less than three years, except that a grant omsajyeprovide that the Restriction
Period shall expire not sooner than ratably onrarual basis during the three-year period as detenby the Board at the Date of
Grant.

Notwithstanding anything to the contrary contaiirethis Plan, any grant or sale of Restricted Stdoks may provide for the earli
lapse or other modification of the Restriction Bdrin the event of the retirement, death or disighiff the Participant or a Change of
Control.

During the Restriction Period, the Participant tave no right to transfer any rights under his©ier award and will have no rights of
ownership in the shares of Commr
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(f)

(9)

Stock deliverable upon payment of the Re®ttiStock Units and shall have no right to voterthbut the Board may at the Date of
Grant, authorize the payment of dividend equival@mt such Restricted Stock Units on either a ctirderierred or contingent basis,
either in cash or in additional shares of CommarctiStprovided, however, that dividend equivalentRestricted Stock Units
subject to a Restriction Period that lapses asultref the achievement of Management Objectivedl &le deferred until and paid
contingent upon the achievement of the applicald@agement Objective

Each grant or sale will specify the time and margigrayment of Restricted Stock Units that havenbegrned. Any grant or sale v
specify that the amount payable with respect toharety be paid by the Company in cash, in shar€oafmon Stock or in any
combination thereof and may either grant to theiégant or retain in the Board the right to elantong those alternative

Each grant or sale of Restricted Stock Units bellevidenced by an Evidence of Award and will aansuch terms and provisions,
consistent with this Plan, as the Board may appi

Performance Shares and Performance UnitsThe Board may also, from time to time and upon geadms and conditions as it may
determine, authorize the granting of Performanaa&hand Performance Units that will become payabdeParticipant upon
achievement of specified Management Objectivesndutie Performance Period. Each such grant mageutihy or all of the
authorizations, and will be subject to all of teguirements, contained in the following provisic

(@)

(b)

(©

Each grant will specify the number of Performa8tares or Performance Units to which it pertaiisch number may be subject to
adjustment to reflect changes in compensationlwrdactors; provided, however, that no such anjest will be made in the case of
a Qualified Performance-Based Award (other thacoimection with the death or disability of the Rapant or a Change of Control)
where such action would result in the loss of ttheewise available exemption of the award undeti®@ed 62(m) of the Code

The Performance Period with respect to each Redioce Share or Performance Unit will be such pesictime (not less than one
year), commencing with the Date of Grant as wilde¢ermined by the Board at the time of grant winay be subject to earl
lapse or other modification in the event of théregbent, death or disability of the Participanaa€hange of Contra

Any grant of Performance Shares or PerformancesWvilt specify Management Objectives which, if asrad, will result in payme!
or early payment of the award, and each grant rpagify in respect of such specified Management Qlvjes a minimum acceptable
level or levels of achievement and will set fortfoemula for determining the number of PerformaBtares or Performance Units
that will be earned if performance is at or abdwelevel(s), but falls short of full achievementloé specified Management
Objectives. The grant of Performance Shares ooRa&nce Units will specify that, before the Perfanoe Shares or Performar
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(d)

()

(f)

(9)

Units will be earned and paid, the Board must deitee that the Management Objectives have beerfiedti

Each grant will specify the time and manner ofrpant of Performance Shares or Performance Uratshidive been earned. Any
grant may specify that the amount payable witheesfhereto may be paid by the Company in casshames of Common Stock or
any combination thereof and may either grant toRthdicipant or retain in the Board the right teatlamong those alternativ

Any grant of Performance Shares may specifyttimamount payable with respect thereto may nateka maximum specified by
the Board at the Date of Grant. Any grant of Penfance Units may specify that the amount payabte@number of shares of
Common Stock issued with respect thereto may nogesck maximums specified by the Board at the Datgrant.

The Board may at the Date of Grant of Performaiuares, provide for the payment of dividend edeivis to the holder thereof,
either in cash or in additional shares of Commaci§ton a deferred basis contingent upon the aehiewt of the applicable
Management Objective

Each grant of Performance Shares or Performanits Will be evidenced by an Evidence of Award arilll contain such other terms
and provisions, consistent with this Plan, as tharB may approve

Other Awards.

(@)

(b)

(©

The Board may, subject to limitations under aggilie law, grant to any Participant such other d&#nat may be denominated or
payable in, valued in whole or in part by referetweor otherwise based on, or related to, shar€ommon Stock or factors that n
influence the value of such shares, including, autimitation, convertible or exchangeable deluusities, other rights convertible
or exchangeable into shares of Common Stock, paectights for shares of Common Stock, awards watheszand payment
contingent upon performance of the Company or fipecsubsidiaries, affiliates or other businesgsutfiereof or any other factors
designated by the Board, and awards valued byene¢erto the book value of shares of Common Stotkeovalue of securities of,
the performance of specified Subsidiaries or ati#ls or other business units of the Company. Ttadshall determine the terms
conditions of such awards. Shares of Common Stetikated pursuant to an award in the nature ofratase right granted under
this Section 9 shall be purchased for such coraier, paid for at such time, by such methods,iaralich forms, including, without
limitation, cash, shares of Common Stock, otherrdgjanotes or other property, as the Board shadirdene.

Cash awards, as an element of or supplementtotarr award granted under this Plan, may alsgréeted pursuant to this
Section 9 of this Plar

The Board may grant shares of Common Stock asady or may grant other awards in lieu of obligradi of the Company or a
Subsidiary to pay cash or deliver otl
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10.

11.

(d)

property under this Plan or under other plans angensatory arrangements, subject to such terntsadide determined by the Boz
in a manner that complies with Section 409A of @uele.

If the earning or vesting of, or elimination ektrictions applicable to, Other Awards is basdg on the passage of time rather than
the achievement of Management Objectives, the garfidime shall be no shorter than three yearsgpgixthat the restrictions may be
removed no sooner than ratably on an annual basisgithe three-year period as determined by ther@at the Date of Grant. If the
earning or vesting of, or elimination of restrict®applicable to, Other Awards is based on thesaehient of Management
Objectives, the earning, vesting or restrictionigetmay not terminate sooner than one year fronDidie of Grant

Administration of this Plan .

(@)

(b)

(©

This Plan will be administered by the Board, whicaly from time to time delegate all or any parttefauthority under this Plan to -
Compensation and Management Development Committaeyoother committee of the Board (or a subconaaithereof), as
constituted from time to time. To the extent of augh delegation, references in this Plan to ther@will be deemed to be
references to such committee or subcommi

The interpretation and construction by the Bazrdny provision of this Plan or of any agreemastjfication or document
evidencing the grant of Option Rights, AppreciatRights, Restricted Stock, Restricted Stock Uritexformance Shares,
Performance Units or Other Awards and any detertioindy the Board pursuant to any provision of thian or of any such
agreement, notification or document will be finatlaconclusive

To the extent permitted by Ohio law, the Board/nfieom time to time, delegate to one or more @fficof the Company the authority
of the Board to grant and determine the terms anditions of awards granted under this Plan. Ievent shall any such delegation
of authority be permitted with respect to awardany executive officer or any person subjecséetion 162(m) of the Code or wh
an officer, director or more than 10% beneficiaheawof any class of the Company’s equity securtties is registered pursuant to
Section 12 of the Exchange Act, as determined &\Bibard in accordance with Section 16 of the Exgbhakct.

Adjustments. The Board shall make or provide for such adjustsméenthe numbers of shares of Common Stock coueyexlitstanding
Option Rights, Appreciation Rights, Restricted Ktbinits, Performance Shares, Performance Unitsifagplicable, in the number of
shares of Common Stock covered by outstanding Gthvards granted hereunder, in the Option PriceBeask Price provided in
outstanding Appreciation Rights, and in the kindlo&res covered thereby, as the Board, in itsdisteetion, may determine is equitably
required to prevent dilution or enlargement oftiights of Participants or Optionees that otherwiseild result from (a) any stock
dividend, stock split, combination of shares, rédigation or other change in the capital struetaf the Company, or (b) any merger,
consolidation, sp-off, split- off, spir-out, spli-up, reorganization, partial «
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12.

complete liquidation or other distribution afsets, issuance of rights or warrants to purchearisies, or (c) any other corporate
transaction or event having an effect similar tg ahthe foregoing. Moreover, in the event of anglstransaction or event, the Board, in
its discretion, may provide in substitution for amyall outstanding awards under this Plan sudrrditive consideration (including cash),
if any, as it may determine to be equitable indineumstances and may require in connection théetive surrender of all awards so
replaced in a manner that complies with Section®M@Bthe Code. In addition, for each Option Rightppreciation Right with an

Option Price or Base Price greater than the cordide offered in connection with any such trangecor event or change of control, the
Board may in its sole discretion elect to cancehsDption Right or Appreciation Right without angyment to the person holding such
Option Right or Appreciation Right. The Board stefio make or provide for such adjustments in tivalrers of shares specified in
Section 3 of this Plan as the Board in its soleréison may determine is appropriate to reflect sagsaction or event described in this
Section 11; provided, however, that any such adjest to the number specified in Section 3(b)(i) v made only if and to the extent
that such adjustment would not cause any opti@nofed to qualify as an Incentive Stock Option tbtéaso qualify.

Change of Control. Notwithstanding anything to the contrary in thisu®lthe following provisions shall apply in conrnientwith a
Change of Control

(a) Awards Assumed by Succes:

() Upon the occurrence of a Change of Control, amgrds made under this Plan that are Assumed (asedah Section 12(a)(v)
below) by the entity effecting the Change of Cohstwall continue to vest and become exercisabéeaordance with the terms
the original grant unless, during the tt-year period commencing on the date of the Chan@woaofrol “Pos-CIC Perio"):

(A) the Participant is involuntarily terminated for seas other than for Cause (as defined in Secti¢a)@® below); or
(B) the Participant terminates his or her employmen&food Reason (as defined in Section 12(a)(iv)wgl

(i) If a Participant’s employment is terminated asadibed in Section 12(a)(i) above, any outstané@pgon Rights and
Appreciation Rights shall become fully vested ardreisable, any restrictions that apply to awardslenpursuant to this Plan
shall lapse, and awards made pursuant to thistRédrare subject to Management Objectives shallédiately be earned or vest
and shall become immediately payable in accordaiittetheir terms as if 100% of the Management Otfbjes have been
achieved, on the date of termination; providedi #my Participant who terminates his or her empleghior Good Reason mu:

(A) provide the Company with a written notice of hé& or her intent to terminate employment for GBadson within 60 days
after the
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Participant becomes aware of the circumstanceagjiise to Good Reason; a

(B) allow the Company thirty days to remedy such cirstances to the extent curak
(iii) Solely for purposes of this Section 12(‘Caus” shall mean that the Participant shall he

(A) been convicted of a criminal violation involvinig,each case, fraud, embezzlement or theft in ection with Participant’s

duties or in the course of Particip’s employment with Company or any subsidi:

(B) committed intentional wrongful damage to propeftCompany or any Subsidiary;

(C) committed intentional wrongful disclosure of seqgeicesses or confidential information of Compangmy Subsidiary

and any such act shall have been demonstrably abetially harmful to Company. For purposes of #ian, no act or failure to
act on the part of Participant will be deemed ‘imitenal” if it was due primarily to an error in judgmentragligence, but will b
deemed “intentional” only if done or omitted to é@ne by Participant not in good faith and withasagonable belief that
Participan’'s action or omission was in the best interest ahgany.

(iv) Solely for purposes of this Section 12(a), “Goo@&mm” shall mean the occurrence, during the PoStR&riod, of any of the
following events without the Participé s written consen

(A) failure to elect or reelect or otherwise to maintParticipant in the office or the position, cgsubstantially equivalent or

(B)

better office or position, of or with Company andéoSubsidiary (or any successor thereto by omerati law or otherwise),
as the case may be, which Participant held immelgligtior to a Change in Control, or the removaPafticipant as a
Director of Company and/or a Subsidiary (or anycsssor thereto) if Participant shall have beenradr of Company
and/or a Subsidiary immediately prior to the Chaimg€ontrol;

failure of Company to remedy any of the followiwghin 10 calendar days after receipt by Compaiwritten notice
thereof from Participant: 1) a significant advechange in the nature or scope of the authoritiesgps, functions,
responsibilities or duties attached to the positiath Company and any Subsidiary which Particigaeitl immediately prior
to the Change in Control, 2) a reduction in Pgutioit’'s Base Pay received from Company and any &ialogj 3) a reduction

in Participant’s Incentive Pay opportunity as conegawith the Incentive Pay opportunity most regeptid prior to the
Change in Control, or 4) the termination
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©)

(D)

(E)

denial of Participar's rights to Employee Benefits or a reduction ingbepe or value therec

the liquidation, dissolution, merger, consolidator reorganization of Company or the transfealbdr substantially all of its
business and/or assets, unless the successoq(imeliion, merger, consolidation, reorganizatioansfer or otherwise) to
which all or substantially all of its business anddssets have been transferred (by operatiomobtatherwise) assumed .
duties and obligation of Company under

Company requires Participant to have Particiggmtincipal location of work changed to any locattbat is in excess of 30
miles from the location thereof immediately priorthe Change in Control, or requires Participantdoel away from
Participant’s office in the course of dischargirytigipant’s responsibilities or duties hereunddeast 20% more (in terms
of aggregate days in any calendar year or in algndar quarter when annualized for purposes of e@oisgn to any prior
year) than was required of Participant in any efttiree full years immediately prior to the Chamg€ontrol.

Definitions. As used in this Section 12(
1) “Base Pa” means Participa’s annual base salary rate as in effect from tintarte.

2) ‘“Incentive Pay” means an annual bonus, iticeror other payment of compensation, in additmBase Pay, made or to
be made in regard to services rendered in anypauant to any bonus, incentive, profit-sharirggfgrmance,
discretionary pay or similar agreement, policynplarogram or arrangement (whether or not fundé®ampany or a
Subsidiary, or any successor thereto. “Incentiwg Baes not include any stock option, stock apm@ten, stock
purchase, restricted stock, private equity, lorrgitacentive or similar plan, program, arrangenmngrant, whether or
not provided under a plan, program or arrangemestribed in the preceding senter

3) “Employee Benefits” means the perquisitesdiits and service credit for benefits as provideder any and all
employee retirement income and welfare benefitcpesi plans, programs or arrangements in whichdgaant is entitle
to participate, including without limitation anyosk option, performance share, performance umitkspurchase, stock
appreciation, savings, pension, supplemental exectétirement, or other retirement income or welfaenefit, deferred
compensation, incentive compensation, group ormdiflee health, medical/hospital or other insurae®ether funded t
actual insurance or self-insured by Company orlzsiiary), disability, salary continuation, expemsenbursement and
other employe!
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benefit policies, plans, programs or arrangiets that may now exist or any equivalent succgssiies, plans,
programs or arrangements that may be adopted kerbgfCompany or a Subsidiary, providing benefitd service
credit for benefits at least as great in the agafeegs are payable thereunder immediately priar@hange in Contra

(iv) For purposes of this Section 12(a), an award $igationsidered assumed (“Assumed”) if each of theviing conditions are
met:

(A) Option Rights, Appreciation Rights and Other Awaftibsthe extent such Other Awards are payable sh emd not subject
Management Objectives) are converted into replacémeards in a manner that complies with Sectic®of the Code

(B) Restricted Stock Unit and Restricted Stock aw#rdsare not subject to Management Objectivesaneerted into
replacement awards covering a number of shardseddritity effecting the Change of Control (or acessor or parent
corporation), as determined in a manner substinsiathilar to the treatment of an equal numberhafres of Common Stock
covered by the awards; provided, that to the exttettany portion of the consideration receivedblders of shares of
Common Stock in the Change Control transactiorotdmthe form of the common stock of such entiiy § successor or
parent corporation), the number of shares coveyatidreplacement awards shall be based on thageef the high and
low selling prices of the common stock of suchtgn{ior a successor or parent corporation) on tkebéished stock exchan
on the trading day immediately preceding the date@Change of Contro

(C) Performance Shares, Performance Units and adf @tlvards subject to Management Objectives areested/into
replacement awards that preserve the value of awelnds at the time of the Change of Coni

(D) the replacement awards contain provisions foedaled vesting and treatment on termination of egmpent (including the
definition of Cause and Good Reason) that are s®flvorable to the Participant than the underlywgrds being replaced,
and all other terms of the replacement awards (at@m the security and number of shares repreddyt¢he replacement
awards) are substantially similar to, or more fabde to the Participant than, the terms of the dyitgy awards; ant

(E) the security represented by the replacement aydrany, is of a class that is publicly held avidely traded on an
established stock exchany

(b) Awards Not Assumed by Succes:

() Upon the occurrence of a Change of Control, avgrds made under this Plan that are not Assumelebgntity effecting the
Change of Control she
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(ii)

(iii)

(iv)

v)

become fully vested and exercisable on the datieeo€hange of Control or shall immediately vest hedome immediately
payable in accordance with their terms as if 100%h® applicable Management Objectives have bebeaed, and any
restrictions that apply to such awards shall la

For each Option Right and Appreciation Right, tlaetieipant shall receive a payment equal to thiedihce between the
consideration (consisting of cash or other propéngluding securities of a successor or parerpaa@tion)) received by holders
of Common Stock in the Change of Control transactind the exercise price of the applicable Opti@hRor Appreciation
Right, if such difference is positive. Such paym&mll be made in the same form as the consideretiteived by holders of
Common Stock. Any Option Rights or Appreciation Rgywith an exercise price that is higher thanpthieshare consideration
received by holders of Common Stock in connectiith the Change of Control shall be cancelled foadditional
consideration

The Participant shall receive the consideratiomgesiing of cash or other property (including sé@s of a successor or parent
corporation)) that such Participant would have ingmkin the Change of Control transaction had heherbeen, immediately
prior to such transaction, a holder of the numiieshares of Common Stock equal to the number ofrR&esd Stock Units and/c
shares of Restricted Stock covered by the awardrendumber of shares of Common Stock payable udeetion 12(b)(i) for
awards subject to Management Objecti

The payments contemplated by Sections 12(b)(ii){8)(iii) shall be made at the same time as cmmation is paid to the
holders of the Common Stock in connection with@mange of Contro

Notwithstanding anything to the contrary in thiau®lif the Change of Control does not constittd®@A Change of Control ar
the payment or benefit constitutes a deferral ofijpensation under Section 409A of the Code, thehe@xtent necessary to
comply with Section 409A of the Code payment ol shall be made on the date of payment or dgliwriginally provided
for such payment or benet

13. Recapture Provisions. Any Evidence of Award may provide for the canatitin or forfeiture of an award or the forfeituredarepaymer
to the Company of any gain related to an awardtlogr provisions intended to have a similar effapfgn such terms and conditions as
may be determined by the Board in accordance WwahCtompanys Executive Adjustment and Recapture Policy, as loeagmended fro
time to time, any successor policy or otherw

14.

Non U.S. Participants.In order to facilitate the making of any grant omtbination of grants under this Plan, the Board prayide for
such special terms for awards to Participants whdaeign nationals or who are employed by the Samy or any Subsidiary outside of
the United States of America or who provide sewimethe Company under an agreement with a forgédiion or agency, as the Board
may consider necessary
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15.

16.

appropriate to accommodate differences in ltzoa) tax policy or custom. Moreover, the Board nagprove such supplements to or
amendments, restatements or alternative versiotigsoPlan (including, without limitation, sub-pEnas it may consider necessary or
appropriate for such purposes, without therebyctifig the terms of this Plan as in effect for atiyeo purpose, and the Secretary or other
appropriate officer of the Company may certify augh document as having been approved and adapted same manner as this Plan.
No such special terms, supplements, amendmengstatements, however, will include any provisidret eire inconsistent with the ter

of this Plan as then in effect unless this Plaridcbave been amended to eliminate such inconsigteitbout further approval by the
shareholders of the Compai

Transferability .

(&) No Option Right or Appreciation Right granted unttés Plan shall be transferable by the Particigacept by will or the laws ¢
descent and distribution, and in no event shallamgrd granted under this Plan be transferreddrer Except as otherwise
determined by the Board, Option Rights and ApptemiaRights will be exercisable during the Part&ips lifetime only by him or
her or, in the event of the Participant’s legabipacity to do so, by his or her guardian or legptesentative acting on behalf of the
Participant in a fiduciary capacity under state &wd/ or court supervisior

(b) The Board may specify at the Date of Grant that @aall of the shares of Common Stock that aréo(Be issued or transferred by
Company upon the exercise of Option Rights or Apiaten Rights, upon the termination of the Resit Period applicable to
Restricted Stock Units or upon payment under aaptgof Performance Shares, Performance Units cer@ttvards or (i) no longer
subject to the substantial risk of forfeiture amdtrictions on transfer referred to in Section & Plan, will be subject to further
restrictions on transfe

Withholding Taxes. To the extent that the Company is required to vattitiederal, state, local or foreign taxes in canios with any
payment made or benefit realized by a Participaativer person under this Plan, and the amounitablato the Company for such
withholding are insufficient, it will be a conditicto the receipt of such payment or the realizatibsuch benefit that the Participant or
such other person make arrangements satisfactong t6ompany for payment of the balance of sucesazquired to be withheld, which
arrangements (in the discretion of the Board) majude relinquishment of a portion of such benéffid Participant’s benefit is to be
received in the form of Common Stock, and suchi€&pant fails to make arrangements for the paynoétax, the Company shall
withhold such shares of Common Stock having a vatneal to the amount required to be withheld. Ntitstanding the foregoing, unless
otherwise provided by the Board, when a Particimnequired to pay the Company an amount requodx withheld under applicable
income and employment tax laws, the Participant etegt to satisfy the obligation, in whole or inrpdy electing to have withheld, frc
the shares required to be delivered to the Paaintjshares of Common Stock having a value equaktamount required to be withheld
(except in the case of Restricted Stock where ectioh under Section 83(b) of the Code has beerejnadby delivering to the Compa
other shares of Common Stock held by such Partitijdne shares used for tax withholding \
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17.

be valued at an amount equal to the Market & Bler Share of such Common Stock on the date tiefibes to be included in
Participant’s income. In no event shall the MaMatue Per Share of the shares of Common Stock teithéeld and/or delivered
pursuant to this Section to satisfy applicable tdatding taxes in connection with the benefit exceiminimum amount of taxes
required to be withheld. Participants shall als&ensuch arrangements as the Company may requitedqrayment of any withholding
tax obligation that may arise in connection with tlisposition of shares of Common Stock acquirazhupe exercise of Option Righ

Compliance with Section 409A of the Code

(@)

(b)

(©

(d)

To the extent applicable, it is intended that Blisn and any grants made hereunder comply witprinsions of Section 409A of tl
Code, so that the income inclusion provisions afti®a 409A(a)(1) of the Code do not apply to thetiegants. This Plan and any
grants made hereunder shall be administered innmenaonsistent with this intent. Any referencéhiis Plan to Section 409A of the
Code will also include any regulations or any otfeemal guidance promulgated with respect to suettiSn by the U.S. Department
of the Treasury or the Internal Revenue Sen

Neither a Participant nor any of a Particif's creditors or beneficiaries shall have the righsubject any deferred compensation
(within the meaning of Section 409A of the Codeyalde under this Plan and grants of deferred cosgtén hereunder to any
anticipation, alienation, sale, transfer, assignimngledge, encumbrance, attachment or garnishrasoept as permitted under
Section 409A of the Code, any deferred compens#@tiithin the meaning of Section 409A of the Codayable to a Participant or
for a Participant’s benefit under this Plan anchiga@f deferred compensation hereunder may notdheced by, or offset against, any
amount owing by a Participant to the Company orairiis affiliates.

If, at the time of a Participast'separation from service (within the meaning afti®a 409A of the Code), (i) the Participant shuls
specified employee (within the meaning of Secti68A of the Code and using the identification metilody selected by the
Company from time to time) and (ii) the Companylkimake a good faith determination that an amowayiable hereunder constitu
deferred compensation (within the meaning of Secli@dA of the Code) the payment of which is reqibeebe delayed pursuant to
the six-month delay rule set forth in Section 4084he Code in order to avoid taxes or penaltiedenrsection 409A of the Code,
then the Company shall not pay such amount onttierwise scheduled payment date but shall instagdtpwithout interest, on the
first business day of the month after suct-month period

For purposes of the Plan and its underlying agesgs, a “409A Change in Control” means the date/loich any one of the
following occurs: (i) any one person, or more tloae person acting as a group (as determined uraie Section 409A and the
regulations promulgated thereunder), acquires gerdtquired during the twelve (12) month periodramdn the date of the most
recent acquisition by such person or persons) astifgof stock of the Company possessing 30% or robtiee total voting power of
the stock of the Company; or (i) a majority of thembers of th
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Board is replaced during any 12-month pehgdiirectors whose appointment or election is maloesed by a majority of the
members of the Board before the date of such appeint or election; or (iii) any one person, or mitv@n one person acting as a
group (as determined under Code Section 409A andetijulations promulgate thereunder), acquires oshiieof stock of the
Company that, together with stock held by suchgrers group, constitutes more than 50% of the faiaimarket value or total
voting power of the stock of the Company; or (imyane person, or more than one person actingyasup (as determined under
Code Section 409A and the regulation thereundegyliees (or has acquired during the twelve (12) tingeriod ending on the date
of the most recent acquisition by such person s@es) assets from the Company that have a tatabdair market value equal to or
more than 40% of the total gross fair market valfiall of the assets of the Company before suchiiaitipn or acquisitions. For this
purpose, “gross fair market value” means the vafube assets of the Company, or the value of $seta being disposed of,
determined without regard to any liabilities asated with such asse’

(e) Notwithstanding any provision of this Plan and dgsdmereunder to the contrary, in light of the uteiaty with respect to the prop
application of Section 409A of the Code, the Conypaserves the right to make amendments to this &id grants hereunder as the
Company deems necessary or desirable to avoidnipesition of taxes or penalties under Section 408the Code. In any case, a
Participant shall be solely responsible and lidbfehe satisfaction of all taxes and penaltie$ thay be imposed on a Participant or
for a Participant’s account in connection with tRlan and grants hereunder (including any taxegandlties under Section 409A of
the Code), and neither the Company nor any offiiisates shall have any obligation to indemnify atherwise hold a Participant
harmless from any or all of such taxes or penal

18. Additional Restrictions with Respect to Qualified Rerformance-Based Awards.

(a) Qualified Performance-Based Awards shall be gébl a committee, which may be the Compensatidrivdanagement
Development Committee or any other committee ofBbard (or a subcommittee thereof), provided thahscommittee consists
solely of two or mor¢ outside directol” within the meaning of Section 162(m) of the Cc

(b) To the extent that a Qualified Performance-Basedrd shall be based on achievement of Managembjaic@ves, the committee
shall establish and approve the Management Obgectivwriting prior to the latest possible date, ihino event more than 90 days
after the commencement of services to which thedgdament Objectives relates, that will not jeopardie award as qualifying as
“qualified performanc-based compensati” under Section 162(m) of the Co

(c) Other than in connection with the Participanéath or disability, or a Change in Control, thergiof a Qualified Performandgasec
Award may not be amended where such action wousldtran the loss of the otherwise available exemptf the award under
Section 162(m) of the Cod
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19.

20.

(d)

(€)

In no event shall a Participant’s Qualified Perfance-Based Awards exceed the Individual Partitipanits described in Section 3
(c).

Qualified Performance-Based Awards are intendeshtisfy the requirements for “qualified perforrnasbased compensation” under
Section 162(m) of the Code and the terms relatrguth awards are to be interpreted and operateddiagly.

Effective Date.The Sherwin-Williams Company 2006 Equity and Perfance Incentive Plan first became effective on |5 2006,
the date immediately following the date it was &wed by shareholders. No grants have been or angtfed under The Sherwin-
Williams Company 2003 Stock Plan on or after Agfll 2006. This Plan shall be effective as of tHedive Date

Amendments.

(@)

(b)

(©

The Board may at any time and from time to timegad this Plan in whole or in part; provided, hoer¥hat if an amendment to this
Plan (i) would materially increase the benefitsraitt to Participants under this Plan, (ii) wouldterially increase the number of
securities which may be issued under this Plaihwould materially modify the requirements for fieipation in this Plan or

(iv) must otherwise be approved by the shareholditise Company in order to comply with applicalaie or the rules of the New
York Stock Exchange or, if the shares of CommortiStye not traded on the New York Stock Excharfyge principal national
securities exchange upon which the shares of Con8tark are traded or quoted, then, such amendniittensubject to
shareholder approval and will not be effective aaland until such approval has been obtai

Except in connection with a corporate transactipavent described in Section 11 of this Plantéhms of outstanding awards may
not be amended to reduce the Option Price of mudatg Option Rights or the Base Price of outstagdippreciation Rights, or
cancel outstanding Option Rights or Appreciatiogh®s in exchange for cash, other awards or OptightR or Appreciation Rights
with an Option Price or Base Price, as applicahiat is less than the Option Price of the origibption Rights or Base Price of the
original Appreciation Rights, as applicable, withehareholder approval. This Section 20(b) is idéshto prohibit the repricing of
“underwater” Option Rights and Appreciation Rightsd will not be construed to prohibit the adjusttegarovided for in Section 11
of this Plan. Notwithstanding any provision of tRikan to the contrary, this Section 20(b) may reamended without shareholder
approval.

If permitted by Section 409A of the Code, but sabje the paragraph that follows, in case of teation of employment by reason
death, disability or normal or early retirementdParticipant who holds an Option Right or AppréciaRight not immediately
exercisable in full, or any shares of RestricteatBtas to which the substantial risk of forfeitorethe prohibition or restriction on
transfer has not lapsed, or any Restricted Stodislds to which the Restriction Period has not he®mpleted, or any Performance
Shares or Performance Units which have not beéndalrned, or any Other Awards that have not baéy éarned or that are subj

-25 -




to any vesting schedule or transfer restiigtor who holds shares of Common Stock subjeahyotransfer restriction imposed
pursuant to Section 15 of this Plan, or in the edseChange of Control, the Board may, in its shéeretion, accelerate the time at
which such Option Right, Appreciation Right or atlagvard may be exercised or the time at which sudistantial risk of forfeiture
or prohibition or restriction on transfer will lagsr the time when such Restriction Period will endhe time at which such
Performance Shares or Performance Units will bendelto have been fully earned or the time when S€itbler Awards shall be
deemed to have been fully earned or vested osstiddt transfer restriction will terminate or may weaany other limitation or
requirement under any such awe

Subject to Section 17(b) hereof, the Boarg araend the terms of any award theretofore grambeiér this Plan prospectively or
retroactively, except in the case of a Qualifiedidtenance-Based Award (other than in connectiom wie Participant’s death or
disability, or a Change of Control) where suchattivould result in the loss of the otherwise avddaxemption of the award under
Section 162(m) of the Code. In such case, the Badrdtiot make any modification of the Managemeij&xtives or the level or
levels of achievement with respect to such Quaiferformance-Based Award. Subject to Section b¥gmo such amendment
shall impair the rights of any Participant withdig or her consent. The Board may, in its discrgtierminate this Plan at any time.
Termination of this Plan will not affect the righas Participants or their successors under any @svantstanding hereunder and not
exercised in full on the date of terminatis

21. Termination. No grant will be made under this Plan after Ap€il 2020 (more than 10 years after the date on wthishPlan is approved
by the shareholders of the Company), but all gravéde on or prior to such date will continue ireeffthereafter subject to the terms
thereof and of this Pla

22. Governing Law. This Plan and all grants and awards and actiorsnttilereunder shall be governed by and construadciordance with
the internal substantive laws of the State of O

23. Miscellaneous Provisions.

(&) The Company will not be required to issue angtfaaal shares of Common Stock pursuant to thia.Plae Board may provide for
the elimination of fractions or for the settlemenffractions in cast

(b) This Plan will not confer upon any Participant aight with respect to continuance of employmentitrer service with the Compa
or any Subsidiary, nor will it interfere in any wajth any right the Company or any Subsidiary wootlderwise have to terminate
such Participars employment or other service at any til

(c) To the extent that any provision of this Plan wopildvent any Option Right that was intended to ifjuak an Incentive Stock Optic
from qualifying as such, that provision will be haihd void with respect to such Option Right. Spobvision,
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however, will remain in effect for other Option Rig and there will be no further effect on any smn of this Plan

(d) No award under this Plan may be exercised by thdehthereof if such exercise, and the receiptashcor stock thereunder, wot
be, in the opinion of counsel selected by the Boawodtrary to law or the regulations of any dulystituted authority having
jurisdiction over this Plar

(e) Absence on leave approved by a duly constitutiicko of the Company or any of its Subsidiariealshot be considered interruption
or termination of service of any employee for anygomses of this Plan or awards granted hereunderever, in no event will an
award be granted to a Participant whom is on a teng leave of absenc

(H No Participant shall have any rights as a stocldroldth respect to any shares subject to awardgeplado him or her under this PI
prior to the date as of which he or she is actualtprded as the holder of such shares upon thk stoords of the Compan

(g) The Board may condition the grant of any awardamnbination of awards authorized under this Plathe surrender or deferral by
the Participant of his or her right to receive atchonus or other compensation otherwise payableeoZompany or a Subsidiary to
the Participant

(h) Participants shall provide the Company with atemi election form setting forth the name and ceinitsformation of the person who
will have beneficial ownership rights upon the theait the Participan

() If any provision of this Plan is or becomes ingaillegal or unenforceable in any jurisdictiom,would disqualify this Plan or any
award under any law deemed applicable by the Baaieh provision shall be construed or deemed anteadiémited in scope to
conform to applicable laws or, in the discretiortted Board, it shall be stricken and the remairdéhis Plan shall remain in full
force and effect
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ABOUT US



THE SHERWIN-WILLIAMS COMPANY WAS FOUNDED BY Henry S herwin and Edward Williams in 1866. Today, we are a



global leader in the development, manufacture andae of coatings and related products with more that32,000 employees an
business in 109 countries. We market our productsnder such well-known brands as Sherwin-Williams®, Dutch Boy®, Krylon @,
Minwax ® and Thompson’s® WaterSeal.® We go to market through 3,954 company-operated pafrstores and branches around the
world, as well as leading mass merchandisers, homenters, independent paint dealers, hardware storeautomotive retailers, and
industrial distributors. With annual sales of $7.8billion, we are the largest coatings manufacturern the United States and third
largest worldwide. For more information, visit www.sherwin.com.

<« ON THE COVER

Artist Matthew Sporzynski built a paper sculptusgsion of our logo using Sherwin-Williams paintghilt's the same technique he used in
creating paint chip sculptures for a 2010 Sherwitli&vhs print advertising campaign inspired by amimated paint chips television
commercials. (Photo by Peter Ross.)
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prohibits unlawful discrimination based on racdpcoreligion, sex, national origin, protected veie status, disability, age, sexual orientation
or any other consideration made unlawful by fedestalte or local laws.
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FINANCIAL HIGHTLIGHTS

201C 200¢ 200¢
Net sales (thousand $7,776,42. $7,094,24 $7,979,72
Net income (thousand $ 462,48! $ 435,84 $ 476,87!
Per common shar
Net Income— diluted (1) $ 4.21 $ 3.7¢ $ 4.0C
Net income— basic (1) $ 4.2¢ $ 3.8C $ 4.04
Cash dividend $ 1.44 $ 1.42 $ 1.4C
Book value $ 15.0¢ $ 13.62 $ 13.77
Average common shares outstanding (thouse 107,02: 113,51 116,83!
Return on sale 5.9% 6.1% 6.C%
Return on asse 8.9% 10.1% 10.8%
Return on beginning shareholc’ equity 31.(% 27.1% 26.71%
Total debt to capitalizatio 39.4% 35.4% 34.2%
Interest coverage (: 10.€x 16.€x 11.x
Net operating cash (thousani $ 706,59( $ 859,18t $ 876,23
(1) Presented using the t-class methoc
(2) Ratio of income before income taxes and interegérge to interest expen:
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LETTER TO SHAREHOLDERS

From left to right:

John G. Morikis,
President and
Chief Operating Officer

Christopher M. Connor,
Chairman and Chief
Executive Officer

Sean P. Hennessy
Senior Vice President — Finance
and Chief Financial Officer

2010 WAS A YEAR OF GROWTH AND PROGRESS FOR THE Shewin-Williams Company. We finished the year with consotiated
sales of $7.78 billion, an increase of 9.6 percemter 2009. For the first time in several years, athree of our reportable operating
segments achieved organic sales growth. Consoliddteet income increased 6.1 percent to $462.5 millidrom $435.8 million in 2009,
and diluted net income per common share increased ¥ percent to $4.21 from $3.78 per share in 2009.

These results were achieved in the face okeseerny significant challenges. The moderate in@éaslomestic paint and coatings demand
early in the year combined with growing momentunmiany markets outside the U.S. strained globalmeaterial capacity, causing severe
shortages, rapid cost increases and manufactupgsed allocation of some key materials such adiadayex.

Our people reacted quickly and decisivelyetptminimize the impact of these shortages on astatners and our business. We
redistributed raw materials and finished goods betwplants, distribution centers and stores, imeteed priority production plans and
bought certain materials on the spot market to taairacceptable service levels. The resulting m®ean operating costs combined with
rising raw material costs put pressure on our mmargnd we responded with appropriate price inceease

These stopgap measures were disruptive, buemvained focused on helping our customers sucgeeding market share, generating
cash and deploying it in ways that enhance shadeheblue. Cash from operations for the year w&¥ $illion, or just
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over 9 percent of net sales. Our working capitabra- accounts receivable plus inventories les®acts payable to sales — increased to
11.9 percent of sales at year-end from 10.7 peiatethie end of 2009. If you adjust for the workoapital from three acquisitions completed
during the year, working capital was essentially b last year. Free cash flow, which is operatiagh minus capital expenditures and
dividends, was $425 million.

We completed three important acquisitionsQa@for a total investment of approximately $300ion. Sayerlack and Becker Acroma,
two industrial wood finishes businesses with coralliannual revenues of more than $440 million, gttean our position in the global wood
finishing market and provide research and develapmmaanufacturing and distribution capabilitiestgport our growth in Eastern and
Western Europe and Asia. Pinturas Cdndor, a difiedstoatings supplier with approximately $60 naifliin annual sales, establishes us a:
market leader in architectural paint in Ecuador.

During the year, we returned more than $530aniin cash to shareholders through treasuryksppaechases and quarterly dividends. The
Company acquired 5 million shares of its commoglstzn the open market at an average cost of $fed4hare. At year-end, we had
remaining authorization to purchase an addition#b Bnillion shares. We also increased our annuwedieind two cents to $1.44, keeping our
string of 32 consecutive years of increased divddantact.

Our strong balance sheet and free cash fl@akled us to repurchase approximately $137 milllo8herwin-Williams bonds that mature in
2097. The cost of the call option warrants to pasehthese bonds increased our interest expenieefgear by approximately $22 million,
which the Company will recoup through interest sgsiin just over two years. Repurchasing these duaitireduce the average rate we pay
on debt in the future and provide greater flexipito take advantage of changing rate structuhestuating currencies and favorable terms.

Across all divisions we recruited more tha® high-caliber people into our respected Managergihing Programs and invested over
$100 million in research, development and commézei@on of new product technologies. We are coerficthese investments will benefit |
Company in the near term and deliver appropriatems in the long term.

PAINT STORES GROUP

Our Paint Stores Group is the largest opewatepecialty paint stores in North America, seingcthe needs of architectural and industrial
painting contractors and do-it-yourself homeowradilee. Net sales for the Group finished the ye&4a88 billion, an increase of 4.1 percent
from 2009. Comparable-store sales — sales by stgres more than 12 months — increased 3.8 pengeheiyear. Profit for the Group
increased 3.2 percent to $619.6 million, but desgdaas a percent of sales to 14.1 percent fromgetcent in 2009. The slight decline in
profit margin was primarily the result of highewranaterial costs.

Early signs of recovery in the domestic paiatrket were most evident in the repaint segmemtes3o do-it-yourself homeowners and
painting contractors who specialize in repaintirgting homes showed the greatest improvement guhia year. Painting contractors who
perform maintenance painting in non-residentialdings also reported a moderate increase in agtivithe second half of 2010.

During the year, we opened 49 stores in nevkets and consolidated an additional 13 redundang $ocations, for a net increase of 36
new stores. Our store count in the U.S., Canaddalan@aribbean now stands at 3,390 compared t@ 3 3%®ar ago. In 2011, we expect our
pace of new store openings to accelerate to betd@amd 60 net new locations.

We completed three important acquisitions in 2010dr a total investment of approximately $300 millionand revenues of $500 million.
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CONSUMER GROUP

Our Consumer Group fulfills a dual mission flee Company — supplying branded and private lpbediucts to retailers throughout North
America and supporting our Paint Stores Group witv product research and development, manufactutistgibution and logistics. The
group manages a highly efficient North Americangyhain consisting of 35 manufacturing plants aaden distribution centers and
maintains one of the safest transport operatiotisdrcountry. Under the direction of our Consumssup, the Breen Technology Center in
downtown Cleveland leads our world-wide architegtwoatings research and development effort.

External net sales for our Consumer Groupeiased 5.9 percent to $1.30 billion from $1.23duillin 2009, reflecting moderately higher
demand at some of the Segment’s retail, indusridlinstitutional customers. Profit for the yeareased 29.6 percent to $204.0 million and
profit margin improved to 15.7 percent from 12.8qgeat in 2009. The improvement in Consumer Groppditability was due primarily to
higher sales, good expense control and cost savésgdting from manufacturing plant and warehouesicgs completed during the prior
year.

During the year we opened 42 net new paint storesid branches worldwide, bringing our total to 3,954.

GLOBAL FINISHES GROUP

Our Global Finishes Group manufactures and gelustrial coatings, automative finishes, prtitecand marine coatings and architectural
coatings to a growing customer base around thedw@/e go to market through independent retailetsy¢rs, licensees and other third party
distributors, as well as through our company-oper&atranches. With the addition of the three acmusitcompleted in 2010, our Global
Finishes Group is leading Sherwin-Williams’ expamsoverseas with sales in more than 100 countries.

Net sales for our Global Finishes Group inseeb26.5 percent to $2.09 billion. Acquisitionsreased the Group’s sales in U.S. dollars by
14.8 percent and currency translation rate chabgi&se acquisitions increased sales in U.S. dolbigr4.5 percent. Profit for the full year
increased to $123.7 million from $65.0 million lgstar, primarily as a result of higher sales volugad expense control and favorable
currency rate changes that more than offset dilutiom acquisitions and higher raw material ca&tsjuisitions reduced profit $10.5 million
in the year and currency translation increasedtf8f0 million. As a percent of net sales, theléaloFinishes Group’s operating profit
increased to 5.9 percent from 3.9 percent in 2009.

MANAGEMENT CHANGES

In November, Steve Oberfeld was appointediéopsition of Senior Vice President, Corporatefilag and Development. In this role,
Steve will be responsible for managing and impletingrthe Company’s merger and acquisition strategy for supervising our strategic and
operating planning process. Steve joined Sherwiliditis in 1984 and served as President of the Fdores Group since 2006. Thanks to
Steve’s leadership, Paint Stores Group is emeifgamg this historic recession with higher marketrgha larger store base and is well
prepared to capitalize on the domestic market regowhen it does occur.

Jay Davisson was appointed to succeed SteReeafdent of the Paint Stores Group. Jay is atiwienr year veteran of the Company and
served as President and General Manager, Southe&stésion of the Paint Stores Group since 199%0ligh an aggressive store opening
program and emphasis on the fastest growing custseggnents, Jay led the Southeastern Division gir@urapid period of expansion,
outpacing the growth of the market and buildingr&le-Williams’ share in this important geographégion.

Tim Knight was appointed President of our hatimerica Coatings Group. Tim joined Sherwin-Witlia in 1998 and has held a variety of
leadership positions, including President and Garidanager of the Diversified Brands Division, Rdest of our International Coatings
Group and, most recently, Senior Vice Presidentp@ate Planning and Development.
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Since 2006, as head of our mergers and acquisigiffod, Tim completed 14 transactions representiegrly $800 million in annual revenu

These executives have proven themselves tajeble business managers and outstanding leadsrtheir tenures with the Company.
Each brings an impressive record of accomplishmeriés new role.

OUTLOOK FOR 2011

If 2010 did mark the end of the four-year slid U.S. coatings industry volume, we believergevery from here is likely to be slow and
erratic. Most forecasts for new domestic constarcin the coming year call for modest increasemftibe low base established in 2010. Hi
maintenance and remodeling activity, which waslatire bright spot in 2010, should continue to i@ with the overall economy and
consumer confidence. Industrial coatings volumdkgrow in line with the somewhat more robust reegvin manufacturing and
infrastructure investment.

Over the past three years, we have worked toambke Sherwin-Williams a leaner, financiallyostger and more profitable company. We
have fine-tuned our capital structure, reduceddfizests, managed our SG&A expense and expandeatistribution platform domestically
and abroad. These actions, along with our contifioeas on serving a diverse and increasingly glaebatomer base, have positioned us to
perform well through the balance of this recessiod outperform in a recovery. We are confident #8@dtl will be another year of
improvement for the Company.

Across all divisions we recruited more than 700 higcaliber people into our respected Management Traing Programs.

On behalf of the men and women of The Sheviliiams Company around the world, we offer ourrtke.and appreciation to our
customers, suppliers and shareholders for thetiraged trust and confidence.

A= L

CHRISTOPHERM. CONNOR
CHAIRMAN AND CHIEF EXECUTIVE OFFICER

SHERWIN
WiLLiams.
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SHERWIN-WILLIAMS PAINT STORES ARE THE EXCLUSIVE OUT LETS FOR Sherwin-Williams ® branded paints, stains,
painting tools, equipment and floorcovering. In 200, the Paint Stores Group recorded sales of $4.3dlion and generated
$619.6 million in profit.

Because we believe the professional paintitbeithe fastest growing customer segment in tagicgs market, and pros prefer to shop at
specialty paint stores for supplies and equipmeatcontinued to invest in new store locations ih@®0Ne opened 49 new store locations
during the year and closed 13 for a net increag$@ind a total of 3,390 stores in the U.S., Camadisthe Caribbean. These stores serve a
diverse customer base that includes architectm@lrgdustrial painting contractors, residential aathmercial builders and remodelers,
property owners and managers, OEM product finishedsdo-it-yourself homeowners.

The temporary shortage of acrylic latex arfteokey raw materials reached a critical stage yeal-and the entire industry scrambled for
materials to keep plants running. Our large stagetenabled us to maintain relatively high seragels by moving finished goods between
stores and distribution centers to align inventeith order volume. These steps were inefficient argensive, but they helped to strengthen
our relationships with professional customers who
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PAINT STORES GROU
were also feeling the pinch of tight raw materigbly, and we grew our domestic market share asultr

In April of 2010, the Environmental Protectidgency enacted a new rule called the Renovatiepai and Painting (RRP) Rule. It
requires contractors working in homes, child cadlities, and schools built before 1978 to beified and follow specific work practices to
prevent lead dust contamination of the propertyrdusurface preparation. In a nationwide efforhédp our contractor customers comply v
this new rule, we conducted 670 training classedifging more than 32,000 contractors, makindné targest private-sector RRP Rule
training effort in the nation.

During the year, we introduced some importaw product lines to address the growing demandr@ironmentally favorable “green”
products. Our new Property Solution™ Interior Laigr low odor, low-VOC interior paint ideal forr¢ger builders and property management
firms in search of a uniform nationwide specifiocati ProMar® and ProClassi® Waterborne Acrylic Alkyds offer the application afigish of
an oil-based paint, the non-yellowing propertiesufacrylic with a VOC content of less than 50 gsaer liter. To support the fast-growing
need for concrete and masonry coatings, we launséegral new products including Lox640% Silane Water Repellant, Sher-Créte
Flexible Concrete Waterproofer, and Modde-100 and Modur™ F solvent-based acrylic coatings.

Designers, do-it-yourselfers and contracttike@mbrace color and faux finishing as a wayreate a unique, personalized space. In 2010
we introduced Faux Impressiolfs a new best-in-class line with a complete assartrobfaux finishing coatings and tools that matkeaisier
than ever to get consistently beautiful results také advantage of the growth opportunities in tiiée.

Participation in our Preferred Customer Proggrew by more than 30 percent last year reachifigpns of customers with decorating ti
and exclusive offers. We also continue to growspecifications and share of the designer markettheofourth year in a row, we won
multiple Pearl Awards for our designer-targeted oamications.

PRODUCTS SOLD: Paints, stains, coatings, caulks, applicators,omaérings, floorcoverings, spray equipment andieel@roducts

MARKETS SERVED: Do-it-yourselfers, professional painting contrastdrome builders, property managers, architedis;ian designers,
industrial, marine, flooring and original equipmemanufacturer (OEM) product finishes

MAJOR BRANDS SOLD:
Sherwin-Williams®, ProMar®, SuperPain®, A-100®, Duron®, MAB ®, PrepRite®, Duration®, ProGreer® , Harmony®, ProClassi®,
WoodScape®, DeckScape8, Cashmer®, Classic 9% and Columbia™

OUTLETS: 3,390 Sherwin-Williams stores in the United Sta@anada, Jamaica, Puerto Rico, St. Maarten, Tidnéehal Tobago and the
Virgin Islands
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CONSUMER GROUP CONTRIBUTES TO THE SUCCESS OF SHERWN-WILLIAMS in two important ways: by selling one of the
industry’s strongest portfolios of branded and private label products through retailers across North Anerica and by running one of
the industry’s most efficient and productive reseach and development, manufacturing and distributionoperations.

We supply well-known, nationally branded protuike Dutch Boy? and Pratt & Lambef® paints, Minwax® interior wood finishing
products, Krylor® aerosol paints, ThompsorfdNaterSeaP exterior waterproofing products, Pur@yaint brushes and rollers and Dupli-
Color® automotive specialty products to a majority of paind automotive retailers in the United States@adada. In 2010, the Consumer
Group recorded net sales of $1.3 billion and gerdrmore than $204 million in profit.

Widespread raw materials shortages througtmeuyear threatened to disrupt our supply of maputar products, but the combination of
deft production and logistics planning and the atlvges of our controlled distribution helped to imize the impact on our customers. Our
dedicated fleet of tractor-trailers expedited raatenial deliveries from suppliers to our plants aptimized raw material and finished goods
availability across facilities and geographies.
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CONSUMER GROU

We instituted flexible production scheduling an@bptized certain high-volume product lines. Wheractical, we consolidated production in
facilities close to key raw material suppliers aodelerated approvals of alternative materialss&lseps, along with our ability to manage
inventory down to the store level in our Paint 8t6Group, helped to ensure adequate product aNigjidtr our customers and minimize the
impact of raw material shortages on our sales.

Pratt & Lamber® brand paint ranked highest in customer satisfadtichD. Power and Associates’ 2010 report on iotgraint, the first
year the brand was included in the annual survegpBndents rated Pratt & Lamb® paint particularly strong on application charactiécs,
which the study found to be the most importantdetontributing to overall satisfaction. Applicaticharacteristics included ease of
application, level of fumes, spatter and drip rasise, and adequacy of coverage.

Dutch Boy® brand has long been associated with innovativeymtsdhat simplify home improvement projects. 1920we introduced
Dutch Boy® Refresh®, a zero-VOC interior paint with Arm & Hamme@odor-eliminating technology. In 2010, we followdtt successful
launch with Dutch BoyP Dura Weathe® MAX-BOND™, an exterior paint with a unique Intergrating Polymer Technology (IPT) that
provides superior adhesion on chalky, dirty or gjosurfaces. Homeowners can now skip powerwashamgling or priming and get lifetime
protection in a single coat application.

In 2010, we also introduced Minw&Express Color, an easy, one-step wiping stain anshfavailable in a wide array of colors. Minwax
® Express Color is water-based so it's low odor, faging and cleans up with soap and water.

For truck owners, our new Dupli-Co®Bed Armor®is a tough, water-based, rubberized polyurethaaérgpthat provides maximum
truck bed protection. The only do-it-yourself truzéd liner formulated with DuPofitKevlar®, it provides maximum protection against
chipping, fading or flaking.

PRODUCTS SOLD: Branded, private label and licensed brand paitd#s varnishes, industrial products, wood fimsghproducts, wood
preservatives, applicators, corrosion inhibitoespaols and related products

MARKETS SERVED: Do-it-yourselfers, professional painting contrastandustrial maintenance and flooring contractors

MAJOR BRANDS SOLD: Dutch Boy®, Krylon®, Minwax® , Cuprinol®, Thompson's® WaterSeaP, Pratt & Lamber®, Martin Senour
® H&C ®, White Lightning®, Dupli-Color®, Rubberse?, Purdy®, Dobco™, Bestt Liebc8, Accurate Dispersions™, Unifléx, VHT @,
Kool Seal®, Snow Roof, Altax™, Tri-Flow®, Sprayor® and Ronseal™

OUTLETS: Leading mass merchandisers, home centers, indepigpaiat dealers, hardware stores, craft storae,dit stores, automotive
retailers and industrial distributors in the Unitites, Canada, Mexico, Poland and United Kingdom
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GLOBAL FINISHES GROUP MANUFACTURES AND SELLS OEM PR ODUCT finishes, automotive finishes, protective andnarine
coatings and architectural coatings to a growing cstomer base in 109 countries. In 2010, the Group cerded sales of $2.09 billion and
generated $123.7 million in profit.

We serve architectural paint customers in etarbutside North America through company-operptgdt stores, home centers, discount
stores and independent paint dealers. Our prodhishés, automotive finishes and protective andmearoatings are sold globally through a
mix of company-operated branches, wholesale digtils and jobbers.

The Global Finishes Group is a leading supplfevaterborne and solvent-based liquid, powded, @Vcurable coatings to original
equipment manufacturers around the world. Our ngatbeautify and protect many of the products salter such well-known brands as
Fendef® guitars, IKEA® and Ethan Aller® furniture, and Jeld-Wefiand Masonité building materials.

In 2010, we acquired Sayerlack Industrial @ag, headquartered in Pianoro, Italy, and Becka@oa based in Stockholm, Sweden.
These two businesses establish Sherwin-Williansrasrket leader in high-
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GLOBAL FINISHES GROUI

performance wood finishes in Europe and providelpebtechnologies and manufacturer specificatiortgetp drive our growth in other
geographic markets. Together they expand our rem2h countries in which we previously had littlerm presence and generate export sales
in 42 additional countries in the Middle East, A&iand Asia.

Our automotive finishes business focuses piiynan collision repair, fleet owners and vehictdinishers, auto and truck dealerships,
production shops and auto body builders, and tippkers. Customers rely on Sherwin-Williams fondwations that help drive efficiency and
productivity. For example, our new LeanStdtkhop inventory management system, a scanner-basiate ordering and next-day delivery
system, helps collision shops increase profitabliit reducing inventories and increasing turns. BeolLean™ workshops help collision
repair customers adopt lean production and enviesttally favorable practices into their operations.

Innovation drives our protective and marinatotgs business. Sherwin-Williams supplies hightmdogy coatings for high-profile
projects ranging from airports to oil rigs, briddeanining facilities throughout the Americas, Asiad the Middle East. Graffiti is a global
epidemic that costs municipalities and property emsriens of millions of dollars to control. Therodtuction of our Pro Industrial Anti-
Graffiti Coating is revolutionizing graffiti remotaOnce applied to a substrate, this coating cecatgermanent barrier that prevents graffiti
from bonding, so it can be removed with water frapowerwasher or spray nozzle.

In 2010, we completed the acquisition of RiasuCéndor, the leading paint company in Ecuadiis fansaction brings the Céndor™
brand to the Sherwin-Williams portfolio and estabéis a controlled distribution platform consistoigour company-owned Expocolor stores
and 15 dedicated Expocolor dealers. In additicihéoCondor™ brand, these stores also provide adigvibution channel for our Sherwin-
Williams ® and Lazzuril® automotive finishes brands. The addition of the pany-owned Expocolor stores along with six orgatice
openings during the year brings out total storent@uLatin America to 245.

PRODUCTS SOLD: Architectural paints, stains, coatings, varnishredystrial maintenance products, wood finishingdurcts, applicators,
aerosols, high performance interior and exteri@tiogs for the automotive, aviation, fleet and hetmick markets, OEM product finishes ¢
related products

MARKETS SERVED: Do-it-yourselfers, professional painting contrastandependent paint dealers, industrial maintemasagtomotive
jobbers, automotive wholesale distributors, callisiepair facilities, automotive dealerships, fleenhers and refinishers, automot
production shops, body builders, aviation and OEbtpct finishers

MAJOR BRANDS SOLD: Sherwin-Williams®, Marson™, Metalate® , Novacor®, Loxon®, Colorgin™, Andina™, LazzuriP, Excelo
® Napko™, Bac®, Planet Colo®, AWX @, Ultra™, Ultra-Cure®, Martin SenouP , Kem Aqua®, Sher-Wood® , Powdura®, Polane®,
Euronavy®, Inchem™, Sumare™, Sayerla€k Becker Acroma™, Condor™, Dutch B8y Krylon®, Kem Tone®, Minwax®,
Thompson's® WaterseaP and Pratt & Lambef®

OUTLETS: 564 company-operated architectural, automotiveystrial and chemical coatings branches and otheratipns in the United
States, Argentina, Belarus, Belgium, Brazil, Can#tiale, China, Czech Republic, Denmark, Ecuadimiafd, France, Germany, India,
Ireland, Italy, Lithuania, Malaysia, Mexico, Norwayeru, Philippines, Poland, Portugal, RomaniasRy$Singapore, Sweden, Spain,
Thailand, Ukraine, United Kingdom, Uruguay and Wien. Distribution in 10 other countries through Wi rowned subsidiaries, joint
ventures and licensees of technology, trademarttdrade name:
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NORTH AMERICA
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DOMESTIC SUESIDIARIES

Contract Transportation Systems Co

Life Shield Engineerad Systems LLC

Omega Specialty Products &
Services LLC

Sherwin-Williamz Realty Holdings, lnc.

SWIML, Inc.

The Sharwin-Williams Acceptance
Corporatien
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STORES AND BRANCHE

%‘.‘ SOUTH AMERICA

« TODAY, THE PAINT STORES

Group has 3,390 company-operated specialty painta@tes in the United States, Canada and the Caribbeamgion. More than 90% of
the U.S. population lives within a 50-mile radius ba Sherwin-Williams paint store. The Global Finiskes Group has 564 company-
operated architectural, automotive, industrial andchemical coatings branches primarily in North and $uth America.

FOREIGN SUBSIDIARIES

Becker Acroma ARTI GmbH
Becker Acroma A/S

Becker Acroma AS

Becker Acroma Balkan S.R.L.
Becker Acroma Bel

Becker Acroma Benelux NV
Becker Acroma China Limited
Becker Acroma (Ireland) Limited
Becker Acroma ltalia S.p.A.

Becker Acroma KB

Becker Acroma Limited

Becker Acroma Polska Sp. z 0.0
Becker Acroma Qingdao Co. Ltd.
Becker Acroma Qingdao Trading Co. Ltd.
Becker Acroma SAS

Becker Acroma spol s.r.o

Becker Acroma (Thailand) Co., Ltd.
Becker Acroma Vietnam Co. Lt



Colorman Coatings Pte. Ltd.

Compania Sherwin-Williams, S.A. de C.V.
Euronavy-Tintas Maritimas e Industriais S.A.
Kuhn & Klemmer GmbH

OY Becker Acroma Ab

Pinturas Condor S.A.

Pinturas Industriales S.A.

Productos Quimicos y Pinturas, S.A. de C.V.
Przedsiebiorstwo Altax Sp. z 0.0

Quetzal Pinturas, S.A. de C.V.

Ronseal (Ireland) Limited

Ronseal Limited

Sayerlack S.r.l.

Sayerlack Color S.r.l.

Sayerlack Singapore Pte. Ltd.
Sherwin-Williams Argentina l.y C.S.A.
Sherwin-Williams Aruba VBA
Sherwin-Williams Automotive Europe S.r.l.

Sherwin-Williams Automotive Mexico S. de R.L. de\C.

Sherwin-Williams (Belize) Limited
Sherwin-Williams Canada Inc.

Sherwin-Williams (Caribbean) N.V.
Sherwin-Williams Cayman Islands Limited
Sherwin-Williams Chile S.A.

Sherwin-Williams Coatings S.R.L.
Sherwin-Williams do Brasil Industria e Comercio atd
Sherwin-Williams France Coatings SAS
Sherwin-Williams Japan Co., Ltd.

Sherwin-Williams (Malaysia) Sdn. Bhd.
Sherwin-Williams Management (Shanghai) Co., Ltd.
Sherwin-Williams Paints (Dongguan) Co. Limited
Sherwin-Williams Paints India Private Limited
Sherwin-Williams Paints LLC

Sherwin-Williams (Philippines), Inc.
Sherwin-Williams Pinturas de Venezuela S.A.
Sherwin-Williams (S) Pte. Ltd.

Sherwin-Williams (Shanghai) Limited
Sherwin-Williams Spain Coatings S.L.
Sherwin-Williams UK Automotive Limited
Sherwin-Williams Uruguay S.A.

Sherwin-Williams (Vietnam) Limited
Sherwin-Williams (West Indies) Limited

The Sherwin-Williams Company Resources Limited
UAB Becker Acroma

ZAO Becker Acroma

Zhao Qing Sherwin-Williams Coatings Co., Ltd
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SHAREHOLDER RETURNS

FIVE YEAR RETURN »

The graph at right compares the cumulative five yatal shareholder return on Sherwin-Williams coamstock with the cumulative five
year total return of the companies listed on tlen&ard & Poc’s 500 Stock Index and a peer group of companilestesl on a line-of-
business basis. The cumulative five year totalrreaissumes $100 was invested on December 31, A&eirwin-Williams common stock,
the S&P 500 and the peer group. The cumulativeyfaar total return, including reinvestment of dasdls, represents the cumulative value
through December 31, 2010.

COMPARISON OF CUMULATIVE FIVE YEAR TOTAL RETURN

5250
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Peer group of companies comprised of the followikigzo Nobel N.V., BASF Corporation, Ferro Corpooati H.B. Fuller Company, Genui
Parts Company, The Home Depot, Inc., Lowe’s Congmrinc., Masco Corporation, Newell Rubbermaid,|IR®G Industries, Inc., RPM
International Inc., Stanley Black & Decker Inc., @€orporation and The Valspar Corporation.

RETURNING CASH TO SHAREHOLDERS »

We have consistently returned a portion of our ggesterated from operations to shareholders threagh dividends and share repurchases.
In 2010, the Company paid a cash dividend of $petdshare, marking the 32nd consecutive year weased our dividend. Share
repurchases are also an efficient way of returoash to shareholders in that it returns sellerg@$tment at market value and maximizes the
value of the remaining shares outstanding. In 2@&0purchased 5 million shares on the open matketr the past 10 years we have reduced
our average diluted common shares outstanding byili®n shares
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FINANCIAL SUMMARY
(millions of dollars except as noted and per slhiate)

2010 2009 2008 2007 2006
Operations
Net sales $ 7,77¢ $ 7,094 $ 7,98( $ 8,00¢ $ 7,81C
Cost of goods sol 4,29t 3,831 4,481 4,40¢ 4,39¢
Selling, general and administrative exper 2,72¢ 2,53¢ 2,64 2,597 2,512
Impairments and dissolutic 4 36 55 16 1
Interest expens 71 40 66 72 67
Income before income tax 67¢ 623 714 913 834
Net income 462 43€ 477 61€ 57€
Financial Position
Accounts receivabl— net $ 917 $ 69¢ $ 77C $ 871 $ 86t
Inventories 91¢ 73¢ 864 887 82t
Working capita— net 15C 37€ (28) (72 37¢
Property, plant and equipme— net 952 81¢ 86( 89¢ 82¢
Total asset 5,16¢ 4,32¢ 4,41¢ 4,85t 4,99t
Long-term debi 64¢ 783 304 29¢ 292
Total debt 1,04¢ 81¢ 834 96& 87t
Shareholder equity 1,60¢ 1,491 1,60¢ 1,78¢ 1,992
Per Common Share Information
Average shares outstanding (thousal 107,02: 113,51« 116,83! 127,22. 133,57¢
Book value $ 15.0¢ $ 13.62 $ 13.7: $ 14.5¢ $ 14.92
Net income— diluted (1) 4.21 3.7¢ 4.0C 4.7C 4.1¢
Net income— basic (1) 4.2¢ 3.8C 4.04 4.8( 4.27
Cash dividend 1.44 1.4z 1.4C 1.2¢ 1.0C
Financial Ratios
Return on sale 5.5% 6.1% 6.C% 7.7% 7.4%
Asset turnove 1.5 1.€x 1.8 1.€x 1.ex
Return on asse 8.2% 10.1% 10.€% 12.7% 11.5%
Return on equity (2 31.(% 27.1% 26.7% 30.9% 33.2%
Dividend payout ratio (3 38.1% 35.5% 29.8% 30.1% 30.5%
Total debt to capitalizatio 39.4% 35.4% 34.2% 35.1% 30.5%
Current ratic 1.1 1.3 aL{e aL{e 1.2
Interest coverage ( 10.€x 16.€x 11.% 13.7x 13.4x
Net working capital to sale 1.%% 5.2% (0.3% (0.9% 4.8%
Effective income tax rate (¢ 31.8% 30.(% 33.2% 32.6% 31.(%
General
Capital expenditure $ 12t $ 91 $ 117 $ 16¢€ $ 21C
Total technical expenditures ( 10z 10z 10€ 10z 101
Advertising expenditure 21¢ 21¢ 234 25€ 281
Repairs and maintenan 76 69 76 73 69
Depreciatior 14C 14¢& 14z 13¢ 122
Amortization of intangible asse 35 26 22 24 23
Shareholders of record (total cou 8,70¢ 9,151 9,46¢ 9,80z 10,17:
Number of employees (total coul 32,22¢ 29,22( 30,675 31,57: 30,767
Sales per employee (thousands of doll $ 241 $ 24c $ 26C $ 254 $ 254
Sales per dollar of asse 1.5C 1.64 1.81 1.6% 1.5€

(1) All earnings per share amounts are presented tisinyvc-class method. See Note :

(2) Based on netincome and sharehol’ equity at beginning of yea

(3) Based on cash dividends per common share andyad’' s diluted net income per common shi
(4) Ratio of income before income taxes and interejserge to interest expen:

(5) Based on income before income ta

(6) See Note 1, page 49 of this report, for a desoniptif technical expenditure
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SUMMARY

The Sherwin-Williams Company, founded in 18864 its consolidated wholly owned subsidiariedléctively, the “Company”) are
engaged in the development, manufacture, distobutind sale of paint, coatings and related prodogisofessional, industrial, commercial
and retail customers primarily in North and SoutheXica with additional operations in the Caribbeagion, Europe and Asia. The Company
is structured into three reportable operating segste- Paint Stores Group, Consumer Group and Gleib&@hes Group (collectively, the
“Reportable Operating Segments”) — and an Admiaiste Segment in the same way it is internally aigred for assessing performance and
making decisions regarding allocation of resour8e pages 6 through 13 of this report and Noteripages 74 through 77 of this report,
for more information concerning the Reportable @firg Segments.

The weak U.S. and global economic condititvas affected architectural paint sales volume id8€hallenged operations in 2009. The
Company continued to manage through an overalgghglomestic economy in 2010 while working hardn@intain customer service in this
uncertain environment. Economic conditions contthteeimprove throughout the second half of 2010dmmestic architectural and global
markets the Company serves. However, rising raven@icosts had a negative effect on operatingtesbelected selling price increases
have been implemented to offset the current ravenatcost increases. Raw material supply shortagtse second and third quarters
adversely impacted results for the first nine mer@h2010. Management of the Company continueséahe latest information available
while performing valuation procedures to ensureGbeipany’s assets and liabilities are properlyestéiiroughout this period of uncertain
economic conditions and changing business envirahrfk®r more information concerning managementiopé reviews conducted in
respect to the current economic environment, sedigtussion of critical accounting policies antineates in the following section.

The Company'’s financial condition, liquiditpédcash flow remained strong in 2010 in spite efdhcertain economic and raw material
environments. Net working capital decreased $2&6l&n at December 31, 2010 compared to 2009 dimagoily to a larger proportional
increase in current liabilities than current asssi®rt-term borrowings increased $365.9 millioocéunts payable increased $234.9 million
and all other current liabilities increased $69i8liom. Accounts receivable and Inventories were$399.8 million. The remaining current
assets increased $43.9 million. The Company’s ntregio decreased to 1.07 at December 31, 2010 r@7 at December 31, 2009. Total
debt at December 31, 2010 increased $227.2 milickl.04 billion from $817.6 million at December, 2009. Total debt increased as a
percentage of total capitalization to 39.4 perdemh 35.4 percent at the end of 2009. At Decemlie2810, the Company had remaining
borrowing ability of $1.17 billion. Net operatingsh decreased $152.6 million to $706.6 million@@ from $859.2 million in 2009 due
primarily to an increase in working capital of $1®illion partially offset by an increase in netome of $26.6 million. Net operating cash
decreased as a percent to sales to 9.1 percedlthc@mpared to 12.1 percent in 2009. Strong Netadjimg cash provided the funds
necessary to acquire businesses, invest in neesstoranufacturing and distribution facilities, ntain financial stability and return cash to
shareholders through dividends and treasury staothpses. In 2010, the Company used Net operadisiy along with funds from increased
total debt of $227.2 million to invest $298.2 nuhi in acquisitions, spend $125.2 million in cap#dtitions and improvements, purchase
$375.7 million in treasury stock, and pay $156.4iam in cash dividends to its shareholders of cammtock.

Results of operations for the Company in 28&0e impacted by an uncertain raw material enviremmvith respect to supply as well as
cost increases. The Company continues to focusotnatling costs and implementing price increasesftset current raw material cost
increases while maintaining customer service amuigganew business. Consolidated net sales incte@.&epercent in 2010 to $7.78 billion
from $7.09 billion in 2009 due primarily to highgaint sales volume, acquisitions, and selling pinceeases. Acquisitions increased
consolidated net sales 3.4 percent in 2010. Netsalthe Paint Stores Group increased 4.1 pentémé year to $4.38 billion due primarily
selling price increases and improving domesticiggctural paint sales to residential repaint cacities and DIY customers. Net sales in the
Paint Stores Group from stores open more than evedlendar months increased 3.8 percent. Net iseiles Consumer Group increased
5.9 percent to $1.30 billion due primarily to impitag demand at some of the Segmemétail, industrial and institutional customergt Nale:
in the Global Finishes Group increased 26.5 pericethte year to $2.09 billion when stated in U.8llats due primarily to acquisitions, higt
paint sales volume, and favorable currency traisslate changes. Acquisitions increased net daléspercent, and favorable currency
translation rate changes increased net sales #Brgen the Global Finishes Group. Gross profihgercent of consolidated net sales
decreased to 44.8 percent in 2010 from 46.0 peine2i09 due primarily to increasing raw materia$ts partially offset by selling price
increases, increased paint volume, and cost
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savings realized from prior year site rationaligas. Selling, general and administrative expenS€®&{) increased $193.3 million dollars in
2010 compared to 2009 due primarily to acquisitiand increased expenses to support higher salels ievthe Paint Stores Group and
Global Finishes Group. SG&A decreased as a peofardnsolidated net sales to 35.1 percent in 2@1€banpared to 35.7 percent in 2009
primarily to higher sales levels and good cost icdrih all Reportable Operating Segments. Otheegarexpense — net decreased $29.8
million due to decreased accruals for environmergiated matters and net expense (income) of exitsposal activities. Trademark
impairment charges of $4.5 million occurred in 2@L@ to the anticipated shortfall in sales of dertlbmestic and foreign trademarks.
Impairments of trademarks were $14.1 million in 20 2009, the Company dissolved a European sialogicesulting in a pre-tax expense

of $21.9 million. The Company restructured othesibass units in 2009 to maintain service to theonitgjof its European customers. Interest
expense increased $30.6 million in 2010 due tosoesated to the repurchase of a majority of then@any’s 7.45% debentures and increased
total average debt levels partially offset by lowerrowing rates. The effective income tax rateZot0 was 31.8 percent, including a one-
time increase in income tax expense of $11.4 miliiglating to the Patient Protection and Affordablre Act and the Health Care and
Education Reconciliation Act of 2010 (the “Acts’agsed by Congress in March 2010, compared to ddept in 2009. Diluted net income
per common share, including charges relating toAitte $.10 per share, repurchase of a majorithef@ompany’s 7.45% debentures $.12 per
share, and dilution from acquisitions $.10 per shar2010 and a loss on the dissolution of a fersigbsidiary and impairment charges
totaling $.13 per share in 2009, increased 11.degmerto $4.21 per share for 2010 from $3.78 pereshgear ago.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

The preparation and fair presentation of thresolidated financial statements, accompanyingsnate related financial information
included in this report are the responsibility cimagement. The consolidated financial statemeatsnapanying notes and related financial
information included in this report have been predan accordance with U.S. generally acceptedwttong principles. The consolidated
financial statements contain certain amounts tleevwased upon management’s best estimates, jutigarehassumptions. Management
considered the impact of the current global ecoraranditions and utilized certain outside econosaigrces of information when developing
the bases for their estimates and assumptionsinject of the current global economic conditionglmn estimates and assumptions used by
management was believed to be reasonable undeirtiienstances. Management used assumptions badestaorical results, considering t
current economic trends, and other assumptionsrio the basis for determining appropriate carryialyes of assets and liabilities that were
not readily available from other sources. Actualtts could differ from those estimates. Also, matly different amounts may result under
materially different conditions, materially diffeveeconomic trends or from using materially difffrassumptions. However, management
believes that any materially different amounts l&sy from materially different conditions or mai@rchanges in facts or circumstances are
unlikely to significantly impact the current valiaat of assets and liabilities that were not readigilable from other sources.

All of the significant accounting policies thaere followed in the preparation of the consdkdefinancial statements are disclosed in Note
1, on pages 46 through 50 of this report. The Yalhg procedures and assumptions utilized by managedirectly impacted many of the
reported amounts in the consolidated financiakbstants.

Non-Traded Investments

The Company has invested in the U. S. affdedabusing and historic renovation real estate etarkl hese investments have been
identified as variable interest entities. Howetke, Company is not the primary beneficiary andraiticonsolidate the operations of the
investments. The carrying amounts of these norettaivestments, which approximate market valueewetermined based on cost less
related income tax credits determined by the dffectield method. The Company’s risk of loss frdmede non-traded investments is limited
to the amount of its contributed capital. The Comyphas no ongoing capital commitments, loan requérgs or guarantees with the general
partners that would require any future cash coutidims other than the contractually committed @montributions that are disclosed in the
contractual obligations table on page 28 of thiore See Note 1, on page 46 of this report, foranieformation on non-traded investments.

Accounts Receivable

Accounts receivable were recorded at the tfredit sales net of provisions for sales retung allowances. All provisions for
allowances for doubtful collection of accounts eglated to the creditworthiness of accounts, ackuded in Selling, general and
administrative expenses and were based on managsrbest judgment and assessment, including an amalysistorical bad debts, a revi
of the aging of Accounts receivable and a reviewhefcurrent creditworthiness of customers. Managemecorded allowances
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for such accounts which were believed to be unctilike, including amounts for the resolution of @atial credit and other collection issues
such as disputed invoices, customer satisfactimimel and pricing discrepancies. However, dependinigow such potential issues are
resolved, or if the financial condition of any bEtCompany’s customers were to deteriorate and abdity to make required payments
became impaired, increases in these allowancesmasgquired. As of December 31, 2010, no individustomer constituted more than

5 percent of Accounts receivable.

Inventories

Inventories were stated at the lower of cosharket with cost determined principally on thstim, first-out (LIFO) method based on
inventory quantities and costs determined durirgftiurth quarter. Inventory quantities were adjdstaring the fourth quarter as a result of
annual physical inventory counts taken at all lmeet If inventories accounted for on the LIFO neetfare reduced on a year-over-year basis,
liquidation of certain quantities carried at cqstsvailing in prior years occurs. Management reedrihe best estimate of net realizable value
for obsolete and discontinued inventories basekistorical experience and current trends througluctons to inventory cost by recording a
provision included in Cost of goods sold. Where agament estimated that the reasonable market wasidelow cost or determined that
future demand was lower than current inventoryleveased on historical experience, current angepted market demand, current and
projected volume trends and other relevant cuaadtprojected factors associated with the curreo@mic conditions, a reduction in
inventory cost to estimated net realizable valus made. See Note 4, on page 51 of this reportnéwe information regarding the impact of
the LIFO inventory valuation.

Purchase Accounting, Goodwill and Intangible Assets

In accordance with the Business Combinatico@dof the ASC, the Company used the purchaseadeihaccounting to allocate costs of
acquired businesses to the assets acquired aflditatassumed based on their estimated fair \whig¢he dates of acquisition. The excess
costs of acquired businesses over the fair valfidgea@ssets acquired and liabilities assumed vem@gnized as Goodwill. The valuations of
the acquired assets and liabilities will impact de¢ermination of future operating results. In #iddito using management estimates and
negotiated amounts, the Company used a varietyfafmation sources to determine the estimated/iires of acquired assets and liabilities
including: third-party appraisals for the estimatatue and lives of identifiable intangible assats property, plant and equipment; thjyaity
actuaries for the estimated obligations of defibedefit pension plans and similar benefit obligadicand legal counsel or other experts to
assess the obligations associated with legal, @mviental and other contingent liabilities. The hass and technical judgment of
management was used in determining which intangiféets have indefinite lives and in determinirggubeful lives of finite-lived intangible
assets in accordance with the Goodwill and Othiamigibles Topic of the ASC. Effective January 1020costs incurred in connection with
business combinations, such as legal fees, baskafe# valuation fees as well as indirect costs asaiecurring internal costs, are no longer
capitalized as part of the purchase price andxgrersed as incurred.

As required by the Goodwill and Other IntahgibTopic of the ASC, management performs impaitrests of goodwill and indefinite-
lived intangible assets whenever an event occucir@rmstances change that indicate impairmenti@e likely than not occurred. Also, as
required, management performs impairment testingpofiwill and indefinite-lived intangible assetdesst annually during the fourth quarter
of each year.

In accordance with the Goodwill and Other ihgfibles Topic of the ASC, management tests goodaiilimpairment at the reporting unit
level. A reporting unit is a reportable operatiegment per the Segment Reporting Topic of the AS@he level below the reportable
operating segment (component level) as determigeléavailability of discrete financial informatidhat is regularly reviewed by operating
segment management or an aggregate of componetd eha reportable operating segment having siretanomic characteristics. At the
time of goodwill impairment testing, managemenedeiines fair value through the use of a discoungsth flow valuation model
incorporating discount rates commensurate withrigles involved for each reporting unit. If the adlated fair value is less than the current
carrying value, impairment of the reporting unitymexist. The use of a discounted cash flow valuatimdel to determine estimated fair ve
is common practice in impairment testing. The kegumptions used in the discounted cash flow valnatiodel for impairment testing
include discount rates, growth rates, cash flowgmt@mns and terminal value rates. Discount ratessat by using the Weighted Average Cost
of Capital (“WACC") methodology. The WACC methodglpconsiders market and industry data as well asgamy-specific risk factors for
each reporting unit in determining the appropriigeount rates to be used. The discount rate edilfor each reporting unit is indicative of
return an investor would expect to receive for gtirgy in such a business. Operational managememsjdering industry and Company-
specific historical and projected data, develomswin rates, sales projections and cash flow prigjest
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for each reporting unit. Terminal value rate deieation follows common methodology of capturing firesent value of perpetual cash flow
estimates beyond the last projected period assuanaamnstant WACC and low lortgrm growth rates. As an indicator that each répguinit
has been valued appropriately through the useeoflifcounted cash flow valuation model, the agdeeggall reporting units fair value is
reconciled to the total market capitalization af tbompany. The discounted cash flow valuation nostogy and calculations used in 2010
impairment testing are consistent with prior years.

The Company had 9 reporting units with gootiasgl of October 1, 2010, the date of the annuahimpent test. The fair values of each of
the reporting units exceeded their respective aagryalues by more than 10 percent, and no goodwphirment was recorded. The
Company performed a sensitivity analysis on theaiist rate, which is a significant assumption i ¢alculation of the fair values. With a
1 percentage point increase in the discount ragerdporting units would continue to have fair eslin excess of their respective carrying
values.

In accordance with the Goodwill and Other mhgfibles Topic of the ASC, management tests indefilived intangible assets for
impairment at the asset level, as determined byompate asset valuations at acquisition. Managemtiizes the royalty savings method and
valuation model to determine the estimated faiuedbr each indefinite-lived intangible asset ad@gmark. In this method, management
estimates the royalty savings arising from the awime of the intangible asset. The key assumptises! in estimating the royalty savings for
impairment testing include discount rates, royadties, growth rates, sales projections and termigak rates. Discount rates used are similar
to the rates developed by the WACC methodologyidenisig any differences in Company-specific risktéas between reporting units and
trademarks. Royalty rates are established by mamaggeand valuation experts and periodically sultistied by valuation experts. Operatic
management, considering industry and Company-spdusftorical and projected data, develops growatls and sales projections for each
significant trademark. Terminal value rate deteation follows common methodology of capturing tliegent value of perpetual sales
estimates beyond the last projected period assuaamnstant WACC and low long-term growth rates Tdyalty savings valuation
methodology and calculations used in 2010 impaitrtesting are consistent with prior years.

The discounted cash flow and royalty savingisation methodologies require management to meiain assumptions based upon
information available at the time the valuations performed. Actual results could differ from thessumptions. Management believes the
assumptions used are reflective of what a markeicgant would have used in calculating fair vaiensidering the current economic
conditions. See Notes 2 and 5, on pages 50 thrb8dti this report, for a discussion of businessegimed, the estimated fair values of
goodwill and identifiable intangible assets recardt acquisition date and reductions in carryingeaf goodwill and indefinite-lived
intangible assets recorded as a result of impaittesis in accordance with the Goodwill and Otiméarigibles Topic of the ASC.

Property, Plant and Equipment and Impairment of Long-Lived Assets

Property, plant and equipment was stated eib#sis of cost and depreciated principally onagdit-line basis using industry standards
and historical experience to estimate useful livesiccordance with the Property, Plant and Equigriepic of the ASC, if events or chang
in circumstances indicated that the carrying valuleng-lived assets may not be recoverable outedul life had changed, impairment tests
were performed or the useful life was adjusted. istwlinted future cash flows were used to calculaaecoverable value of long-lived
assets to determine if such assets were impairbéré\impairment was identified, management detaxchfair values for assets using a
discounted cash flow valuation model, incorporatiiggount rates commensurate with the risks invbfee each group of assets. Growth
models were developed using both industry and cosnpéstorical results and forecasts. If the usedainof an asset was determined to be
impaired, management estimated a new useful lisedban the period of time for projected uses ofaset. Such models and changes in
useful life required management to make certainrapsions based upon information available at timetihe valuation or determination was
performed. Actual results could differ from thesswamptions. Management believes the assumptionisanseeflective of what a market
participant would have used in calculating fairueabr useful life considering the current econoauinditions. All long-lived assets or groups
of long-lived assets had undiscounted cash floasulere substantially in excess of their carryiatue, except as noted in Note 5. See Notes
5 and 6, on pages 51 through 56 of this reportafdiscussion of the reductions in carrying valuaseful life of long-lived assets in
accordance with the Property, Plant and Equipmepiclof the ASC.

Exit or Disposal Activities

Management is continually re-evaluating thenpany’s operating facilities against its long-tesirategic goals. During 2010 and 2009,
management revised some of its
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long-term strategic goals in line with the continuingakeeconomic conditions and product demand thaggpected to exist globally resulti
in the shutdown, closure and potential dispositiboertain manufacturing and distribution facilgjedministrative offices, stores and
branches. Liabilities associated with exit or disgdactivities are recognized as incurred in acmoed with the Exit or Disposal Cost
Obligations Topic of the ASC and property, pland &guipment is tested for impairment in accordamitie the Property, Plant and
Equipment Topic of the ASC. Provisions for qualifiexit costs are made at the time a facility isSammer operational, include amounts
estimated by management and primarily represerttgbasure rent expenses, incremental post-closests@nd costs of employee
terminations. Adjustments may be made to liabgitkecrued for qualified exit costs if informatioemdomes available upon which more
accurate amounts can be reasonably estimatedpéiiment of property, plant and equipment exists,darrying value is reduced to fair ve
estimated by management. Additional impairment tmayecorded for subsequent revisions in estimatiedvélue. See Note 6, on pages 53
through 56 of this report, for information concemmimpairment of property, plant and equipment acctued qualified exit costs.

Other Liabilities

The Company is self-insured for certain lidigis, primarily worker’'s compensation claims, enyse medical and disability benefits, and
automobile, property, general and product liabitikgims. Estimated amounts were accrued for cevtaitker’'s compensation, employee
medical and disability benefits, automobile andpgnty claims filed but unsettled and estimatednetaincurred but not reported based upon
management’s estimated aggregate liability fometaincurred using historical experience, actu@salumptions followed in the insurance
industry and actuarially-developed models for eating certain liabilities. Certain estimated geharal product liability claims filed but
unsettled were accrued based on managembast estimate of ultimate settlement or actuaahulations of potential liability using indust
experience and actuarial assumptions developesirfolar types of claims.

Defined Benefit Pension and Other Postretirement Beefit Plans

To determine the Company’s ultimate obligatimdler its defined benefit pension plans and ptitreent benefit plans other than
pensions, management must estimate the futuretbsnefits and attribute that cost to the timequeduring which each covered employee
works. To determine the obligations of such bergéihs, management uses actuaries to calculateasochints using key assumptions suc
discount rates, inflation, long-term investmentrres, mortality, employee turnover, rate of compgios increases and medical and
prescription drug costs. Management reviews afhe$e assumptions on an ongoing basis to ensurthéhmost current information availal
is being considered. An increase or decrease inghemptions or economic events outside managesmaonitrol could have a direct impact
on the Company’s results of operations or finanoaddition.

In accordance with the Retirement Benefitsid g the ASC, the Company recognizes each plamgéd status as an asset for over-
funded plans and as a liability for unfunded oremfiinded plans. Actuarial gains and losses arat parvice costs are recognized and
recorded in Cumulative other comprehensive loggnaponent of Shareholders’ equity. The amountsrdscbin Cumulative other
comprehensive loss will continue to be modifiegetsiarial assumptions and service costs changalbsach amounts will be amortized to
expense over a period of years through the nefgeasd net periodic benefit costs.

Effective July 1, 2009, the domestic saladefined benefit pension plan was revised. Prickuly 1, 2009, the contribution was based on
six percent of compensation for certain coveredleyges. Under the revised plan, such participamtsiedited with certain contribution
credits that range from two percent to seven pemiecompensation based on an age and service farmu

A reduction in the over-funded status of thePany’s defined benefit pension plans at Decer8beP008, due to the decrease in market
value of equity securities held by the plans, iasezl the future amortization of actuarial lossesegrized in Cumulative comprehensive loss.
This amortization increased net pension costs @92hd 2010. An increase in market value of ecgegurities held by the plans during 2009
and 2010 will decrease the future amortizationabiarial losses recognized in Cumulative comprefierisss, but not enough to offset the
full extent of losses experienced in 2008. This dimation, combined with the change in the domesaiaried defined benefit pension plan
and the increase in estimated returns on asséte glans due to the higher level of asset valvidlsgecrease net pension costs in 2011. See
Note 7, on pages 56 through 62 of this reportijrflormation concerning the Compe's defined benefit pension plans and postretirement
benefit plans other than pensions.

Debt

The fair values of the Company’s publicly ddong-term debt were based on quoted marketgridee fair values of the Company’s
non-traded long-term debt were
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estimated using discounted cash flow analysesgdhas¢éhe Company’s current incremental borrowirtggdor similar types of borrowing
arrangements. See Note 1, on page 46 of this rdpothe carrying amounts and fair values of tleen@any’s long-term debt, and Note 8, on
pages 62 through 64 of this report, for a desanptif the Company’s long-term debt arrangements.

Environmental Matters

The Company is involved with environmentalgstigation and remediation activities at some€itrrently and formerly owned sites and
at a number of third-party sites. The Company a&xfor environmental-related activities for whignunitments or cleanp plans have bee
developed and for which costs can be reasonabiyp&sid based on industry standards and profesgiotginent. All accrued amounts were
recorded on an undiscounted basis. Environmentae: expenses included direct costs of investigaaind remediation and indirect costs
such as compensation and benefits for employeesthjiinvolved in the investigation and remediatéartivities and fees paid to outside
engineering, actuarial, consulting and law firmseRo uncertainties surrounding environmental itigatons and remediation activities, the
Company’s ultimate liability may result in costatlare significantly higher than currently accrugde pages 26 and 27 and Note 9, on pages
64 and 65 of this report, for information concegnthe accrual for extended environmental-relatedities and a discussion concerning
unaccrued future loss contingencies.

Litigation and Other Contingent Liabilities

In the course of its business, the Compasyligect to a variety of claims and lawsuits, inaghgditigation relating to product liability and
warranty, personal injury, environmental, intelledtproperty, commercial and contractual claimsnidtgement believes that the Company
properly accrued for all known liabilities that stéd and those where a loss was deemed probabidicin a fair value was available or an
amount could be reasonably estimated in accordaitheall present U.S. generally accepted accourgitgciples. However, because
litigation is inherently subject to many uncerta@stand the ultimate result of any present or Rutiigation is unpredictable, the Company’s
ultimate liability may result in costs that arersficantly higher than currently accrued. In theetthat the Company’s loss contingency is
ultimately determined to be significantly higheathcurrently accrued, the recording of the liapilitay result in a material impact on net
income for the annual or interim period during whguch liability is accrued. Additionally, due teetuncertainties involved, any potential
liability determined to be attributable to the Camnp arising out of such litigation may have a matexdverse effect on the Company’s
results of operations, liquidity or financial cotidn. See pages 30 through 32 of this report anté 6, on pages 65 through 67 of this report,
for information concerning litigation.

In addition, the Company may be subject t@ptidl liabilities for which a loss was not deenpedbable at this time and a fair value was
not available or an amount could not be reasonadtiynated due to uncertainties involved. See pagesd 30 of this report for more
information concerning contingent liabilities.

Income Taxes

The Company estimated income taxes in ea@djation that it operated. This involved estimgtiaxable earnings, specific taxable and
deductible items, the likelihood of generating midint future taxable income to utilize deferrer #ssets and possible exposures related to
future tax audits. To the extent these estimataa@, adjustments to deferred and accrued incaras taill be made in the period in which
the changes occur. See Note 15, on pages 71 thit8ighthis report, for information concerning fiempany’s unrecognized tax benefits,
interest and penalties and current and deferredxp&nse.

Stock-Based Compensation

The cost of the Company’s stock-based compiemsis recorded in accordance with the Stock Camsptdon Topic of the ASC. The
Company follows the “modified prospective” methaddescribed in the Topic whereby compensationisastognized for all share-based
payments granted after December 31, 2005 andIfanaésted awards granted prior to January 1, 2006.

The Company estimates the fair value of arstbased payments using a Black-Scholes-Mertaaropticing model which requires
management to make estimates for certain assungpfitemagement and a consultant continuously rethewollowing significant
assumptions: risk-free interest rate, expectedlifeptions, expected volatility of stock and exjeelcdividend yield of stock. An increase or
decrease in the assumptions or economic eventsleutgmnagement’s control could have a direct impadhe Company’s results of
operations. See Note 13, on pages 69 and 70 afehst, for more information on stock-based conspdion.

Revenue Recognition

The Company’s revenue was primarily generétad the sale of products. All sales of productsevecognized when shipped and title
had passed to unaffiliated customers. Collectibdit amounts recorded as revenue is reasonablyeasatitime of sale. Discounts were
recorded as a
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reduction to sales in the same period as the ealdting in an appropriate net sales amount fop#reod. Standard sales terms are final and
returns or exchanges are not permitted unless ssigrstated. Estimated provisions for returns @harges, recorded as a reduction resulting
in net sales, were established in cases wheréghteaf return existed. The Company offered a \girgd programs, primarily to its retail
customers, designed to promote sales of its pred&etch programs required periodic payments apavalices based on estimated results of
specific programs and were recorded as a reduguiting in net sales. The Company accrued thmatgd total payments and allowances
associated with each transaction at the time ef galditionally, the Company offered programs digeto consumers to promote the sale of
its products. Promotions that reduced the ultincatessumer sale prices were recorded as a reduetsuiting in net sales at the time the
promotional offer was made, generally using estdaedemption and participation levels. The Compamtinually assesses the adequac
accruals for customer and consumer promotionalraragosts earned but not yet paid. To the extéal ppogram payments differ from
estimates, adjustments may be necessary. Histgritase total program payments and adjustmerms hat been material.

FINANCIAL CONDITION, LIQUIDITY AND CASH FLOW
Overview

The Company'’s financial condition, liquiditpédcash flow remained strong in 2010 in spite efdhcertain economic and raw material
environments. Net working capital decreased $286lgn at December 31, 2010 compared to 2009 diregrily to a larger proportional
increase in current liabilities than current assetort-term borrowings increased $365.9 millioscdunts payable increased $234.9 million
and all other current liabilities increased $69i8liom. Accounts receivable and Inventories were$399.8 million. The remaining current
assets increased $43.9 million. The Company’s ntregio decreased to 1.07 at December 31, 2010 r@7 at December 31, 2009. Total
debt at December 31, 2010 increased $227.2 mitichL.04 billion from $817.6 million at December, 2009. Total debt increased as a
percentage of total capitalization to 39.4 peréerh 35.4 percent at the end of 2009. At Decemiie2810, the Company had remaining
borrowing ability of $1.17 billion. Net operatingsh decreased $152.6 million to $706.6 million@@ from $859.2 million in 2009 due
primarily to an increase in working capital of $1®mnillion partially offset by an increase in netome of $26.6 million. Net operating cash
decreased as a percent to sales to 9.1 percedlthcdmpared to 12.1 percent in 2009. Strong Netatjng cash provided the funds
necessary to acquire businesses, invest in neesstoranufacturing and distribution facilities, ntain financial stability and return cash to
shareholders through dividends and treasury staothpses. In 2010, the Company used Net operadisiy along with funds from increased
total debt of $227.2 million to invest $298.2 naliin acquisitions, spend $125.2 million in cap#dditions and improvements, purchase
$375.7 million in treasury stock, and pay $156.4iom in cash dividends to its shareholders of camrstock.

Net Working Capital

Total current assets less Total current ligdsd (net working capital) decreased $226.6 millio a surplus of $149.8 million at
December 31, 2010 from a surplus of $376.4 milibDecember 31, 2009. The decrease in net worldpgat related to an increase in Total
current liabilities of $670.3 million due primaritp an increase in Short-term borrowings of $36billon and Accounts payables of
$234.9 million. The Company has sufficient totahitable borrowing capacity to fund its current ggiérg needs. A corresponding increase in
Total current assets of $443.7 million was due prity to an increase in Accounts receivable aneéimories of $399.8 million while the
remaining current assets increased $43.9 millitre ificrease in Total current liabilities that exdeet the increase in Total current assets
caused the Company’s current ratio to decreaséibdt December 31, 2010 from 1.27 at Decembe2@19. Accounts receivable as a
percent of Net sales increased to 11.8 percer®10 from 9.8 percent in 2009 as accounts receisahtzeased more than sales due primarily
to a partial year of sales for businesses acquivethg 2010. Accounts receivable days outstandicgeiased to 56 days in 2010 from 53 days
in 2009. In 2010, provisions for allowance for dtfubcollection of accounts increased $14.6 million 32.5 percent, primarily due to
acquisitions. Inventories increased as a perceNepfales to 11.8 percent in 2010 from 10.4 periceP009 due primarily to rising raw
material costs and a partial year of sales forrimssies acquired during 2010. Inventory days outstgrdecreased to 94 days in 2010 from
96 days in 2009. Accounts payable increased in 208909.6 million compared to $674.8 million Igegr due primarily to increased
material requirements for higher manufactured padftmes, rising raw material costs and acquisgtion

Goodwill and Intangible Assets

Goodwill, which represents the excess of owst the fair value of net assets acquired in pasetbusiness combinations, increased
$87.6 million in 2010 due primarily to $79.9 milfiadditional goodwill resulting from acquisitions
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and other adjustments, primarily currency transtatate changes, of $7.7 million.

Intangible assets increased $41.1 millionrdnu@010. Acquired indefinite-lived intangible asset $18.0 million and finitéived intangible
assets of $36.3 million, $17.2 million of capitakzsoftware costs, and other adjustments of $dlbmiprimarily currency translation rate
changes, more than offset impairments of definited intangible assets of $4.5 million and amott@aof finite-lived intangible assets of
$35.0 million. Acquired finite-lived intangible ats included assets such as covenants not to cengustomer lists and product
formulations. Costs related to designing, develgpobtaining and implementing internal use softwanecapitalized and amortized in
accordance with the Goodwill and Other Intangilflepic of the ASC. See Notes 2 and 5, on pagesrddigh 53 of this report, for a
description of acquired goodwill, identifiable ingible assets and asset impairments recorded ardarce with the Goodwill and Other
Intangibles Topic of the ASC and summaries of #maaining carrying values of goodwill and intangibsets.

Deferred Pension and Other Assets

Deferred pension assets of $248.3 million et&@nber 31, 2010 represent the excess of the &akanvalue of assets over the actuarially
determined projected benefit obligations, primaofythe domestic salaried defined benefit pensian.pThe increase in Deferred pension
assets during 2010 of $3.0 million, from $245.3liovil last year, was due primarily to an increasthanfair market value of equity securities
held by the salaried defined benefit pension piaiaccordance with the accounting prescribed byRétrement Benefits Topic of the ASC,
the increase in the value of the Deferred penséseta is offset in Cumulative other comprehengige dnd is amortized as a component of
Net pension costs over a defined period of pensémmice. See Note 7, on pages 56 through 62 ofépisrt, for more information concerni
the excess fair value of assets over projectedfiveidigations of the salaried defined benefit pim plan and the amortization of actuarial
gains or losses relating to changes in the exasstsaand other actuarial assumptions.

Other assets increased $136.5 million to $38Mllion at December 31, 2010 due primarily to iiddal investments related to the
affordable housing and historic renovation reahtesproperties.

Property, Plant and Equipment

Net property, plant and equipment increase88$Lmillion to $952.1 million at December 31, 2ali@e primarily to acquired assets of
$155.3 million and capital expenditures of $125iRiom. Depreciation expense of $140.3 million antbairments and disposal of assets with
remaining net book value partially offset the irases in property, plant and equipment. Capital eaiperes during 2010 in the Paint Stores
Group were primarily attributable to the openinghefv paint stores and improvements in existingestdin the Consumer Group, capital
expenditures during 2010 were primarily relateéff@iency improvements and maintenance items istiexg production and distribution
facilities. Capital expenditures in the Global Bimés Group were primarily attributable to the opgraf new branches and improvements in
existing manufacturing and distribution faciliti@§e Administrative segment incurred capital exgemds primarily for upgrading the
Company'’s headquarters building and informatioriesys hardware. In 2011, the Company expects tadspeme for capital expenditures
than in 2010 due to expected modest improvememtarket demand. The predominant share of the capifsnditures in 2011 is expected to
be for various productivity improvement and maitiece projects at existing manufacturing and distidn facilities, new store openings and
new or upgraded information systems hardware. Tdragany does not anticipate the need for any spdoifig-term external financing to
support these capital expenditures.

Debt

Borrowings outstanding under the domestic cenaial paper program were $173.5 million and $88illion with weighted-average
interest rates of 0.2 percent and 2.6 percent eéidber 31, 2010 and December 31, 2008, respectikeecember 31, 2009, there were no
borrowings outstanding under the domestic commigpaiper program. Borrowings outstanding under weriforeign programs at
December 31, 2010 were $215.1 million with a weghaverage interest rate of 2.9 percent. At Dece®be2009 and December 31, 2008,
foreign borrowings were $22.7 million and $33.4lioil with weighted-average interest rates of 8.&@et and 9.5 percent, respectively.
Long-term debt, including the current portion, deged a net $138.7 million during 2010 due primaailthe repurchase of a majority of the
Company'’s 7.45% debentures.

On July 19, 2010, Sherwin-Williams Luxembo&@ r.l., a wholly-owned subsidiary of the Compasmntered into a €200.0 million (Euro)
credit facility. On December 28, 2010 the Compasguced the aggregate amount of this credit fadiitg§150.0 million (Euro). On July 19,
2010, Sherwin-Williams Canada Inc., a wholly-owrsedbsidiary of the Company, entered into a CAD 7hillon credit facility. The credit
facilities are being used for general corporatepses, including refinancing indebtedness anddqusitions.

During 2006, the Company entered into an auitht five-year credit agreement that gives the @any the right
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to borrow and to obtain the issuance, renewal nsiv@ and increase of a letter of credit up toggregate availability of $250.0 million. In
2007, the Company entered into two additional freer credit agreements giving the Company the tgbbrrow and to obtain the issuance,
renewal, extension and increase of a letter ofictgdto an aggregate availability of $500.0 miflicAt December 31, 2010 and 2009, there
were no borrowings outstanding under any of thgseeaments. At December 31, 2008, $400.0 million swgtstanding with a weighted
average interest rate of 2.8 percent.

On January 8, 2010, the Company terminateekitting $845.0 million credit agreement scheduéedxpire on July 20, 2010 and entered
into a new $500.0 million three-year senior unseduevolving credit agreement. The new credit agezg allows the Company to increase
the facility to an aggregate amount of $750.0 onil]isubject to the discretion of each lender tdigipate in such increase. The new credit
agreement will mature on January 8, 2013 and pesvide Company with the right to request thatenelérs extend the maturity date for two
additional periods of one year each. This agreeméhbe used primarily to support commercial paperrowings. The maximum borrowing
capacity of the Company’s commercial paper prognas reduced to $500.0 million effective Januarg2@®,0.

See Note 8, on pages 62 through 64 of thisrtefor a detailed description of the Company’btdeutstanding and other available
financing programs.

Defined Benefit Pension and Other Postretirement Beefit Plans

In accordance with the accounting prescribethb Retirement Benefits Topic of the ASC, the @any’s total liability for unfunded or
under-funded defined benefit pension plans decde$2e5 million to $24.2 million. Postretirement ledits other than pensions increased
$15.0 million to $315.6 million at December 31, Q0The increase in the liability was due to theéase in the actuarially determined
postretirement benefit obligation due primarilycttanges in the actuarial assumptions and unfavedhims experience and other
demographics.

Effective July 1, 2009, the domestic saladefined benefit pension plan was revised. Priciuly 1, 2009, the contribution was based on
six percent of compensation for covered employdasler the revised plan, such participants are wédvith certain contribution credits that
range from two percent to seven percent of compiemshased on an age and service formula. Amouwetgqusly recorded in Cumulative
other comprehensive loss in accordance with theigioms of the Retirement Benefits Topic of the A&€&re modified in 2009 resulting in a
decrease in comprehensive loss due primarily tehiaage in the domestic salaried defined benefisipa plan and an increase in the excess
plan assets over the actuarially calculated pregebenefit obligation in the domestic defined bémefnsion plans. Partially offsetting this
decreased loss were modifications to actuarialraptons used to calculate projected benefit ohiltgest

The assumed discount rate used to determénadtuarial present value of projected defined fitgmension and other postretirement
benefit obligations for domestic plans was decrédisen 5.5 percent to 5.0 percent at December @10 2lue to decreased rates of high-
quality, long-term investments and was slightlyht@gfor foreign defined benefit pension plans. Tdte of compensation increases used to
determine the projected benefit obligations rendhigied.0 percent for domestic pension plans andsligistly higher on most foreign plans.

In deciding on the rate of compensation increasasagement considered historical Company increese®ll as expectations for future
increases. The expected long-term rate of returassets remained at 7.5 percent for 2010 for déongshsion plans and was slightly lower
for most foreign plans. In establishing the expgdtmgterm rate of return on plan assets for 2010, managéconsidered the historical ra

of return, the nature of investments and an exfieotéor future investment strategies. The assuhmeadth care cost trend rates used to
determine the net periodic benefit cost of poseaient benefits other than pensions for 2010 w&r@@&cent for medical and 9.0 percent for
prescription drug cost increases, both decreasiaduglly to 5.0 percent in 2014 for prescriptiongcost increases and in 2015 for health
care. The assumed health care cost trend ratesadetermine the benefit obligation at December2B1.0 were 7.5 percent for medical and
8.0 percent for prescription drug cost increasesleiveloping the assumed health care cost treed, natanagement considered industry data,
historical Company experience and expectationfutorre health care costs.

For 2011 Net pension cost and Net periodiefitoost recognition for domestic plans, the Compwaill use a discount rate of 5.0 perce
an expected long-term rate of return on assetssgb&rcent, a rate of compensation increase gbdr€ent and cost trend rates of 7.5 percent
for health care and 8.0 percent for prescriptiargdrost increases. Slightly higher discount ratesrates of compensation increases and |
expected long-term rates of return on plan ass#itbevused for most foreign plans. Use of thesiagptions, a change in the domestic
salaried defined benefit pension plan, and amditizaf actuarial gains will result in a domestiethbension cost in 2011 that is expected to
be approximately $3.7 million lower than in 201@anNet periodic benefit cost for postretirementdfis other
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than pensions that is expected to increase sligh®11 compared to 2010. See Note 7, on pagésrd6gh 62 of this report, for more
information on the Company’s obligations and fundtatus of its defined benefit pension plans arsdrptirement benefits other than
pensions.

Other Long-Term Liabilities

Other long-term liabilities increased $178.@lion during 2010 due primarily to an increasdaong-term commitments related to the
affordable housing and historic renovation reaiesproperties of $108.2 million and an increasg7@.5 million in non-current and deferred
tax liabilities. Accruals for extended environmeésriglated liabilities included in Other long-termbilities decreased $16.6 million in 2010.
See below and Note 9, on pages 64 and 65 of thestrdor further information on environmental-rield long-term liabilities.

Environmental-Related Liabilities

The operations of the Company, like thosetbéocompanies in the same industry, are subjearious federal, state and local
environmental laws and regulations. These lawsragdlations not only govern current operations adiucts, but also impose potential
liability on the Company for past operations. Mag@agnt expects environmental laws and regulatioimspose increasingly stringent
requirements upon the Company and the industryarfuture. Management believes that the Companghaaia its operations in compliance
with applicable environmental laws and regulatiand has implemented various programs designedtegirthe environment and promote
continued compliance.

Depreciation of capital expenditures and othgrenses related to ongoing environmental comgianeasures were included in the noi
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 rdtiof operations durir
2010. Management does not expect that such capip@inditures, depreciation and other expensedwithaterial to the Company’s financial
condition, liquidity, cash flow or results of op&cas in 2011.

The Company is involved with environmentalgstigation and remediation activities at somes€itrrently and formerly owned sites
(including sites which were previously owned and/perated by businesses acquired by the Compangjdition, the Company, together
with other parties, has been designated a potbntedponsible party under federal and state enwiental protection laws for the
investigation and remediation of environmental eomihation and hazardous waste at a number of fgarty sites, primarily Superfund sites.
In general, these laws provide that potentiallpoesible parties may be held jointly and severlyle for investigation and remediation
costs regardless of fault. The Company may be aitpitiesignated with respect to additional thirdtpaites in the future.

The Company accrues for estimated costs @fitiyation and remediation activities at its cutlyear formerly owned sites and third-party
sites for which commitments or clean-up plans Haeen developed and when such costs can be reagassiblated based on industry
standards and professional judgment. These estincats are based on currently available factgdéggeach site. The Company accrues a
specific estimated amount when such an amount aintesframe in which the costs will be incurred ¢enreasonably determined. If the best
estimate of costs can only be identified as a ramgkno specific amount within that range can lerdgned more likely than any other
amount within the range, the minimum of the rargadcrued by the Company in accordance with aggécaccounting rules and
interpretations. The Company continuously assassestential liability for investigation and remation activities and adjusts its
environmental-related accruals as information bezoavailable upon which more accurate costs caeas®nably estimated. At
December 31, 2010, 2009 and 2008, the Companydtaldcurrent and long-term accruals for environrakrelated activities of
$149.6 million, $170.9 million and $180.7 milliorespectively.

Due to the uncertainties of the scope and rhadg of contamination and the degree of investigaand remediation activities that may be
necessary at certain currently or formerly owneglssaind third-party sites, it is reasonably likislst further extensive investigations may be
required and that extensive remedial actions mayelgessary not only on such sites but on adjagepepties. Depending on the extent of the
additional investigations and remedial actions ssagy, the Company'’s ultimate liability may resaltosts that are significantly higher than
currently accrued. If the Company’s future losstawency is ultimately determined to be at the maxin of the range of possible outcomes
for every site for which costs can be reasonaliynesed, the Company’s aggregate accruals for enmiental-related activities would be
$105.7 million higher than the accruals at Decen®3ier2010.

Four of the Company’s currently and formenyned sites, described below, accounted for the nityajof the accruals for environmental-
related activities and the unaccrued maximum ok#itenated range of possible outcomes at Decembhe&03 0, 2009 and 2008. At
December 31, 2010, $110.6 million, or 73.9 percehthe total accrual
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for environmental-related activities related dihgtd these four sites. Of the aggregate unaccex@osure at December 31, 2010,
$75.2 million, or 71.2 percent, related to theag fites. While environmental investigations andedial actions are in different stages at
these sites, additional investigations, remedibas and/or monitoring will likely be required edich site.

Two of the four sites are formerly owned mautrdiring facilities in New Jersey that are in vas®tages of the environmental-related
process. Although contamination determined to Ise@ated with historical operations of the Comperigts at the sites and adjacent areas,
the extent and magnitude of the contamination loayet been fully quantified, a final remedial actiplan has not yet been formulated or no
clean up goals have been approved by the lead gmestal agency. It is reasonably likely that furtbetensive investigations may be
required or that extensive remedial actions magdmessary at the formerly owned sites, in adjaaesats or along adjacent waterways.
Depending on the extent of the additional invesiige or remedial actions necessary, the ultimatslity for these sites may exceed the
amounts currently accrued and the maximum of thgas of reasonably possible outcomes currentignagtid by management.

One additional site is located in Illinois. ®\wreviously separate sites for environmental itigaon and remediation have been combi
due to similar and concurrent activities takingcplat the contiguous properties. The environmeéssalks at this site have been determined to
be associated with historical operations of the gamy. The majority of the investigative activitiesve been completed at the site and some
remedial measures have been taken. Agreement baobtined from the appropriate governmental agena proposed remedial action
plan for a portion of the site, and further devehemt of that plan is underway for the remainingtiparof the site. At December 31, 2009, all
non-operating structures on the site had been deineal, and a proposed remedial action plan had foeemlated for the remaining portion
of the site. At December 31, 2010, a remedial agtian was approved by the lead government agency.

The fourth site is a currently owned non-ofiagaformer manufacturing site located in Calif@nihe environmental issues at this site
have been determined to be associated with histarianufacturing operations of the Company. Theontgjof the investigative activities
have been completed at this site, some interim dehactions have been taken and a proposed rehaatiian plan has been formulated.
During 2010, a Remedial Action Plan was approvethkeystate regulatory agency. Planning for remeatitivities including contractor
bidding began in late 2010 and had not been coetpley the end of 2010. Due to the uncertaintigh®&cope and magnitude of
contamination and the degree of remediation that Inearequired relating to this site, it is reasdynédikely that extensive remedial actions
may be necessary.

Management cannot presently estimate the alémotential loss contingencies related to thesedites or other less significant sites until
such time as a substantial portion of the investigactivities at each site is completed and raaledttion plans are developed.

In accordance with the Asset Retirement andrBnmental Obligations Topic of the ASC, the Compaas identified certain conditional
asset retirement obligations at various currentufeariuring, distribution and store facilities. Theasbligations relate primarily to asbestos
abatement and closures of hazardous waste contairtteeices. Using investigative, remediation argpdsal methods that are currently
available to the Company, the estimated cost afetlubligations is not significant.

In the event any future loss contingency digaitly exceeds the current amount accrued, tberding of the ultimate liability may result
in a material impact on net income for the annuahterim period during which the additional coate accrued. Management does not be
that any potential liability ultimately attributéd the Company for its environmental-related mattarconditional asset retirement obligations
will have a material adverse effect on the Compsifipancial condition, liquidity, or cash flow dtethe extended period of time during
which environmental investigation and remediatiakes place. An estimate of the potential impadhenCompany’s operations cannot be
made due to the aforementioned uncertainties.

Management expects these contingent envirotahezlated liabilities and conditional asset rtiient obligations 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@amr as necessary, with respect to
investigation and remediation activities, and tigeffinite amount of time necessary to conduct reatied activities.
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Contractual Obligations and Commercial Commitments

The Company has certain obligations and comanits to make future payments under contractuajatiins and commercial
commitments. The following table summarizes sudigabons and commitments as of December 31, 2010:

Payments Due by Peric

(thousands of dollars) Less thar More than
Contractual Obligation Total 1 Year 1-3 Years 3-5 Years 5 Years
Long-term debt $ 656,20: $ 7,87t $ 12,62( $501,87 $133,82¢
Operating lease 1,058,22 238,80t 381,95: 249,05 188,41:
Shor-term borrowings 388,59: 388,59:

Interest on Lon-term debt 242 ,89. 26,63( 51,67( 35,24, 129,34!
Purchase obligatiora 115,64( 115,64(

Other contractual obligatiorb 261,50 72,95¢ 63,18¢ 34,63¢ 90,72«
Total contractual cash obligatio $2,723,05: $850,49¢ $509,43: $820,81¢ $542,30¢

a Relate to open purchase orders for raw materidieaember 31, 201!

b Relate primarily to estimated future capital eidmitions to investments in the U.S. affordable ¢ing and historic renovation real estate
partnerships and various other contractual obbgat

Amount of Commitment Expiration Per Peri

Less thar More thar
Commercial Commitment Total 1 Year 1-3 Year: 3-5 Year: 5 Years
Standby letters of crec $ 22,30( $ 22,30(
Surety bond: 43,66¢ 43,66¢
Other commercial commitmen 203,03- 203,03
Total commercial commitmen $268,99¢ $268,99¢ $ — $ — $ —

Warranties

The Company offers product warranties foraiarproducts. The specific terms and conditionsugh warranties vary depending on the
product or customer contract requirements. Manageestimated the costs of unsettled product wayrelaims based on historical results
and experience. Management periodically assessexmddquacy of the accrual for product warrantyntdaand adjusts the accrual as
necessary. Changes in the Company’s accrual falugtavarranty claims during 2010, 2009 and 2008uiting customer satisfaction
settlements during the year, were as follows:

(thousands of dollars) 2010 2009 2008

Balance at January $ 22,21 $ 18,02¢ $ 19,59¢
Charges to expen: 23,09: 31,367 31,33¢
Settlement: (22,209 (27,187 (32,90¢)
Balance at December : $ 23,10: $ 22,21 $ 18,02¢

Shareholders’ Equity

Shareholders’ equity increased $118.5 miltw®1.61 billion at December 31, 2010 from $1.48dwi last year. The increase in
Shareholders’ equity resulted primarily from anr@ase in retained earnings of $306.1 million, amease in Other capital of $153.9 million,
due primarily to stock options exercised, and aekse in Cumulative other comprehensive loss ofi$38llion. These increases to
Shareholder’s equity were partially offset by theghase of treasury stock for $375.7 million. Ther@any purchased 5.00 million shares of
its common stock during 2010 for treasury. The Canypacquires its common stock for general corpgratposes and, depending on its ¢
position and market conditions, it may acquire tddal shares in the future. The Company had reimgiauthorization from its Board of
Directors at December 31, 2010 to purchase 5.7om#ghares of its common stock. The decrease ®fi$@illion in Cumulative other
comprehensive loss was due primarily to favorabtei§n currency translation effects of $25.1 millattributable to the strengthening of
most foreign operations’ functional currencies agathe U.S. dollar and the recognition, net oétof $13.5 million in net actuarial gains
and prior service costs of defined benefit pensiot other postretirement benefit plans.

Total increases in Common stock and Othertabpi $156.6 million were due primarily to the ogmition of stock-based compensation
expense, stock option exercises and related in¢axneffect and the tax impact of certain employteelsownership plan (ESOP) transactit
In 2010, no changes occurred in Preferred stock arehrned ESOP compensation as the Company electedd the ESOP with cash rather
than redeeming Preferred stock. Retained earnimggedsed $306.1 million during 2010 due to netimne@f $462.5 million partially offset
$156.4 million in cash dividends paid. The Compargash dividend per common share payout targé€r.sgBrcent of the prior yeartlilutec
net income per common share. The 2010 annual ¢eistedd of $1.44 per common share represented@&dent of 2009 diluted net income
per common share. The 2010 annual dividend repiedéine thirty-second consecutive year of
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dividend payments since the dividend was suspemd&878. At a meeting held on February 16, 2014 Bbard of Directors increased the
quarterly cash dividend to $.365 per common shhis quarterly dividend, if approved in each of teeaining quarters of 2011, would
result in an annual dividend for 2011 of $1.46 g@nmon share or a 34.7 percent payout of 2010ediloet income per common share. See
the Statements of Consolidated Shareholders’ EquityComprehensive Income, on page 45 of this tepod Notes 11, 12 and 13, on pages
67 through 70 of this report, for more informatimancerning Shareholders’ equity.

Cash Flow

Net operating cash decreased $152.6 millidi@6.6 million in 2010 from $859.2 million in 20@@&d decreased as a percent to sales to
9.1 percent in 2010 from 12.1 percent in 2009 diregrily to an increase in working capital of $1®illion partially offset by an increase
in net income of $26.6 million. In addition, chasde Costs incurred for environmentalated matters and qualified exit costs and ateers
increased net operating cash $23.0 million. Netatpeg cash provided the funds necessary to supipei€ompany’s acquisitions, sustain its
remaining manufacturing and distribution capalgititimaintain its financial stability and returnaatpon of the cash generated to its
shareholders through dividends and treasury staohases. In 2010, the Company used Net operadisig @ong with funds from increased
total debt of $227.2 million to invest $298.2 naliin acquisitions, spend $125.2 million in cap#dditions and improvements, purchase
$375.7 million in treasury stock, and pay $156.4iam in cash dividends to its shareholders of cammtock.

Management considers a measurement of castitilt is not in accordance with U.S. generallyepted accounting principles to be a
useful tool in its determination of appropriate siséthe Company’s Net operating cash. Managenashices Net operating cash, as shown in
the Statements of Consolidated Cash Flows, byrtieuat reinvested in the business for Capital exjpered and the return of investment to
its shareholders by the payments of cash dividéHas resulting value is referred to by managemsriFeee Cash Flow” which may not be
comparable to values considered by other entisegguhe same terminology. The reader is cautithatthe Free Cash Flow measure should
not be compared to other entities unknowingly, ddges not consider certain non-discretionary dksirs, such as mandatory debt and
interest payments. The amount shown below shoultd@considered an alternative to Net operating ca®ther cash flow amounts provic
in accordance with U.S. generally accepted accogmtiinciples disclosed in the Statements of Caodatdd Cash Flows, on page 44 of this
report. Free Cash Flow as defined and used by neamaigf is determined as follows:

(thousands of dollars) 2010 2009 2008

Net operating cas $ 706,59( $ 859,18t $ 876,23:
Capital expenditure (125,167) (91,329 (117,209
Cash dividend (156,429 (162,56 (165,11))
Free cash flov $ 425,00: $ 605,29 $ 593,91¢

Contingent Liabilities

Life Shield Engineered Systems, LLC (Life Sthjés a wholly owned subsidiary of the Companyfel$hield develops and manufactures
blast and fragment mitigating systems. The bladtfeagment mitigating systems create a potenttatijyer level 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 beesignated as Qualified Anti-Terrorism Technology gnanted a Designation under the
Support Anti-Terrorism by Fostering Effective Teologies Act of 2002 (SAFETY Act) and the regulaaadopted pursuant to the SAFETY
Act. Under the SAFETY Act, the potentially highewel of possible product liability for Life Shietdlating to the technology granted the
Designation is limited to $6.0 million per occureenn the event any such liability arises from art &f 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 tepthe $6.0 million per occurrence limitation cadiby failure of its products in the event of
Act of Terrorism.

Management of the Company has reviewed thengiat increased liabilities associated with Liteiedd’s systems 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 unceiigsrinvolved in the future development, usage gpdieation of Life Shield’s systems, the
number or nature of possible future claims andllpgeceedings, or the effect that any change irslation and/ or administrative regulations
may have on the limitations of potential liabilgjenanagement cannot reasonably determine the sc@wmeount 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 reasonablg$timated. However, based upon, among otherghihg limitation of liability under the
SAFETY Act
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in the event of an Act of Terrorism, managementdos currently believe that the costs or potetitihility ultimately determined to be
attributable to the Company through its ownersliipife Shield or as a supplier to Life Shield anigifrom the use of Life Shield’s systems
will have a material adverse effect on the Compsingsults of operations, liquidity or financial ciitions.

Litigation

In the course of its business, the Compasyligect to a variety of claims and lawsuits, inahgditigation relating to product liability and
warranty, personal injury, environmental, intelledtproperty, commercial, contractual and antitalaims that are inherently subject to many
uncertainties regarding the possibility of a lasshte Company. These uncertainties will ultimatedyresolved when one or more future ev
occur or fail to occur confirming the incurrencesofiability or the reduction of a liability. In aordance with the Contingencies Topic of the
ASC, the Company accrues for these contingenciesdharge to income when it is both probable thatar more future events will occur
confirming the fact of a loss and the amount ofltss can be reasonably estimated. In the eventhitba&ompany’s loss contingency is
ultimately determined to be significantly higheathcurrently accrued, the recording of the addéidiability may result in a material impact
on the Company results of operations, liquidity or financial ciition for the annual or interim period during wiisuch additional liability i
accrued. In those cases where no accrual is rettetmause it is not probable that a liability hesrbincurred and cannot be reasonably
estimated, any potential liability ultimately deténed to be attributable to the Company may réawdtmaterial impact on the Company’s
results of operations, liquidity or financial cotidn for the annual or interim period during whislnch liability is accrued. In those cases
where no accrual is recorded or exposure to lois¢sein excess of the amount accrued, the Contirigeropic of the ASC requires
disclosure of the contingency when there is a realsle possibility that a loss or additional losg/rhave been incurred if even the possibility
may be remote.

Lead pigment and lead-based paint litigationThe Company’s past operations included the manufaend sale of lead pigments and
lead-based paints. The Company, along with othempemies, is and has been a defendant in a numiegalfproceedings, including
individual personal injury actions, purported clastions, and actions brought by various counti#igs, school districts and other
government-related entities, arising from the maouufre and sale of lead pigments and lead-basatsp@he plaintiffs’ claims have been
based upon various legal theories, including neglég, strict liability, breach of warranty, negligenisrepresentations and omissions,
fraudulent misrepresentations and omissions, coo€eaction, civil conspiracy, violations of unfanade practice and consumer protection
laws, enterprise liability, market share liabilipyblic nuisance, unjust enrichment and other fbeof he plaintiffs seek various damages and
relief, including personal injury and property dajaacosts relating to the detection and abatenfdaad-based 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 litigatitime 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

Notwithstanding the ComparsyVviews on the merits, litigation is inherently g@db to many uncertainties, and the Company uléfyanay
not prevail. Adverse court rulings or determinasiaf liability, among other factors, could affeleetlead pigment and lead-based paint
litigation against the Company and encourage arease in the number and nature of future claimspaodeedings. 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 leadbpa@ts respecting asserted health concerns assoevith such products or to overturn
the effect of court decisions in which the Companyg other manufacturers have been successful.

Due to the uncertainties involved, managersenhable to predict the outcome of the lead pigraed lead-based paint litigation, the
number or nature of possible future claims and gedings, or the effect that any legislation and@ministrative regulations may have on the
litigation or against the Company. In addition, mgament cannot reasonably determine the scopeairrdrof 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. Any potential liability that may resuftom such litigation or such legislation and reggidns cannot reasonably be estimated. In the
event any significant liability is determined to &ributable to the Company relating to such ditign, the recording of
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the liability may result in a material impact ort ilcome for the annual or interim period duringiethsuch liability is accrued. Additionally,
due to the uncertainties associated with the amaiuarhy such liability and/or the nature of anyastremedy which may be imposed in such
litigation, any potential liability determined t@ lattributable to the Company arising out of sitidpattion may have a material adverse effect
on the Company'’s results of operations, liquiditfinancial condition. An estimate of the potentiapact on the Company’s results of
operations, liquidity or financial condition canrim® made due to the aforementioned uncertainties.

Public nuisance claim litigation. The Company and other companies are or were dafenoalegal proceedings seeking recovery based
on public nuisance liability theories, among ottierories, brought by the State of Rhode IslandClitye of St. Louis, Missouri, various cities
and counties in the State of New Jersey, varidissdn the State of Ohio and the State of Ohie,Qlty of Milwaukee, Wisconsin and the
County of Santa Clara, California and other pubiitities in the State of California. Except for Benta Clara County, California proceeding,
all of these legal proceedings have been concludé&d/or of the Company and other defendants dabwuarstages in the proceedings.

The proceedings initiated by the State of Rhisthnd included two jury trials. At the conclusiof the second trial, the jury returned a
verdict finding that (i) the cumulative presencdezfd pigment in paints and coatings on buildimgthe State of Rhode Island constitutes a
public nuisance, (ii) the Company, along with twtber defendants, caused or substantially contribtctéhe creation of the public nuisance,
and (iii) the Company and two other defendants khbe ordered to abate the public nuisance. Thepaosand two other defendants
appealed and, on July 1, 2008, the Rhode IslandcegheCourt, among other determinations, reversejutigment of abatement with respect
to the Company and two other defendants. The Ristaied Supreme Court’s decision reversed the pulnlisance liability judgment against
the Company on the basis that the complaint fadextate a public nuisance claim as a matter of law

The Santa Clara County, California proceedvag initiated in March 2000 and purports to beaslaction on behalf of all public entities
in the State of California other than the State ismegencies. The plaintiffs’ asserted variousnttaincluding fraud and concealment, strict
product liability/failure to warn, strict produgability/design defect, negligence, negligent breata special duty, public nuisance, private
nuisance, and violations of California’s Businesd Brofessions Code. A number of the asserted slaiene resolved in favor of the
defendants through pre-trial proceedings. On M&c006, the Court of Appeal, Sixth Appellate Didtramong other determinations,
reversed the dismissal of the public nuisance cfamabatement brought by the cities of Santa Cdawé Oakland and the City and County of
San Francisco, and affirmed the dismissal of tHdipumuisance claim for damages to the plaintiff@perties. The plaintiffs have filed a
motion for leave to file a fourth amended complai®n April 4, 2007, the trial court entered an ergeanting the defendants’ motion to bar
payment of contingent fees to private attorney® dtntingence fee issue was eventually appealtéetGalifornia Supreme Court and, on
July 26, 2010, the Supreme Court upheld the pféshtiight to retain private counsel on a contingen@ybasis subject to certain requiremu
set forth in the Supreme Court’s opinion. The ddégeris filed a petition for writ of certiorari withe United States Supreme Court regarding
the constitutional validity of the plaintiffs’ canggency fee arrangements. The petition was deniethauary 10, 2011. The proceedings in the
trial court were stayed pending the United Statgg&mne Court’s decision.

Litigation seeking damages from alleged personal jury. The Company and other companies are defendantsumaer of legal
proceedings seeking monetary damages and othef frelin alleged personal injuries. These proceesdinglude claims by children allegedly
injured from ingestion of lead pigment or lead-@ning paint, claims for damages allegedly incutvgdhe children’s parents or guardians,
and claims for damages allegedly incurred by psifesl painting contractors. These proceedingsrgéipeseek compensatory and punitive
damages, and seek other relief including medicalitoong costs. These proceedings include purpartaidhs by individuals, groups of
individuals and class actions.

The plaintiff in Thomas v. Lead Industries Asition, et al., initiated an action in state ¢against the Company, other alleged former
lead pigment manufacturers and the Lead Indusi$ssciation in September 1999. The claims agairesCioompany and the other defendants
include strict liability, negligence, negligent mépresentation and omissions, fraudulent misreptasen and omissions, concert of action,
civil conspiracy and enterprise liability. Impliaitithin these claims is the theory of “risk contrilpn” liability (Wisconsin’s theory which is
similar to market share liability) due to the pl#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.
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Wisconsin is the only jurisdiction to dateatoply a theory of liability with respect to allegpersonal 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 casasnot 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 vieddahe defendants’ right to substantive due
process and is unconstitutionally retroactive.

Insurance coverage litigation.The Company and its liability insurers, includirgrtain Underwriters at Lloyd’s of London, initiatézhal
proceedings against each other to determine, amtbrey things, whether the costs and liabilitieoasgted with the abatement of lead
pigment are covered under certain insurance pslisgued to the Company. An ultimate loss in tiseriance coverage litigation would mean
that insurance proceeds could be unavailable uhéguolicies at issue to mitigate any ultimate abvent related costs and liabilities. The
Company has not recorded any assets related te itegrance policies or otherwise assumed thatpdxfrom these insurance policies
would be received in estimating any contingentiligbaccrual. Therefore, an ultimate loss in theurance coverage litigation without a
determination of liability against the Companylire iead pigment or lead-based paint litigation hél’e no impact on the Company’s results
of operation, liquidity or financial condition. Ameviously stated, however, the Company has netadcany amounts for the lead pigment or
lead-based paint litigation and any significanbiligy ultimately determined to be attributablettee Company relating to such litigation may
result in a material impact on the Compansesults of operations, liquidity or financial clition for the annual or interim period during wi
such liability is accrued. The Company’s actionCGino state court action, has been stayed andabiditly insurers action, a New York state
court action has been dismissed.

Market Risk

The Company is exposed to market risk asstiaith interest rate, foreign currency and comnyofflictuations. The Company
occasionally utilizes derivative instruments ag péits overall financial risk management polityt does not use derivative instruments for
speculative or trading purposes. In 2009, the Cawgatered into foreign currency option and forwemdrency exchange contracts with
maturity dates of less than twelve months to hedgenst value changes in foreign currency. The Gomplso entered into swaps in 2009 to
partially hedge forecasted future commodity pureBaghese hedging contracts were designated adlcashedges. There were no currency
option or exchange contracts or commodity swapstantling at December 31, 2010. The Company beliewesy be exposed to continuing
market risk from foreign currency exchange rate @mdmodity price fluctuations. However, the Compdogs not expect that foreign
currency exchange rate and commodity price fluaunator hedging contract losses will have a mdtadaerse effect on the Company’s
financial condition, results of operations or célelvs. See Notes 1 and 14 on pages 46 and 71faport.

Financial Covenant

Certain borrowings contain a consolidated lage covenant. The covenant states the Compamggaige ratio is not to exceed 3.00 to
1.00. The leverage ratio is defined as the ratimtall indebtedness (the sum of Short-term borrgsiCurrent portion of long-term debt, and
Long-term debt) at the reporting date to consoiddEarnings Before Interest, Taxes, Depreciatéon, Amortization” (EBITDA) for the 12-
month period ended on the same date. Refer toRRksuits of Operations” caption below for a recaation of EBITDA to Net income. At
December 31, 2010, the Company was in compliantetive covenant. The Company’s Notes, Debenturéserolving credit agreement
contain various default and crodsfault provisions. In the event of default undey ane of these arrangements, acceleration of #tarity of
any one or more of these borrowings may result.\8#e 8 on pages 62 through 64 of this report.

Employee Stock Ownership Plan (ESOP)

Participants in the Company’s ESOP are alloteerbntribute up to the lesser of twenty percdrheir annual compensation or the
maximum dollar amount allowed under the Internaléteie Code. Prior to July 1, 2009, the Company heatone hundred percent of all
contributions up to six percent of eligible empleymntributions. Effective July 1, 2009, the ESGdswmended to change the Company
match to one-hundred percent on the first threegmrof eligible employee contributions and fifggrpent on the next two percent of eligible
contributions. The Company’s matching contributitmshe ESOP charged to operations were $37.9amilii 2010 compared to
$44.6 million in 2009. The Company can fund the PS® redeeming a portion of the Preferred stocld hglthe ESOP or with cash. At
December 31, 2010, there were 16,845,158 shares
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of the Company’s common stock being held by the ES®presenting 15.7 percent of the total numbe&otihg shares outstanding. See Note
12 on page 68 of this report for more informatiom@erning the Company’s stock purchase plan arfeénpegl stock.

RESULTS OF OPERATIONS — 2010 vs. 2009
Shown below are net sales and segment prafitlee percentage change for the current pericgegynent for 2010 and 2009:

Year Ended December 3

(thousands of dollars) 2010 2009 Change

Net Sales:

Paint Stores Grou $4,381,23: $4,209,35: 4.1%

Consumer Grou 1,297,73. 1,225,16 5.2%

Global Finishes Grou 2,092,31 1,653,47! 26.5%

Administrative 5,13¢ 6,254 -17.€%
Net sales $7,776,42. $7,094,24! 9.€%

Year Ended December 2

(thousands of dollars) 2010 2009 _Change

Income Before Income Taxes:

Paint Stores Grou $ 619,57¢ $ 600,17¢ 3.2%

Consumer Grou 203,97 157,35 29.€%

Global Finishes Grou 123,68( 65,01« 90.2%

Administrative (269,449 (199,72) -34.%
Income before income tax $ 677,78 $ 622,81° 8.8%

Consolidated net sales for 2010 increasedhdugarily to higher paint sales volume, acquisii@nd selling price increases. Three
acquisitions completed throughout 2010 and oneisitigin completed in 2009 increased consolidatddsakes 3.4 percent. Favorable
currency translation rate changes increased 20i€otidated net sales 1.2 percent. Net sales ebabolidated foreign subsidiaries were up
43.1 percent to $1.47 billion for 2010 versus $1bdiBon for 2009 due primarily to acquisitions. @fe increase in net sales for alll
consolidated foreign subsidiaries during 2010,p&&ent related to favorable foreign currency tiatitn rates. Net sales of all operations
other than consolidated foreign subsidiaries werd.0 percent to $6.31 billion for 2010 versus $0lion for 2009.

Net sales in the Paint Stores Group in 20tfeased primarily due to selling price increasabsimproving domestic architectural paint
sales to residential repaint contractors and DIstamers. Net sales from stores open for more thalvé calendar months increased
3.8 percent for the full year. During 2010, therfP&@tores Group opened 49 new stores and closeeddii®dant locations for a net increase of
36 stores, increasing the total number of storegparation at December 31, 2010 to 3,390 in theddrbtates, Canada and the Caribbean
Paint Stores Group’objective is to expand its store base an aveybtjgee percent each year, primarily through imaégrowth. Selling pric
increases throughout the year drove the increasal@s as paint sales volume was essentiallyditghe year as compared to 2009. Sales of
products other than paint increased approximat&ydrcent for the year over 2009. A discussioohainges in volume versus pricing for
sales of products other than paint is not pertidestto the wide assortment of general mercharsdise

Net sales of the Consumer Group increasegdmarily to improving demand at some of the segtseetail, industrial and institutional
customers. Paint volume sales percentage charie @onsumer Group compared to last year was aedse in the low single digits. Sales
of aerosols, brushes, rollers, caulk and othertpalated products was essentially flat as compar@d09. A discussion of changes in volt
versus pricing for sales of products other thantgainot pertinent due to the wide assortmentadiferelated merchandise sold. The
Consumer Group plans to continue its aggressiveptions of new and existing products in 2011 anatioae expanding its customer base
and product assortment at existing customers tilafiproffset the negative impact of the loss qfant program at a large retail customer.

The Global Finishes Group’s net sales in 2@dten stated in U.S. dollars, increased due prignriacquisitions, higher paint sales
volume and favorable currency translation rate geanAcquisitions increased this Group’s net salésS. dollars by 14.8 percent. Paint
sales volume percentage, excluding acquisitiorseased in the mid-single digits. Favorable curyarenslation rate changes in the year
increased net sales by 4.5 percent for 2010. 102 Global Finishes Group opened or acquirede¥ branches and closed 10 locations
for a net increase of 25 branches increasing tia¢ ttm 564 branches open in the United States, @aridexico, South America, Europe and
Asia at year-end. In 2011, the Global Finishes @rexpects to continue expanding its worldwide pmeseand improving its customer base.

Net sales in the Administrative segment, whadmarily consist of external leasing revenue xdess headquarters space and leasing of
facilities no longer used by the Company in itsrary business, decreased by an insignificant amal2@10.

Consolidated gross profit increased $217.%anirelated primarily to higher sales in 2010, batreased as a percent to net sales to
44.8 percent from 46.0 percent in 2009 due primaoilincreasing raw material costs partially offset
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by selling price increases, increased paint volamgkcost savings realized from prior year siteralizations in the Consumer Group. The
Paint Stores Group’s gross profit for 2010 increle49.4 million compared to 2009, but decreaseal gercent of sales due primarily to
increasing raw material costs partially offset bilisg price increases throughout 2010 and increéasént volume. The Consumer Group’s
gross profit increased $27.7 million for 2010 02609 due primarily to increased sales volume. psraent of sales, Consumer Group’s
gross profit decreased primarily due to increasavg material costs partially offset by increasdésa&olume and cost savings realized from
prior year site rationalizations. The Global FimistGroup’s gross profit for 2010 increased $138llfom and increased as a percent of sales
due primarily to increased sales volumes, acqaisstiand favorable foreign currency translatiorhexge rate changes. Acquisitions
increased Global Finishes Group’s gross profit 5§.8 million, or 24.1 percent of acquisition nefesaand foreign currency translation rate
fluctuations increased gross profit by $26.4 millfor 2010. The Administrative segment’s gross ipintreased by an insignificant amount.

SG&A increased by $193.3 million due primatityacquisitions and increased expenses to supjirér sales levels in the Paint Stores
Group and Global Finishes Group. Acquisitions add@@.3 million of SG&A in 2010, representing 28&rgent of acquisition net sales.
SG&A decreased as a percent of sales to 35.1 garc2810 from 35.7 percent in 2009. In the Paiior& Group, SG&A increased
$42.6 million for the year due primarily to incredsspending due to the number of new store opemindsncreased expenses to support
higher sales levels. The Consumer Group’s SG&Aesad by $8.2 million for the year due to good agpecontrol. The Global Finishes
Group’s SG&A increased by $108.3 million for theayeelating primarily to acquisitions SG&A of $6N8llion, or 28.4 percent of
acquisition net sales, foreign currency translatate fluctuations of $17.5 million and increasegenses to support higher sales levels. The
Administrative segment’s SG&A increased $50.6 midlprimarily due to an increase in compensatiotiugling stock-based compensation
expense. See Note 13, on page 69 and 70 of thostyégr more information concerning stock-basethpensation.

Other general expense — net decreased $2%i8min 2010 compared to 2009. The decrease waslyneaused by a decrease of
$19.8 million in the Administrative segment, prifadue to a decrease in provisions for environraemtatters of $17.6 million. In addition,
Other general expense ret decreased $8.6 million in the Consumer Groegylting from adjustments and reduced costs agedoéth exit
or disposal activities as compared to 2009, winigggnificant changes occurred in Other general ex@e— net of the remaining Reportable
Operating Segments mainly related to decreasestilosses on the disposition of assets. See Notenlgage 71 of this report, for more
information concerning Other general expense — net.

Impairments of trademarks decreased $9.7aniilh 2010 compared to 2009. As required by thedddlband Other Intangibles Topic of
the ASC, management performed an annual impairteshbf goodwill and indefinite-lived intangiblesats as of October 1, 2010. The
impairment test in 2010 resulted in no materiaingfes in goodwill and indefinite-lived intangiblesass carrying values. However, reductions
in the carrying value of $4.5 million were recordeddefinite-lived intangible assets whose undisted cash flows were lower than the
assets carrying values in the Global Finishes Grébp impairment charges are shown as a sepamnatalthe Statements of consolidated
income in accordance with the Goodwill and Othéamgibles Topic of the ASC. See Note 5, on pagehfiligh 53 of this report, for more
information concerning the impairment of intangibksets.

The $21.9 million Loss on dissolution of adign subsidiary in 2009 was a pre-tax expense eldargthe Global Finishes Group related to
a European subsidiary that was dissolved in theiaguarter of 2009. See Note 3, on page 51 ofrépsrt, for more information concerning
the Loss on dissolution of a foreign subsidiary.

Interest expense, included in the Administiaiegment, increased $30.6 million in 2010 veP@® due primarily to increased total
average debt levels and costs related to the repsecof a majority of the Company’s 7.45% debentpeatially offset by lower borrowing
rates.

Interest and net investment income increa®e8l Million and was not material in any segment.

Other (income) expense — net fluctuated t& $Aillion income from $1.7 million income in 2008his change was due primarily to a
decrease in unfavorable foreign currency relataals@ctions across all segments from a loss ofridli®n in 2009, to an immaterial loss in
2010. Partially offsetting the reduction in foreigmrrency transaction losses was an increase ieXpetnse from financing and investing
activities of $4.0 million primarily in the Admintisitive segment and increased dividend and royadtyme of $0.6 million primarily in the
Administrative segment. A decrease in other misoglbus income and expense items of $2.5 milliamapily in the Administrative segmel
accounted for the remaining fluctuation in Othac{ime) expense - net. See Note 14, on page 71soktbort, for more information
concerning Other (income) expense - net.

Consolidated Income before income taxes irD20dreased $55.0 million due primarily to an irage in gross profit of $217.9 million, the
impact of a loss on dissolution of
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a foreign subsidiary of $21.9 million in 2009, andecrease in trademark and goodwill impairmeniggsof $9.7 million partially offset by
an increase in SG&A of $193.3 million, and an irese of $1.2 million in interest expense, interest met investment income and other
expenses. Income before income taxes increased 8iilfion in the Paint Stores Group, $46.6 milliorthe Consumer Group, and

$58.7 million in the Global Finishes Group whilethdministrative segment had a negative impacieorhe before income taxes of

$69.7 million when compared to 2009. Segment paffill consolidated foreign subsidiaries increa22dl.7 percent to $87.0 million for 2C
versus $27.0 million for 2009 due primarily to aeriease in gross profit of $131.7 million and theslon the dissolution of a foreign
subsidiary of $21.9 million in 2009. Acquisitionmrtially offset by favorable foreign currency ts#ation rates, decreased segment profit of
all consolidated foreign subsidiaries by 14.2 petc8egment profit of all operations other thansmidated foreign subsidiaries decreased
0.8 percent to $590.8 million for 2010 versus $898illion for 2009.

Net income increased $26.6 million in 2010 tluthe increase in Income before income taxesgligroffset by an increase in the effect
tax rate to 31.8 percent in 2010 from 30.0 pertasityear. The effective tax rate increase in 2@dfipared to 2009 was due primarily to the
onetime increase in income tax expense of $11.4 milfelating to the Acts. Diluted net income per camnnshare, including charges relat
to the Acts $.10 per share, repurchase of a mgjofithe Company’s 7.45% debentures $.12 per shacdkdilution from acquisitions $.10 per
share in 2010 and a loss on the dissolution of@ida subsidiary and impairment charges totalirig $er share in 2009, increased
11.4 percent to $4.21 per share for 2010 from $pef&hare a year ago.

Management considers a measurement that is motordance with U.S. generally accepted acaogiprinciples a useful measuremen
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 capéabl certain other balance sheet changes. For
this measurement, management increases Net inaamsgghificant non-operating and non-cash expetesad to arrive at an amount known
as EBITDA. The reader is cautioned that the follmywalue for EBITDA should not be compared to othetities unknowingly. EBITDA
should not be considered an alternative to Netrireor Net operating cash as an indicator of opegaierformance or as a measure of
liquidity. The reader should refer to the deterrtioraof Net income and Net operating cash in acaoce with U.S. generally accepted
accounting principles disclosed in the Statemeh@omsolidated Income and Statements of Consolid@ssh Flows, on pages 42 and 44 of
this report. EBITDA as used by management is catedl as follows:

(thousands of dollars) 2010 2009 2008

Net income $462,48! $435,84¢ $476,87¢
Interest expens 70,59¢ 40,02¢ 65,68¢
Income taxe: 215,29¢ 186,96¢ 237,59¢
Depreciatior 140,34 145,18t 143,19:
Amortization 34,96« 25,71¢ 22,32(
EBITDA $923,69( $833,74 $945,67(

RESULTS OF OPERATIONS — 2009 vs. 2008
Shown below are net sales and segment prafitlee percentage change for the current pericgegynent for 2009 and 2008:

Year Ended December 3

(thousands of dollars) 2009 2008 Change

Net Sales:

Paint Stores Grou $4,209,35: $4,834,89 -12.%%

Consumer Grou 1,225,16 1,272,06! -3.7%

Global Finishes Grou 1,653,47! 1,865,96- -11.4%

Administrative 6,254 6,79¢ -8.C%
Net sales $7,094,24 $7,979,72 -11.1%

Year Ended December 2

(thousands of dollars) 2009 2008 Change

Income Before Income Taxes

Paint Stores Grou $ 600,17¢ $ 647,92¢ -7.4%

Consumer Grou 157,35 140,22¢ 12.2%

Global Finishes Grou 65,01+ 152,21¢ -57.2%

Administrative 199,72) (225,89) -11.€%
Income before income tax $ 622,81° $ 714,47 -12.£%

Consolidated net sales for 2009 decreasegdnarily to volume declines resulting from conting weak U.S. and foreign economic
conditions. One acquisition completed during 2008 ur acquisitions completed throughout 2008dased consolidated net sales
0.5 percent. Unfavorable currency translation chnges decreased 2009 consolidated net salesrtghp Net sales of all consolidated
foreign subsidiaries decreased 8.4 percent to $illdén for 2009 versus $1.12 billion for 2008. @ie decrease in net sales for all
consolidated foreign subsidiaries during 2009, J&fent related to unfavorable foreign currenapgfation rates. Net sales of all operations
other than consolidated foreign subsidiaries deg@d.1.5 percent to $6.07 billion for 2009 versti86 billion for 2008.

Net sales in the Paint Stores Group in 20@9adesed primarily due to lower paint volume sdtes tvere partiall
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offset by the remaining impact of 2008 selling princreases. Net sales from stores open for maretthelve calendar months decreased
12.9 percent for the full year. During 2009, thénP&tores Group opened 53 new stores and closedddmdant locations for a net increas

8 stores, increasing the total number of storexparation at December 31, 2009 to 3,354 in theddr8tates, Canada and the Caribbean. The
Paint Stores Group’s objective is to expand itseskase an average of three percent each yeaargyirtihrough internal growth. The
percentage change in total paint sales volume vige@ease in the mid-teens for the year over 2@08afly offset by impact of selling price
increases in the first half of 2008. Sales of patslwther than paint decreased approximately 1&r@ept for the year versus 2008. A
discussion of changes in volume versus pricingsébdes of products other than paint is not pertideetto the wide assortment of general
merchandise sold.

Net sales of the Consumer Group decreasegriuarily to sluggish DIY demand at most of the Gpts retail customers. Paint volume
sales percentage change in the Consumer Group cedngelast year was a decrease in the mid-siriglesdSales of aerosols, brushes,
rollers, caulk and other paint related productseksed approximately 7.4 percent for the year ge2608. A discussion of changes in volt
versus pricing for sales of products other thamtgainot pertinent due to the wide assortmentaiftprelated merchandise sold. The
Consumer Group plans to continue its aggressiveptions of new and existing products in 2010 anatioae expanding its customer base
and product assortment at existing customers.

The Global Finishes Group’s net sales in 20@%n stated in U.S. dollars, decreased due ptiyrtarivolume decreases and unfavorable
currency translation rate changes partially offseselling price increases and acquisitions. Psfes volume percentage decreased in the
mid-single digits. Acquisitions increased this Guaunet sales in U.S. dollars by 1.5 percent. Uofalsle currency translation rate changes in
the year decreased net sales by 4.8 percent f&. 20@009, the Global Finishes Group opened 18 m&amnches and closed 20 locations for a
net decrease of 2 branches decreasing the td&%tdranches open in the United States, Canadach]eSouth America and Asia at year-
end. In 2010, the Global Finishes Group expect®tdinue expanding its worldwide presence and ivipgpits customer base.

Net sales in the Administrative segment, wigdimarily consist of external leasing revenue xdfess headquarters space and leasing of
facilities no longer used by the Company in itsrarty business, decreased by an insignificant anmial2@09.

Consolidated gross profit decreased $235.6omitlue to lower sales volume but increased asregmt to net sales to 46.0 percent from
43.8 percent in 2008 due primarily to selling pricereases initiated over the past 18 months, @mstrol efforts primarily in the Consumer
Group and improved freight and other distributiasts partially offset by incremental site closimgts and higher fixed costs related to
reduced manufacturing and distribution volume. Pait Stores Group’s gross profit for 2009 decré&363.2 million compared to 2008,
but increased as a percent of sales due primarliywer volume sales that were partially offsetigher selling prices initiated in 2008. The
Consumer Group’s gross profit increased $14.4 oniland as a percent of sales for 2009 over 200®dunarily to cost control efforts and
reductions in freight and related distribution sgsartially offset by lower sales, lower volumeatinghput in the manufacturing and
distribution facilities and incremental costs retato site closings. The Global Finishes Groupasgmprofit for 2009 decreased $78.9 million
and decreased as a percent of sales due primadlgdreased sales volumes, unfavorable foreigemcyrtranslation exchange rate changes,
and increased manufacturing and distribution caséging to lower production volumes. Acquisitiansreased Global Finishes Grospjros:
profit by $9.3 million, or 32.3 percent of acquiisit net sales, and foreign currency translatioe flactuations decreased gross profit by
$29.6 million for 2009. The Administrative segmangross profit decreased by an insignificant amount

SG&A decreased by $108.8 million due primatilygood expense control. Acquisitions added $iEl#on of SG&A in 2009,
representing 40.1 percent of acquisition net S&IE&RA increased as a percent of sales to 35.7 peic009 from 33.1 percent in 2008. In
the Paint Stores Group, SG&A decreased $75.9 miftio the year due primarily to good SG&A spendaogtrol partially offset by increased
spending due to the number of new store openings.Consumer Group’s SG&A increased by $14.7 milfmrthe year due to the impact of
acquisition SG&A of $4.3 million, or 39.7 percerftazquisition net sales, and increased spendingustomer programs. The Global Finishes
Group’s SG&A decreased by $22.1 million for theryesdating primarily to foreign currency translaticate fluctuations of $23.7 million and
good SG&A spending control that was partially offeg acquisition SG&A of $11.7 million, or 40.3 pent of acquisition net sales.
Administrative SG&A expenses decreased $25.5 miliin2009 due primarily to a decrease of $13.6iamlin administrative expenses and a
decrease in compensation, including stock-basegensation, of $8.2 million.

Other general expense — net increased $14lidmin 2009 compared to 2008. The increase waisinaaused
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by an increase in provisions for environmental eratbf $17.8 million in 2009 in the Administratisegment and a $2.0 million increase in
costs associated with exit or disposal activitiesarily in the Administrative segment. Partiallffsetting the increases in general expenses
was a decrease in net losses on the dispositiaasefts of $5.5 million primarily in the Consumegreent. See Note 14, on page 71 of this
report, for more information concerning Other gahexpense — net.

Management performed an annual impairmenifegbodwill and indefinite-lived intangible assets of October 1, 2009. The impairment
test in 2009 resulted in reductions in the carryialye of trademarks with indefinite lives of $14million and no reductions in value of
goodwill. The impairment charges are shown as arsép line in the Statements of consolidated incimnaecordance with the Goodwill and
Other Intangibles Topic of the ASC. The impairmehtrademarks with indefinite lives was chargedh® Paint Stores Group ($11.0 millio
the Global Finishes Group ($3.0 million), and tren€umer Group ($0.1 million). The impairments rdbprimarily to lower-than-anticipated
projected sales of certain acquired brands. Intaxddithe Company also records impairments dudémges in circumstances for long-lived
assets in accordance with the Property, Plant ajdpBnent Topic of the ASC. In 2009, a reductior$6f0 million in the carrying value of the
property, plant and equipment associated with rentenufacturing facilities closed during the yeaheld for disposal was recorded in Cost
of goods sold in the Consumer Group ($5.6 millian)l Global Finishes Group ($0.4 million). See N&esd 6, on pages 51 through 56 of
this report, for more information concerning thepairment of intangible and long-lived assets.

The $21.9 million Loss on dissolution of adign subsidiary in 2009 was a pre-tax expense eldargthe Global Finishes Group related to
a European subsidiary that was dissolved in thetiayuarter of 2009. See Note 3, on page 51 ofrépsrt, for more information concerning
the Loss on dissolution of a foreign subsidiary.

Interest expense, included in the Administaegment, decreased $25.7 million in 2009 ve2808 due primarily to decreased short-
term borrowings at rates that were lower than 20@@rest and net investment income, not matamiahy segment, decreased $1.5 million
due to a lower level of short-term investmentsG02when compared to 2008 at lower overall ratbs. fet of the two combined for an
overall decrease of $24.1 million in the aggregedgense.

Other expense (income) — net fluctuated t@ $dillion income from $5.1 million expense in 2003is change was due primarily to a
decrease in unfavorable foreign currency relat@astctions across all segments to a loss of $4li®@min 2009 from a loss of $10.6 million
in 2008 and an increase in other miscellaneousmedtems of $3.9 million. Partially offsetting tleemicreases in income was an increase in
Net expense from financing and investing activité$1.7 million, primarily in the Administrativeegment, and reduced dividend and roy
income of $1.1 million, also primarily in the Adnistrative segment. See Note 14, on page 71 ofépisrt, for more information concerning
Other expense (income) — net.

Consolidated income before income taxes deerk891.7 million. Selling price increases caroedr from 2008 and strict cost control
could not fully offset the impact of the decreassales volume, resulting in a reduction in Grassiipof $235.6 million. The loss on the
dissolution of a foreign subsidiary of $21.9 milliand an increase in Other general expense — 1#t48 million further reduced Income
before income taxes. Offsetting the unfavorabledaotwf these items on Income before income taxes decreases of $141.3 million in
SG&A ($108.8 million), in aggregate interest expe($25.7 million) and in Other expense (income) et ($6.8 million). The final
component of Income before income taxes was destldagpairment of trademarks and goodwill of $40i8iom below 2008 for the
reduction in fair value of certain trademarks anddyvill, which increased Income before income taxesome before income taxes
decreased $47.8 million in the Paint Stores Graowp$%87.2 million in the Global Finishes Group pealiyi offset by an increase of
$17.1 million in the Consumer Group and a $26.2ionlimprovement in the Administrative segment witempared to 2008. Segment profit
of all consolidated foreign subsidiaries decre®®8 percent to $27.0 million for 2009 versus $#8iflion for 2008 due primarily to a
decrease in gross profit of $33.8 million and t&slon the dissolution of a foreign subsidiary 2.9 million. Acquisitions and unfavorable
foreign currency translation rates decreased segpnefit of all consolidated foreign subsidiaries 6.0 percent. Segment profit of all
operations other than consolidated foreign subsatialecreased 7.0 percent to $595.8 million f@2@ersus $640.9 million for 2008.

Net income decreased $41.0 million in 2009 wuhe decrease in Income before income taxemppaffset by a decrease in the effect
tax rate to 30.0 percent in 2009 from 33.3 pertasityear. The effective tax rate decrease in 2@08pared to 2008 was due primarily to an
increase in tax favorable investments in 2009 coagso 2008 and a decrease in the state and bcabmponent of the effective tax rate
compared to 2008. The state and local income texponent decreased due primarily to the impactwidrable audit settlements, favorable
tax deductions available to the Company and thefitsrof state tax credits. For the year, dilutetlincome per common share decreased to
$3.78 per share from $4.00 per share in 2008.
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REPORT OF MANAGEMENT ON INTERNAL CONTROL
OVER FINANCIAL REPORTING

Shareholders
The Sherwin-Williams Company

We are responsible for establishing and maiimg accounting and control systems over finanaabrting which are designed to provide
reasonable assurance that the Company has thiy &bilecord, process, summarize and report raifibhncial information. We recognize
that internal control over financial reporting cahprovide absolute assurance of achieving findmefgorting objectives because of its
inherent limitations. Internal control over finaakieporting is a process that involves human élilie and is subject to the possibility of
human error or the circumvention or the overridifignternal control. Therefore, there is a riskttheaterial misstatements may not be
prevented or detected on a timely basis by intezoatrol over financial reporting. However, we kek we have designed into the process
safeguards to reduce, though not eliminate, this Rrojections of any evaluation of effectiventsiture periods are subject to the risk that
controls may become inadequate because of chamgesdlitions, or that the degree of compliance Withpolicies or procedures may
deteriorate.

In order to ensure that the Company’s intecoaltrol over financial reporting was effectived$ecember 31, 2010, we conducted an
assessment of its effectiveness under the supamasid with the participation of our managementgrd his assessment was based on
criteria established in Internal Control — Integatramework issued by the Committee of Spons@irganizations of the Treadway
Commission.

In 2010, the Company completed the acquisitiminSayerlack Industrial Coatings, Becker Indastiroducts AB and Pinturas Condor ¢
(collectively, the “acquisitions”). As permitted ltlye Securities and Exchange Commission, managesmehided the non-integrated
operations of the acquisitions from its assessmginternal control over financial reporting as@écember 31, 2010. Non-integrated
operations of the acquisitions constituted apprataly seven percent of total assets (excluding wdband other intangible assets) as of
December 31, 2010, and three percent of net saldkd year then ended. Operations of the acquisitwill be included in the Company’s
assessment as of December 31, 2011.

Based on our assessment of internal contr fivancial reporting under the criteria estaldidlin Internal Control — Integrated
Framework, we have concluded that, as of Decembe2@®L0, the Compang’internal control over financial reporting waseetive to provid
reasonable assurance regarding the reliabilitynaiiicial reporting and the preparation of finansiatements for external purposes in
accordance with U.S. generally accepted accouptimgiples. Our internal control over financial cgfing as of December 31, 2010 has been
audited by Ernst & Young LLP, an independent reged public accounting firm, and their report oa #ffectiveness of our internal control
over financial reporting is included on page 3%hig report.

O TR ,{:;_ [
C. M. Connor
Chairman and Chief Executive Officer

S. P. Hennessy
Senior Vice President — Finance and Chief Finarofficer

Jdor,

A. J. Mistysyn
Vice President — Corporate Controller
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REPORT OF THE INDEPENDENT REGISTERED PUBLIC ACCOUNG FIRM
ON INTERNAL CONTROL OVER FINANCIAL REPORTIN(

Shareholders and Board of Directors
The Sherwin-Williams Company

We have audited The Sherwin-Williams Compariyternal control over financial reporting as ofd@enber 31, 2010, based on criteria
established in Internal Control—Integrated Framdwssued by the Committee of Sponsoring Organinatiaf the Treadway Commission
(the COSO criteria). The Sherwin-Williams Companylanagement is responsible for maintaining effedtifernal control over financial
reporting, and for its assessment of the effecegsrof internal control over financial reportinglirded in the accompanying Report of
Management on Internal Control over Financial Répgr Our responsibility is to express an opiniantbe company’s internal control over
financial reporting based on our audit.

We conducted our audit in accordance withsthaedards of the Public Company Accounting Ovetdigltard (United States). Those
standards require that we plan and perform thet &amdbtain reasonable assurance about whethetigianternal control over financial
reporting was maintained in all material respe®is: audit included obtaining an understanding térimal control over financial reporting,
assessing the risk that a material weakness etasting and evaluating the design and operatifegéfeness of internal control based on the
assessed risk, and performing such other procedsre®& considered necessary in the circumstancefeliéve that our audit provides a
reasonable basis for our opinion.

A company’s internal control over financiapogting is a process designed to provide reasoradslerance regarding the reliability of
financial reporting and the preparation of finahstatements for external purposes in accordantiegeinerally accepted accounting
principles. A company’s internal control over firgal reporting includes those policies and proceduhat (1) pertain to the maintenance of
records that, in reasonable detail, accuratelyfainky reflect the transactions and dispositionshaf assets of the company; (2) provide
reasonable assurance that transactions are recasdegtessary to permit preparation of financakstents in accordance with generally
accepted accounting principles, and that receipdsexpenditures of the company are being madeinrdgcordance with authorizations of
management and directors of the company; and @jge reasonable assurance regarding preventibmely detection of unauthorized
acquisition, use, or disposition of the companysats that could have a material effect on thenfiizd statements.

Because of its inherent limitations, interoahtrol over financial reporting may not prevendetect misstatements. Also, projections of
any evaluation of effectiveness to future periogssabject to the risk that controls may becomdenqaate because of changes in conditions,
or that the degree of compliance with the policeprocedures may deteriorate.

As indicated in the accompanying Report of Bgament on Internal Control over Financial Repgrtthe Company completed the
acquisition of Sayerlack Industrial Coatings, Bedkelustrial Products AB and Pinturas Condor Soblléctively, the Acquisitions) in 2010.
Management excluded the internal controls of the-integrated operations of the Acquisitions fromassessment of and conclusion on the
effectiveness of internal control over financigboeting as of December 31, 2010. The non-integrafetations of the Acquisitions
constituted approximately seven percent of conatéid total assets as of December 31, 2010 andpkreent of consolidated net sales for
year then ended. Our audit of internal control direancial reporting of The Sherw-Williams Company as of December 31, 2010 also did
not include an evaluation of and conclusion oneffiectiveness of the internal controls over finaheéporting of the non-intregrated
operations of the Acquisitions.

In our opinion, The Sherwin-Williams Companginmtained, in all material respects, effective iing control over financial reporting as of
December 31, 2010, based on the COSO criteria.

We also have audited, in accordance with téwedards of the Public Company Accounting Oversigdrd (United States), the
consolidated balance sheets of The Sherwin-Willi@ompany as of December 31, 2010, 2009 and 20@Bharelated statements of
consolidated income, cash flows and shareholdegrgtyeand comprehensive income for each of theetlygsars in the period ended
December 31, 2010 and our report dated Februar@2, expressed an unqualified opinion thereon.

St ¢ MLLP

Cleveland, Ohio
February 22, 2011
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REPORT OF MANAGEMENT ON THE
CONSOLIDATED FINANCIAL STATEMENTS

Shareholders
The Sherwin-Williams Company

We are responsible for the preparation andoi@sentation of the consolidated financial statets;, accompanying notes and related
financial information included in this report of &B5herwin-Williams Company and its consolidatedssdibries (collectively, the
“Company”) as of December 31, 2010, 2009 and 20@@Bfar the years then ended in accordance with geBerally accepted accounting
principles. The consolidated financial informatiaoluded in this report contains certain amounéd there based upon our best estimates,
judgments and assumptions that we believe wer@nahte under the circumstanc

We have conducted an assessment of the effeaeis of internal control over financial reportbagsed on criteria established in Internal
Control — Integrated Framework issued by the Coremibf Sponsoring Organizations of the Treadway @@sion. As discussed in the
Report of Management on Internal Control Over FairalrReporting on page 38 of this report, we codetlithat the Company’s internal
control over financial reporting was effective dDecember 31, 2010.

The Board of Directors pursues its responigitfibr the oversight of the Comparsyaccounting policies and procedures, financiaéstan
preparation and internal control over financialaeimg through the Audit Committee, comprised esolely of independent directors. The
Audit Committee is responsible for the appointmemd compensation of the independent registeredgpadtounting firm. The Audit
Committee meets at least quarterly with financiahagement, internal auditors and the independgigteeed public accounting firm to
review the adequacy of financial controls, the @ffeeness of the Company’s internal control oveaficial reporting and the nature, extent
and results of the audit effort. Both the interaadlitors and the independent registered publiclataty firm have private and confidential
access to the Audit Committee at all times.

We believe that the consolidated financialesteents, accompanying notes and related finantiairnation included in this report fairly
reflect the form and substance of all materialricial transactions and fairly present, in all maleespects, the consolidated financial
position, results of operations and cash flowsfamnd for the periods presented.

e
C. M. Connor
Chairman and Chief Executive Officer

S. P. Hennessy
Senior Vice President — Finance and Chief Finarofficer

Jdor,

A. J. Mistysyn
Vice President — Corporate Controller
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REPORT OF THE INDEPENDENT REGISTERED PUBLIC ACCOUNG FIRM
ON THE CONSOLIDATED FINANCIAL STATEMENTY

Shareholders and Board of Directors
The Sherwin-Williams Company

We have audited the accompanying consolidaddmhce sheets of The Sherwin-Williams Companyf &cember 31, 2010, 2009 and
2008, and the related statements of consolidatame, cash flows and shareholders’ equity and cehgmsive income for each of the three
years in the period ended December 31, 2010. Tirem®cial statements are the responsibility of @rmnpan’s management. Our
responsibility is to express an opinion on thesarftial statements based on our audits.

We conducted our audits in accordance withsthadards of the Public Company Accounting Ovétdgpard (United States). Those
standards require that we plan and perform thet émdbtain reasonable assurance about whethdinthecial statements are free of material
misstatement. An audit includes examining, on tildasis, evidence supporting the amounts and disads in the financial statements. An
audit also includes assessing the accounting ptegused and significant estimates made by maregeas well as evaluating the overall
financial statement presentation. We believe thataodits provide a reasonable basis for our opinio

In our opinion, the financial statements refdrto above present fairly, in all material re¢pgethe consolidated financial position of The
Sherwin-Williams Company at December 31, 2010, 2809 2008, and the consolidated results of itsaijmers and its cash flows for each of
the three years in the period ended December 3D, 20 conformity with U.S. generally accepted aguing principles.

We also have audited, in accordance with téwedards of the Public Company Accounting Oversiydrd (United States), The Sherwin-
Williams Company’s internal control over financiaborting as of December 31, 2010, based on @itstablished in Internal Control-
Integrated Framework issued by the Committee ohSping Organizations of the Treadway Commissiah@ur report dated February 22,
2011 expressed an unqualified opinion thereon.

St ¢ MLLP

Cleveland, Ohio
February 22, 2011
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STATEMENTS OF CONSOLIDATED INCOME
(thousands of dollars except per common share data)

Year ended December &

2010 2009 2008

Net sales $7,776,42. $7,094,24! $7,979,72
Cost of goods sold 4,295,341 3,831,08! 4,480,92
Gross profit 3,481,07! 3,263,16! 3,498,801

Percent to net sale! 44.8% 46.(% 43.8%
Selling, general and administrative expense 2,728,12. 2,534,77 2,643,58!

Percent to net sale! 35.1% 35.7% 33.1%
Other general expense — net 3,80¢ 33,62( 19,31¢
Impairment of trademarks and goodwiill 4,48¢ 14,14« 54,60:
Loss on dissolution of a foreign subsidian 21,92
Interest expense 70,59¢ 40,02¢ 65,68¢
Interest and net investment income (2,929 (2,399 (3,930
Other (income) expens— net (7817) (1,749 5,06¢
Income before income taxes 677,78 622,81 714,47"
Income taxes 215,29¢ 186,96¢ 237,59¢
Net income $ 462,48! $ 435,84¢ $ 476,87¢
Net income per common share*

Basic $ 4.2¢ $ 3.8(C $ 4,04

Diluted $ 4.21 $ 3.7¢ $ 4.0C

* Presented using the t-class method. See Note :

See notes to consolidated financial statements.
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Assets
Current assets:
Cash and cash equivalent
Accounts receivable, less allowanc
Inventories:
Finished goods
Work in process and raw materials

Deferred income taxes
Other current assets

Total current assets

Goodwill

Intangible assets

Deferred pension asset

Other assets

Property, plant and equipment:
Land
Buildings
Machinery and equipment
Construction in progress

Less allowances for depreciatiol

Total Assets

Liabilities and Shareholders’ Equity
Current liabilities:
Short-term borrowings
Accounts payable
Compensation and taxes withhelc
Accrued taxes
Current portion of long -term debt
Other accruals

Total current liabilities

Long-term debt
Postretirement benefits other than pensions
Other long-term liabilities

Shareholders’ equity:

Common stock— $1.00 par value: 107,020,728, 109,436,869 and 115,037
shares outstanding at December 31, 2010, Decembdr, 2009 and December 3
2008, respectively

Preferred stock — convertible, no par value: 216,7%shares outstanding at
December 31, 2010, December 31, 2009 and DecembkrZ008

Unearned ESOP compensatio

Other capital

Retained earnings

Treasury stock, at cost

Cumulative other comprehensive los
Total shareholders equity

Total Liabilities and Shareholders’ Equity

See notes to consolidated Financial statements.

CONSOLIDATED BALANCE SHEET!
(thousands of dollar

December 31

2010 2009 2008
$ 5858 $ 6932 $ 2621
916,66 696,05 769,98t
743,95: 630,68 749,40
173,744 107,80 114,79
917,70: 738,48t 864,20
127,34 121,27¢ 97,56¢
193,42° 144,87 151,24(
2,213,72; 1,770,01! 1,909,20!
1,102,45 1,014,82! 1,006,71;
320,50: 279,41 299,96
248,33 245,30 215,63
332,10 195,61 124,11
106,10: 85,16¢ 85,48t
668,50 600,68" 580,21
1,617,53 1,512,21i 1,564,22.
34,03¢ 23,08¢ 26,56(
2,426,17! 2,221,15 2,256,48;
1,474,05 1,402 47; 1,396,35
952,11 818,68! 860,12
$5169,23°  $4,323,85  $4,415,75
$ 38859, $ 2267/ $ 51643
909,64 674,76t 738,09
253,24 176,53¢ 194,78
62,54’ 76,49¢ 58,51(
7,87¢ 12,267 13,57(
442,03 430,92 415,33t
2,063,941 1,393,66: 1,936,73
648,32 782,67 303,72
295,89 283,78 248,60
551,63 372,78 321,04
231,34 228,64° 227,14°
216,75: 216,75 216,75:
(216,755 (216,75 (216,75
1,222,90! 1,068,96: 1,016,36:
4,824,48 4,518,42; 4,245,14
(4,390,98)  (4,007,63)  (3,472,38)
(278,32) (317,455 (410,61
1,609,44! 1,490,95( 1,605,64
$5,169,23°  $4,323,85  $4,41575
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STATEMENTS OF CONSOLIDATED CASH FLOWS
(thousands of dollars)

Operating Activities

Net income

Adjustments to reconcile net income to net operatiy cash:
Depreciation
Amortization of intangible assets
Impairment of trademarks and goodwiill
Loss on dissolution of a foreign subsidian
Provisions for environmenta-related matters
Provisions for (net credit from) qualified exit cogs
Deferred income taxes
Defined benefit pension plans net cost (credi
Income tax effect of ESOP on other capite
Stock-based compensation expen:
Net increase in postretirement liability
Decrease in no-traded investments
Loss on disposition of assets
Other

Change in working capital accounts:
(Increase) decrease in accounts receivak
(Increase) decrease in inventorie
Increase (decrease) in accounts payak
(Decrease) increase in accrued taxi
Increase (decrease) in accrued compensation and &xwithheld
Increase (decrease) in refundable income tax
Other

Costs incurred for environmenta-related matters

Costs incurred for qualified exit costs

Other

Net operating casr

Investing Activities

Capital expenditures

Acquisitions of businesses, net of cash acquirt
Proceeds from sale of assets

Increase in other investment:

Net investing cast

Financing Activities
Net increase (decrease) in short-term borrowings
Proceeds from loni-term debt
Payments of lon-term debt
Costs associated with repurchase of long-term debt
Payments of cash dividend
Proceeds from stock options exercise
Income tax effect of stoc-based compensation exercises and vesti
Treasury stock purchased
Other

Net financing cash
Effect of exchange rate changes on ca:
Net (decrease) increase in cash and cash equivake
Cash and cash equivalents at beginning of year

Cash and cash equivalents at end of yei

Taxes paid on income
Interest paid on debt

See notes to consolidated financial statements.
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Year Ended December 3

2010
$ 462,48!

140,34
34,96
4,48¢

7,08¢
(3,81))
20,07(
18,10«
(7,515)
42,27¢
4,621
53,40/
2,72(
3,33(

(111,119
(82,06()
155,11
(19,410

75,21(
16,05¢
(78,910
(30,88()
(11,27%)
11,27¢
706,59

(125,16:)
(298,16.)
8,33t
(74,96)
(489,94

357,83t
14,79¢
(159,42;)
(22,197
(156,42:)
102,20¢
19,67¢
(375,67)
(4,379)
(223,56%)
(3,817)
(10,742
69,32¢
$ 58,58t

$ 137,87
78,74

2009 2008
$ 435,84t $ 476,87t
145,18( 143,19:
25,71¢ 22,32
14,14¢ 54,60+

21,92:

24,70 6,947
21,83: 12,08:
(8,605) 30,36¢
31,36 (8,171)
(13,412 30,62¢
23,27: 41,11
1,10¢ 2,22¢
42,80 44,48
972 6,44(
(436€) 8,76(
108,19( 68,49:
145,86° (2,472
(82,607 16,34¢
11,83¢ (5,775
(21,579 (25,610
(2,267) 5,11¢
(12,767 (24,880)
(36,98¢) (22,369
(12,327 (5,64%)
(4,601) 1,16¢
859,18t 876,23:
(91,329 (117,209
(15,44() (68,68%)
5,59¢ 11,13(
(29,230 (62,067
(130,39 (236,82)
(494,98 (136,79)
491,73 19,72:
(20,099 (6,336)
(162,56 (165,11}
36,59¢ 37,47t
7,64¢ 11,89°
(530,362 (392,705
(10,800) (6,061)
(682,83() (637,91()
(2,840) (2,60€)
43,11 (1,119
26,21 27,32
$ 69,32 $ 26,21
$ 146,38t $ 109,40t
41,10¢ 64,92¢
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STATEMENTS OF CONSOLIDATED SHAREHOLDEREQUITY AND
COMPREHENSIVE INCOME (thousands of dollars excegt pommon share da

Unearnec Cumulative
ESOP Other
Common Preferrec Compel- Other Retainec Treasury Comprehensiv
Stock Stock sation Capital Earnings Stock Loss Total
Balance at January 1, 20 225,57 $ 324,73 $  (324,73) $ 897,65t $ 3,935/48 $ (3,074,38) $ (198,60 $ 1,78572
Comprehensive incom
Net income 476,87t 476,87t
Foreign currency translatic (89,11¢) (89,11¢)
Net actuarial gains (losses) and prior
service costs recognized for emplo
benefit plans, net of taxes of $75,¢ (121,567 (121,567
Unrealized net losses on securities and
derivative instruments used in cash
flow hedges, net of taxes of $5 (1,339 (1,339
Comprehensive inconr 264,86
Treasury stock purchas (83€) (392,707 (393,54()
Redemption of preferred sto (107,98() 107,98(
Income tax effect of ESO 30,62¢ 30,62¢
Stock options exercise 1,27¢ 36,20( (5,299 32,18:
Income tax effect of stock options exercit 11,897 11,897
Restricted stock and stock option grants (ne
activity) 29t 40,81¢ 41,11¢
Cash dividenc—$1.40 per common sha (165,117 (165,117)
Cumulative-effect adjustment to initially app
new accounting standard related to spli
dollar life insurance arrangemer (2,109 (2,109
Balance at December 31, 20 227,14° 216,75: (216,75 1,016,36: 4,245,14 (3,472,38) (410,619 1,605,64:
Comprehensive incom
Net income 435,84t 435,84t
Foreign currency translatic 75,62: 75,62:
Net actuarial gains (losses) and prior
service costs recognized for emplo
benefit plans, net of taxes of
($10,285) 17,16¢ 17,16¢
Unrealized net gains on securities and
derivative instruments used in cast
flow hedges, net of taxes of ($14 372 378
Comprehensive incomnr 529,01:
Treasury stock purchas: (530,367 (530,367
Income tax effect of ESO (13,41)) (13,417
Stock options exercise 1,071 35,52¢ (4,88¢) 31,71(
Income tax effect of stock options exercit 7,64% 7,64¢
Restricted stock and stock option grants (ne
activity) 42¢ 22,84: 23,27:
Cash dividenc—$1.42 per common sha (162,567 (162,56:)
Balance at December 31, 2009 228,64 216,75! (216,75) 1,068,96: 4,518,42: (4,007,63) (317,45 1,490,95!
Comprehensive income
Net income 462,48! 462,48!
Foreign currency translation 25,13 25,13
Net actuarial gains (losses) and prio
service costs recognized for
employee benefit plans, net of taxe
of ($8,948) 13,527 13,527
Unrealized net gains on securities, net:
taxes of ($183) 47¢€ 47€
Comprehensive income 501,61¢
Treasury stock purchasec (375,677 (375,67")
Income tax effect of ESOP (7,51%) (7,519
Stock options exerciset 2,351 99,857 (7,679 94,53¢
Income tax effect of stock options exercise 19,67¢ 19,67¢
Restricted stock and stock option grants (ne
activity) 34¢ 41,92¢ 42,27¢
Cash dividends—$1.44 per common share (156,429 (156,424
Balance at December 31, 201 $ 231,34t $ 216,75! $  (216,75) $ 1,222,990 $ 4,824,448 $ (4,390,98) $ (278,32) $ 1,609.44

See notes to consolidated financial statements.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENT?
(thousands of dollars unless otherwise indicated)

NOTE 1 — SIGNIFICANT ACCOUNTING POLICIES

Consolidation. The consolidated financial statements include to®ants of The Sherwin-Williams Company and its liyhowned
subsidiaries (collectively, “the Company.”) Intesrapany accounts and transactions have been elizdinat

Use of estimatesThe preparation of consolidated financial stateméntonformity with U.S. generally accepted acdmgprinciples
requires management to make estimates, judgmedtassumptions that affect the amounts reportelderconsolidated financial statements
and accompanying notes. Actual results could dfffem those amounts.

Nature of operations.The Company is engaged in the development, manufdistribution and sale of paint, coatings asldted
products to professional, industrial, commercial egtail customers primarily in North and South Aioa, with additional operations in the
Caribbean region, Europe and Asia.

Reportable segmentsSee Note 19 for further details.

Cash flows.Management considers all highly liquid investmenitsh a maturity of three months or less when puselgato be cash
equivalents.

Fair value of financial instruments. The following methods and assumptions were usettid¥ompany in estimating its fair value
disclosures for financial instruments:

Cash and cash equivalets: The carrying amounts reported for Cash and egsivalents approximate fair value.
Short-term investments: The carrying amounts reported for Short-term inwestts approximate fair value.

Investments in securitiesinvestments classified as available-for-sale argezhat market value. See the recurring fair value
measurement table on page 47.

Non-traded investments:The Company has invested in the U.S. affordablesimguand historic renovation real estate marketesé
non-traded investments have been identified aablrinterest entities. However, because the Coyngaes not have the power to direct the
day-to-day operations of the investments and #ieaf loss is limited to the amount of contributegbital, the Company is not considered the
primary beneficiary. In accordance with the Cordaion Topic of the Financial Accounting StandaBadsrd (FASB) Accounting Standards
Codification (ASC), the investments are not corgadltd. The Company uses the effective yield methaidtermine the carrying value of the
investments. Under the effective yield method,itfigal cost of the investments is amortized over period that the tax credits are
recognized. The carrying amounts of the investmémttuded in Other assets, were $198,023, $8832419$33,095 at December 31, 2010,
2009 and 2008, respectively. The liabilities reeardn the balance sheets for estimated futureatagaibtributions to the investments were
$194,807, $82,564 and $30,172 at December 31, 2009, and 2008, respectively.

Short-term borrowings: The carrying amounts reported for Short-term boing® approximate fair value.

Long-term debt (including current portion): The fair values of the Company’s publicly tradettdshown below, are based on quoted
market prices. The fair values of the Company’s-traded debt, also shown below, are estimated wisgpunted cash flow analyses, based
on the Company’s current incremental borrowingsédbe similar types of borrowing arrangements. Rete 8.

December 31

2010 2009 2008
Carrying Fair Carrying Fair Carrying Fair
Amount Value Amount Value Amount Value
Publicly traded dek $632,37! $662,19: $768,30( $741,98¢ $284,01- $291,46-
Non-traded deb 23,82¢ 22,45¢ 26,63" 25,10¢ 33,28:¢ 29,80¢
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(thousands of dollars unless otherwise indic:

Derivative instruments: The Company utilizes derivative instruments as phits overall financial risk management policyhel
Company entered into option and forward currenagharge contracts in 2010, 2009 and 2008 primavilyetdge against foreign currency |
exposure. See Note 14. During 2009 and 2008, tmep@ny entered into swaps to partially hedge fotedsfsiture commodity purchases.
These hedges were designated as cash flow heddesthe Derivatives and Hedging Topic of the AS8efE were no derivative contracts
outstanding at December 31, 2010. The fair valfiésese derivative instruments were included inddtturrent assets or Other accruals and
were insignificant at December 31, 2009 and 20Qa8irig 2009 and 2008, the Company reclassified mf@ant gains and losses from
Cumulative other comprehensive loss into earnifigse. Company does not use derivative instrumentsgdeculative purposes.

Fair value measurementsThe following tables summarize the Company’s assedkliabilities measured on a recurring and non-
recurring basis in accordance with the Fair Valimabirements and Disclosures Topic of the ASC:

Assets and Liabilities Reported at Fair Value on &ecurring Basis

Quoted Prices Significant
Fair Value a Active Markets Significant Othe Unobservabl
December 3: for Identical Observable Inpu Inputs
2010 Assets (Level 1 (Level 2) (Level 3)
Assets:
Deferred compensation plan as@® $ 18,23 $ 14,55° $ 3,67¢
Total assets at fair vall $ 18,23 $ 14,557 $ 3,67¢
Liabilities:
Deferred compensation plan liabili®) $ 22908 3 22,90¢
Total liabilities at fair value $ 22,90 $ 22,90¢

(&) The deferred compensation plan asset comdigite investment funds maintained for the fupagments under the Company’s
executive deferred compensation plan, which isctired as a rabbi trust. The investments are mablesecurities 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 da&dased on vendor or broker models. The cost b&die investment funds is
$17,423.

(b) The deferred compensation plan liability esgants the value of the Company’s liability undedeferred compensation plan based on
guoted market price

Assets and Liabilities Reported at Fair Value on &onrecurring Basis

Quoted Prices Significant
Fair Value a Active Markets Significant Othe Unobservabl
December 3: for Identical Observable Inputs
2010 Assets (Level 1 Inputs (Level 2 (Level 3)
Trademark«@ $ 2,70¢ $ 2,70¢
Fixed asset®) 1,721 $ 1,721
$ 4,43 $ 1,721 $  2,70¢

(@) As aresult of the 2010 annual impairmeritpesformed in accordance with the Intangibles €adithe ASC, trademarks with a
carrying value of $2,829 were written down to thegfculated fair value of $2,709. In addition, falived trademarks with a carrying
value of $4,364 were writt-down to their immaterial estimated net realizatdkie. See Note !

(b) Fixed assets totaling $5,062 were written noavtheir estimated net realizable value of $1,in2dccordance with the Disposal of Long-
Lived Assets Subtopic of ASC 360. See Not

Accounts receivable and allowance for doubtful acamts. Accounts receivable were recorded at the time editisales net of
provisions for sales returns and allowances. Tha&my recorded an allowance for doubtful accouh$56,310, $44,755 and $40,760 at
December 31, 2010, 2009 and 2008, respectivelgdoce Accounts receivable to their estimated estzable value. The allowance was
based on an analysis of historical bad debts, iawesf the aging of Accounts receivable and theenircreditworthiness of customers. All
provisions for allowances for doubtful collectiohazcounts are related to the creditworthinessobants and are included in Selling, gen
and administrative expenses.
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Reserve for obsolescenc&he Company recorded a reserve for obsolescerfsé40872, $70,941 and $57,305 at December 31, 2010,
2009 and 2008, respectively, to reduce Inventdddhleir estimated net realizable value.

Goodwill. Goodwill represents the cost in excess of fair galfinet assets acquired in business combinatimwuated for by the
purchase method. In accordance with the Impairnmieogpéc of the ASC, goodwill is tested for impairnhi@m an annual basis and in between
annual tests if events or circumstances indicaterpal impairment. See Note 5.

Intangible assetsintangible assets include trademarks, non-competer@ants and certain intangible property rightsrekgiired by the
Goodwill and Other Intangibles Topic of the AS@Gdemarks have been classified as indefinite-lissgs and are not amortized. An annual
test for impairment is performed and interim tests performed whenever an event occurs or circurasgindicate potential impairment. See
Note 5. The cost of ni-compete covenants and certain intangible propaghis are amortized on a straidime basis over the expected pel
of benefit as follows:

Useful Life
Non-compete covenan 3-5years
Certain intangible property righ 3-20 year

Accumulated amortization of finite-lived in@ible assets was $228,633, $199,692 and $165,986cmber 31, 2010, 2009 and 2008,
respectively. See Note 5.

Impairment of long-lived assetsIn accordance with the Property, Plant and Equigrifiepic of the ASC, management evaluates the
recoverability and estimated remaining lives ofgdived assets whenever events or changes in cgtamoes indicate that the carrying
amount may not be recoverable or the useful lifedt@nged. See Notes 5 and 6.

Property, plant and equipment.Property, plant and equipment is stated on theshsiost. Depreciation is provided by the straigia
method. Depreciation and amortization are includetie appropriate Cost of goods sold or Sellirenagal and administrative expense
caption on the Statements of Consolidated Inconwudied in Property, plant and equipment are legiddmprovements. The major classes
of assets and ranges of annual depreciation reges a

Buildings 2.5%- 20.(%
Machinery and equipme 5.0%- 20.(%
Furniture and fixture 10.0%- 33.2%
Automobiles and truck 10.0%- 33.2%

Standby letters of credit. The Company occasionally enters into standby letteredit agreements to guarantee various operatin
activities. These agreements provide credit aviifalo the various beneficiaries if certain canttual events occur. Amounts outstanding
under these agreements totaled $22,300, $29,7862$858 at December 31, 2010, 2009 and 2008, cteply.

Product warranties. The Company offers product warranties for certaodpcts. The specific terms and conditions of suatranties
vary depending on the product or customer contetirements. Management estimated the costs ettletw product warranty claims based
on historical results and experience and includedraount in Other accruals. Management periodieaesses the adequacy of the accrual
for product warranty claims and adjusts the accasalecessary. Changes in the Company’s accruptdduct warranty claims during 2010,
2009 and 2008, including customer satisfactioresatints during the year, were as follows:

2010 2009 2008
Balance at January $ 22,21« $ 18,02¢ $ 19,59
Charges to expen: 23,09: 31,36" 31,33¢
Settlement: (22,209 (27,189 (32,900
Balance at December . $ 23,10: $ 22,21 $ 18,02¢

Environmental matters. Capital expenditures for ongoing environmental climmge measures were recorded in Property, plaht an
equipment, and related expenses were includectindimal operating expenses of conducting busifémsCompany is involved with
environmental investigation and remediation adésgiat some of its currently and formerly ownedsséind at a number of third-party sites.
The Company accrued for environmental-related #iets/for which commitments or cleamp plans have been developed and when such
could be reasonably estimated based on industngatds and professional judgment. All accrued artsowere recorded on an undiscounted
basis. Environmental-related expenses includedtdi@sts of investigation and remediation and exticosts such as compensation and
benefits for employees directly involved in theestigation and remediation activities and fees painltside engineering, consulting and
firms. See Notes 9 and 14.

Employee stock purchase and savings plan and prefed stock. The Company accounts for the employee stock puechas savings
plan (ESOP) in accordance with the Employee Stogkéship Plans Subtopic of the Compensation — S@wkership Topic of the ASC.
The
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Company recognized compensation expense for amoantgbuted to the ESOP and the ESOP used div&lendinallocated preferred
shares to service debt. Unallocated preferred shaelel by the ESOP were not considered outstandioglculating earnings per share of the
Company. See Note 12.

Defined benefit pension and other postretirement beefit plans. The Company accounts for its defined benefit panaitd other
postretirement benefit plans in accordance withRbB8rement Benefits Topic of the ASC, which regaithe recognition of a plan’s funded
status as an asset for overfunded plans and abiktyi for unfunded or under-funded plans. SeeeNat

Stock-based compensationThe cost of the Company’s stoblased compensation is recorded in accordance hétBtock Compensatic
Topic of the ASC. See Note 13.

Foreign currency translation. All consolidated non-highly inflationary foreign emations use the local currency of the country of
operation as the functional currency and transltitedocal currency asset and liability accountgeair-end exchange rates while income and
expense accounts were translated at average exchaeg. The resulting translation adjustments wetaded in Cumulative other
comprehensive loss, a component of Shareholdeuityeq

Cumulative other comprehensive lossAt December 31, 2010, the ending balance of Cunvelather comprehensive loss included
adjustments for foreign currency translation of 5180, net prior service costs and net actuargads related to pension and other
postretirement benefit plans of $148,006 and urmedlinet gains on marketable equity securities8db$ At December 31, 2009 and 2008 the
ending balance of Cumulative other comprehensisg ilocluded adjustments for foreign currency tratiesh of $156,291 and $231,913,
respectively, net prior service costs and net aictul@sses related to pension and other postre@ra benefit plans of $161,533 and $178,"
respectively, and unrealized gains (losses) on etabke equity securities and derivative instrumestd in cash flow hedges of $369 and
$(4), respectively.

Revenue recognition All revenues were recognized when products wenepsitl and title had passed to unaffiliated customers
Collectibility of amounts recorded as revenue wessonably assured at the time of recognition.

Customer and vendor considerationThe Company offered certain customers rebate ded s&entive programs which were classified
as reductions in Net sales. Such programs weteeiform of volume rebates, rebates that constitatpdrcentage of sales or rebates for
attaining certain sales goals. The Company recaieedideration from certain suppliers of raw maitsrin the form of volume rebates or
rebates that constituted a percentage of purch@ikese rebates were recognized on an accruallipaii®e Company as a reduction of the
purchase price of the raw materials and a subségeeuaction of Cost of goods sold when the relatediuct was sold.

Costs of goods soldncluded in Costs of goods sold were costs for ma$e manufacturing, distribution and related sappDistribution
costs included all expenses related to the digtabwof products including inbound freight chargpstchase and receiving costs, warehousing
costs, internal transfer costs and all costs imclto ship products. Also included in Costs of gosold were total technical expenditures,
which included research and development costsjtguantrol, product formulation expenditures anbley similar items. Research and
development costs included in technical expenditwere $39,883, $40,425 and $37,469 for 2010, 2002008 respectively.

Selling, general and administrative expense&elling costs included advertising expenses, mengiebsts, employee and store costs and
sales commissions. The cost of advertising wasresqzbas incurred. The Company incurred $217,6318,8Z0 and $233,604 in advertising
costs during 2010, 2009 and 2008 respectively. @&¢aed administrative expenses included humaruress, legal, finance and other
support and administrative functions.

Earnings per share.Shares of preferred stock held in an unallocatedwtt of the ESOP (see Note 12) and common stddkime
revocable trust (see Note 11) were not considemstanding shares for basic or diluted income perraon share calculations. All references
to “shares” or “per share” information throughohistreport relate to common shares and are stateddiuted per common share basis,
unless otherwise indicated. Basic and diluted meiine per common share were calculated using thelass method in accordance with the
Earnings Per Common Share Topic of the ASC. Bastigntome per common share amounts were compused lwa the weighted-average
number of common shares outstanding during the yEarted net income per common share amounts samguted based on the weighted-
average number of common shares outstanding pld#uaive securities potentially outstanding dgithe year. See Note 16.
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Impact of recently issued accounting standarddn February 2010, the FASB issued Accounting Stedalalpdate (ASU) No. 2010-9,
which amends the Subsequent Events Topic of the td®Bminate the requirement for public compartgedisclose the date through which
subsequent events have been evaluated. The Comjilangntinue to evaluate subsequent events thrabgldate of the issuance of the
financial statements, however, consistent withghilance, this date will no longer be disclosedUA®109 does not have any impact on
Company’s results of operations, financial conditiw liquidity.

Effective January 1, 2010, the Company adopt#e8 No. 166, “Accounting for Transfers of Finandasets” (now codified in the
Transfers and Servicing Topic of the ASC) and FAS N7, “Amendments to FASB Interpretation (FIN).M6(R)” (now codified in the
Consolidation Topic of the ASC). FAS No. 166 ren®tee concept of a qualifying special-purpose e8PE) from FAS No. 140 and
eliminates the exception for qualifying SPEs frdra tonsolidation guidance of FIN No. 46(R). FAS W67 changes the analysis that must
be performed to determine the primary beneficidrg wariable interest entity (VIE), amends cerigirdance in FIN No. 46(R) for
determining whether an entity is a VIE and requéeekanced disclosures about involvement with VIE® statements do not have a
significant impact on the Company’s results of ggiens, financial condition, liquidity or disclo®s.

Reclassification.Certain amounts in the 2009 and 2008 consolidamesh€ial statements have been reclassified to confo the 2010
presentation.

NOTE 2 — ACQUISITIONS

All acquisitions have been accounted for aslpases and their results of operations have letudied in the consolidated financial
statements since the date of acquisition.

Effective October 1, 2010, the Company acquiRaturas Condor S.A. (Pinturas Condor), the legghaint and coatings company in
Ecuador. Pinturas Condor develops and manufacfuoghicts to the architectural, industrial and auitive vehicle refinish markets and sells
them to a combination of company-owned paint staresexclusive dealers. Included in the Globaldfias Group, Pinturas Condor
strengthens the Company’s product finish markeitjposin Ecuador.

Effective September 1, 2010, the Company aeduBecker Industrial Products AB (Acroma). Headtprad in Stockholm, Sweden,
Acroma is one of the largest manufacturers of itmhlsvood coatings globally and a technology leddevater, UV and other wood coatin
Included in the Global Finishes Group, Acroma gsitbans the Company’s growing global platform fawgarct finishes.

Effective April 1, 2010, the Company acquitealyerlack Industrial Coatings (Sayerlack). Headmguwed in Pianoro, Italy, Sayerlack is a
leading coatings innovator in the joinery, furnéwamnd cabinets markets, and is one of the largastfacturers of industrial wood coatings in
Europe and a technology leader in polyurethanegmaatd UV coatings. Included in the Global Finis@eeup, Sayerlack strengthens the
Company'’s growing global platform for product fines.

The aggregate consideration paid for Pint@asdor, Acroma and Sayerlack was $298,161, neast acquired. All three acquisitions
resulted in the recognition of goodwill and intdrigiassets. See Note 5.

During the first quarter of 2009, the Comparyguired Altax Sp. zo.o. (Altax). Headquartere®aznan, Poland, Altax is a leading
innovator of protective woodcare coatings and semaltiple channels, including industrial, profeseil and DIY. Included in the Consumer
Group, the acquisition provides a platform for fignt growth in Central Europe. The aggregate coraiida paid for Altax was $11,500, net
of cash acquired, including the assumption of @efiaancial obligations. The acquisition resuliadhe recognition of goodwill and
intangible assets.

In December 2008, the Company acquired Eurpifavtas Maritimas e Industriais S.A. of Portugalfonavy). Headquartered in Lisbon,
Portugal, Euronavy is a leading innovator of maand protective coatings applied to ships, off eh@atforms, storage tanks, steel, concrete
and flooring. Included in the Global Finishes Grptle acquisition strengthens the Company’s glptaiform of protective and marine
coatings.

In September 2008, the Company purchasediteitaets of the Wagman Primus Group, LP (Wagnid®.acquired assets are related to
imported raw materials of brushes and foreign mactufed applicators and allows greater flexibidityd control in the importation of
applicators and related products for the Consunmeufs

In July 2008, the Company acquired the liqrodtings subsidiaries of Inchem Holdings Internald_imited (Inchem). Headquartered in
Singapore, Inchem produces coatings applied to vamaldplastic products in Asia. These waterbornegst-based, and ultraviolet curable
coatings are applied to furniture, cabinets, flogrand electronic products. The coatings are madesald in China, Vietham and Malaysia
and distributed to 15 other Asian countries. Tloigusition strengthens the Global Finishes Groppéaluct offering throughout Asia.

In February 2008, the Company acquired BeBksvder Coatings, Inc. (Becker), a subsidiary of &ambased AB Wilh. Headquartered
Columbus, Ohio, Becker produces powder coatingiexpto appliances, metal furniture, fixtures, gmuent and electronic products
manufactured throughout North
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America. This acquisition strengthens Global FiasBroup’s position in the powder coatings market.

The aggregate consideration paid for Euronlghem, Wagman and Becker was $64,103, net of aeghired, including acquisition co
and the assumption of certain financial obligatioftse acquisitions resulted in the recognitionndéingible assets. The Euronavy, Inchem and
Becker acquisitions also resulted in the recogmitibgoodwiill.

The following unaudited pro-forma summary pres consolidated financial information as if PiragkiCondor, Acroma, Sayerlack, Altax,
Euronavy, Wagman, Inchem and Becker had been a&zhatrthe beginning of each period presented. Theadited pro-forma consolidated
financial information does not necessarily refldnet actual results that would have occurred haddagisitions taken place on January 1,
2008 or the future results of operations of the loimed companies under ownership and operationeo€ttmpany.

2010 2009 2008
Net sales $8,064,97! $7,580,76: $8,627,38!
Net income 464,35: 440,00 489,71¢
Net income per common sha
Basic 4.2¢ 3.84 4.1t
Diluted 4.2 3.81 4.1C

NOTE 3 — LOSS ON DISSOLUTION OF A FOREIGN SUBSIDIARY

In the fourth quarter of 2009, the Companygdliged an insolvent European subsidiary resulting pre-tax expense of $21,923 consisting
primarily of current and non-current asset writavds of $11,637 and severance expense of $5,161maf@ity of the severance expense
was paid in 2010, and the remaining amount wilpael in 2011. The expense was recorded as a sepiasaitem on the Statements of
Consolidated Income due to the significant natdith® dissolution. The Company restructured othesifess units to maintain service to the
majority of its European customers. The impacheféxpense on basic and diluted net income per constmare for 2009 was $.05 per share.

NOTE 4 — INVENTORIES

Inventories were stated at the lower of cosharket with cost determined principally on thstian, firstout (LIFO) method. The followin
presents the effect on inventories, net incomeretdncome per common share had the Company usdigtin, first-out (FIFO) inventory
valuation method adjusted for income taxes at tai®ry rate and assuming no other adjustmentgsafament believes that the use of LIFO
results in a better matching of costs and revenitgs.information is presented to enable the retalerake comparisons with companies
using the FIFO method of inventory valuation. Dgr2009, certain inventories accounted for on tHeQ_method were reduced, resulting in
the liquidation of certain quantities carried astsoprevailing in prior years. The impact on Nebime of such liquidations was $8,634.

2010 2009 2008
Percentage of total inventories on LlII 76% 83% 86%
Excess of FIFO over LIF( $277,16: $250,45: $321,28(
(Decrease) increase in net income due to L (16,399 43,65( (49,18¢)
(Decrease) increase in net income per common sheréo LIFO (.15) .38 (.42)

NOTE 5 — GOODWILL, INTANGIBLE AND LONG-LIVED ASSETS

During 2010, the Company recognized $79,908ooidwill and $18,007 of trademarks in the acquisg of Sayerlack, Acroma and
Pinturas Condor. Customer relationships value®&{886 recognized in the acquisitions of Acroma Rimduras Condor are being amortized
over periods of 15 and 19 years, respectively, filoendate of acquisition.

During 2009, the Company recognized $4,14goaidwill, $3,211 of trademarks and $2,643 of othtangibles in the acquisition of Alta
Customer relationships valued at $1,572 and irtield property valued at $1,071 are being amort@est 10 and 8 years, respectively, from
the date of acquisition.

During 2008, the Company recognized $24,383ooidwill in the acquisitions of Euronavy, Inchedecker and Columbia. There was no
goodwill recognized in the acquisition of Wagmaimiis. Trademarks of $10,265 were recognized iratirgiisition valuation of Inchem and
Euronavy. Covenants not to compete of $3,000, nbthin the acquisitions of Inchem, Becker and Wagf@mus, are being amortized over
five years from the date of acquisition. Custonslvalued at $6,950, recognized in the acquisstiof Inchem and Becker, are being
amortized over periods of 4.5 years and 10 yeaspectively. A value for formulations acquired 809, recognized in the acquisition of
Becker, is being amortized over 5 years. No sigaift residual value was estimated for any of tligiiaed identified intangible assets.

In accordance with the Property, Plant andifdgent Topic of the ASC, whenever events or chaimgegcumstances indicate that the
carrying value of long-lived assets may not be vecable or the useful life may have changed, inmpaint tests are to be performed.
Undiscounted cash flows are to be used to calcthateecoverable value of long-lived assets tordete if such assets are impaired. Where
impairment is identified, a discounted cash floduaéion model, incorporating discount rates comruegig with the risks involved for each
group of assets, is to be used to
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determine the fair value for the assets to measygyotential impairment.

During 2010, a reduction in the carrying vatdigoroperty, plant and equipment associated with imanufacturing facility closed during
2009 was recorded (see Note 6). In addition, filited intangible assets and property, plant andpgent in the Global Finishes Group had
reductions in carrying value of $4,364 and $2,Y@&gpectively, due to undiscounted cash flow prajestbelow carrying values.

During 2009, reductions in the carrying vatdgroperty, plant and equipment associated with mvanufacturing facilities closed during
the year were recorded (see Note 6). There wenth®r significant reductions in carrying value afig-lived assets in 2009.

During 2008, in the Consumer Group, a reductib$1,980 in the carrying value of certain mactifieing equipment held for disposal was
charged to Cost of goods sold. An impairment tezt performed due to the consolidation of redundpatations.

In accordance with the Goodwill and Other ihgfibles Topic of the ASC, goodwill and indefiniiged intangible assets are tested for
impairment annually, and interim impairment teses gerformed whenever an event occurs or circurnetgaohange that indicate an
impairment has more likely than not occurred. Oetdbhas been established for the annual impairnesidgw. At the time of impairment
testing, values are estimated separately for gdbdnd trademarks with indefinite lives using aatisnted cash flow valuation model,
incorporating discount rates commensurate withrigies involved for each group of assets. Impairm@iftgoodwill and trademarks with
indefinite lives have been reported as a separatéan the Statements of Consolidated Income.

The annual impairment review performed as ctb®er 1, 2010 resulted in a trademark impairmerié Paint Stores Group of $120 and
no goodwill impairment. The trademark impairmenated primarily to lower-than-anticipated salesanfacquired brand.

The annual impairment review performed as ctbBer 1, 2009 resulted in trademark impairmentdldf, 144 ($10,998 in the Paint Stores
Group, $86 in the Consumer Group and $3,060 irGllobal Finishes Group), and no goodwill impairmdrite trademark impairments rela
primarily to lower-than-anticipated sales of cartacquired brands.

The annual impairment review performed as ctb®er 1, 2008 resulted in reductions in the cagyialues of goodwill of $8,113 and
trademarks with indefinite lives of $22,579. Theodwill impairment was included in the Consumer Grothe trademark impairments were
in the Paint Stores Group ($22,474) and the Cons@maup ($105). The goodwill and trademark impaintseelated primarily to lower-than-
anticipated cash flow in a certain acquired busirsesl lower-than-anticipated sales of certain aeduirands, respectively.

During the second quarter of 2008, the Compgmarformed an interim impairment review of its gadlland indefinite-lived intangible
assets. Soft domestic architectural paint salésemew residential, residential repaint, DIY aontheercial markets indicated that certain
domestic indefinitdived trademarks might be impaired. In additiomtiaued low cash flow projections in one foreigrsimess unit indicate
that goodwill impairment might be likely. The init@rimpairment review resulted in reductions in taerying values of certain trademarks
with indefinite lives of $23,121. The trademark mmmnents were charged to the Paint Stores Group,862) and the Consumer Group
($2,757). The goodwill impairment of a foreign mess unit aggregated $791 and was charged to tm@inishes Group.

Amortization of finite-lived intangible asséssas follows for the next five years: $24,182011, $22,645 in 2012, $18,402 in 2013 and
$15,222 in 2014 and $12,375 in 2015.

A summary of changes in the Company’s carryialge of goodwill by reportable operating segnisras follows:

Paint Store Consume Global Finishe Consolidate«
Goodwill Group Group Group Totals

Balance at January 1, 20 $274,25( $689,63! $ 32,72t $ 996,61
Acquisitions 10,13: 14,25( 24,38
Impairment charged to operatic (8,119 (791) (8,909
Currency and other adjustme 1,04z 1,84: (8,264 (5,380
Balance at December 31, 2C@) 285,42! 683,36: 37,92 1,006,71:
Acquisitions 4,14 4,14
Currency and other adjustme 20 (899) 4,84¢ 3,96¢
Balance at December 31, 2@ 285,44! 686,61: 42,76¢ 1,014,82!
Acquisitions 79,90¢ 79,90¢
Currency and other adjustments 1,29¢ 2,77¢ 3,64¢ 7,72¢
Balance at December 31, 201® $286,74« $689,38 $ 126,32t $1,102,45:

(&) Net of accumulated impairment losses of $8,9041#&Bjn the Consumer Group and $791 in the Gloh@kkes Group)
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A summary of the Company’s carrying valuergingible assets is as follows:

Trademarks Total
Finite-lived intangible asse’ with indefinite intangible
Software All other Subtotal lives asset:
December 31, 201!
Weighted-average amortization period 8 years 13 years 11 years
Gross $107,14: $ 254,46 $ 361,60:
Accumulated amortization (57,480 (171,15) (228,63.)
Net value $ 49,66 $ 83,30¢ $ 132,97( $ 187,53« $320,50:«
December 31, 20C
Weightec-average amortization peri 9 years 10 years 9 years
Gross $ 90,26: $ 218,62: $ 308,88
Accumulated amortizatio (47,140 (152,55)) (199,69))
Net value $ 43,12! $ 66,06¢ $ 109,19 $ 170,22 $279,41.
December 31, 20C
Weightec-average amortization peri 9 years 9 years 9 years
Gross $ 81,23¢ $ 199,74 $ 280,98:
Accumulated amortizatio (35,856 (129,710 (165,56()
Net value $ 45,38( $ 70,03¢ $ 115,41¢ $ 184,54 $299,96:

NOTE 6 — EXIT OR DISPOSAL ACTIVITIES

Management is continually re-evaluating thenpany’s operating facilities, including acquireceogting facilities, against its long-term
strategic goals. Liabilities associated with exitlsposal activities are recognized as incurreacicordance with the Exit or Disposal Cost
Obligations Topic of the ASC. Provisions for quigif exit costs are made at the time a facilityadanger operational. Qualified exit costs
primarily include post-closure rent expenses, im&etal post-closure costs and costs of employedriations. Adjustments may be made to
liabilities accrued for qualified exit costs if orination becomes available upon which more accamaigunts can be reasonably estimated.
Concurrently, property, plant and equipment isetg$br impairment in accordance with the PropdPtant and Equipment Topic of the ASC,
and if impairment exists, the carrying value of thlated assets is reduced to estimated fair valdeitional impairment may be recorded for
subsequent revisions in estimated fair value. Adjesits to prior provisions and additional impairtemarges for property, plant and
equipment of closed sites being held for disposatecorded in Other general expense — net.

During 2010, 23 stores and branches were dldee to lower demand or redundancy. Provisionsdoerance and other qualified exit
costs of $1,314, $457 and $182 were charged tGlbieal Finishes Group, Consumer Group and PaineSt@roup, respectively. In additic
there were adjustments to prior provisions relaéaghanufacturing facilities, distribution facilisestores and branches closed in 2009.
Adjustments to prior provisions of $(5,764) wereamled. In 2010, a reduction of $1,164 in the dagyalue of the property, plant and
equipment associated with a manufacturing facdlibsed in 2009 was recorded.

During 2009, four manufacturing facilities a8l stores and branches were closed due to lowmeantt or redundancy. Provisions for
severance and other qualified exit costs of $4,$8@55 and $5,243 were charged to the Paint S€@masp, Consumer Group and Global
Finishes Group, respectively. In addition, thereensdjustments to prior provisions related to maotufring facilities, distribution facilities,
stores and branches closed in 2008. Adjustmenggdo provisions of $1,968 were recorded. In 20®%duction of $5,404 in the carrying
value of the property, plant and equipment assediatith two manufacturing facilities closed durithg year was recorded. Also during 2009,
reductions of $571 in estimated fair value of propeplant and equipment in certain manufacturiaglities closed in 2008 or prior was
recorded.

During 2008, four manufacturing and threerdistion facilities, five administrative offices dr@2 stores and branches were closed. The
closure and disposal of two manufacturing facsitéad two administrative offices in the Paint SédBxoup were planned at the time of
acquisition. Total qualified exit costs of $1,6@&8ated to the acquired facilities were includegast of the purchase price allocations in
accordance with business combination accountinglatals in effect at the time of acquisition. Ondiaonal manufacturing and two
distribution facilities and 79 stores in the P&@tbres Group, one manufacturing and one distributeility in the Consumer Group, and th
administrative offices and 14 branches in the Qlfldishes Group were closed due to excess capacigdundancy. Provisions of $7,090
for qualified exit costs resulting from the closafe

53




Table of Contents

NOTES TO CONSOLIDATED FINANCIAL STATEMENT?
(thousands of dollars unless otherwise indicated)

these facilities were recorded in Cost of goodd solSelling, general and administrative expenseD8. Of the total provisions, $5,448 v
charged to the Paint Stores Group, $915 was chdogi@ Consumer Group and $727 was charged t8libteal Finishes Group. In 2008, a
reduction of $468 in the carrying value of the mdp, plant and equipment associated with two maetufing facilities closed during the yi
was recorded. Also during 2008, reductions of $#i7@stimated fair value of property, plant and eguént in certain manufacturing facilities
closed in 2007 or prior were recorded as additiomphirments.

At December 31, 2010, a portion of the remmgraccrual for qualified exit costs relating toifiéies shutdown prior to 2008 is expected to
be incurred by the end of 2011. The remaining portf the ending accrual for facilities shutdowiopto 2008 primarily represented post-
closure contractual and demolition expenses relatedrtain owned facilities which are closed aeiahb held for disposal or involved in
ongoing environmental-related activities. The Compeannot reasonably estimate when such matterbevdoncluded to permit disposition.

The following table summarizes the activitylaemaining liabilities associated with qualifiedtecosts:

Actual Adjustments tc
Balance a Provisions ir expenditure prior provision: Balance a
December 3: Cost of good charged tc in Other gener: December 3:
Exit Plan 2009 sold or SG&/ accrual expense- net 2010
Global Finishes Group branches shutdown in 2010
Severance and related cosi $ 31 $ (31)
Other qualified exit costs 1,28: (169) $ 1,11«
Paint Stores Group stores shutdown in 2010:
Other qualified exit costs 182 a7e) 4
Paint Stores Group stores shutdown in 2009:
Other qualified exit costs $ 321t (1,217) $ 22 2,022
Consumer Group manufacturing facilities shutdowr
in 2009:
Severance and related cos! 4,532 457 (3,539 (1,45%)
Other qualified exit costs 2,25¢ (612 (925) 721
Global Finishes Group manufacturing facility and
branches shutdown in 2009:
Severance and related cos! 204 (78) (12€)
Other qualified exit costs 3,70z (1,28¢) (595) 1,82(
Paint Stores Group manufacturing and distribution
facilities, administrative offices and stores
shutdown in 2008:
Severance and related cos! 70 (66) 4)
Other qualified exit costs 5,42¢ (1,869 (5049) 3,05¢
Consumer Group manufacturing and distribution
facilities shutdown in 2008:
Severance and related costs 311 (317
Other qualified exit costs 83 (60) 21¢ 242
Global Finishes Group administrative offices anc
branches shutdown in 2008:
Other qualified exit costs 88 (88)
Other qualified exit costs for facilities shutdown
prior to 2008 11,24¢ (2,099 (2,085) 7,06¢
Totals $ 31,13¢ $ 195 $ (11,279 $ (5,769 $ 16,04
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Actual Adjustments tc
Balance a Provisions ir expenditure prior provision: Balance a
December 3: Cost of good charged tc in Other generi December 3:
Exit Plan 2008 sold or SG&# accrual expense- net 2009
Paint Stores Group stores shutdown in 2(
Other qualified exit cost $  3,89¢ $ (68F) $ 3,21
Consumer Group manufacturing facilities shutdowr
2009:
Severance and related ca 7,34¢ (2,819 4,53:
Other qualified exit cosi 2,42¢ (a70) 2,25¢
Global Finishes Group manufacturing facility and
branches shutdown in 20C
Severance and related ca 62¢ (42%) 204
Other qualified exit cost 4,61¢ (917) 3,70:
Paint Stores Group manufacturing and distribution
facilities, administrative offices and stores sloutd
in 2008:
Severance and related co $ 324 86¢ (937) $ (18%) 70
Other qualified exit cosi 4,45( (2,607) 3,57¢ 5,42¢
Consumer Group manufacturing and distribution
facilities shutdown in 200¢
Severance and related ca 44¢ 82 (33 (187 311
Other qualified exit cosi 15C (67) 83
Global Finishes Group administrative offices and
branches shutdown in 20C
Severance and related ca 397 (397)
Other qualified exit cosi 24C (294) 142 88
Paint Stores Group manufacturing facility shutdamn
2007:
Severance and related ca 33 9 (24)
Other qualified exit cost 1,85¢ (430 14¢ 1,57¢
Consumer Group manufacturing facility shutdown i
2007:
Other qualified exit cosi 2,03¢ 13C 2,16¢
Other qualified exit costs for facilities shutdoyrior
to 2007 11,68¢ (2,550) (1,635) 7,501
Totals $ 21,62« $ 19,864 $ (12,329 $ 1,96¢ $ 31,13
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Provisions ir Actual Adjustments tc
Balance ¢ Cost of good expenditure prior provision: Balance a
January 1 sold, SG&A charged tc in Other generi December 3:
Exit Plan 2008 or acquirec accrual expense- net 2008

Paint Stores Group manufacturing and distribution

facilities, administrative offices and stores sloutd

in 2008:

Severance and related ca $ 1,72 $ (1,369 $ (35 $ 324

Other qualified exit cosi 5,394 (1,370 42€ 4,45(
Consumer Group manufacturing and distribution

facilities shutdown in 200¢

Severance and related ca 91t (847) 381 44¢

Other qualified exit cosi 15C 15C
Global Finishes Group administrative offices and

branches shutdown in 20C

Severance and related ca 42( (23 397

Other qualified exit cost 307 (67) 24C
Paint Stores Group manufacturing facility shutdamn

2007:

Severance and related ca $ 65C (550 (67) 33

Other qualified exit cosi 1,72¢ (439 56€ 1,85¢
Consumer Group manufacturing facility shutdown ir

2007:

Other qualified exit cost 2,03¢ 2,03¢
Other qualified exit costs for facilities shutdoymor to

2006 11,14: (990 1,534 11,68t¢
Totals $13,51¢ $ 8,75t $ (5,649 $ 4,991 $ 21,62

NOTE 7 — PENSION, HEALTH CARE AND POSTRETIREMENT BE NEFITS OTHER THAN PENSIONS

The Company provides pension benefits to subistly all employees through primarily noncontribry defined contribution or defined
benefit plans and certain health care and lifereasce benefits to domestic active employees agibiiretirees. In accordance with the
Retirement Benefits Topic of the ASC, the Compatognizes an asset for overfunded defined beradigipn or other postretirement ben
plans and a liability for unfunded or underfundéshg. In addition, actuarial gains and losses aiudt pervice costs of such plans are reco
in Cumulative other comprehensive loss, a compook8hareholders’ equity. The amounts recordedum@ative other comprehensive loss
will continue to be modified as actuarial assumpgiand service costs change, and all such amoiihtseevamortized to expense over a pe
of years through the net pension cost (credit)ratgeriodic benefit cost.

Health care plans.The Company provides certain domestic health ciamspghat are contributory and contain cost-shdéagures such
as deductibles and coinsurance. There were 17184292 and 19,403 active employees entitled tavedeenefits under these plans as of
December 31, 2010, 2009 and 2008, respectively cobeof these benefits for active employees, whicludes claims incurred and claims
incurred but not reported, amounted to $144,9232&116 and $131,384 for 2010, 2009 and 2008, réispbc

Defined contribution pension plans.The Company’s annual contribution for its domedgfined contribution pension plan was $22,512,
$23,131 and $37,210 for 2010, 2009 and 2008, réispc Prior to July 1, 2009, the contribution waessed on six percent of compensation
for covered employees. Effective July 1, 2009,dbetribution percentage was changed to a range fin@percent to seven percent based on
an age and service formula. Assets in employeeuats®f the domestic defined contribution pensitam@re invested in various mutual
funds as directed by the participants. These mditunals did not own a significant number of sharethe Company’s common stock.

The Company’s annual contribution for its fgredefined contribution pension plans, which isdzhon various percentages of
compensation for covered employees up to certaiitdj was $3,968, $2,636 and $2,883 for 2010, 20@P2008, respectively. Assets in
employee accounts of the foreign defined contrdupension plans are invested in various mutualguifthese mutual funds did not own a
significant number of shares of the Company’s comistock.

Defined benefit pension plansThe Company has one salaried and one hourly doerasfined benefit pension plan,
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and fourteen foreign defined benefit pension plarduding two European plans acquired in connectiith the 2010 acquisition of Acroma.
All participants in the domestic salaried definehéfit pension plan prior to January 1, 2002 retfaénprevious defined benefit formula for
computing benefits with certain modifications fatige employees. Eligible domestic salaried empésyleired or re-hired on or after
January 1, 2002 become participants in the revdsedestic salaried defined benefit pension plan wgmonpletion of six months of service.
All employees who became participants on or afi@uary 1, 2002 and before January 1, 2005 weréededith certain contribution credits
equivalent to six percent of their salary. All emy#es who became participants on or after Jany&t@db are credited with certain
contribution credits that range from two percerngéwen percent of compensation based on an ageeavide formula. Effective July 1, 2009,
the domestic salaried defined benefit pension plas revised, and all employees who become partitspan or after January 1, 2002 are
credited with certain contribution credits thatgarirom two percent to seven percent of compensatsed on an age and service formula.
Contribution credits are converted into units tocamt for each participant’s benefits. Participamilsreceive a variable annuity benefit upon
retirement or a lump sum distribution upon termima(if vested). The variable annuity benefit ibjget to the hypothetical returns achieved
on each participant’s allocation of units from istraents in various investment funds as directethbyparticipant. Contribution credits to the
revised domestic salaried defined benefit pensian are being funded through existing plan assets.

At December 31, 2010, the domestic salariduhel@ benefit pension plan was overfunded, withrgqzted benefit obligation of $261,996,
fair value of plan assets of $502,707 and excess @sets of $240,711. The domestic hourly detieeefit pension plan was overfunded,
with a projected benefit obligation of $128,261 falue of plan assets of $132,018 and excessasaets of $3,757. The plans are funded in
accordance with all applicable regulations as afddeber 31, 2010 and no funding will be require@@i 1. At December 31, 2009, the
domestic salaried defined benefit pension planevasfunded, with a projected benefit obligatiorsafL1,635, fair value of plan assets of
$454,239 and excess plan assets of $242,604, amtbthestic hourly defined benefit pension plan waderfunded, with a projected benefit
obligation of $127,640, fair value of plan assdt$122,808 and a deficiency of plan assets of $1,88 December 31, 2008, the domestic
salaried defined benefit pension plan was overfdndéth a projected benefit obligation of $215,2&8r value of plan assets of $429,878
excess plan assets of $214,625, and the domestity liefined benefit pension plan was underfunaéth a projected benefit obligation of
$100,260, fair value of plan assets of $73,609addficiency of plan assets of $26,651.

At December 31, 2010, seven of the Comparysign defined benefit pension plans were undeddnaith combined projected benefit
obligations, fair values of net assets and def@esnof plan assets of $65,797, $54,504 and $11r28@ectively. An increase of $10,761 fi
2009 in the combined projected benefit obligatiohall foreign defined benefit pension plans wasarily due to the two acquired European
plans.

The Company expects to make the following Eepayments for all domestic and foreign defineshéfit pension plans: $34,275 in 2011;
$33,325in 2012; $33,305 in 2013; $33,442 in 2(B&R,587 in 2015; and $170,334 in 2016 through 2020.

The estimated net actuarial losses and peistice costs for the defined benefit pension ptaas are expected to be amortized from
Cumulative other comprehensive loss into the nesioa costs in 2011 are $19,268 and $1,635, respbct
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The following table summarizes the componeitse net pension costs (credits) and Cumulatilierccomprehensive loss related to the
defined benefit pension plans:

Domestic Foreign
Defined Benefit Pension Pla Defined Benefit Pension Pla
2010 2009 2008 2010 2009 2008
Net pension costs (credit:
Service cost $ 16,90¢ $ 17,07( $ 20,03( $ 2,061 $ 1,22¢ $ 2,517
Interest cost 18,02¢ 18,12« 18,00: 4,26¢€ 3,03¢ 4,38z
Expected returns on plan ass (42,31) (36,829 (52,95) (2,842 (1,810 (2,785
Amortization of prior service cos 1,661 1,49: 1,47¢ 29 47 204
Amortization of actuarial loss¢ 18,94: 28,72 1,36: 32¢ 962
Ongoing pension costs (credi 13,227 28,58: (13,449 4,87 2,82¢ 5,28(
Settlement credit (39 9
Net pension costs (credit 13,227 28,58: (13,449 4,87 2,78t 5,271
Other changes in plan assets and
projected benefit obligation
recognized in Cumulative other
comprehensive loss (before taxe
Net actuarial losses (gains) arisin¢
during the yea 681 (49,250 227,87¢ (20,049 14,92: (7,996
Prior service costs during the ye 1,08¢ 23¢ 171
Amortization of prior service cos (1,667 (1,499 (1,476 (29 47 (204)
Amortization of actuarial losse (18,949 (28,727 (1,369 (28€) (959)
Exchange rate (loss) gain recogni
during the yea (1,53¢) 1,715 (2,30¢)
Total recognized in Cumulative
other comprehensive lo (19,929 (78,380 226,64. (12,97) 16,30¢ (11,289
Total recognized in net pension
costs (credits) and Cumulativ
other comprehensive lo $ (6,69¢6) $(49,799 $213,19¢ $ (8,099 $19,09: $ (6,019)

The Company employs a total return investna@piroach for the domestic and foreign defined epefsion plan assets. A mix of
equities and fixed income investments are usedaxinmze the long-term return of assets for a prad¢rel of risk. In determining the
expected long-term rate of return on defined beépeinsion plan assets, management considers tioei¢as rates of return, the nature of
investments and an expectation of future investragategies. The target allocations for plan assetgl5—65 percent equity securities and
30-40 percent fixed income securities.
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The following tables summarize the fair vatii¢he defined benefit pension plan assets at Dbeefil, 2010 and 2009:

Quoted Prices il Significant
Fair Value a Active Markets fo Significant Othe Unobservabl
December 3: Identical Asset: Observable Inpu Inputs
2010 (Level 1) (Level 2) (Level 3)
Investments at fair valu
Shor-term investment® $ 33,05( $ 33,05(
Equity investment® 463,10¢ $ 257,61t 205,49:
Fixed income investmen(© 185,16: 101,22 78,40 $ 5,53t
Other asset() 19,15: 19,15:
$ 700,47 $ 358,84 $ 316,94: $ 24,68
Quoted Prices il Significant
Fair Value a Active Markets fo Significant Othe Unobservabl
December 3: Identical Asset: Observable Inpu Inputs
2009 (Level 1) (Level 2) (Level 3)
Investments at fair valu
Shor-term investment® $ 51,68¢ $ 51,68¢
Equity investment® 430,55( $ 248,13t 182,41:
Fixed income investmen() 132,95: 91,74 35,94 $ 5,26¢
Other asset( 17,72¢ 17,72¢
$ 632,91° $ 339,87¢ $ 270,04! $ 22,99

(&) - This category includes a full range of high giyalshor-term money market securitie
(b) - This category includes actively managed equitgtsthat track primarily to the S&P 5(
(c) - This category includes government and corporatal that track primarily to the Barclays Capitajghegate Bond Inde;

(d) - This category consists of venture capital ful

The following tables summarize the changebénfair value of the defined benefit pension @asets classified as level 3 at December 31,

2010 and 2009:

Balance a Balance a
December 3: Realized ant December 3:
2009 Disposition: Unrealized Gair 2010
Fixed income investmen $ 5,26f $ (269 $ 53¢ $ 5,53t
Other asset 17,72¢ (695) 2,11¢ 19,15
$ 22,99: $ (9649 $ 2,65¢ $ 24,68
Balance a Realized ant Balance a
December 3: Unrealized Gair December 3:
2008 Acquisitions (Losses! 2009
Fixed income investmen $ 2,652 $ 2,38 $ 233 $ 5,26¢
Other asset 18,66¢ 73t (1,676 17,72¢
$ 21,32 $ 3,11¢ $ (1,447) $ 22,99

Included as equity investments in the domeftiined benefit pension plan assets at Decemhe&t(@D were 855,000 shares of the
Company’s common stock with a market value of $78,8epresenting 11.3 percent of total domestin pksets. Dividends received on the

Company’s common stock during 2010 totaled $1,231.
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The following table summarizes the obligatiguian assets and assumptions used for the ddfierefit pension plans, which are all

measured as of December 31:

Accumulated benefit obligations at ¢
of year

Projected benefit obligation
Balances at beginning of ye
Service cost
Interest cost:

Actuarial losses (gain:

Plan amendments, merger and o
Effect of foreign exchang
Benefits paic

Balances at end of ye

Plan asset:
Balances at beginning of ye
Actual returns on plan asst
Plan merger and oth— net
Effect of foreign exchang
Benefits paic
Balances at end of ye

Excess (deficient) plan assets over
projected benefit obligatior

Assets and liabilities recognized in t
Consolidated Balance Shee
Deferred pension asse
Other accrual
Other lon¢-term liabilities

Amounts recognized in Cumulative
other comprehensive los
Net actuarial losse
Prior service cost

Weightedaverage assumptions usel
determine projected benefit
obligations:

Discount rate
Rate of compensation incree

Weightedaverage assumptions use!
determine net pension costs
(credits):

Discount rate

Expected longerm rate of retur
on asset

Rate of compensation incree
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Defined Benefit Pension Pla

Domestic

2010

$ 339,27!
16,90¢
18,02¢
41,73¢

(25,69:)
390,25

577,04
83,36¢

(25,69)
634,72!

$ 244,46

$ 244,46

$ 244,46

$(179,87)
(5,647)
$(185,519)

4.91%
4.0(%

5.5(%

7.5(%
4.0(%

2009

$ 315,51¢
17,07(
18,12¢
12,06¢
1,08¢

(24,586
339,27!

503,48
98,14¢

(24,586
577,04

$ 237,77:

$ 242,60:

(4,832
$ 237,77.

$(198,139)
(7,307)
$(205,44))

5.5(%
4.0(%

6.1(%

7.5(%
4.0(%

2008

$ 310,41¢

$ 318,37
20,03(
18,00:
(15,56%)

23¢

(25,56
315,51

718,81
(189,759

(25,567
503,48

$ 187,97:

$ 214,62!

(26,65))
$ 187,97

$(276,10)
(7,719
$(283,82)

6.1(%
4.0(%

6.0(%

7.5(%
4.0(%

$(20,189)

$ 3,86¢
272)
(23,78)
$(20,189)

$(11,930)

$(11,930)

5.45%
4.06%

5.57%

5.4€%

Foreign
Defined Benefit Pension Pla
2009 2008
$ 59,22¢ $ 33,51¢
$ 44,89: $ 70,71:
1,22¢ 2,511
3,03¢ 4,38:
18,48« (17,929
2,74% 1,09¢
6,427 (14,252
(1,636) (1,632)
75,17¢ 44,89
38,60: 49,80"
3,85¢ (7,149
9,90z 9,61¢
5,14¢ (12,047)
(1,636) (1,637)
55,87( 38,60:
$(19,309) $ (6,290
$ 2,691 $ 1,01-
(497) (83)
(21,50¢) (7,219
$(19,309) $ (6,290
$(24,879) $ (8,52:)
(28) (73)
$(24,90)) $ (8,595
5.7¢% 6.71%
3.85% 3.7%
6.85% 6.14%
6.25% 6.65%
3.9%% 4.4(%

3.74&%




Table of Contents

NOTES TO CONSOLIDATED FINANCIAL STATEMENT
(thousands of dollars unless otherwise indic:

Postretirement Benefits Other Than PensionEEmployees of the Company hired in the United States to January 1, 1993 who are
not members of a collective bargaining unit, andade groups of employees added through acquisitiare eligible for health care and life
insurance benefits upon retirement, subject taahas of the unfunded plans. There were 4,768 4Mard 4,661 retired employees entitled to
receive such postretirement benefits as of Dece®ihe2010, 2009 and 2008, respectively.

The following table summarizes the obligataond the assumptions used for postretirement beratfier than pensions:

Postretirement Benefits Other than Pens

2010 2009 2008

Benefit obligation:

Balance at beginning of ye— unfundec $ 300,52t $ 264,80: $ 280,43:

Service cos 3,532 3,391 3,707

Interest cos 16,06¢ 15,69¢ 16,34(

Actuarial loss (gain 11,061 34,24: (18,27¢)

Benefits paic (15,619 (17,607) (17,404

Balance at end of ye— unfundec $ 315,57: $ 300,52t $ 264,80:
Liabilities recognized in the Consolidated BalaSteets

Postretirement benefits other than pens $(295,89¢) $(283,78¢) $(248,607)

Other accrual (19,676 (16,747) (16,199

$(315,57) $(300,520  $(264,80)

Amounts recognized in Cumulative other comprehenkigs:
Net actuarial losse $ (52,03)) $ (42,27 $ (8,309
Prior service cost 1,64( 2,29¢ 2,952
$ (50,39) $ (39,979 $ (5,35)

Weightec-average assumptions used to determine benefitadiolig

Discount rate 5.1(% 5.5(% 6.1(%
Health care cost trend re— pre-65 7.5(% 8.0(% 7.5(%
Health care cost trend re— pos-65 7.5(% 8.0(% 7.5(%
Prescription drug cost increas 8.0(% 9.0(% 9.0(%
Weightec-average assumptions used to determine net pebediefit cost
Discount rate 5.5(% 6.1(% 6.0(%
Health care cost trend re— pre-65 8.0(% 7.5(% 8.0(%
Health care cost trend re— pos-65 8.0(% 7.5(% 8.0(%
Prescription drug cost increas 9.0(% 9.0(% 10.0(%

The following table summarizes the componeitse net periodic benefit cost and cumulativeeottomprehensive loss related to
postretirement benefits other than pensions:

Postretirement Benefits Other than Pens

2010 2009 2008
Net periodic benefit cos
Service cos $ 3,53 $ 3,391 $ 3,701
Interest cos 16,06¢ 15,69¢ 16,34(
Amortization of actuarial loss¢ 1,304 27¢€ 213
Amortization of prior service crec (656 (656) (639
Net periodic benefit cos 20,24¢ 18,70¢ 19,62¢
Other changes in projected benefit obligation reced in Cumulative other
comprehensive loss (before taxe
Net actuarial loss (gair 11,061 34,24: (18,279
Amortization of actuarial loss¢ (1,309 (27¢) (213)
Amortization of prior service crec 65€ 65€ 634
Total recognized in Cumulative other comprehenkigs 10,41¢ 34,62 (17,859
Total recognized in net periodic benefit cost amn@lative other comprehensive
loss $30,66¢ $53,32: $ 1,77¢
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The estimated net actuarial loss and priorisercredit for postretirement benefits other tpansions that are expected to be amortized
from Cumulative other comprehensive loss into meiqalic benefit cost in 2011 are $2,505 and $(66&8pectively.

The assumed health care cost trend rate @sdngstion drug cost increases used to determmadh periodic benefit cost for
postretirement health care benefits for 2011 bettrehse in each successive year until reachingesa@nt in 2014 for prescription drug cost
increases and in 2015 for health care. The assheath care and prescription drug cost trend tadee a significant effect on the amounts
reported for the postretirement health care bepéfigation. A one-percentage-point change in agslihealth care and prescription drug cost
trend rates would have had the following effectsfdSecember 31, 2010:

One-Percentac-Point

Increase (Decrease
Effect on total of service and interest cost congmis $ 162 $ (179
Effect on the postretirement benefit obligat $3,06: $(3,170)

The Medicare Prescription Drug, Improvemert Btodernization Act of 2003 (the Medicare Act) oduced a prescription drug benefit
under Medicare (Medicare Part D) as well as a fdrrbsidy to sponsors of retiree health care litgpiahs that provide a benefit that is at
least actuarially equivalent to Medicare Part Datcordance with the accounting guidance relatéldetdedicare Act included in the
Retirement Benefits Topic of the ASC, the effedtthe federal subsidy resulted in a $21,400 redunotif the accumulated postretirement
benefit obligation for benefits attributed to pastvice, which is being recognized prospectivelyifieing July 1, 2004. During 2010, this
recognition resulted in a $4,170 reduction of theperiodic benefit cost, which consisted of redunt in interest cost, amortization of
changes in actuarial experience and service cckl, 873, $1,852 and $345, respectively. During 28@9 recognition resulted in a $1,934
reduction of the net periodic benefit cost, whicmsisted of reductions in interest cost and sersast of $1,870 and $64, respectively. Du
2008, this recognition resulted in a $3,156 redurctf the net periodic benefit cost, which consisiEreductions in interest cost, amortizal
of changes in actuarial experience and serviceafdkt,979, $1,168 and $9, respectively. The ihi@féects of the federal subsidy attributable
to past service have been fully recognized.

In the first quarter of 2010, the Patient Botibn and Affordable Care Act and the Health Careé Education Reconciliation Act of 2010
(the “Acts”) were enacted and became U.S. law. Atts eliminate the tax deduction previously allowiedthe Medicare Part D subsidy
beginning in years after December 31, 2012. The jg2mmy recognized the deferred tax effects of thaaed deductibility of the subsidy
during the first quarter. The resulting one-timerease in income taxes of $11,400 reduced 2018 hasdi diluted earnings per share by $.11
and $.10, respectively.

The Company expects to make retiree health lbanefit cash payments and to receive MedicatelPprescription cash reimbursements
as follows:

Medicare

Retiree Healt Prescriptior Expected Cas

Care Benefit Reimbursemel Payment«- Nef
2011 $ 22,01¢ $ (1,58¢€) $ 20,43.
2012 23,44¢ (1,540 21,90¢
2013 24,51¢ (2,937 21,58
2014 25,16 (3,029 22,14
2015 25,507 (3,089 22,42:
2016 through 202 124,87 (7,137 117,74
Total expected benefit cash payme $ 245,53 $ (19,305 $ 226,23!
NOTE 8 — DEBT
Long-term debt

Due Date 2010 2009 2008
3.125% Senior Note 2014 $499,82. $499,77
7.375% Debenture 2027 129,05: 129,05( $137,04°
7.45% Debenture 2097 3,50( 139,47 146,96
1.64% to 18.50% Promissory Nof Through 202 15,95! 14,37( 19,71
$648,32¢ $782,67( $303,72°
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Maturities of long-term debt are as follows flee next five years: $7,875 in 2011; $10,538002 $2,082 in 2013; $500,751 in 2014 and
$1,126 in 2015. Interest expense on long-term welst$64,442, $30,984 and $31,973 for 2010, 2002808, respectively.

Among other restrictions, the Company’s Nosbentures and revolving credit agreement comtitain covenants relating to liens,
ratings changes, merger and sale of assets, cdawalileverage and change of control as defindteimgreements. In the event of default
under any one of these arrangements, accelerdtitve onaturity of any one or more of these borrasimay result. The Company was in
compliance with all covenants for all years presdnt

During 2010, the Company repurchased $136l&mbf its publicly traded 7.45% debentures d0®2. Costs related to the repurchase
increased interest expense by $24,165.

On December 16, 2009, the Company issued 880&f debt securities consisting of 3.125% senates, due December 15, 2014. The
debt securities are covered under a shelf regtréited with the Securities and Exchange CommisgiSEC) on December 16, 2009.

Effective December 24, 1997, the Company féeghelf registration with the SEC covering $150,00unsecured debt securities with
maturities greater than nine months from the daissoe. Effective September 8, 1998, the Compaeg & universal shelf registration
statement with the SEC to issue debt securitieanmon stock and warrants up to $1,500,000. Bothf sbgistrations expired in
December 2008. There were no borrowings outstanalingsuance of common stock or warrants undeeerttgistration during all years
presented.

Short-term borrowings. At December 31, 2010 and 2008, borrowings outstandnder the domestic commercial paper progranetbta
$173,490 and $83,064, respectively, and were irelud Short-term borrowings. At December 31, 2@B8re were no borrowings
outstanding under the domestic commercial papagrpm. The weighted-average interest rate relatéigetse borrowings was 0.2% and 2.6%
at December 31, 2010 and 2008, respectively. Bongswoutstanding under various foreign program$2df5,102, $22,674 and $33,374 at
December 31, 2010, 2009 and 2008, respectivelye wetuded in Short-term borrowings. The weightedrage interest rate related to these
borrowings was 2.9%, 8.8% and 9.5% at Decembe2@10, 2009 and 2008, respectively.

On July 19, 2010, Sherwin-Williams Luxembo&@ r.l., a wholly-owned subsidiary of the Compasmtered into a €200,000 (Euro)
credit facility. On December 28, 2010, the Compeguced the aggregate amount of this credit fadiit€150,000 (Euro). On July 19, 2010,
Sherwin-Williams Canada Inc., a wholly-owned sulzsigl of the Company, entered into a CAD 75,000 itrfaatility. The credit facilities are
being used for general corporate purposes, inaudifinancing indebtedness and for acquisitions.

On April 17, 2006, the Company entered intbrae year credit agreement, which was amendedpoih 25, 2006 and May 8, 2006, that
gave the Company the right to borrow and to oltaénissuance, renewal, extension and increaséettiea of credit up to an aggregate
availability of $250,000. The credit agreement maduon June 20, 2009 and was not renewed.

On May 23, 2006, the Company entered intoefiear credit agreement, which was amended on23l2006. This credit agreement
gives the Company the right to borrow and to obtiagissuance, renewal, extension and increaséettea of credit up to an aggregate
availability of $250,000. On April 26, 2007 and Awgg 28, 2007, the company entered into two additifime-year credit agreements, which
were later amended on September 17, 2007 and Se@t@®, 2007. These additional credit agreementsthie Company the right to borrow
and to obtain the issuance, renewal, extensionremedase of a letter of credit up to an aggregeadability of $500,000. At December 31,
2010 and 2009, there were no borrowings outstanaliigr either of these credit agreements. At Deeerdb, 2008, $400,000 was
outstanding, with a weighted average interestoa8%.

The Company uses a revolving credit agreememarily to satisfy its commercial paper progrartdlar for dollar liquidity requirement.
At December 31, 2008, the Company had a $910,0@0ykar senior unsecured revolving credit agreerseimtduled to expire on July 20,
2010. Effective July 20, 2009, the maximum borrayviapability was reduced to $845,000. On JanuaP@80, the Company terminated the
existing $845,000 five-year senior unsecured raugleredit agreement and entered into a new $50Q/@@e-year senior unsecured
revolving credit agreement. The new credit agredrakbows the Company to increase the facility tcaggregate amount of $750,000 subject
to the discretion of each lender to participate.

On February 1, 2006, the Company sold or dmutied certain of its accounts receivable to SWCeRables Funding LLC (SWC), a
consolidated wholly owned subsidiary. SWC ententd an accounts receivable securitization borrovi@egity with a third party program
agent. Under this program, SWC could borrow up300$000 and secure such borrowings by grantingarisg interest in certain eligible
accounts receivable and related security. On July2Q08, SWC terminated the accounts receivablarisization borrowing facility with a
third party program agent and SWC was dissolveérd were no outstanding borrowings under the fgcili
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at the time it was terminated and no terminatiomaitées were incurred.

NOTE 9 — OTHER LONG-TERM LIABILITIES

The operations of the Company, like thosetbéocompanies in our industry, are subject tooraridomestic and foreign environmental
laws and regulations. These laws and regulatiohsmg govern current operations and products atet impose potential liability on the
Company for past operations. Management expecisommvental laws and regulations to impose incraggistringent requirements upon the
Company and the industry in the future. Managerbetieves that the Company conducts its operatioempliance with applicable
environmental laws and regulations and has impléatevarious programs designed to protect the ensiemt and promote continued
compliance.

The Company is involved with environmentaldstigation and remediation activities at some€itrrently 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.
In general, these laws provide that potentiallpoesible parties may be held jointly and severlyle for investigation and remediation
costs regardless of fault. The Company may be aitpitiesignated with respect to additional thirdtpaites in the future.

The Company initially provides for estimatexsts of environmental-related activities relatingts past operations and third-party sites for
which commitments or clean-up plans have been dpeel and when such costs can be reasonably edslifmated on industry standards and
professional judgment. These estimated costs aedban currently available facts regarding eah Hithe best estimate of costs can only be
identified as a range and no specific amount withat range can be determined more likely thanadhgr amount within the range, the
minimum of the range is provided. The Company cwrdusly assesses its potential liability for inigesion and remediatiorelated activitie
and adjusts its environmental-related accrualsfasmation becomes available upon which more atewasts can be reasonably estimated
and as additional accounting guidelines are issimetlided in Other long-term liabilities at DecemBé&, 2010, 2009, and 2008 were accruals
for extended environmental-related activities 085862, $106,168 and $128,179, respectively. Inaudether accruals at December 31,
2010, 2009, and 2008 were accruals for estimatet$ @b current investigation and remediation atiésiof $60,048, $64,685 and $52,555,
respectively.

Actual costs incurred may vary from the acdrastimates due to the inherent uncertainties Wegbincluding, among others, the number
and financial condition of parties involved witlspect to any given site, the volumetric contribaitichich may be attributed to the Company
relative to that attributed to other parties, théure and magnitude of the wastes involved, thewartechnologies that can be used for
remediation and the determination of acceptablestgation with respect to a particular site. If @@mpany’s future loss contingency is
ultimately determined to be at the unaccrued marinofithe estimated range of possible outcomeswvieryesite for which costs can be
reasonably estimated, the Company’s accrual foir@mwental-related activities would be $105,656heigthan the minimum accruals at
December 31, 2010.

Four of the Company’s currently and formenyn@d manufacturing sites accounted for the majafithhe accrual for environmental-
related activities and the unaccrued maximum ok#ftenated range of possible outcomes at Decembhe&03.0. At December 31, 2010,
$110,581, or 73.9 percent of the total accruasteel directly to these four sites. In the aggregatecrued maximum of $105,656 at
December 31, 2010, $75,193, or 71.2 percent, eetatéhese four sites. While environmental investiions and remedial actions are in
different stages at these sites, additional ingatitins, remedial actions and monitoring will likdle required at each site.

Management cannot presently estimate the at&rpotential loss contingencies related to thi#se sr other less significant sites until such
time as a substantial portion of the investigatibthe sites is completed and remedial action paasieveloped. In the event any future loss
contingency significantly exceeds the current amawgarued, the recording of the ultimate liability result in a material impact on net
income for the annual or interim period during whibe additional costs are accrued. Managementmmtdselieve that any potential liability
ultimately attributed to the Company for its envineental-related matters will have a material adveffect on the Company’s financial
condition, liquidity, or cash flow due to the extled period of time during which environmental inigestion and remediation takes place. An
estimate of the potential impact on the Companpirations cannot be made due to the aforementioneettainties.

Management expects these contingent envirotahezlated liabilities to be resolved over an exted period of time. Management is
unable to provide a more specific time frame duthéoindefinite amount of time to conduct invesdtigia activities at any site, the indefinite
amount of time to obtain
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environmental agency approval, as necessary, egperct to investigation and remediation activitées] the indefinite amount of time
necessary to conduct remediation activities.

The Asset Retirement and Environmental Ohiligest Topic of the ASC requires a liability to beognized for the fair value of a
conditional asset retirement obligation if a setééat date and fair value can be reasonably estimatee Company recognizes a liability for
any conditional asset retirement obligation wheffigant information is available to reasonablyiegite a settlement date to determine the
fair value of such a liability. The Company hasntiiéed certain conditional asset retirement oliigras at various current and closed
manufacturing, distribution and store facilitiefieBe obligations relate primarily to asbestos abait, hazardous waste Resource
Conservation and Recovery Act (RCRA) closures, alktindonment, transformers and used oil disposdlsiiaderground storage tank
closures. Using investigative, remediation and aisph methods that are currently available to then@any, the estimated costs of these
obligations were accrued and are not significahe fecording of additional liabilities for futurerditional asset retirement obligations may
result in a material impact on net income for thaual or interim period during which the costs acerued. Management does not believe
any potential liability ultimately attributed toefCompany for its conditional asset retirementgailons will have a material adverse effec
the Company’s financial condition, liquidity, orstaflow due to the extended period of time overohtsufficient information may become
available regarding the closure or modificatiorany one or group of the Company’s facilities. Atiraate of the potential impact on the
Company’s operations cannot be made due to theragmtioned uncertainties.

NOTE 10 — LITIGATION

In the course of its business, the Compasyligect to a variety of claims and lawsuits, inghgditigation relating to product liability and
warranty, personal injury, environmental, intelleadtproperty, commercial, contractual and antitaliaims that are inherently subject to many
uncertainties regarding the possibility of a lasshie Company. These uncertainties will ultimatedyresolved when one or more future ev
occur or fail to occur confirming the incurrenceaoliability or the reduction of a liability. In aocrdance with the Contingencies Topic of the
ASC, the Company accrues for these contingenciesdharge to income when it is both probable thatar more future events will occur
confirming the fact of a loss and the amount ofltss can be reasonably estimated. In the eventhtba&Company’s loss contingency is
ultimately determined to be significantly higheathcurrently accrued, the recording of the add#idiability may result in a material impact
on the Company results of operations, liquidity or financial dition for the annual or interim period during whisuch additional liability i
accrued. In those cases where no accrual is rettetEmause it is not probable that a liability hasrbincurred and cannot be reasonably
estimated, any potential liability ultimately detened to be attributable to the Company may reéawdtmaterial impact on the Company’s
results of operations, liquidity or financial cotidn for the annual or interim period during whigich liability is accrued. In those cases
where no accrual is recorded or exposure to loistsein excess of the amount accrued, the Contirigeropic of the ASC requires
disclosure of the contingency when there is a realsle possibility that a loss or additional losg/rhave been incurred if even the possibility
may be remote.

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 othempemies, is and has been a defendant in a numiegalfproceedings, including
individual personal injury actions, purported clastons, and actions brought by various countigiges, school districts and other
government-related entities, arising from the maotufre and sale of lead pigments and lead-basetspahe plaintiffs’ claims have been
based upon various legal theories, including neglég, strict liability, breach of warranty, negligenisrepresentations and omissions,
fraudulent misrepresentations and omissions, coo€eaction, civil conspiracy, violations of unfanade practice and consumer protection
laws, enterprise liability, market share liabilipublic nuisance, unjust enrichment and other ibsof he plaintiffs seek various damages and
relief, including personal injury and property dajeacosts relating to the detection and abatenfdaad-based 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-leagkt paints that seek recovery based upon vaggastheories, 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 litigatitime Company expects that additional
lead pigment and lead-based paint litigation majiled against the Company in the future asseringlar or different legal theories and
seeking similar or different types of damages atiefr
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Notwithstanding the Comparsyviews on the merits, litigation is inherently gdb to many uncertainties, and the Company ultéyanay
not prevail. Adverse court rulings or determinatiaf liability, among other factors, could affeleetlead pigment and lead-based paint
litigation against the Company and encourage arease in the number and nature of future claimspaoceedings. In addition, from time to
time, various legislation and administrative regjolas have been enacted, promulgated or proposetpimse obligations on present and
former manufacturers of lead pigments and leadebpats respecting asserted health concerns asstevith such products or to overturn
the effect of court decisions in which the Companyg other manufacturers have been successful.

Due to the uncertainties involved, managernseahable to predict the outcome of the lead pigraed lead-based paint litigation, the
number or nature of possible future claims and @edings, or the effect that any legislation andtministrative regulations may have on the
litigation or against the Company. In addition, mgament cannot reasonably determine the scopeairrdrof 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. Any potential liability that may resutom such litigation or such legislation and regidns cannot reasonably be estimated. In the
event any significant liability is determined to &itributable to the Company relating to such ditign, the recording of the liability may res
in a material impact on net income for the annuahterim period during which such liability is aced. Additionally, due to the uncertainties
associated with the amount of any such liabilitd/anthe nature of any other remedy which may bgoised in such litigation, any potential
liability determined to be attributable to the Camnp arising out of such litigation may have a matexdverse effect on the Company’s
results of operations, liquidity or financial cotidn. An estimate of the potential impact on thar@any’s results of operations, liquidity or
financial condition cannot be made due to the afiemgioned uncertainties.

Public nuisance claim litigation. The Company and other companies are or were daienoalegal proceedings seeking recovery based
on public nuisance liability theories, among ottiories, brought by the State of Rhode IslandClitye of St. Louis, Missouri, various cities
and counties in the State of New Jersey, varidigssdn the State of Ohio and the State of Ohie,Gity of Milwaukee, Wisconsin and the
County of Santa Clara, California and other pubiitities in the State of California. Except for Benta Clara County, California proceeding,
all of these legal proceedings have been concludé&d/or of the Company and other defendants dabuarstages in the proceedings.

The proceedings initiated by the State of Rhisthnd included two jury trials. At the conclusiof the second trial, the jury returned a
verdict finding that (i) the cumulative presencdezd pigment in paints and coatings on buildimgthe State of Rhode Island constitutes a
public nuisance, (ii) the Company, along with twtber defendants, caused or substantially contribtct¢he creation of the public nuisance,
and (iii) the Company and two other defendants khbe ordered to abate the public nuisance. Thepaomnand two other defendants
appealed and, on July 1, 2008, the Rhode IslanceggCourt, among other determinations, reversegutigment of abatement with respect
to the Company and two other defendants. The Ristailed Supreme Court’s decision reversed the pulnlisance liability judgment against
the Company on the basis that the complaint fadextate a public nuisance claim as a matter of law

The Santa Clara County, California proceediag initiated in March 2000 and purports to beas€laction on behalf of all public entities
in the State of California other than the State iggdgencies. The plaintiffs’ asserted variousnegaincluding fraud and concealment, strict
product liability/failure to warn, strict produgability/ design defect, negligence, negligent lsteaf a special duty, public nuisance, private
nuisance, and violations of California’s Businesd &rofessions Code. A number of the asserted slaiene resolved in favor of the
defendants through pre-trial proceedings. On M&;c2006, the Court of Appeal, Sixth Appellate Didtramong other determinations,
reversed the dismissal of the public nuisance cfamabatement brought by the cities of Santa Cdawé Oakland and the City and County of
San Francisco, and affirmed the dismissal of tHdipumuisance claim for damages to the plaintiff@perties. The plaintiffs have filed a
motion for leave to file a fourth amended compla@mn April 4, 2007, the trial court entered an ergeanting the defendants’ motion to bar
payment of contingent fees to private attorney® @tntingence fee issue was eventually appealéttiGalifornia Supreme Court and, on
July 26, 2010, the Supreme Court upheld the pféshtiight to retain private counsel on a contingen@ybasis subject to certain requirema
set forth in the Supreme Court’s opinion. The ddéanis filed a petition for writ of certiorari withe United States Supreme Court regarding
the constitutional validity of the plaintiffs’ canggency fee arrangements. The petition was deniethauary 10, 2011. The proceedings in the
trial court were stayed pending the United Statgg&mne Court’s decision.
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Litigation seeking damages from alleged personal jury. The Company and other companies are defendantsumaer of legal
proceedings seeking monetary damages and othef frelim alleged personal injuries. These proceesdinglude claims by children allegedly
injured from ingestion of lead pigment or lead-@ning paint, claims for damages allegedly incutvgdhe children’s parents or guardians,
and claims for damages allegedly incurred by psifesl painting contractors. These proceedingsrgéipeseek compensatory and punitive
damages, and seek other relief including medicalitoong costs. These proceedings include purpartaichs by individuals, groups of
individuals and class actions.

The plaintiff in Thomas v. Lead Industries Asition, et al., initiated an action in state ¢against the Company, other alleged former
lead pigment manufacturers and the Lead Indusi$ssciation in September 1999. The claims agaiesCiompany and the other defendants
include strict liability, negligence, negligent mépresentation and omissions, fraudulent misreptagen and omissions, concert of action,
civil conspiracy and enterprise liability. Impliaitithin these claims is the theory of “risk contriton” 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 verfinzting that the plaintiff had ingested
white lead carbonate, but was not brain damagéujuned as a result. The plaintiff appealed andDeaember 16, 2010, the Wisconsin Court
of Appeals affirmed the final judgment in favortbe Company and other defendants.

Wisconsin is the only jurisdiction to dateatoply a theory of liability with respect to allegpersonal injury (i.e., risk contribution/market
share liability) that does not require the plairtiif identify the manufacturer of the product thlieégedly 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 casasnot 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. Ailnan 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.

Insurance coverage litigation.The Company and its liability insurers, includirgrtain Underwriters at Lloyd’s of London, initiatézhal
proceedings against each other to determine, amthreyg things, whether the costs and liabilitieasgted with the abatement of lead
pigment are covered under certain insurance pslisgued to the Company. An ultimate loss in tiseriance coverage litigation would mean
that insurance proceeds could be unavailable uhéguolicies at issue to mitigate any ultimate abvent related costs and liabilities. The
Company has not recorded any assets related te itegrance policies or otherwise assumed thatpdxfrom these insurance policies
would be received in estimating any contingentiligbaccrual. Therefore, an ultimate loss in theurance coverage litigation without a
determination of liability against the Companylire iead pigment or lead-based paint litigation hél’e no impact on the Company’s results
of operation, liquidity or financial condition. Aweviously stated, however, the Company has netadcany amounts for the lead pigment or
lead-based paint litigation and any significanbiligy ultimately determined to be attributablettee Company relating to such litigation may
result in a material impact on the Compansesults of operations, liquidity or financial clition for the annual or interim period during wi
such liability is accrued. The Company’s actionCino state court action, has been stayed andabiditly insurers action, a New York state
court action has been dismissed.

NOTE 11 — CAPITAL STOCK

At December 31, 2010, there were 300,000,0@0es of common stock and 30,000,000 shares @il peeferred stock authorized for
issuance. Of the authorized serial preferred st8€lQ0,000 shares are designated as cumulativemedsde serial preferred and 1,000,000
shares are designated as convertible serial peeffstock. See Note 12. Effective April 21, 201@, 2006 Equity and Performance Incentive
Plan (2006 Employee Plan) was amended and redtatedrease the number of shares that may be issuteansferred by 9,200,000 share
19,200,000 shares. See Note 13. An aggregate 3391, 13,381,449 and 14,884,028 shares of consteck at December 31, 2010, 2009
and 2008, respectively, were reserved for futuamgr of restricted stock and the exercise anddujuants of option rights (see Note 13).
Common shares outstanding shown in the followitdeténcluded 475,628 shares of common stock heddrievocable trust at December 31,
2010, 2009 and 2008, respectively. The revocabbt ts used to accumulate assets for the purpdsmading the ultimate obligation of cert:
non-qualified benefit plans. Transactions betwéenGompany and the trust are accounted for in daoae with the Deferred Compensation
— Rabbi Trusts Subtopic of the Compensation TopithefASC, which requires the assets held by tre bret consolidated with the
Company’s accounts.
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Common Share

Common Share

in Treasury Outstanding
Balance at January 1, 20 102,763,19 122,814,24
Shares tendered as payment for option rights esext 4,70¢ (4,706
Shares issued for exercise of option rig 1,275,15.
Shares tendered in connection with grants of iettistock 93,56¢ (93,569
Net shares issued for grants of restricted s 294,00(
Treasury stock purchas 7,250,001 (7,250,001
Balance at December 31, 2C 110,111,46 117,035,11
Shares tendered as payment for option rights esexd 9,74: (9,749
Shares issued for exercise of option rig 1,075,39!
Shares tendered in connection with grants of iettistock 88,46 (88,467
Net shares issued for grants of restricted s 424,56:
Treasury stock purchas 9,000,001 (9,000,001
Balance at December 31, 20C 119,209,66 109,436,86
Shares tendered as payment for option rights exersgd 15,75: (15,757
Shares issued for exercise of option rights 2,436,63!
Shares tendered in connection with grants of restcted stock 99,44 (99,44)
Net shares issued for grants of restricted stoc 262,41
Treasury stock purchased 5,000,001 (5,000,001
Balance at December 31, 2010 124,324,86 107,020,72

NOTE 12 — STOCK PURCHASE PLAN AND PREFERRED STOCK

As of December 31, 2010, 24,624 employeesituted to the Company’s ESOP, a voluntary defioakribution plan available to all
eligible salaried employees. Participants are albto contribute, on a pretax or after-tax bagistouthe lesser of twenty percent of their
annual compensation or the maximum dollar amouowald under the Internal Revenue Code. Prior tg 1u2009, the Company matched
one hundred percent of all contributions up topgrcent of eligible employee contributions. Effeetduly 1, 2009, the ESOP was amended to
change the Company match to one-hundred percethiedirst three percent of eligible employee cdnitions and fifty percent on the next
two percent of eligible contributions. Such papant contributions may be invested in a varietynatual funds or a Company common stock
fund and may be exchanged between investmentsextati by the participant. Participants are peeditd diversify both future and prior
Company matching contributions previously allocatethe Company common stock fund into a varietynatual funds.

The Company made contributions to the ESOPetdralf of participating employees, representing amm authorized by employees to be
withheld from their earnings, of $70,601, $70,028 72,812 in 2010, 2009 and 2008, respectivelg. Campany’s matching contributions
to the ESOP charged to operations were $37,8945844nd $54,001 for 2010, 2009 and 2008, respgtiv

At December 31, 2010, there were 16,845,1%8eshof the Company’s common stock being held ByHBOP, representing 15.7 percent
of the total number of voting shares outstandiftar&s of Company common stock credited to each ragswaccount under the ESOP are
voted by the trustee under instructions from eadividual plan member. Shares for which no instount are received are voted by the tru
in the same proportion as those for which instangtiare received.

On August 1, 2006, the Company issued 500s0@0es of convertible serial preferred stock, movplue (Series 2 Preferred stock) with
cumulative quarterly dividends of $11.25 per sh&re$500,000 to the ESOP. The ESOP financed thaisition of the Series 2 Preferred
stock by borrowing $500,000 from the Company atrttie of 5.5 percent per annum. This borrowingaigable over ten years in equal
quarterly installments. Each share of Series 2dPmred stock is entitled to one vote upon all mateesented to the Company’s shareholders
and generally votes with the common stock togedisesne class. The Series 2 Preferred stock ishlyelde ESOP in an unallocated account.
As the value of compensation expense related ttribations to the ESOP is earned, the Company tasption of funding the ESOP by
redeeming a portion of the preferred stock or wikh. Contributions are credited to the member@ats at the time of funding. The
Series 2 Preferred stock is redeemable for casbrorertible into common stock or any combinatioer#of at the option of the ESOP based
on the relative fair value of the Series 2 Preftaad common stock at the time of conversion. Atdbeber 31, 2010, 2009 and 2008, there
were no allocated or committed-to-be released shar8eries 2 Preferred stock outstanding. In 20402009, the Company elected to fund
the ESOP with cash. The Company redeemed 107,286ssbf the Series 2 Preferred stock for cash @320
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NOTE 13 — STOCK-BASED COMPENSATION

Effective April 19, 2006, the shareholdersrappd the 2006 Employee Plan, replacing the 2008k3®lan and authorizing the Board of
Directors, or a committee of the Board of Directaesissue or transfer up to an aggregate of 1000@0shares of common stock, plus any
shares relating to awards that expire, are fodaitecancelled. Effective April 21, 2010, the 2@ ployee Plan was amended and restated tc
increase the number of shares that may be issuednsferred by 9,200,000 shares to 19,200,00@&sh&he 2006 Employee Plan permits the
granting of option rights, appreciation rights,triesed stock, restricted stock units, performasicares and performance units to eligible
employees. At December 31, 2010, no appreciatgisj restricted stock units, performance sharggedormance units had been granted
under the 2006 Employee Plan. No further grants beasnade under the 2003 Stock Plan, all rightstgdannder that plan remain.

Effective April 19, 2006, the shareholdersapproved the 2006 Stock Plan for Nonemployeediirs (Nonemployee Plan), replacing
the 1997 Stock Plan and authorizing the Board oé®@ors, or a committee of the Board of Directtmissue or transfer up to an aggregate of
200,000 shares of common stock, plus any sharainglto awards that expire, are forfeited or amacelled. The Nonemployee Plan permits
the granting of option rights, appreciation rightstricted stock and restricted stock units to imens of the Board of Directors who are not
employees of the Company. At December 31, 201@ption rights, appreciation rights or restricteacktunits had been granted under the
Nonemployee Plan. No further grants may be maderuhe@ 1997 Stock Plan, all rights granted undat ptan remain

The cost of the Company’s stock-based compiemsis recorded in accordance with the Stock Campdon Topic of the ASC. The tax
benefits associated with these share-based paymentdassified as financing activities in the &ta¢nts of Consolidated Cash Flows.

At December 31, 2010, the Company had totedeognized stock-based compensation expense d3%b€at is expected to be
recognized over a weighted-average period of ledtss Stock-based compensation expense during 2009,and 2008 was $42,276,
$23,271 and $41,114, respectively. Stock-based easgtion expense was reduced by $21,958 in 208@dedo certain restricted stock
awards granted under the 2006 Employee Plan wherpdrformance conditions are not expected to lbedttained. This change increased
net income by $13,501 and increased basic andedikesirnings per share by $.12. The Company reaagjaizotal income tax benefit related
to stock-based compensation expense of $16,2996%&nd $15,799 during 2010, 2009 and 2008, reispctThe impact of total stock-
based compensation expense, net of taxes, onawhereduced both Basic and Diluted net incomepemmon share by $.24 during 2010.

Option rights. The fair value of the Company’s option rights wasmeated at the date of grant using a Black-Schuelegon option-
pricing model with the following weighted-averagesamptions for all options granted:

2010 2009 2008
Risk-free interest rat 1.1€% 2.3% 3.01%
Expected life of option rights 5.27 5.27 5.2¢
years year: year:
Expected dividend yield of stor 1.84% 2.65% 2.41%
Expected volatility of stoc .304 31¢ .321

The risk-free interest rate is based uporlti& Treasury yield curve at the time of grant. €Rkpected life of option rights was calculated
using a scenario analysis model. Historical data wsed to aggregate the holding period from aeteidcises, post-vesting cancellations and
hypothetical assumed exercises on all outstanditigrorights. The expected dividend yield of stickhe Company’s best estimate of the
expected future dividend yield. Expected volatibfystock was calculated using historical and iegbNolatilities. The Company applied an
estimated forfeiture rate of 3.16 percent to th&®@@grants. This rate was calculated based upooriuat activity and is an estimate of granted
shares not expected to vest. If actual forfeitaiiéfier from the expected rate, the Company maydogiired to make additional adjustments to
compensation expense in future periods.

Grants of option rights for nagualified and incentive stock options have beenrdadto certain officers, key employees and noneyga
directors under the 2006 Employee Plan, the 2008k3®?lan, and the 1997 Plan. The option rights gaiyebecome exercisable to the extent
of one-third of the optioned shares for each fakuyfollowing the date of grant and generally expém years after the date of grant.
Unrecognized compensation expense with respegitiororights granted to eligible employees amounte$i35,405 at December 31, 2010.
The unrecognized compensation expense is beingtizetbon a straight-line basis over the three-yeating period and is expected to be
recognized over a weighted average period of 1eadsy

The weighted-average per share grant datedhie of options granted during 2010, 2009 andB288spectively, was $16.83, $15.20 and
$13.91. The total intrinsic value of exercised optiights for employees was $74,440, $26,684 add6¥®, and for nonemployee directors
was $626,
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$497 and $497 during 2010, 2009 and 2008, resygtiVhe total fair value of options vested durthg year was $25,073, $24,867 and
$22,824 during 2010, 2009 and 2008, respectiveie. dutstanding option rights for nonemployee daoectvere 37,500, 51,667 and 65,667
for 2010, 2009 and 2008, respectively. The Compssiyes new shares upon exercise of option righgsaotting of restricted stock.

A summary of the Company’s non-qualified amcentive stock option right activity for employessd nonemployee directors, and related
information for the years ended December 31 is shiovthe following table:

2010 2009 2008
Weighteo- Weighte«- Weightec
Average Average Average
Exercise Aggregate Exercise Aggregate Exercise Aggregate
Optioned Price Intrinsic Optioned Price Intrinsic Optioned Price Intrinsic
Shares Per Share Value Shares Per Shar Value Shares Per Shar Value
Outstanding beginning
year 10,897,65 $ 50.3C 10,270,89 $ 46.4¢ 9,806,29: $ 42.9t
Granted 1,586,98: 72.4¢ 1,802,43: 62.7: 1,809,09! 53.9¢
Exercisec (2,436,63)  41.9¢ (1,075,39)  33.7¢ (1,275,15)  29.3¢
Forfeited (34,999 58.9( (70,42  60.1¢ (50,367  60.6(
Expired (3,619 54.71 (29,850  60.4f (18,97  48.81

Outstanding end of ye: 10,009,38 $ 55.8- $281,34¢ 10,897,65 $ 50.3( $132,13¢ 10,270,89 $ 46.4¢ $139,49:

Exercisable at end of ye 6,655,56! $ 50.7¢ $220,64° 7,434,12! $ 4587 $121,87: 6,864,491 $ 40.9¢ $129,09¢

The weighted average remaining term for ogtiontstanding at the end of 2010, 2009 and 208Bgertively, was 6.76, 6.73 and
6.85 years. The weighted average remaining termogtions exercisable at the end of 2010, 2009 &08 2respectively, was 5.58, 5.60 and
5.72 years. Shares reserved for future grantstifropghts and restricted stock were 9,826,00882,797 and 4,613,129 at December 31,
2010, 2009 and 2008, respectively.

Restricted stock.Grants of restricted stock, which generally reqtliree or four years of continuous employment ftbendate of grant
before vesting and receiving the stock withoutrietsbn, have been awarded to certain officers leydemployees under the 2006 Employee
Plan and the 2003 Stock Plan. Prior to Februar2@&0, all awards were performance-based, andhires of stock to be received without
restriction under these plans were based on thep@oy’s achievement of specified financial goals relatmgverage return on average ec
and earnings before interest, taxes, depreciatidraaortization. The February 16, 2010 grant awartsisted of approximately two-thirds
performance-based awards that vest at the endhoéa year period based on the Company’s achieveofispecified financial goals relating
to average return on average equity and earningshaee and one-third time-based awards that vélseand of a three year period based on
continuous employment. Unrecognized compensatiperse with respect to grants of restricted stoalitible employees amounted to
$20,189 at December 31, 2010 and is being amortineai straight-line basis over the vesting periodl ia expected to be recognized over a
weighted average period of 1.17 years.

Grants of restricted stock have been awardemdhemployee directors under the Nonemployee &idrthe 1997 Plan. These grants
generally vest and stock is received without restn to the extent of one-third of the grantedcktfior each year following the date of grant.
Unrecognized compensation expense with respectttgof restricted stock to nonemployee direcaonsunted to $1,096 at December 31,
2010 and is being amortized on a straight-linesaser the three-year vesting period and is exgdctée recognized over a weighted
average period of 1.55 years.

A summary of grants of restricted stock taaerofficers, key employees and nonemployee direaluring each year is as follows:

2010 2009 2008
Restricted stock grante 348,46( 429,22: 295,50(
Weightec-average per share fair value of restricted stoaktgd during the ye: $ 64.4¢ $ 45.8¢ $ 53.82

A summary of the Company’s restricted stodkvég for the years ended December 31 is showthénfollowing table:

2010 2009 2008
Outstanding beginning of ye 1,304,38! 1,166,90! 1,142,60!
Granted 348,46( 429,22: 295,50(
Vested (300,59¢) (287,079 (269,70()
Forfeited (86,04) (4,660 (1,500
Outstanding end of ye: 1,266,20. 1,304,38! 1,166,90!
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NOTE 14 — OTHER

Other general expense — netncluded in Other general expense — net were thewing:

2010 2009 2008
Provisions for environmental matte— net $ 7,08¢ $24,70¢ $ 6,947
Loss on disposition of asse 2,72 972 6,44(
Net (income) expense of exit or disposal activi (6,006) 7,94 5,932
Total $ 3,80z $33,62( $19,31¢

Provisions for environmental matters-net repre initial provisions for site-specific estimatasts of environmental investigation or
remediation and increases or decreases to envirgaielated accruals as information becomes availaid® uvhich more accurate costs
be reasonably estimated and as additional accaugtiidelines are issued. Environmental-relatedusdsrare not recorded net of insurance
proceeds in accordance with the Offsetting Subtoptbe Balance Sheet Topic of the ASC. See Ndtr further details on the Company’s
environmental-related activities.

The loss on disposition of assets represasiteealized losses associated with the dispogadagferty, plant and equipment and intangible
assets previously used in the conduct of the psirbasiness of the Company.

The net (income) expense of exit or dispostiVities includes changes to accrued qualified easts as information becomes available
upon which more accurate amounts can be reasoaatigated, initial impairments of carrying valueadditional impairments for
subsequent reductions in estimated fair value @bguty, plant and equipment held for disposal. ISet 6 for further details on the
Company’s exit or disposal activities.

Other (income) expense — netncluded in Other (income) expense — net were dleviing:

2010 2009 2008
Dividend and royalty incom $ (3,857) $ (3,240 $ (4,307
Net expense from financing and investing activi 9,25¢ 5,30z 3,57(C
Foreign currency related transaction los 22 4,92¢ 10,581
Other income (14,059 (16,225 (9,369
Other expens 7,851 7,494 4,58:
Total $ (78)) $ (1,749 $ 5,06¢

The Net expense from financing and investictiydies includes financing and bank service fees.

Foreign currency transaction related losspeegent net realized losses on U.S. dallemominated liabilities of foreign subsidiaries arsd
realized and unrealized losses from foreign cusr@mtion and forward contracts. There were no fpraiurrency option and forward
contracts outstanding at December 31, 2010 and.20@9Company had foreign currency option and fodwemntracts outstanding at
December 31, 2008. All of the contracts had matuféites of less than twelve months and were undatdd hedges with changes in fair
value being recognized in earnings in accordande tive Derivatives and Hedging Topic of the ASCe3é derivative instrument values w
included in Other current assets and Other accarmalsvere insignificant at December 31, 2008.

Other income and Other expense included it@nsvenue, gains, expenses and losses that wegkated to the primary business purpose
of the Company. Each individual item within the &tlncome or Other expense caption was immateriagingle category of items exceeded
$1,500.

NOTE 15 — INCOME TAXES

Deferred income taxes reflect the net taxat$fef temporary differences between the carryingunts of assets and liabilities for financial
reporting purposes and the amounts used for in¢armpurposes using the enacted tax rates and kawarte currently in effect. Significant
components of the Company’s deferred tax assettiabilities as of December 31, 2010, 2009 and 2088 as follows:

2010 2009 2008

Deferred tax asset

Exit costs, environmental and other similar ite $ 64,77¢ $ 82,37¢ $ 76,237

Deferred employee benefit iter 57,81( 65,55( 61,34(

Other items (each less than 5 percent of totaks) 79,01« 111,09« 106,34:

Total deferred tax asse $201,59° $259,02: $243,91¢
Deferred tax liabilities

Depreciation and amortizatic $165,91° $161,91¢ $144,71!

Netted against the Compasyther deferred tax assets were valuation resef\&k7,756, $15,735 and $6,611 at December 310,28010¢
and 2008, respectively, resulting from the uncaetyaas to the realization of the tax benefits frosntain foreign net operating losses and
certain other foreign asse
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Significant components of the provisions fazdme taxes were as follows:

2010 2009 2008
Current:
Federal $127,49¢ $151,49:. $144,78¢
Foreign 50,76¢ 25,96« 34,367
State and loce 16,96¢ 18,11¢ 28,07¢
Total curreni 195,22¢ 195,57- 207,23
Deferred:
Federal 27,90: (4,887%) 25,66¢
Foreign (7,145 (1,599 (66€)
State and loce (68¢) (2,12¢) 5,36:
Total deferrec 20,07( (8,605 30,36¢
Total provisions for income tax $215,29¢ $186,96¢ $237,59¢

The provisions for income taxes included eated taxes payable on that portion of retainediegsrof foreign subsidiaries expected to be
received by the Company. The effect of the rep@ngprovisions of the American Jobs Creation Aic2@04 and the provisions of the Inco
Taxes Topic of the ASC, was $1,885 in 2010, $1j898009 and $(1,337) in 2008. A provision was neide with respect to $17,581 of
retained earnings at December 31, 2010 that haate ibeested by foreign subsidiaries. It was notficable to estimate the amount of

unrecognized deferred tax liability for undistribdtforeign earnings.

Significant components of income before incdmes as used for income tax purposes, were lasviol

2010 2009 2008
Domestic $539,12( $591,55¢ $602,93:
Foreign 138,66 31,25¢ 111,54:
$677,78: $622,81° $714,47!
A reconciliation of the statutory federal imoe tax rate to the effective tax rate follows:
2010 2009 2008
Statutory federal income tax re 35.(% 35.(% 35.(%
Effect of:
State and local income tax 1.€ 1.7 3.C
Investment vehicle (1.6 (3.6) (1.9
ESOP dividend 1.8 (2.0 (1.8
Domestic production activitie (2.5 .7 (1.7)
Other— net 14 _0.6 01
Effective tax rate 31.£% 30.(% 33.52%

The 2010 state and local income tax and ES@®&ethd components of the effective tax rate wemesistent with the 2009 tax year. The
decrease in the tax deduction related to investwegnitles was the result of a decrease in the ibngfdnvestments in tax favorable vehicles
in 2010 compared to 2009. The impact of the doragstiduction activities deduction increased in 26@Mpared to 2009 due to a statutory
increase in the applicable rate of the deduction.

The Company and its subsidiaries file incomereturns in the U.S. federal jurisdiction, andmas state and foreign jurisdictions. Other
than as noted below, the Internal Revenue SeriiR®)(substantially completed the audit of the 280d 2005 tax years. The IRS commer
an examination of the Company’s U.S. income tadrret for the 2006 and 2007 tax years in the foguidwter of 2008. Fieldwork was
completed during the fourth quarter of 2010. Asttiine, the Company has determined that an insogmif payment is due.

The IRS is currently examining transactioriatesl to the Compang’ESOP. Leveraged ESOP transactions were implethentdugust 1
2006 and August 27, 2003. See Note 12. At varimosg, principal and interest on the debt relateithédtransactions was forgiven as a
mechanism for funding Company contributions of #lecdeferrals and matching contributions to th&OPSThe Company claimed income
tax deductions for the forgiven principal on thétdalong with interest and dividends. The benefidted to tax deductions for forgiven
principal and interest was reflected in equity diainot flow through the provision for income tax&be IRS has not issued any, but is
evaluating possible Notices of Proposed Adjustrmi@nincome taxes for the 2004 through 2007 tax yealated to these transactions and
seek to disallow some or all of the deductionsteeldo the ESOP transactions and assess intekgeaalties. The IRS has also indicated
they are reviewing the applicability of excise taxmder Section 4975 of the Internal Revenue Catlerespect to these transactions for the
2003 through 2007 tax years. During the fourth tprathe IRS added the 2008 year to the audit@B80OP. During the IRS’s examinations
of the transactions, it requested the Departmehabbr to also review the transactions. Following Department of Labor’s initial
examination, it is coordinating its response witl tIRS. The Company has retained counsel to agithsthe audit process and to respond to
any claims or assessments the IRS or Departmdrathufr issues. As of December 31, 2010, the Compsasybject to non-U.S. income tax
examinations for the tax years of 2003 through 20i@ddition, the Company is subject to state landl income tax examinations for the tax
years 1996 through 201
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A reconciliation of the beginning and endimgaant of unrecognized tax benefits is as follows:

2010 2009 2008

Balance at beginning of ye $ 36,96 $38,05: $39,37¢
Additions based on tax positions related to theeniryeal 7,50z 3,357 3,70¢
Additions for tax positions of prior yea 1,841 9,17( 4,21
Reductions for tax positions of prior yei (13,516 (4,117 (3,869
Settlement: (55) (7,93%) (3,217
Lapses of Statutes of Limitatiol (1,467 (1,567%) (2,179
Balance at end of ye $ 31,26¢ $36,96! $38,05!

Included in the balance of unrecognized tanefies at December 31, 2010, 2009 and 2008 is $87 #32,543 and $32,420 in
unrecognized tax benefits, the recognition of whichuld have an effect on the effective tax rate.

Included in the balance of unrecognized tenefies at December 31, 2010 is $6,003 relatedx@sitions for which it is reasonably
possible that the total amounts could significaotignge during the next twelve months. This amoeptesents a decrease in unrecognized
tax benefits comprised primarily of items relatedtpayment related to a federal audit of partriprisivestments, assessed state income tax
audits, state settlement negotiations currentlyrogress and expiring statutes in federal and dargirisdictions.

The Company classifies all income tax relatéerest and penalties as income tax expense. @tiistax year ended December 31, 2010,
2009 and 2008 the Company recognized a releask,®44 $3,157 and $215, respectively, in incomartecest and penalties. As of
December 31, 2010, 2009 and 2008, the Companydeasea $10,197, $11,783 and $15,563, respectifaiyhe potential payment of
interest and penalties.

NOTE 16 — NET INCOME PER COMMON SHARE

2010 2009 2008
Basic
Average common shares outstanc 107,021,62 113,514,39 116,835,43
Net income $ 462,48' $ 43584t $ 476,87t
Less net income allocated to unvested restrictates (4,817 (4,509 (4,72%)
Net income allocated to common she $ 45766( $ 43134 $ 472,14
Net income per common she $ 428 $ 38C § 4.04
Diluted
Average common shares outstanc 107,021,62 113,514,39 116,835,43
Stock options and other contingently issuable (@) 1,763,89: 943,08 1,342,54
Average common shares outstanding assuming dil 108,785,51 114,457,48 118,177,97
Net income $ 462,48' $ 43584t $ 476,87t
Less net income allocated to unvested restrictatestassuming dilutic (4,749 (3,679 (4,695
Net income allocated to common shares assumingadil $ 457,73t $ 432,16¢ $ 472,18
Net income per common she $ 421 % 3.7¢ % 4.0C

(a) Stock options and other contingently issuableres excludes 1,544,620, 4,759,922 and 3,136/888s at December 31, 2010, 2009
and 2008, respectively, due to their anti-dilutfect.

The Company has two classes of participating séesiricommon shares and restricted shares, repireg&9% and 1% of outstanding
shares, respectively. The restricted shares aresbéunvested restricted stock granted unde€trapany’s restricted stock award
program. Unvested restricted shares granted mridptil 21, 2010 received non-forfeitable dividendad the shares were therefore
considered a patrticipating security. Effective Agdi, 2010, the restricted stock award program nggised and dividends on
performance-based restricted shares granted hfteddte are deferred and payment is contingent thmawards vesting. Only the
time-based restricted shares, which continue teivemon-forfeitable dividends, are consideredrigpating security. Basic and
diluted earnings per share are calculated usingytb-class method in accordance with the Earnings PareShopic of the ASC
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NOTE 17 — SUMMARY OF QUARTERLY RESULTS OF OPERATION S (UNAUDITED)

2010
1st Quarter 2nd Quarter 3rd Quarter 4th Quarter Full Year
Net sales $1,565,48. $2,143,06- $2,172,25! $1,895,61! $7,776,42.
Gross profit 691,96¢ 971,89: 971,58! 845,63: 3,481,07:
Net income 32,60: 181,70¢ 175,25t 72,91¢ 462,48!
Net income per common shé— basic 0.3C 1.67 1.6¢ 0.6¢ 4.2¢
Net income per common she— diluted 0.3C 1.64 1.6C 0.67 4.21

Net income in the fourth quarter was increase9,468 ($.09 per share) due primarily to ineepadjustments and adjustments to
compensation and benefit expenses. Gross profiineasased by $12,622 primarily as a result of miatsnventory adjustments of $9,146.
Selling, general and administrative expenses dsete$2,798 related to compensation and benefitnsepadjustments.

2009
1st Quarte 2nd Quarte 3rd Quartel 4th Quartel Full Year
Net sales $1,550,67 $1,947,82 $1,996,90! $1,598,83 $7,094,24!
Gross profit 680,60¢ 895,34 928,98: 758,23t 3,263,16!
Net income 37,27¢ 158,02: 175,20t 65,33¢ 435,84
Net income per common shé— basic 0.32 1.3¢€ 1.5 0.5¢ 3.8C
Net income per common she— diluted 0.32 1.3t 1.51] 0.5¢ 3.7¢

Net income in the fourth quarter was increase828,941 ($.25 per share) due primarily to inegnadjustments and adjustments to
compensation and benefit expenses. Gross profifrveasased by $39,197 primarily as a result of patsnventory adjustments of $38,047
based on an annual physical inventory count pedrduring the fourth quarter, year-end inventowele and related costs. Selling, general
and administrative expenses decreased $7,938datatompensation and benefit expense adjustments.

NOTE 18 — OPERATING LEASES

The Company leases certain stores, warehoosasjfacturing facilities, office space and equipm&enewal options are available on the
majority of leases and, under certain conditiopioms exist to purchase certain properties. Rentpénse for operating leases, recognize
a straight-line basis over the lease term in acurd with the Leases Topic of the ASC was $282,8894,078 and $271,373 for 2010, 2009
and 2008, respectively. Certain store leases redjuir payment of contingent rentals based on sakescess of specified minimums.
Contingent rentals included in rent expense weik6ER, $36,228 and $32,835 in 2010, 2009 and 2@8fgectively. Rental income, as les
from real estate leasing activities and subleas@rencome for all years presented was not sigaift. The following schedule summarizes
future minimum lease payments under noncancellaiéeating leases having initial or remaining temmexcess of one year at December 31,
2010:

2011 $ 238,80t
2012 208,02(
2013 173,93.
2014 141,93:
2015 107,12¢
Later year: 188,41:
Total minimum lease paymer $1,058,22

NOTE 19 — REPORTABLE SEGMENT INFORMATION

The Company reports its segment informatiothénsame way that management internally orgaitzémisiness for assessing performance
and making decisions regarding allocation of resesiin accordance with the Segment Reporting Tafgiice ASC. The Company has
determined that it has three reportable operatggnents: Paint Stores Group, Consumer Group anghGFinishes Group (collectively, the
“Reportable Operating Segments”). Factors consigreletermining the three reportable segmente@ftompany include the nature of
business activities, the management structurettliraccountable to the Compamsychief operating decision maker (CODM) for opergtanc
administrative activities, availability of discrdiaancial information and information presentedte Board of Directors. Operating segments
that are not individually significant, based on uitative thresholds in ASC 280-10-50-12, are aggted within the Global Finishes Group.
The Company reports all other business activitresimmmaterial operating segments that are not taplarin the Administrative segment. ¢
pages 6 through 11 of this report for more infoioratibout the Reportable Operating Segments.

The Company’s CODM has been identified asGhef Executive Officer because he has final authawver performance assessment and
resource allocation decisions. Because
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of the diverse operations of the Company, the COBMularly receives discrete financial informatidroat each reportable operating segn
as well as a significant amount of additional ficiahinformation about certain divisions, businasds or subsidiaries of the Company. The
CODM uses all such financial information for perfance assessment and resource allocation deci3loas$CODM evaluates the
performance of and allocates resources to the RagerOperating Segments based on profit or loBgd@come taxes and cash generated
from operations. The accounting policies of the &tgble Operating Segments are the same as theselaa in Note 1 of this report.

The Paint Stores Group consisted of 3,390 eamyypperated specialty paint stores in the UnitetieS, Canada, Puerto Rico, Virgin
Islands, Trinidad and Tobago, St. Maarten and Jeareti December 31, 2010. Each store in this segimengaged in the related business
activity of selling paint, coatings and relatedguots to end-use customers. The Paint Stores Gnaukets and sells Sherwin-Williarfis
branded architectural paint and coatings, indusind marine products, OEM product finishes andtesl items. These products are produced
by manufacturing facilities in the Consumer andi@ald=inishes Groups. In addition, each store sellscted purchased associated products.
The loss of any single customer would not have teni@ adverse effect on the business of this segnbaring 2010, this segment openec
net new stores, consisting of 49 new stores opétd the United States, 6 in Canada, 2 in Trididad 1 in Jamaica) and 13 stores clos
the United States. In 2009 and 2008, this segnmened 8 and 21 net new stores, respectively. Aonggage 12 of this report shows the
number of paint stores and their geographic looaflthe CODM uses discrete financial informationtttbe Paint Stores Group,
supplemented with information by geographic regfmoduct type and customer type, to assess perfurenaf and allocate resources to the
Paint Stores Group as a whole. In accordance wati 280-10-50-9, the Paint Stores Group as a whaterisidered the operating segment,
and because it meets the criteria in ASC 280-104,(t is also considered a Reportable Operatingreat.

The Consumer Group develops, manufactureslstributes a variety of paint, coatings and relgieoducts to third-party customers
primarily in the United States and Canada, andPthiet Stores Group. Approximately 53 percent ofttiel sales of the Consumer Group in
2010 were inter-segment transfers of products piiynsold through the Paint Stores Group. Salesraadketing of certain controlled brand
and private labeled products is performed by actisales staff. The products distributed througfdtparty customers are intended for resale
to the ultimate end-user of the product. The CoresuBroup had sales to certain customers that, ishaily, may be a significant portion of
the sales of the segment. However, the loss oBamgte customer would not have a material adveffeeteon the overall profitability of the
segment. This segment incurred most of the Compgargpital expenditures related to ongoing enviramtaleeompliance measures. The
CODM uses discrete financial information about@msumer Group, supplemented with information ldpct types and customer, to
assess performance of and allocate resources @atmsumer Group as a whole. In accordance with 288:10-509, the Consumer Group
a whole is considered the operating segment, acaluse it meets the criteria in ASC 280-10-50-13, élso considered a Reportable
Operating Segment.

The Global Finishes Group develops, licensesjufactures, distributes and sells a variety dfigectural paint and coatings, industrial .
marine products, automotive finishes and refinigldpcts, OEM coatings and related products in Nartth South America, Europe and Asia.
This segment meets the demands of its customeesdonsistent worldwide product development, mastufang and distribution presence
and approach to doing business. This segment bseresrtain technology and trade names worldwiderv@h-Williams® and other
controlled brand products are distributed throdghRaint Stores Group and this segment’s 564 coyapperated branches and by a direct
sales staff and outside sales representativesaiters, dealers, jobbers, licensees and othed farty distributors. During 2010, this segment
opened or acquired 35 new branches (1 in the USitates, 2 in Canada, 9 in South America, 6 in B®x16 in Europe and 1 in Thailand)
and closed 10 (3 in South America, 5 in the Uniéates, 1 in Mexico and 1 in Canada) for a neeiase of 25 branches. At December 31,
2010, the Global Finishes Group consisted of operatn the United States, subsidiaries in 45 fpraiountries, 3 foreign joint ventures and
income from licensing agreements in 16 foreign ¢oes The CODM uses discrete financial informatidiout each of two aggregated
operating segments within the Global Finishes Gieaportable Operating Segment, supplemented witihnration about geographic
divisions, business units, and subsidiaries, tesssperformance of and allocate resources to ddbk operating segments. Two operating
segments are aggregated to form the Global FiniGhesp Reportable Operating Segment in accordaittethie quantitative thresholds
within ASC 280-10-50-12. A map on pages 12 andfliBie report shows the number of branches and tezgraphic locations.

The Administrative segment includes the adstiative expenses of the Company’s corporate hesthys site. Also included in the
Administrative segment was interest
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expense, interest and investment income, certgiareses related to closed facilities and environadeptated matters, and other expenses
which were not directly associated with the Repae&a@perating Segments. The Administrative segrdighhot include any significant
foreign operations. Also included in the Adminisitra segment was a real estate management unisthegponsible for the ownership,
management and leasing of non-retail properties piinarily for use by the Company, including thendpany’s headquarters site, and
disposal of idle facilities. Sales of this segmeqresented external leasing revenue of excessjheddrs space or leasing of facilities no
longer used by the Company in its primary businesSains and losses from the sale of property wete significant operating factor in
determining the performance of the Administratiegraent.

Net external sales of all consolidated foresghsidiaries were $1,468,116, $1,025,824 and $13BZ for 2010, 2009 and 2008,
respectively. Segment profit of all consolidatetefgn subsidiaries was $86,951, $27,028 and $73@&62010, 2009 and 2008, respectively.
Domestic operations accounted for the remainingrtgrnal sales and segment profits. Long-liveétassonsisted of Property, plant and
equipment, Goodwill, Intangible assets, Deferredspn assets and Other assets. The aggregatefttaahived assets for the Company v
$2,955,513, $2,553,836 and, $2,506,555 at DeceBihe2010, 2009 and 2008, respectively. Long-liveskss of consolidated foreign
subsidiaries totaled $664,547, $249,345 and $207a7HDecember 31, 2010, 2009 and 2008, respectiVetal Assets of the Company were
$5,169,235, $4,323,855 and $4,415,759 at Decenthe(3.0, 2009 and 2008, respectively. Total assfetensolidated foreign subsidiaries
were $1,467,969, $753,915 and $666,881, which septed 28.4 percent, 17.4 percent and 15.1 peotéme Company’s total assets at
December 31, 2010, 2009 and 2008, respectivelysiigle geographic area outside the United Statessigaificant relative to consolidated
net sales or operating profits. Export sales atebda any individual customer were each less fltapercent of consolidated sales to
unaffiliated customers during all years presented.

In the reportable segment financial informatibat follows, Segment profit was total net saled intersegment transfers less operating
costs and expenses. Identifiable assets were thiesztly identified with each reportable segmerite Administrative segment assets
consisted primarily of cash and cash equivalentgdtments, deferred pension assets, and headgyameerty, plant and equipment. The
margin for each reportable operating segment wasdapon total net sales and intersegment tran&fersestic intersegment transfers were
accounted for at the approximate fully absorbeduferiured cost, based on normal capacity volunlas,qustomary distribution costs.
International inter-segment transfers were accalftteat values comparable to normal unaffiliatedtomer sales.
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Net external sales
Intersegment transfers

Total net sales and intersegment transfers

Segment profit
Interest expense
Administrative expenses and other

Income before income taxes

Reportable operating segment margin:
Identifiable assets

Capital expenditures

Depreciation

Net external sale
Intersegment transfe
Total net sales and intersegment trans

Segment profi
Interest expens
Administrative expenses and ott

Income before income tax

Reportable operating segment marg
Identifiable asset

Capital expenditure

Depreciatior

Net external sale
Intersegment transfe
Total net sales and intersegment trans

Segment profi
Interest expens
Administrative expenses and ott

Income before income tax

Reportable operating segment marg
Identifiable asset

Capital expenditure

Depreciatior

NOTES TO CONSOLIDATED FINANCIAL STATEMENT
(millions of dollars

2010
Paint Stores Consumel Global Finishes Consolidatec
Group Group Group Administrative Totals
$ 4,381 $ 1,29¢ $ 2,092 $ 5 $ 7,77¢
1,45¢ 95 (1,54¢)
$ 4,381 $ 2,751 $ 2,18i $ @54y $ 7,77¢
$ 62( $ 204 $ 124 $ 94¢
$ (72) (72)
(199 (199
$ 62 $ 204 $ 124 $ 270 3 67¢€
14.2% 7.4% 5.7%
$ 1,23¢ $ 1,60:¢ $ 1,52¢ $ 80z $ 5,16¢
51 25 38 11 12t
47 39 38 16 14C
2009
Paint Store Consume Global Finishe Consolidate
Group Group Group Administrative Totals
$ 4,20¢ $ 1,22 $ 1,65: $ 7 $ 7,09
1,25 161 (1,419
$ 4,20¢ $ 2,47¢ $ 1,81 $ (1400 $ 7,09
$ 60C $ 157 $ 65 $ 822
$ (40 (40
(159 (159)
$ 60C $ 157 $ 65 $ (299 $ 623
14.2% 6.2% 3.6%
$ 1,187 $ 1,52¢ $ 927 $ 68€ $ 4,32
40 28 21 2 91
48 50 29 18 145
2008
Paint Store Consume Global Finishe Consolidate
Group Group Group Administrative Totals
$ 4,83t $ 1,27 $ 1,86¢€ $ 7 $ 7,98(
1,652 142 (1,795)
$ 4,83t $ 2,924 $ 2,00¢ $ (1,789 $ 7,98(
$ 64¢ $ 14C $ 152 $ 94C
$ (66) (66)
(160) (160)
$  64¢ $ 14 $ 152 $ (226 % 714
13.4% 4.8% 7.€%
$ 1,371 $ 1,57 $ 937 $ 53¢ $ 4,41¢
57 28 25 7 117
50 44 31 18 143

* Segment profit included $22, $19 and $26 of mark-up on intersegment transfers realized as a result of external sales by the Paint Sores

Group during 2010, 2009 and 2008, respectively.
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CAUTIONARY STATEMENT REGARDING
FORWARD-LOOKING INFORMATION

Certain statements contained in “Managemédissussion and Analysis of Financial Condition &ebults of Operations,” “Letter to
Shareholders” and elsewhere in this report corstitiorward-looking statements” within the meanioigSection 27A of the Securities Act of
1933 and Section 21E of the Securities Exchangeoft834. These forward-looking statements aredapen management’s current
expectations, estimates, assumptions and beliefscoing future events and conditions and may dscamong other things, anticipated
future performance (including sales and earningg)ected growth, future business plans and the emst potential liability for
environmental-related matters and the lead pigraedtiead-based paint litigation. Any statement idhabt historical in nature is a forward-
looking statement and may be identified by theafsgords and phrases such as “expects,” “anticigateelieves,” “will,” “will likely
result,” “will continue,” “plans to” and similar gxessions.

Readers are cautioned not to place unduenpelian any forward-looking statements. Forward-lloglstatements are necessarily subject to
risks, uncertainties and other factors, many ofcWlaire 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 curregatige global economic and financial conditiong;dbneral business conditions, strengths of
retail and manufacturing economies and the gromwthé coatings industry; (c) competitive factongluding 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 abiititattain cost savings from productivity initiats;gg) the Company’ability to successfull
integrate past and future acquisitions into its&xg operations, including the 2010 acquisitiohBecker Acroma Industrial Wood Coatings,
Sayerlack Industrial Wood Coatings and Pinturasdooms well as the performance of the businesspsrad; (h) risks and uncertainties
associated with the Company’s ownership of LifeeBhEngineered Systems, LLC; (i) changes in gerdealestic economic conditions such
as inflation rates, interest rates, tax rates, yile@yment rates, higher labor and healthcare costessions, and changing government poli
laws and regulations; (j) risks and uncertaintesoaiated with the Company’s expansion into andptsrations in Asia, Europe, Mexico,
South America and other foreign markets, includiegeral economic conditions, inflation rates, reimess, foreign currency exchange rates,
foreign investment and repatriation restrictioegdl and regulatory constraints, civil unrest atietoexternal economic and political factors;
(k) the achievement of growth in foreign marketg;hsas Asia, Europe, Mexico and South American@jeasingly stringent domestic and
foreign governmental regulations including thodectfng the environment; (m) inherent uncertainiie®lved in assessing the Company’s
potential liability for environmental-related adties; (n) other changes in governmental polici@ss and regulations, including changes in
accounting policies and standards and taxationirements (such as new tax laws and new or revisethtv interpretations); (o) the nature,
cost, quantity and outcome of pending and futuigaliion and other claims, including the lead piginend lead-based paint litigation and the
effect of any legislation and administrative regjalas relating thereto; and (p) unusual weathedit@ms.

Readers are cautioned that it is not possibpeedict or identify all of the risks, uncerta@g and other factors that may affect future re:
and that the above list should not be considerdsta 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-lookingtetment, whether as a result of new
information, future events or otherwise.
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Annual Meeting

The annual meeting of shareholders will be helthenLandmark Conference Center, 927 Midland BugditD1 W. Prospect Avenue,
Cleveland, Ohio on Wednesday, April 20, 2011 a0%:. , local time.

Headquarters

101 W. Prospect Avenue
Cleveland, Ohio 44115-1075
(216) 566-2000
www.sherwin.com

Investor Relations

Robert J. Wells

Senior Vice President — Corporate
Communications and Public Affairs
The Sherwin-Williams Company
101 W. Prospect Avenue
Cleveland, Ohio 44115-1075

Independent Registered Public Accounting Firm
Ernst & Young LLP
Cleveland, Ohio

Stock Trading
Sherwin-Williams Common Stock— Symbol, SHW—is trdam the New York Stock Exchange.

Dividend Reinvestment Program

A dividend reinvestment program is available torehalders of common stock. For information, conidly Mellon Shareowner Services.

Form 10-K

The Company’s Annual Report on Form 10-K, filedhwiite Securities and Exchange Commission, is ailaithout charge. To obtain a
copy, contact Investor Relations.

Transfer Agent & Registrar

Our transfer agent, BNY Mellon Shareowner Serviaasintains the records for our registered sharehsldnd can help with a wide variet
shareholder related services at no charge, inductiange of name or address, duplicate mailings clertificates, and transfers to another
person. Contact:

BNY Mellon Shareowner Services
480 Washington Boulevard

Jersey City, NJ 07310-1900

(866) 537-8703

TDD for hearing impaired:

(800) 231-5469
www.bnymellon.com/shareowner/isd

COMMON STOCK TRADING STATISTICS

2010 2009 2008 2007 2006
High $ 84.9¢ $ 64.1c $ 65.0C $ 73.9¢ $ 64.7¢
Low 57.8¢ 42.1¢ 44.51 56.7¢ 37.4C
Close December 3 83.7¢ 61.65 59.7¢ 58.0¢ 63.5¢
Shareholders of reco 8,70¢ 9,151 9,46¢ 9,80¢ 10,17:
Shares traded (thousani 316,58: 430,21¢ 519,43t 299,14 350,75¢
QUARTERLY STOCK PRICES AND DIVIDENDS

2010 2009

Quarter High Low Dividend Quarter High Low Dividend
1st $68.0¢ $57.8¢ $.3€ 1st $61.42 $42.1¢ $.35¢
2nd 80.5¢ 67.81 .3€ 2nd 59.17 49.9( .35E
3rd 76.92 66.1° .3€ 3rd 62.7° 51.22 .35E
4th 84.9¢ 69.5¢ .3€ 4th 64.1: 56.2¢ .35E
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SUBSIDIARIES

STATE OR JURISDICTION
OF INCORPORATION OF
ORGANIZATION

EXHIBIT 21

Domestic Subsidiarie

Contract Transportation Systems (

Life Shield Engineered Systems LI

Omega Specialty Products & Services L
Sherwir-Williams Realty Holdings, Inc
SWIMC, Inc.

The Sherwi-Williams Acceptance Corporatic

Foreign Subsidiarie

Becker Acroma ARTI Gmbt

Becker Acroma A/¢

Becker Acroma AS

Becker Acroma Balkan S.R.

Becker Acroma Be

Becker Acroma Benelux N'

Becker Acroma China Limite

Becker Acroma (Ireland) Limite

Becker Acroma Italia S.p./

Becker Acroma KE

Becker Acroma Limite

Becker Acroma Polska Sp. z ¢

Becker Acroma Qingdao Co. Lt

Becker Acroma Qingdao Trading Co. L
Becker Acroma SA!

Becker Acroma spol s.r.

Becker Acroma (Thailand) Co., Lt
Becker Acroma Vietnam Co. Lt
Colorman Coatings Pte. Lt

Compania Sherw-Williams, S.A. de C.V
Euronavy— Tintas Maritimas e Industriais S..
Kuhn & Klemmer Gmblt

OY Becker Acroma Al

Pinturas Condor S./

Pinturas Industriales S.;

Productos Quimicos y Pinturas, S.A. de C
Przedsebiorstwo Altax Sp. z o.c

Quetzal Pinturas, S.A. de C.

Ronseal (Ireland) Limite

Ronseal Limitec

Sayerlack S.r.|

Sayerlack Color S.r.

Sayerlack Singapore Pte. L
Sherwir-Williams Argentina L.y C.S.A
Sherwir-Williams Aruba VBA
Sherwir-Williams Automotive Europe S.r.

Sherwir-Williams Automotive Mexico S.de R.L.de C.

Sherwir-Williams (Belize) Limited

Delaware
Nevada
Ohio
Illinois
Delaware
Nevadas

Germany
Denmark
Norway
Romania
Belarus
Belgium
Hong Kong
Ireland
Italy
Sweder
UK
Poland
China
China
France
Czech
Thailand
Vietnam
Singapore
Mexico
Portugal
Germany
Finland
Ecuador
Uruguay
Mexico
Poland
Mexico
Ireland
U.K.

Italy

Italy
Singapore
Argentina
Aruba
Italy
Mexico
Belize




SUBSIDIARIES

STATE OR JURISDICTION
OF INCORPORATION OF
ORGANIZATION

Sherwir-Williams Canada Inc

Sherwir-Williams (Caribbean) N.V
Sherwir-Williams Cayman Islands Limite
Sherwir-Williams Chile S.A.

Sherwir-Williams Coatings S.R.L
Sherwir-Williams do Brasil Industria e Comercio Ltc
Sherwir-Williams France Coatings SA
Sherwir-Williams Japan Co., Ltc
Sherwir-Williams (Malaysia) Sdn. Bhc
Sherwir-Williams Management (Shanghai) Co., L
Sherwir-Williams Paints (Dongguan) Co., Lt
Sherwir-Williams Paints India Private Limite
Sherwir-Williams Paints Limited Liability Compan
Sherwir-Williams (Philippines), Inc
Sherwir-Williams Pinturas de Venezuela S
Sherwir-Williams (S) Pte. Ltd

Sherwir-Williams (Shanghai) Limite:
Sherwir-Williams Spain Coatings S./
Sherwir-Williams UK Automotive Limited
Sherwir-Williams Uruguay S.A

Sherwir-Williams (Vietnam) Limited
Sherwir-Williams (West Indies) Limite

The Sherwi-Williams Company Resources Limiti
UAB Becker Acrome

ZAO Becker Acrom:

Zhao Qing Sherwin Williams Coatings Co., L

Canads
Curacac
Grand Caymal
Chile
Peru
Brazil
France
Japar
Malaysia
China
China
India
Russis
Philippines
Venezuele
Singapore
China
Spain

UK
Uruguay
Vietnam
Jamaice
Jamaice
Lithuania
Russia
China



EXHIBIT 23

Consent of Independent Registered Public Accourking

We consent to the incorporation by reference is #nnual Report (Form 10-K) of The Sherwin-Willia@empany of our report dated
February 22, 2011 with respect to the consolidéitehcial statements of The Sherwin-Williams Compand our report dated February 22,
2011 with respect to the effectiveness of inteowaitrol over financial reporting of The Sherwin-Wims Company, included in the 2010
Annual Report to Shareholders of The Sherwin-WilsaCompany.

Our audits also included the financial statemehedale of The Sherwin-Williams Company listed ienft 15(a). This schedule is the
responsibility of The Sherwin-Williams Company mgament. Our responsibility is to express an opitiased on our audits. In our opinion,
the financial statement schedule referred to abatien considered in relation to the basic finansiatements taken as a whole, presents

in all material respects the information set fattarein.

We consent to thimcorporation by reference in the following Regasibn Statements of our report dated February @21 2vith respect to tt
consolidated financial statements of The Sherwillivis Company and our report dated February 221 26Gith respect to the effectiveness
of internal control over financial reporting of TB&erwinWilliams Company, incorporated by reference heraid our report included in tl
preceding paragraph with respect to the finantébment schedule of The Sherwin-Williams Compargjuided in this Annual Report (Form
10-K) of The Sherwin-Williams Company:

Registration Numb Description

333-166365 The Sherwin-Williams Company 2006 Equity and Perfance Incentive Plan (as Amended and Restated/AsribR1,
2010) Form -8 Registration Stateme

33:-163747 The Sherwi-Williams Company Form -3ASR Registration Stateme

333-152443 The Sherwi-Williams Company Employee Stock Purchase and Sauiign Form -8 Registration Stateme

333-133419 The Sherwin-Williams Company 2006 Equity and Perfance Incentive Plan and The Sherwin-Williams Comy2006

Stock Plan for Nonemployee Directors For-8 Registration Stateme

333-129582 The Sherwin-Williams Company 2005 Deferred Compgosgsavings and Pension Equalization Plan, Thev8he
Williams 2005 Key Management Deferred Compensdgiam and The Sherwin-Williams Company 2005 Director
Deferred Fee Plan Forn-8 Registration Stateme

333-105211 The Sherwi-Williams Company Employee Stock Purchase and Sawiign Form -8 Registration Stateme
333-101229 The Sherwi-Williams Company 2003 Stock Plan Fori-8 Registration Stateme
333-66295 The Sherwin-Williams Company Deferred Compensafianings Plan, The Sherwin-Williams Company Key

Management Deferred Compensation Plan and The 8h&villiams Company Director Deferred Fee Plan F@&8
Registration Stateme

33325671 The Sherwi-Williams Company 1997 Stock Plan for NonemployeeeEtiors Form -8 Registration Stateme
333-25669 The Sherwi-Williams Company 1994 Stock Plan Forr-8 Registration Stateme

333-25607 The Sherwi-Williams Company Form -4 Registration Stateme

333-01093 The Sherwi-Williams Company Form -3 Registration Stateme

333-00725 The Sherwi-Williams Company Form -4 Registration Stateme

33-52227 The Sherwi-Williams Company 1994 Stock Plan Forr-8 Registration Stateme

33-22705 The Sherwi-Williams Company Form -3 Registration Stateme

/sl Ernst & Young LLP
Cleveland, Ohio
February 22, 2011



EXHIBIT 24(a)

POWER OF ATTORNEY
THE SHERWIN -WILLIAMS COMPANY

The undersigned officer and director of The®lin-Williams Company, an Ohio corporation, whidrporation anticipates filing with the
Securities and Exchange Commission (the “SEC”) uttteeprovisions of the Securities Exchange Act@84, as amended, and any rules and
regulations of the SEC, an Annual Report on ForaKKX0r the fiscal year ended December 31, 2010elneconstitutes and appoints S.P.
Hennessy and L.E. Stellato, and each of them, fwitipower of substitution and resubstitution, agtand lawful attorney-in-fact or
attorneys-infact, for the undersigned and in the name, pladesterad of the undersigned, in any and all capscito sign and file said Annt
Report on Form 10-K and any and all amendmentgleogents and exhibits thereto, and any and alliegdns or other documents to be
filed with the SEC or any national securities exaf@pertaining thereto, with full power and auttyotd do and perform any and all acts and
things whatsoever required, necessary or desitatile done in the premises, hereby ratifying amt@png the acts of said attorneys and
each of them and any substitutes.

Executed the date set opposite my name.

Date: February 16, 2011 /s/ C. M. Connor
C. M. Connor
Chairman and Chief Executive Officer, Direct




POWER OF ATTORNEY
THE SHERWIN -WILLIAMS COMPANY

The undersigned officer of The Sherwin-Wille@ompany, an Ohio corporation, which corporatioticgpates filing with the Securities
and Exchange Commission (the “SEC”) under the gioms of the Securities Exchange Act of 1934, asrated, and any rules and
regulations of the SEC, an Annual Report on ForriKX0r the fiscal year ended December 31, 2010elmeconstitutes and appoints C.M.
Connor and L.E. Stellato, and each of them, withgfower of substitution and resubstitution, astaind lawful attorney-in-fact or attorneys-
in-fact, for the undersigned and in the name, pawkstead of the undersigned, in any and all ¢égsco sign and file said Annual Report
on Form 10-K and any and all amendments, supplesvaerd exhibits thereto, and any and all applicatmmother documents to be filed with
the SEC or any national securities exchange pantathereto, with full power and authority to dodgmerform any and all acts and things
whatsoever required, necessary or desirable t@be ith the premises, hereby ratifying and approtiegacts of said attorneys and each of
them and any substitutes.

Executed the date set opposite my name.

Date: February 16, 2011 /s/ S. P. Hennessy
S. P. Henness'
Senior Vice President — Finance
and Chief Financial Officel




POWER OF ATTORNEY
THE SHERWIN -WILLIAMS COMPANY

The undersigned officer of The Sherwin-Wille@ompany, an Ohio corporation, which corporatioticgpates filing with the Securities
and Exchange Commission (the “SEC”) under the gioms of the Securities Exchange Act of 1934, asrated, and any rules and
regulations of the SEC, an Annual Report on ForriKX0r the fiscal year ended December 31, 2010elmeconstitutes and appoints C.M.
Connor, S. P. Hennessy and L.E. Stellato, and efittem, with full power of substitution and restitadion, as true and lawful attorney-in-
fact or attorneys-in-fact, for the undersigned amthe name, place and stead of the undersignedhirand all capacities, to sign and file said
Annual Report on Form 10-K and any and all amends&upplements and exhibits thereto, and any kagg@lications or other documents
to be filed with the SEC or any national securiggshange pertaining thereto, with full power antharity to do and perform any and all a
and things whatsoever required, necessary or tésita be done in the premises, hereby ratifyingd) @pproving the acts of said attorneys and
each of them and any substitutes.

Executed the date set opposite my name.

Date: February 8, 2011 /sl A. J. Mistysyn
A. J. Mistysyn
Vice Presiden— Corporate Controllel




POWER OF ATTORNEY
THE SHERWIN -WILLIAMS COMPANY

The undersigned director of The Sherwin-WillEaCompany, an Ohio corporation, which corporatinticipates filing with the Securities
and Exchange Commission (the “SEC”) under the gioms of the Securities Exchange Act of 1934, asrated, and any rules and
regulations of the SEC, an Annual Report on ForriKX0r the fiscal year ended December 31, 2010elmeconstitutes and appoints C.M.
Connor, S.P. Hennessy and L.E. Stellato, and efittem, with full power of substitution and resuhston, as true and lawful attorney-in-
fact or attorneys-in-fact, for the undersigned amthe name, place and stead of the undersignedirand all capacities, to sign and file said
Annual Report on Form 10-K and any and all amends&upplements and exhibits thereto, and any kagg@lications or other documents
to be filed with the SEC or any national securiggshange pertaining thereto, with full power antharity to do and perform any and all a
and things whatsoever required, necessary or tésita be done in the premises, hereby ratifyingd) @pproving the acts of said attorneys and
each of them and any substitutes.

Executed the date set opposite my name.

Date: February 16, 2011 /sl A. F. Anton
A. F. Anton
Director




POWER OF ATTORNEY
THE SHERWIN -WILLIAMS COMPANY

The undersigned director of The Sherwin-WillEaCompany, an Ohio corporation, which corporatinticipates filing with the Securities
and Exchange Commission (the “SEC”) under the gioms of the Securities Exchange Act of 1934, asrated, and any rules and
regulations of the SEC, an Annual Report on ForriKX0r the fiscal year ended December 31, 2010elmeconstitutes and appoints C.M.
Connor, S.P. Hennessy and L.E. Stellato, and efittem, with full power of substitution and resuhston, as true and lawful attorney-in-
fact or attorneys-in-fact, for the undersigned amthe name, place and stead of the undersignedirand all capacities, to sign and file said
Annual Report on Form 10-K and any and all amends&upplements and exhibits thereto, and any kagg@lications or other documents
to be filed with the SEC or any national securiggshange pertaining thereto, with full power antharity to do and perform any and all a
and things whatsoever required, necessary or tésita be done in the premises, hereby ratifyingd) @pproving the acts of said attorneys and
each of them and any substitutes.

Executed the date set opposite my name.

Date: February 14, 2011 /sl J. C. Boland
J. C. Boland
Director




POWER OF ATTORNEY
THE SHERWIN -WILLIAMS COMPANY

The undersigned director of The Sherwin-WillEaCompany, an Ohio corporation, which corporatinticipates filing with the Securities
and Exchange Commission (the “SEC”) under the gioms of the Securities Exchange Act of 1934, asrated, and any rules and
regulations of the SEC, an Annual Report on ForriKX0r the fiscal year ended December 31, 2010elmeconstitutes and appoints C.M.
Connor, S.P. Hennessy and L.E. Stellato, and efittem, with full power of substitution and resuhston, as true and lawful attorney-in-
fact or attorneys-in-fact, for the undersigned amthe name, place and stead of the undersignedirand all capacities, to sign and file said
Annual Report on Form 10-K and any and all amends&upplements and exhibits thereto, and any kagg@lications or other documents
to be filed with the SEC or any national securiggshange pertaining thereto, with full power antharity to do and perform any and all a
and things whatsoever required, necessary or tésita be done in the premises, hereby ratifyingd) @pproving the acts of said attorneys and
each of them and any substitutes.

Executed the date set opposite my name.

Date: February 16, 2011 /s/ D. F. Hodnik
D. F. Hodnik
Director




POWER OF ATTORNEY
THE SHERWIN -WILLIAMS COMPANY

The undersigned director of The Sherwin-WillEaCompany, an Ohio corporation, which corporatinticipates filing with the Securities
and Exchange Commission (the “SEC”) under the gioms of the Securities Exchange Act of 1934, asrated, and any rules and
regulations of the SEC, an Annual Report on ForriKX0r the fiscal year ended December 31, 2010elmeconstitutes and appoints C.M.
Connor, S.P. Hennessy and L.E. Stellato, and efittem, with full power of substitution and resuhston, as true and lawful attorney-in-
fact or attorneys-in-fact, for the undersigned amthe name, place and stead of the undersignedirand all capacities, to sign and file said
Annual Report on Form 10-K and any and all amends&upplements and exhibits thereto, and any kagg@lications or other documents
to be filed with the SEC or any national securiggshange pertaining thereto, with full power antharity to do and perform any and all a
and things whatsoever required, necessary or tésita be done in the premises, hereby ratifyingd) @pproving the acts of said attorneys and
each of them and any substitutes.

Executed the date set opposite my name.

Date: February 16, 2011 /s/ T. G. Kadien
T. G. Kadien
Director




POWER OF ATTORNEY
THE SHERWIN -WILLIAMS COMPANY

The undersigned director of The Sherwin-WillEaCompany, an Ohio corporation, which corporatinticipates filing with the Securities
and Exchange Commission (the “SEC”) under the gioms of the Securities Exchange Act of 1934, asrated, and any rules and
regulations of the SEC, an Annual Report on ForriKX0r the fiscal year ended December 31, 2010elmeconstitutes and appoints C.M.
Connor, S.P. Hennessy and L.E. Stellato, and efittem, with full power of substitution and resuhston, as true and lawful attorney-in-
fact or attorneys-in-fact, for the undersigned amthe name, place and stead of the undersignedirand all capacities, to sign and file said
Annual Report on Form 10-K and any and all amends&upplements and exhibits thereto, and any kagg@lications or other documents
to be filed with the SEC or any national securiggshange pertaining thereto, with full power antharity to do and perform any and all a
and things whatsoever required, necessary or tésita be done in the premises, hereby ratifyingd) @pproving the acts of said attorneys and
each of them and any substitutes.

Executed the date set opposite my name.

Date: February 16, 2011 /sl S. J. Kropf
S. J. Kropf
Director




POWER OF ATTORNEY
THE SHERWIN -WILLIAMS COMPANY

The undersigned director of The Sherwin-WillEaCompany, an Ohio corporation, which corporatinticipates filing with the Securities
and Exchange Commission (the “SEC”) under the gioms of the Securities Exchange Act of 1934, asrated, and any rules and
regulations of the SEC, an Annual Report on ForriKX0r the fiscal year ended December 31, 2010elmeconstitutes and appoints C.M.
Connor, S.P. Hennessy and L.E. Stellato, and efittem, with full power of substitution and resuhston, as true and lawful attorney-in-
fact or attorneys-in-fact, for the undersigned amthe name, place and stead of the undersignedirand all capacities, to sign and file said
Annual Report on Form 10-K and any and all amends&upplements and exhibits thereto, and any kagg@lications or other documents
to be filed with the SEC or any national securiggshange pertaining thereto, with full power antharity to do and perform any and all a
and things whatsoever required, necessary or tésita be done in the premises, hereby ratifyingd) @pproving the acts of said attorneys and
each of them and any substitutes.

Executed the date set opposite my name.

Date: February 15, 2011 /s/ G. E. McCullough
G. E. McCullough
Director




POWER OF ATTORNEY
THE SHERWIN -WILLIAMS COMPANY

The undersigned director of The Sherwin-WillEaCompany, an Ohio corporation, which corporatinticipates filing with the Securities
and Exchange Commission (the “SEC”) under the gioms of the Securities Exchange Act of 1934, asrated, and any rules and
regulations of the SEC, an Annual Report on ForriKX0r the fiscal year ended December 31, 2010elmeconstitutes and appoints C.M.
Connor, S.P. Hennessy and L.E. Stellato, and efittem, with full power of substitution and resuhston, as true and lawful attorney-in-
fact or attorneys-in-fact, for the undersigned amthe name, place and stead of the undersignedirand all capacities, to sign and file said
Annual Report on Form 10-K and any and all amends&upplements and exhibits thereto, and any kagg@lications or other documents
to be filed with the SEC or any national securiggshange pertaining thereto, with full power antharity to do and perform any and all a
and things whatsoever required, necessary or tésita be done in the premises, hereby ratifyingd) @pproving the acts of said attorneys and
each of them and any substitutes.

Executed the date set opposite my name.

Date: February 16, 2011 /sl A. M. Mixon, Il
A. M. Mixon, Ill
Director




POWER OF ATTORNEY
THE SHERWIN -WILLIAMS COMPANY

The undersigned director of The Sherwin-WillEaCompany, an Ohio corporation, which corporatinticipates filing with the Securities
and Exchange Commission (the “SEC”) under the gioms of the Securities Exchange Act of 1934, asrated, and any rules and
regulations of the SEC, an Annual Report on ForriKX0r the fiscal year ended December 31, 2010elmeconstitutes and appoints C.M.
Connor, S.P. Hennessy and L.E. Stellato, and efittem, with full power of substitution and resuhston, as true and lawful attorney-in-
fact or attorneys-in-fact, for the undersigned amthe name, place and stead of the undersignedirand all capacities, to sign and file said
Annual Report on Form 10-K and any and all amends&upplements and exhibits thereto, and any kagg@lications or other documents
to be filed with the SEC or any national securiggshange pertaining thereto, with full power antharity to do and perform any and all a
and things whatsoever required, necessary or tésita be done in the premises, hereby ratifyingd) @pproving the acts of said attorneys and
each of them and any substitutes.

Executed the date set opposite my name.

Date: February 16, 2011 /s/ C. E. Moll
C. E. Moll
Director




POWER OF ATTORNEY
THE SHERWIN -WILLIAMS COMPANY

The undersigned director of The Sherwin-WillEaCompany, an Ohio corporation, which corporatinticipates filing with the Securities
and Exchange Commission (the “SEC”) under the gioms of the Securities Exchange Act of 1934, asrated, and any rules and
regulations of the SEC, an Annual Report on ForriKX0r the fiscal year ended December 31, 2010elmeconstitutes and appoints C.M.
Connor, S.P. Hennessy and L.E. Stellato, and efittem, with full power of substitution and resuhston, as true and lawful attorney-in-
fact or attorneys-in-fact, for the undersigned amthe name, place and stead of the undersignedirand all capacities, to sign and file said
Annual Report on Form 10-K and any and all amends&upplements and exhibits thereto, and any kagg@lications or other documents
to be filed with the SEC or any national securiggshange pertaining thereto, with full power antharity to do and perform any and all a
and things whatsoever required, necessary or tésita be done in the premises, hereby ratifyingd) @pproving the acts of said attorneys and
each of them and any substitutes.

Executed the date set opposite my name.

Date: February 16, 2011 /sl R. K. Smucker
R. K. Smucker
Director




POWER OF ATTORNEY
THE SHERWIN -WILLIAMS COMPANY

The undersigned director of The Sherwin-WillEaCompany, an Ohio corporation, which corporatinticipates filing with the Securities
and Exchange Commission (the “SEC”) under the gioms of the Securities Exchange Act of 1934, asrated, and any rules and
regulations of the SEC, an Annual Report on ForriKX0r the fiscal year ended December 31, 2010elmeconstitutes and appoints C.M.
Connor, S.P. Hennessy and L.E. Stellato, and efittem, with full power of substitution and resuhston, as true and lawful attorney-in-
fact or attorneys-in-fact, for the undersigned amthe name, place and stead of the undersignedirand all capacities, to sign and file said
Annual Report on Form 10-K and any and all amends&upplements and exhibits thereto, and any kagg@lications or other documents
to be filed with the SEC or any national securiggshange pertaining thereto, with full power antharity to do and perform any and all a
and things whatsoever required, necessary or tésita be done in the premises, hereby ratifyingd) @pproving the acts of said attorneys and
each of them and any substitutes.

Executed the date set opposite my name.

Date: February 16, 2011 /s/ J. M. Stropki, Jr.
J. M. Stropki, Jr.
Director




EXHIBIT 24(b)

CERTIFICATE

I, the undersigned, Secretary of The Sherwiliidihs Company (the “Company”), hereby certify tladtached hereto is a true and
complete copy of a resolution of the Board of Dioes of the Company, duly adopted at a meeting belBebruary 16, 2011, and that such
resolution is in full force and effect and has heen amended, modified, revoked or rescinded Heealate hereof.

IN WITNESS WHEREOF, | have executed this diedite as of this 16th day of February, 2011.

/s/ L.E. Stellato
L.E. Stellato, Secretar




RESOLVED, that the appropriate officers of the Campare each hereby authorized to execute andedelipower of attorney appointing
C.M. Connor, S.P. Hennessy and L.E. Stellato oradriiem, with full power of substitution and restitution, to act as attorneys-in-fact for
the Company and for such officers for the purpdsexecuting and filing with the Securities and Exoge Commission (“SEC”) and any
national securities exchange, on behalf of the Gomipthe Annual Report on Form K0for the fiscal year ended December 31, 2010 ay
and all amendments, exhibits and other documerdsrinection therewith, and to take other actiomusknecessary and appropriate to ef
the filing of such Annual Report on Form 10-K amy @nd all such amendments, exhibits and otherrdeats in connection therewith.



EXHIBIT 31(a)

CERTIFICATION

I, Christopher M. Connor, certify that:
1. | have reviewed this annual report on Forr-K of The Sherwi-Williams Company

2. Based on my knowledge, this report does notado any untrue statement of a material fact ot torstate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtadisg with respect to the period
covered by this repor

3. Based on my knowledge, the financial statememtd 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

4. The registrant’s other certifying officer(s)cal are responsible for establishing and maintgmlisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag @efined in Exchange Act Rules
13e15(f) and 15-15(f)) for the registrant and hav

a) Designed such disclosure controls and praesdor caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepa

b) Designed such internal control over finah@porting, or caused such internal control owearicial reporting to be designed under
our supervision, to provide reasonable assuramzgdang the reliability of financial reporting attie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c) Evaluated the effectiveness of the registsastisclosure controls and procedures and preséntbis report our conclusions about
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psnt based on such evaluation;

d) Disclosed in this report any change in #gistrant’s internal control over financial repodithat occurred during the registrant’s
most recent fisce




quarter (the registrant’s fourth fiscal qeaih the case of an annual report) that has nadliedffected, or is reasonably likely to
materially affect, the registrée’s internal control over financial reporting; a

5. The registrant’s other certifying officer(sjdal have disclosed, based on our most recent atiatuof 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 materialakaesses in the design or operation of internarabaver financial reporting which are
reasonably likely to adversely affect the regis’s ability to record, process, summarize and refptahcial information; an

b) Any fraud, whether or not material, thatohwes management or other employees who have Hisag role in the registrant’s
internal control over financial reportin

Date: February 23, 2011 /s/ Christopher M. Connol
Christopher M. Conno
Chairman and Chief Executive Offict




EXHIBIT 31(b)

CERTIFICATION

I, Sean P. Hennessy, certify that:

1.
2.

| have reviewed this annual report on Forr-K of The Sherwi-Williams Company

Based on my knowledge, this report does notato any untrue statement of a material fact oit torstate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistatdisg with respect to the period
covered by this repor

Based on my knowledge, the financial statememtd 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, amdtfe periods presented in this rep

The registrant’s other certifying officer(s)cal are responsible for establishing and maintgimiisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag @efined in Exchange Act Rules
13e15(f) and 15-15(f)) for the registrant and ha

a) Designed such disclosure controls and pruaesdor caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepa

b) Designed such internal control over finah@porting, or caused such internal control ovearicial reporting to be designed under
our supervision, to provide reasonable assuramzgdeng the reliability of financial reporting attie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c) Evaluated the effectiveness of the registsatisclosure controls and procedures and preséntbis report our conclusions about
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation;

d) Disclosed in this report any change in #gistrant’s internal control over financial repodithat occurred during the registrant’s
most recent fisce




quarter (the registrant’s fourth fiscal qeaih the case of an annual report) that has nadliedffected, or is reasonably likely to
materially affect, the registrée’s internal control over financial reporting; a

5. The registrant’s other certifying officer(sjdal have disclosed, based on our most recent atiatuof 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 materialakaesses in the design or operation of internarabaver financial reporting which are
reasonably likely to adversely affect the regis’s ability to record, process, summarize and refptahcial information; an

b) Any fraud, whether or not material, thatohwes management or other employees who have Hisag role in the registrant’s
internal control over financial reportin

Date: February 23, 2011 /sl Sean P. Henness
Sean P. Henness

Senior Vice President — Finance and
Chief Financial Officer




EXHIBIT 32(a)

SECTION 1350 CERTIFICATION

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report on For@aKlLof The Sherwin-Williams Company (the “Companyoy the fiscal year ended
December 31, 2010 as filed with the SecuritiesExehange Commission on the date hereof (the “R8parChristopher M. Connor,
Chairman and Chief Executive Officer of the Compasertify, pursuant to 18 U.S.C. Section 1350, dmspéed pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, that:

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

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

Dated: February 23, 2011 /sl Christopher M. Connot
Christopher M. Conno
Chairman and Chief Executive Offict

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 retaingdTine 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 Annual Report on For@aKLof The Sherwin-Williams Company (the “Companyoy the fiscal year ended
December 31, 2010 as filed with the SecuritiesExcthange Commission on the date hereof (the “R8parSean P. Hennessy, Senior Vice
President — Finance and Chief Financial Officethaf Company, 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 requiremeatsSection 13(a) or 15(d) of the Securities ExajeAct of 1934; and

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

Dated: February 23, 2011 /s/ Sean P. Henness
Sean P. Henness
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 retaingdTine Sherwin-Williams Company and furnished to $eeurities and Exchange
Commission or its staff upon request.



