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PART1I

ITEM 1. BUSINESS
Introduction

The Sherwin-Williams Company, founded in 1866 and incorporated in Ohio in 1884, is engaged in the development, manufacture, distribution and sale of
paint, coatings and related products to professional, industrial, commercial and retail customers primarily in North and South America with additional operations in
the Caribbean region, Europe and Asia. Our principal executive offices are located at 101 West Prospect Avenue, Cleveland, Ohio 44115-1075, telephone
(216) 566-2000. As used in this report, the terms “Sherwin-Williams,” “Company,” “we” and “our” mean The Sherwin-Williams Company and its consolidated
subsidiaries unless the context indicates otherwise.

Available Information

We make available free of charge on or through our website our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on
Form 8-K, and amendments to these reports, as soon as reasonably practicable after we electronically file such material with, or furnish such material to, the
Securities and Exchange Commission. You may access these documents on the “Investor Relations” page of our website at www.sherwin.com.

We also make available free of charge on our website our Corporate Governance Guidelines, our Director Independence Standards, our Code of Conduct and
the charters of our Audit Committee, our Compensation and Management Development Committee and our Nominating and Corporate Governance Committee.
You may access these documents in the “Corporate Governance” section on the “Investor Relations” page of our website at www.sherwin.com.

Basis of Reportable Segments

We report our segment information in the same way that management internally organizes our business for assessing performance and making decisions
regarding allocation of resources in accordance with the Segment Reporting Topic of the Financial Accounting Standards Board Accounting Standards
Codification (ASC). We have four reportable operating segments: Paint Stores Group, Consumer Group, Global Finishes Group and Latin America Coatings
Group (individually, a "Reportable Segment" and collectively, the “Reportable Segments”). Factors considered in determining our Reportable Segments include
the nature of business activities, the management structure directly accountable to the Company’s chief operating decision maker (CODM) for operating and
administrative activities, availability of discrete financial information and information presented to our Board of Directors. We report all other business activities
and immaterial operating segments that are not reportable in the Administrative segment. For more information about the Reportable Segments, see pages 8
through 17 of our 2015 Annual Report, which is incorporated herein by reference.

The Company’s CODM has been identified as the Chief Executive Officer because he has final authority over performance assessment and resource
allocation decisions. Because of the diverse operations of the Company, the CODM regularly receives discrete financial information about each Reportable
Segment as well as a significant amount of additional financial information about certain divisions, business units or subsidiaries of the Company. The CODM uses
all such financial information for performance assessment and resource allocation decisions. The CODM evaluates the performance of and allocates resources to
the Reportable Segments based on profit or loss before income taxes and cash generated from operations. The accounting policies of the Reportable Segments are
the same as those described in Note 1 of the Notes to Consolidated Financial Statements on pages 46 through 49 of our 2015 Annual Report, which is incorporated
herein by reference.

Paint Stores Group

The Paint Stores Group consisted of 4,086 company-operated specialty paint stores in the United States, Canada, Puerto Rico, Virgin Islands, Trinidad and
Tobago, St. Maarten, Jamaica, Curacao, Aruba and St. Lucia at December 31, 2015 . Each store in this segment is engaged in the related business activity of selling
paint, coatings and related products to end-use customers. The Paint Stores Group markets and sells Sherwin-Williams ® branded architectural paint and coatings,
protective and marine products, original equipment manufacturer (“OEM”) product finishes and related items. These products are produced by manufacturing
facilities in the Consumer Group. In addition, each store sells select purchased associated products. The loss of any single customer would not have a material
adverse effect on the business of this segment. During 2015 , this segment opened 83 net new stores, consisting of 113 new stores opened ( 99 in the United States,
12 in Canada, 1 in Puerto Rico and 1 in Trinidad and Tobago) and 30 stores closed ( 25 in the United States and 5 in Canada). During 2014 , this segment opened
95 net new stores. During 2013 , this segment acquired 306 stores and opened 82 net new stores. A map on the cover flap of our 2015 Annual Report, which is
incorporated herein by reference, shows the number of paint stores and their geographic locations. The CODM uses discrete financial information about the Paint
Stores Group, supplemented with information by geographic region, product type and customer type, to assess performance of and allocate resources to the Paint
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Stores Group as a whole. In accordance with ASC 280-10-50-9, the Paint Stores Group as a whole is considered the operating segment, and because it meets the
criteria in ASC 280-10-50-10, it is also considered a Reportable Segment.

Consumer Group

The Consumer Group develops, manufactures and distributes a variety of paint, coatings and related products to third party customers primarily in the United
States and Canada and the Paint Stores Group. Approximately 63 percent of the total sales of the Consumer Group in 2015 were intersegment transfers of products
primarily sold through the Paint Stores Group. Sales and marketing of certain controlled brand and private labeled products are performed by a direct sales staff.
The products distributed through third party customers are intended for resale to the ultimate end-user of the product. The Consumer Group had sales to certain
customers that, individually, may be a significant portion of the sales of the segment. However, the loss of any single customer would not have a material adverse
effect on the overall profitability of the segment. This segment incurred most of the Company’s capital expenditures related to ongoing environmental compliance
measures. The CODM uses discrete financial information about the Consumer Group, supplemented with information by product type and customer type, to assess
performance of and allocate resources to the Consumer Group as a whole. In accordance with ASC 280-10-50-9, the Consumer Group as a whole is considered the
operating segment, and because it meets the criteria in ASC 280-10-50-10, it is also considered a Reportable Segment.

Global Finishes Group

The Global Finishes Group develops, licenses, manufactures, distributes and sells a variety of protective and marine products, automotive finishes and
refinish products, OEM product finishes and related products in North and South America, Europe and Asia. This segment meets the demands of its customers for
a consistent worldwide product development, manufacturing and distribution presence and approach to doing business. This segment licenses certain technology
and trade names worldwide. Sherwin-Williams ® and other controlled brand products are distributed through the Paint Stores Group and this segment’s 296
company-operated branches and by a direct sales staff and outside sales representatives to retailers, dealers, jobbers, licensees and other third party distributors.
During 2015, this segment opened 3 new branches ( 2 in Canada and 1 in Mexico) and closed 7 branches ( 5 in the United States and 2 in Chile) for a net decrease
of 4 branches. At December 31, 2015 , the Global Finishes Group consisted of operations in the United States, subsidiaries in 35 foreign countries and income
from licensing agreements in 15 foreign countries. The CODM uses discrete financial information about the Global Finishes Group, supplemented with
information about geographic divisions, business units, and subsidiaries, to assess performance of and allocate resources to the Global Finishes Group as a whole.
In accordance with ASC 280-10-50-9, the Global Finishes Group as a whole is considered the operating segment, and because it meets the criteria in ASC 280-10-
50-10, it is also considered a Reportable Segment. A map on the cover flap of our 2015 Annual Report, which is incorporated herein by reference, shows the
number of branches and their geographic locations.

Latin America Coatings Group

The Latin America Coatings Group develops, licenses, manufactures, distributes and sells a variety of architectural paint and coatings, protective and marine
products, OEM product finishes and related products in North and South America. This segment meets the demands of its customers for consistent regional
product development, manufacturing and distribution presence and approach to doing business. Sherwin-Williams ® and other controlled brand products are
distributed through this segment’s 291 company-operated stores and by a direct sales staff and outside sales representatives to retailers, dealers, licensees and other
third party distributors. During 2015 , this segment opened 17 new stores ( 11 in South America and 6 in Mexico) and closed 2 stores ( 1 in South America and 1 in
Mexico) for a net increase of 15 stores. At December 31, 2015, the Latin America Coatings Group consisted of operations from subsidiaries in 9 foreign countries,
4 foreign joint ventures and income from licensing agreements in 7 foreign countries. The CODM uses discrete financial information about the Latin America
Coatings Group, supplemented with information about geographic divisions, business units, and subsidiaries, to assess performance of and allocate resources to the
Latin America Coatings Group as a whole. In accordance with ASC 280-10-50-9, the Latin America Coatings Group as a whole is considered the operating
segment, and because it meets the criteria in ASC 280-10-50-10, it is also considered a Reportable Segment. A map on the cover flap of our 2015 Annual Report,
which is incorporated herein by reference, shows the number of stores and their geographic locations.

Administrative Segment

The Administrative segment includes the administrative expenses of the Company’s corporate headquarters site. Also included in the Administrative
segment was interest expense, interest and investment income, certain expenses related to closed facilities and environmental-related matters, and other expenses
which were not directly associated with the Reportable Segments. The Administrative segment did not include any significant foreign operations. Also included in
the Administrative segment was a real estate management unit that is responsible for the ownership, management, and leasing of non-retail properties held
primarily for use by the Company, including the Company’s headquarters site, and disposal of idle facilities. Sales of this segment represented external leasing
revenue of excess headquarters space or leasing of facilities no longer used



by the Company in its primary businesses. Gains and losses from the sale of property were not a significant operating factor in determining the performance of the
Administrative segment.

Segment Financial Information

For financial information regarding our Reportable Segments, including net external sales, segment profit, identifiable assets and other information by
Reportable Segment, see Note 18 of the Notes to Consolidated Financial Statements on pages 72 through 75 of our 2015 Annual Report, which is incorporated
herein by reference.

Domestic and Foreign Operations

Financial and other information regarding domestic and foreign operations is set forth in Note 18 of the Notes to Consolidated Financial Statements on page
73 of our 2015 Annual Report, which is incorporated herein by reference.

Additional information regarding risks attendant to foreign operations is set forth on page 31 of our 2015 Annual Report under the caption “Market Risk” of
“Management’s Discussion and Analysis of Financial Condition and Results of Operation,” which is incorporated herein by reference.

Business Developments

For additional information regarding our business and business developments, see pages 8 through 17 of our 2015 Annual Report and the “Letter to
Shareholders” on pages 2 through 7 of our 2015 Annual Report, which is incorporated herein by reference.

Raw Materials and Products Purchased for Resale

We believe we generally have adequate sources of raw materials and fuel supplies used in our business. There are sufficient suppliers of each product
purchased for resale that none of the Reportable Segments anticipate any significant sourcing problems during 2016 . See Item 1A Risk Factors for more
information regarding cost and sourcing of raw materials.

Seasonality

The majority of the sales for the Reportable Segments traditionally occur during the second and third quarters. There is no significant seasonality in sales for
the Administrative segment.

Working Capital

In order to meet increased demand during the second and third quarters, the Company usually builds its inventories during the first quarter. Working capital
items (inventories and accounts receivable) are generally financed through short-term borrowings, which include the use of lines of credit and the issuance of
commercial paper. For a description of the Company’s liquidity and capital resources, see pages 26 through 32 of our 2015 Annual Report under the caption
“Financial Condition, Liquidity and Cash Flow” of “Management’s Discussion and Analysis of Financial Condition and Results of Operations,” which is
incorporated herein by reference.

Trademarks and Trade Names

Customer recognition of our trademarks and trade names collectively contribute significantly to our sales. The major trademarks and trade names used by
each of the Reportable Segments are set forth below.

e Paint Stores Group:  Sherwin-Williams ® , ProMar ®, SuperPaint ®, A-100 ®, Duron ®, MAB ®, PrepRite ®, Duration ®, Duration Home ®, ProGreen ®
, Harmony ®, ProClassic ®, Woodscapes ®, Deckscapes ®, Cashmere ® , HGTV HOME ® by Sherwin-Williams, Emerald ® , Duracraft ®, Solo ®,
Prolndustrial ™, ProPark ®, Frazee ®, Parker ™ Paints, Kwal ®, Color Wheel ™ and General Paint ™.

e Consumer Group: Dutch Boy ® Krylon ® Minwax ®, Thompson’s ®WaterSeal ®, Pratt & Lambert ®, Martin Senour ®, H&C ®, White Lightning ®
Dupli-Color ®, Rubberset ®, Purdy ®, Bestt Liebco ®, Accurate Dispersions ", Uniflex ®, VHT ® , Kool Seal ®, Snow Roof ©, Altax ™, Tri-Flow ©,
Sprayon ®, Ronseal ™, DuraSeal ®, Geocel ®, Conco ®, Duckback ®, Superdeck ®, Mason's Select ® and HGTV HOME ® by Sherwin-Williams.

e Global Finishes Group:  Sherwin-Williams ® , Lazzuril ®, Excelo ®, Baco ®, Planet Color ®, AWX Performance Plus ™, Ultra ™, Ultra-Cure ® , Martin
Senour ®, Kem Aqua ®, Sher-Wood ®, Powdura ®, Polane ®, Euronavy ®, Inchem ®, Sayerlack ®, AcromaPro ®, Firetex ®, Macropoxy ®, Oece ™, Arti

™, Acrolon ®, Sher-Nar ®, PermaClad ®, Heat-Flex ®, Magnalux ™, ATX ™, Genesis ®, Dimension ®, Finish 1 ™, Lanet ™, DFL ™, Conely ™,
Envirolastic ® and Fastline ™.

»  Latin America Coatings Group:  Sherwin-Williams ®, Marson ®, Metalatex ®, Novacor ®, Loxon ®, Colorgin ®, Andina ®, Napko ™, Martin Senour ®,
Sumare ®, Condor ®, Krylon ®, Kem Tone ®, Minwax ® and Pratt & Lambert ®.
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Patents

Although patents and licenses are not of material importance to our business as a whole or any segment, the Global Finishes Group and Latin America
Coatings Group derive a portion of their income from the licensing of technology, trademarks and trade names to foreign companies.

Backlog and Productive Capacity

Backlog orders are not significant in the business of any Reportable Segment since there is normally a short period of time between the placing of an order
and shipment. We believe that sufficient productive capacity currently exists to fulfill our needs for paint, coatings and related products through 2016 .

Research and Development

For information regarding our costs of research and development included in technical expenditures, see Note 1 of the Notes to Consolidated Financial
Statements on page 49 of our 2015 Annual Report, which is incorporated herein by reference.

Competition

We experience competition from many local, regional, national and international competitors of various sizes in the manufacture, distribution and sale of our
paint, coatings and related products. We are a leading manufacturer and retailer of paint, coatings and related products to professional, industrial, commercial and
retail customers, however, our competitive position varies for our different products and markets.

In the Paint Stores Group, competitors include other paint and wallpaper stores, mass merchandisers, home centers, independent hardware stores, hardware
chains and manufacturer-operated direct outlets. Product quality, product innovation, breadth of product line, technical expertise, service and price determine the
competitive advantage for this segment.

In the Consumer Group, domestic and foreign competitors include manufacturers and distributors of branded and private labeled paint and coatings products.
Technology, product quality, product innovation, breadth of product line, technical expertise, distribution, service and price are the key competitive factors for this
segment.

The Global Finishes Group has numerous competitors in its domestic and foreign markets with broad product offerings and several others with niche
products. Key competitive factors for this segment include technology, product quality, product innovation, breadth of product line, technical expertise,
distribution, service and price.

In the Latin America Coatings Group, competitors include other paint and wallpaper stores, mass merchandisers, home centers, independent hardware stores,
hardware chains and manufacturer-operated direct outlets. Product quality, product innovation, breadth of product line, technical expertise, service and price
determine the competitive advantage for this segment.

The Administrative segment has many competitors consisting of other real estate owners, developers and managers in areas in which this segment owns
property. The main competitive factors are the availability of property and price.

Employees
We employed 40,706 persons at December 31, 2015 .

Environmental Compliance

For additional information regarding environmental-related matters, see page 29 of our 2015 Annual Report under the caption “Environmental-Related
Liabilities” of “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and Notes 1, 8 and 13 of the Notes to Consolidated
Financial Statements on pages 48 , 60 and 68 , respectively, of our 2015 Annual Report, which is incorporated herein by reference.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION

Certain statements contained in “Management's Discussion and Analysis of Financial Condition and Results of Operations,” “Business” and elsewhere in
this report constitute “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange
Act of 1934. These forward-looking statements are based upon management's current expectations, estimates, assumptions and beliefs concerning future events
and conditions and may discuss, among other things, anticipated future performance (including sales and earnings), expected growth, future business plans and the
costs and potential liability for environmental-related matters and the lead pigment and lead-based paint litigation. Any statement that is not historical in nature is a
forward-looking statement and may be identified by the use of words and phrases such as “expects,” “anticipates,” “believes,” “will,” “will likely result,” “will
continue,” “plans to” and similar expressions.

2 <

Readers are cautioned not to place undue reliance on any forward-looking statements. Forward-looking statements are necessarily subject to risks,
uncertainties and other factors, many of which are outside our control, that could cause actual
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results to differ materially from such statements and from our historical results and experience. These risks, uncertainties and other factors include such things as:

*  general business conditions, strengths of retail and manufacturing economies and the growth in the coatings industry;

»  competitive factors, including pricing pressures and product innovation and quality;

*  changes in raw material and energy supplies and pricing;

»  changes in our relationships with customers and suppliers;

*  our ability to attain cost savings from productivity initiatives;

*  our ability to successfully integrate past and future acquisitions into our existing operations, as well as the performance of the businesses acquired;

*  changes in general domestic economic conditions such as inflation rates, interest rates, tax rates, unemployment rates, higher labor and healthcare costs,
recessions, and changing government policies, laws and regulations;

»  risks and uncertainties associated with our expansion into and our operations in Asia, Europe, South America and other foreign markets, including general
economic conditions, inflation rates, recessions, foreign currency exchange rates, foreign investment and repatriation restrictions, legal and regulatory
constraints, civil unrest and other external economic and political factors;

* the achievement of growth in foreign markets, such as Asia, Europe and South America;

* increasingly stringent domestic and foreign governmental regulations, including those affecting health, safety and the environment;

« inherent uncertainties involved in assessing our potential liability for environmental-related activities;

»  other changes in governmental policies, laws and regulations, including changes in accounting policies and standards and taxation requirements (such as
new tax laws and new or revised tax law interpretations);

» the nature, cost, quantity and outcome of pending and future litigation and other claims, including the lead pigment and lead-based paint litigation, and the
effect of any legislation and administrative regulations relating thereto; and

* unusual weather conditions.

Readers are cautioned that it is not possible to predict or identify all of the risks, uncertainties and other factors that may affect future results and that the
above list should not be considered to be a complete list. Any forward-looking statement speaks only as of the date on which such statement is made, and we
undertake no obligation to update or revise any forward-looking statement, whether as a result of new information, future events or otherwise.

ITEM 1A. RISK FACTORS

The risks described below and in other documents that we file from time to time with the Securities and Exchange Commission could materially and
adversely affect our business, results of operations, cash flow, liquidity or financial condition.

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

Our business is sensitive to global and regional business and economic conditions. Adverse changes in such conditions in the United States and worldwide
may reduce the demand for some of our products and impair the ability of those with whom we do business to satisfy their obligations to us, each of which could
adversely affect our results of operations, cash flow, liquidity or financial condition. Higher inflation rates, interest rates, tax rates and unemployment rates, higher
labor and healthcare costs, recessions, changing governmental policies, laws and regulations, and other economic factors could also adversely affect demand for
some of our products and our results of operations, cash flow, liquidity or financial condition and that of our customers, vendors, and suppliers.

A weakening or reversal of the general economic recovery in the United States and other countries and regions in which we do business, or the continuation or
worsening of the economic downturn in other countries and regions, may adversely affect our results of operations, cash flow, liquidity or financial condition.

Global economic uncertainty continues to exist. A weakening or reversal of the general economic recovery in the United States and other countries and
regions in which we do business, or the continuation or worsening of the economic downturn in other countries and regions, may adversely impact our net sales,
the collection of accounts receivable, funding for working capital needs, expected cash flow generation from current and acquired businesses, and our investments,
which may adversely impact our results of operations, cash flow, liquidity or financial condition.

We finance a portion of our sales through trade credit. Credit markets remain tight, and some customers who require financing for their businesses have not
been able to obtain necessary financing. A continuation or worsening of these conditions could limit our ability to collect our accounts receivable, which could
adversely affect our results of operations, cash flow, liquidity or financial condition.
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We generally fund a portion of our seasonal working capital needs and obtain funding for other general corporate purposes through short-term borrowings
backed by our revolving credit facility and other financing facilities. If any of the banks in these credit and financing facilities are unable to perform on their
commitments, which could adversely affect our ability to fund seasonal working capital needs and obtain funding for other general corporate purposes, our cash
flow, liquidity or financial condition could be adversely impacted.

Although we currently have available credit facilities to fund our current operating needs, we cannot be certain that we will be able to replace our existing
credit facilities or refinance our existing or future debt when necessary. Our cost of borrowing and ability to access the capital markets are affected not only by
market conditions, but also by our debt and credit ratings assigned by the major credit rating agencies. Downgrades in these ratings will increase our cost of
borrowing and could have an adverse effect on our access to the capital markets, including our access to the commercial paper market. An inability to access the
capital markets could have a material adverse effect on our results of operations, cash flow, liquidity or financial condition.

We have goodwill and intangible assets recorded on our balance sheet. We periodically evaluate the recoverability of the carrying value of our goodwill and
intangible assets whenever events or changes in circumstances indicate that such value may not be recoverable. Impairment assessment involves judgment as to
assumptions regarding future sales and cash flows and the impact of market conditions on those assumptions. Future events and changing market conditions may
impact our assumptions and may result in changes in our estimates of future sales and cash flows that may result in us incurring substantial impairment charges,
which would adversely affect our results of operations or financial condition.

We hold investments in equity and debt securities in some of our defined benefit pension plans. A decrease in the value of plan assets resulting from a
general financial downturn may cause a negative pension plan investment performance, which may adversely affect our results of operations, cash flow, liquidity
or financial condition.

Protracted duration of economic downturns in cyclical segments of the economy may 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 paint, coatings and related products to segments of the economy that are cyclical in nature, particularly segments
relating to construction, housing, manufacturing and oil production, refining, storage and transportation. Our sales to these segments are affected by the levels of
discretionary consumer and business spending in these segments. During economic downturns in these segments, the levels of consumer and business discretionary
spending may decrease, and the recovery of these segments may lag behind the recovery of the overall economy. This decrease in spending will likely reduce the
demand for some of our products and may adversely affect our sales, earnings, cash flow or financial condition.

During the financial crisis of 2008 and 2009, the U.S. homebuilding industry experienced a significant and sustained decrease in demand for new homes and
an oversupply of new and existing homes available for sale. During this same time period, the U.S. real estate industry also experienced a significant decrease in
existing home turnover. The commercial and industrial building and maintenance sectors also experienced a significant decline. The downturn in each of these
segments contributed to an unprecedented decline in the demand for some of our products. The recovery in new home starts, existing home sales and new
commercial construction has been sluggish and erratic in many markets and remain below their pre-recession highs. Challenging market conditions are expected to
continue for the foreseeable future and may worsen. A worsening in these segments will reduce the demand for some of our products and may adversely impact
sales, earnings and cash flow.

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

We purchase raw materials (including titanium dioxide and propylene) and energy for use in the manufacturing, distribution and sale of our products. Factors
such as adverse weather conditions, including hurricanes, and other disasters can disrupt raw material and fuel supplies and increase our costs. Although raw
materials and energy supplies (including oil and natural gas) are generally available from various sources in sufficient quantities, unexpected shortages and
increases in the cost of raw materials and energy, or any deterioration in our relationships with or the financial viability of our suppliers, may have an adverse
effect on our earnings or cash flow in the event we are unable to offset higher costs in a timely manner by sufficiently decreasing our operating costs or raising the
prices of our products. While we have experienced some easing of the prices of certain raw materials recently, raw material pricing has in the past experienced, and
likely will in the future experience, periods of volatility.

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 to our extensive distribution network. During 2015 , no individual customer accounted for sales totaling more
than ten percent of our sales. However, we have some customers that, individually, purchase a
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large amount of products from us. Although our broad distribution channels help to minimize the impact of the loss of any one customer, the loss of any of these
large customers could have an 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.

Our business is seasonal in nature, with the second and third quarters typically generating a higher proportion of sales and earnings than other quarters. From
time to time, adverse weather conditions in certain parts of the United States have had an adverse effect on our sales of paint, coatings and related products. For
example, unusually cold and rainy weather, such as that which occurred in certain parts of the United States during the exterior painting season in 2015, could have
an adverse effect on sales of our exterior paint products. An adverse effect on sales may cause a reduction in our earnings or cash flow.

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

We face substantial competition from many international, national, regional and local competitors of various sizes in the manufacture, distribution and sale
of our paint, coatings and related products. Some of our competitors are larger than us and have greater financial resources to compete. Other competitors are
smaller and may be able to offer more specialized products. Technology, product quality, product innovation, breadth of product line, technical expertise,
distribution, service and price are the key competitive factors for our business. Competition in any of these areas may reduce our sales and adversely affect our
earnings or cash flow by resulting in decreased sales volumes, reduced prices and increased costs of manufacturing, distributing and selling our products.

Inability to protect or enforce our material trademarks and other intellectual property rights could have an adverse effect on our business.

We have numerous patents, trade secrets, trademarks, trade names and know-how that are valuable to our business. Despite our efforts to protect such
intellectual property and other proprietary information from unauthorized use or disclosure, third parties may attempt to disclose, obtain or use our trademarks or
such other intellectual property and information without our authorization. Although we rely on the patent, trademark, trade secret and copyright laws of the United
States and other countries to protect our intellectual property rights, the laws of some countries may not protect such rights to the same extent as the laws of the
United States. Unauthorized use of our intellectual property by third parties, the failure of foreign countries to have laws to protect our intellectual property rights,
or an inability to effectively enforce such rights in foreign countries could have an adverse effect on our business.

To service our debt, we will require a significant amount of cash. Our ability to generate cash depends on many factors beyond our control. We also depend on
the business of our subsidiaries to satisfy our cash needs. If we cannot generate the required cash, we may not be able to make the necessary payments
required under our indebtedness.

At December 31, 2015 , we had total debt of approximately $2.0 billion . We have the ability under our existing credit facilities to incur substantial
additional indebtedness in the future. Our ability to make payments on our debt, fund our other liquidity needs, and make planned capital expenditures will depend
on our ability to generate cash in the future. Our historical financial results have been, and we anticipate that our future financial results will be, subject to
fluctuations. Our ability to generate cash, to a certain extent, is subject to general economic, financial, competitive, legislative, regulatory and other factors that are
beyond our control. We cannot guarantee that our business will generate sufficient cash flow from our operations or that future borrowings will be available to us
in an amount sufficient to enable us to make payments of our debt, fund other liquidity needs and make planned capital expenditures. Additionally, any failure to
comply with covenants in the instruments governing our debt could result in an event of default which, if not cured or waived, would have a material adverse effect
on us.

A significant portion of our operations are conducted through our subsidiaries. As a result, our ability to generate sufficient cash flow for our needs is
dependent to some extent on the earnings of our subsidiaries and the payment of those earnings to us in the form of dividends, loans or advances and through
repayment of loans or advances from us. Our subsidiaries are separate and distinct legal entities. Our subsidiaries have no obligation to pay any amounts due on our
debt or to provide us with funds to meet our cash flow needs, whether in the form of dividends, distributions, loans or other payments. In addition, any payment of
dividends, loans or advances by our subsidiaries could be subject to statutory or contractual restrictions. Payments to us by our subsidiaries will also be contingent
upon our subsidiaries' earnings and business considerations. Our right to receive any assets of any of our subsidiaries upon their liquidation or reorganization will
be effectively subordinated to the claims of that subsidiary's creditors, including trade creditors. In addition, even if we are a creditor of any of our subsidiaries, our
rights as a creditor would be subordinate to any security interest in the assets of our subsidiaries and any indebtedness of our subsidiaries senior to that held by us.
Finally, changes in the laws of foreign jurisdictions in which we operate may adversely affect the ability of some of our foreign subsidiaries to repatriate funds to
us.



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

We have historically made strategic acquisitions of businesses in the paint and coatings industry and will likely acquire additional businesses in the future as
part of our long-term growth strategy. The success of future acquisitions depends in large part on our ability to integrate the operations and personnel of the
acquired companies and manage challenges that may arise as a result of the acquisitions, particularly when the acquired businesses operate in new or foreign
markets. In the event that we do not successfully integrate such future acquisitions into our existing operations so as to realize the expected return on our
investment, our results of operations, cash flow or financial condition could be adversely affected.

Risks and uncertainties associated with our expansion into and our operations in Asia, Europe, 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 subsidiaries totaled approximately 15.8% , 19.8% and 20.9% of our total consolidated net sales in 2015 , 2014
and 2013 , respectively. Sales outside of the United States make up a significant part of our current business and future strategic plans. Our results of operations,
cash flow, liquidity or financial condition could be adversely affected by a variety of international factors, including general economic conditions, inflation rates,
recessions, foreign currency exchange rates, foreign currency exchange controls, interest rates, foreign investment and repatriation restrictions, legal and regulatory
constraints, civil unrest, difficulties in staffing and managing foreign operations and other external economic and political factors. Our inability to successfully
manage the risks and uncertainties relating to these factors could adversely affect our results of operations, cash flow, liquidity or financial condition.

In many foreign countries, it is acceptable to engage in certain business practices that we are prohibited from engaging in because of regulations that are
applicable to us, such as the Foreign Corrupt Practices Act and the UK Bribery Act. Although we have internal control policies and procedures designed to ensure
compliance with these regulations, there can be no assurance that our policies and procedures will prevent a violation of these regulations. Any violation could
cause an adverse effect on our results of operations, cash flow or financial condition.

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

Because of our international operations, we are exposed to risk associated with interest rates and value changes in foreign currencies, which may adversely
affect our business. Historically, our reported net sales, earnings, cash flow and financial condition have been subjected to fluctuations in foreign exchange rates.
Our primary exchange rate exposure is with the Argentine peso, the Brazilian real, the British pound, the Canadian dollar, the Chilean peso, the euro and the
Mexican peso, each against the U.S. dollar. While we actively manage the exposure of our foreign currency risk as part of our overall financial risk management
policy, we believe we may experience losses from foreign currency exchange rate fluctuations, and such losses could adversely affect our sales, earnings, cash
flow, liquidity or financial condition.

We are subject to a wide variety of complex domestic and foreign laws, rules 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 domestic and foreign laws, rules and regulations, and legal compliance risks, including securities laws, tax laws,
employment and pension-related laws, competition laws, U.S. and foreign export and trading laws, data privacy and security laws, and laws governing improper
business practices. We are affected by new laws and regulations, and changes to existing laws and regulations, including interpretations by courts and regulators.
From time to time, our Company, our operations and the industries in which we operate are being reviewed or investigated by regulators, which could lead to
enforcement actions or the assertion of private litigation claims and damages.

Although we believe that we have adopted appropriate risk management and compliance programs to mitigate these risks, the global and diverse nature of
our operations means that compliance risks will continue to exist. Investigations, examinations and other proceedings, the nature and outcome of which cannot be
predicted, will likely arise from time to time. These investigations, examinations and other proceedings could subject us to significant liability and require us to
take significant accruals or pay significant settlements, fines and penalties, which could have a material adverse effect on our results of operations, cash flow or
financial condition.

We are subject to tax laws and regulations in the United States and multiple foreign jurisdictions. We are affected by changes in tax laws and regulations, as
well as changes in related interpretations and other tax guidance. In the ordinary course of our business, we are subject to examinations and investigations by
various tax authorities. In addition to existing examinations and investigations, there could be additional examinations and investigations in the future, and existing
examinations and investigations could be expanded.



For non-income tax risks, we estimate material loss contingencies and accrue for such loss contingencies as required by U.S. generally accepted accounting
principles based on our assessment of contingencies where liability is deemed probable and reasonably estimable in light of the facts and circumstances known to
us at a particular point in time. Subsequent developments may affect our assessment and estimates of the loss contingency. In the event the loss contingency is
ultimately determined to be significantly higher than currently accrued, the recording of the additional liability may result in a material adverse effect on our results
of operations or financial condition for the annual or interim period during which such additional liability is accrued. In those cases where no accrual is recorded
because it is not probable that a liability has been incurred and cannot be reasonably estimated, any potential liability ultimately determined to be attributable to us
may result in a material adverse effect on our results of operations, cash flow or financial condition for the annual or interim period during which such liability is
accrued or paid. For income tax risks, we recognize tax benefits based on our assessment that a tax benefit has a greater than 50% likelihood of being sustained
upon ultimate settlement with the applicable taxing authority that has full knowledge of all relevant facts. For those income tax positions where we assess that there
is not a greater than 50% likelihood that such tax benefits will be sustained, we do not recognize a tax benefit in our financial statements. Subsequent events may
cause us to change our assessment of the likelihood of sustaining a previously-recognized benefit which could result in a material adverse effect on our results of
operations, cash flow or financial position for the annual or interim period during which such liability is accrued or paid.

We discuss risks and uncertainties with regard to taxes in more detail in Note 14 of the Notes to Consolidated Financial Statements on pages 69 and 70 of
our 2015 Annual Report.

Unauthorized disclosure of sensitive or confidential customer, employee, supplier or Company information, whether through a breach of our computer
systems, including cyber attacks, or otherwise, could severely harm our business.

As part of our business, we collect, process, and retain sensitive and confidential personal information about our customers, employees and suppliers. Despite
the security measures we have in place, our facilities and systems, and those of the retailers, dealers, licensees and other third party suppliers and vendors with
which we do business, may be vulnerable to security breaches, cyber attacks, acts of vandalism or misconduct, computer viruses, misplaced or lost data,
programming and/or human errors or other similar events. Any security breach involving the misappropriation, loss or other unauthorized disclosure of confidential
customer, employee, supplier or Company information, whether by us or by the retailers, dealers, licensees and other third party suppliers and vendors with which
we do business, could result in losses, severely damage our reputation, expose us to the risks of litigation and liability, disrupt our operations and have a material
adverse effect on our business, results of operations and financial condition. As cyber security threats evolve in sophistication and become more prevalent in
numerous industries worldwide, we continue to increase our sensitivity and attention to these threats and seek additional investments and resources to address these
threats and enhance the security of our facilities and systems. The regulatory environment related to information security, data collection and privacy is
increasingly rigorous and complex, with new and constantly changing requirements applicable to our business, and compliance with those requirements could
result in additional costs.

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 is likely to increase and may adversely affect our results of operations, cash flow or financial condition.

Our operations are subject to various domestic and foreign health, safety and environmental laws and regulations. These laws and regulations not only
govern our current operations and products, but also impose potential liability on us for our past operations. We expect health, safety and environmental laws and
regulations to impose increasingly stringent requirements upon our industry and us in the future. Our costs to comply with these laws and regulations may increase
as these requirements become more stringent in the future, and these increased costs may adversely affect our results of operations, cash flow or financial
condition.

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

We are involved with environmental investigation and remediation activities at some of our currently and formerly owned sites and a number of third-party
sites. We accrue for estimated costs of investigation and remediation activities at these sites for which commitments or clean-up plans have been developed and
when such costs can be reasonably estimated based on industry standards and professional judgment. These estimated costs are based on currently available facts
regarding each site. We continuously assess our potential liability for investigation and remediation activities and adjust our environmental-related accruals as
information becomes available upon which more accurate costs can be reasonably estimated. Due to the uncertainties surrounding environmental investigation and
remediation activities, our liability may result in costs that are significantly higher than currently accrued and may have an adverse effect on our earnings. We
discuss these risks and



uncertainties in more detail on page 25 of our 2015 Annual Report under the caption “Environmental Matters,” page 29 of our 2015 Annual Report under the
caption “Environmental-Related Liabilities” and in Note 8 of the Notes to Consolidated Financial Statements on pages 60 through 62 of our 2015 Annual Report.

The nature, cost, quantity and outcome of pending and future litigation, such as litigation 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 to a variety of claims and lawsuits, including, but not limited to, litigation relating to product liability and
warranty, personal injury, environmental, intellectual property, commercial, contractual and antitrust claims that are inherently subject to many uncertainties
regarding the possibility of a loss to us. These uncertainties will ultimately be resolved when one or more future events occur or fail to occur confirming the
incurrence of a liability or the reduction of a liability. In accordance with the Contingencies Topic of the ASC, we accrue for these contingencies by a charge to
income when it is both probable that one or more future events will occur confirming the fact of a loss and the amount of the loss can be reasonably estimated. In
the event that a loss contingency is ultimately determined to be significantly higher than currently accrued, the recording of the additional liability may result in a
material impact on our results of operations, liquidity or financial condition for the annual or interim period during which such additional liability is accrued. In
those cases where no accrual is recorded because it is not probable that a liability has been incurred and the amount of any such loss cannot be reasonably
estimated, any potential liability ultimately determined to be attributable to us may result in a material impact on our results of operations, liquidity or financial
condition for the annual or interim period during which such liability is accrued. In those cases where no accrual is recorded or exposure to loss exists in excess of
the amount accrued, the Contingencies Topic of the ASC requires disclosure of the contingency when there is a reasonable possibility that a loss or additional loss
may have been incurred.

Our past operations included the manufacture and sale of lead pigments and lead-based paints. Along with other companies, we are and have been a
defendant in a number of legal proceedings, including individual personal injury actions, purported class actions and actions brought by various counties, cities,
school districts and other government-related entities, arising from the manufacture and sale of lead pigments and lead-based paints. The plaintiffs' claims have
been based upon various legal theories, including negligence, strict liability, breach of warranty, negligent misrepresentations and omissions, fraudulent
misrepresentations and omissions, concert of action, civil conspiracy, violations of unfair trade practice and consumer protection laws, enterprise liability, market
share liability, public nuisance, unjust enrichment and other theories. The plaintiffs seek various damages and relief, including personal injury and property
damage, costs relating to the detection and abatement of lead-based paint from buildings, costs associated with a public education campaign, medical monitoring
costs and others. We have also been a defendant in legal proceedings arising from the manufacture and sale of non-lead-based paints that seek recovery based upon
various legal theories, including the failure to adequately warn of potential exposure to lead during surface preparation when using non-lead-based paint on
surfaces previously painted with lead-based paint. We believe that the litigation brought to date is without merit or subject to meritorious defenses and are
vigorously defending such litigation. We have not settled any material lead pigment or lead-based paint litigation. We expect that additional lead pigment and lead-
based paint litigation may be filed against us in the future asserting similar or different legal theories and seeking similar or different types of damages and relief.

Notwithstanding our views on the merits, litigation is inherently subject to many uncertainties, and we ultimately may not prevail. Adverse court rulings,
such as the court's decision in the Santa Clara County, California proceeding, the jury verdict against us and other defendants in the State of Rhode Island action
and the Wisconsin State Supreme Court’s determination that Wisconsin’s risk contribution theory may apply in the lead pigment litigation, or determinations of
liability, among other factors, could affect the lead pigment and lead-based paint litigation against us and encourage an increase in the number and nature of future
claims and proceedings. In addition, from time to time, various legislation and administrative regulations have been enacted, promulgated or proposed to impose
obligations on present and former manufacturers of lead pigments and lead-based paints respecting asserted health concerns associated with such products or to
overturn the effect of court decisions in which we and other manufacturers have been successful.

Due to the uncertainties involved, management is unable to predict the outcome of the lead pigment and lead-based paint litigation, the number or nature of
possible future claims and proceedings, or the effect that any legislation and/or administrative regulations may have on the litigation or against us. In addition,
management cannot reasonably determine the scope or amount of the potential costs and liabilities related to such litigation, or resulting from any such legislation
and regulations. We have not accrued any amounts for such litigation. With respect to such litigation, including the public nuisance litigation, the Company does
not believe that it is probable that a loss has occurred, and it is not possible to estimate the range of potential losses as there is no prior history of a loss of this
nature and there is no substantive information upon which an estimate could be based. In addition, any potential liability that may result from any changes to
legislation and regulations cannot reasonably be estimated. In the event any significant liability is determined to be attributable to us relating to such litigation, the
recording of the liability may result in a material impact on net income for the annual or interim period during
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which such liability is accrued. Additionally, due to the uncertainties associated with the amount of any such liability and/or the nature of any other remedy which
may be imposed in such litigation, any potential liability determined to be attributable to us arising out of such litigation may have a material adverse effect on our
results of operations, cash flow, liquidity or financial condition. An estimate of the potential impact on our results of operations, cash flow, liquidity or financial
condition cannot be made due to the aforementioned uncertainties.

A trial commenced in the Santa Clara County, California proceeding on July 15, 2013 and ended on August 22, 2013. The court entered final judgment on
January 27, 2014, finding in favor of the plaintiffs and against the Company and two other defendants, and holding the Company jointly and severally liable with
the other two defendants to pay $1.15 billion into a fund to abate the public nuisance. The Company has filed a notice of appeal. However, if the appeal process is
unsuccessful at reversing the decision or otherwise reducing the amount of the judgment, we and the other defendants will be subject to significant liabilities, costs
and expenses to abate the public nuisance in, on and around residences in the plaintiffs' jurisdictions, which could encourage an increase in future public nuisance
claims and proceedings. Any adverse court rulings or any determinations of liability against us may result in a material impact on our results of operations,
liquidity or financial condition.

We discuss the risks and uncertainties related to litigation, including the lead pigment and lead-based paint litigation, in more detail on page 25 of our 2015
Annual Report under the caption “Litigation and Other Contingent Liabilities” and in Note 9 of the Notes to Consolidated Financial Statements on pages 62
through 65 of our 2015 Annual Report.

ITEM 1B. UNRESOLVED STAFF COMMENTS

None.
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ITEM 2. PROPERTIES

We own our world headquarters located in Cleveland, Ohio, which includes the world headquarters for the Paint Stores Group, Consumer Group, Global

Finishes Group and Latin America Coatings Group. Our principal manufacturing and distribution facilities are located as set forth below. We believe our

manufacturing and distribution facilities are well-maintained and are suitable and adequate, and have sufficient productive capacity, to meet our current needs.

CONSUMER GROUP

Andover, Kansas
Arlington, Texas
Baltimore, Maryland
Bedford Heights, Ohio
Beltsville, Maryland
Chicago, Illinois
Cincinnati, Ohio
Columbus, Ohio
Crisfield, Maryland
Elkhart, Indiana

Ennis, Texas

Fernley, Nevada

Flora, Illinois

Fort Erie, Ontario, Canada
Garland, Texas
Greensboro, North Carolina (2)
Grimsby, Ontario, Canada
Grove City, Ohio
Holland, Michigan

Aurora, Colorado

Buford, Georgia

Effingham, Illinois
Fredericksburg, Pennsylvania
Moreno Valley, California
Plymouth, United Kingdom

Reno, Nevada

Manufacturing Facilities

Owned
Owned
Owned
Owned
Owned
Owned
Owned
Owned
Leased
Owned
Owned
Owned
Owned
Owned
Owned
Owned
Owned
Owned
Owned

Homewood, Illinois
Lawrenceville, Georgia
Manchester, Georgia
Memphis, Tennessee
Morrow, Georgia

Ontario, California
Orlando, Florida

Plymouth, United Kingdom
Portland, Oregon

Rexdale, Ontario, Canada
Richmond, Kentucky
Rockford, Illinois

San Diego, California
Sheftield, United Kingdom
South Holland, Illinois
Szamotuly, Poland
Vancouver, British Columbia, Canada

Victorville, California

Distribution Facilities

Leased
Leased
Leased
Owned
Leased
Leased
Leased
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Richmond, Kentucky
Shawinigan, Quebec, Canada
Sheffield, United Kingdom
Swaffham, United Kingdom
Szamotuly, Poland

Waco, Texas

Winter Haven, Florida

Owned
Owned
Owned
Owned
Owned
Leased
Owned
Leased
Leased
Owned
Owned
Leased
Owned
Owned
Owned
Owned
Owned
Owned

Owned
Leased
Owned
Leased
Owned
Leased
Owned



GLOBAL FINISHES GROUP

Manufacturing Facilities

Bello, Sweden Owned Pasir Gudang, Johor, Malaysia Owned
Binh Duong Province, Vietnam Owned Pianoro, Italy Owned
Bolton, United Kingdom Owned Saint Cheron, France Owned
Brantford, Ontario, Canada Owned Sao Paulo, Brazil Owned
Cavezzo, Italy Owned Shanghai, China Leased
Changzhou, China Leased Texcoco, Mexico Owned
Mariano Comense, Italy Owned Valencia, Spain Owned
Marsta, Sweden Owned Wuppertal, Germany Owned
Monterrey, Mexico Owned Zhao Qing, China Leased

Distribution Facilities

Bolton, United Kingdom Owned Nassjo, Sweden Leased
Cavezzo, Italy Leased Quito, Ecuador Owned
Changzhou, China Owned Sao Paulo, Brazil Owned
Guadalajara, Mexico Leased Shanghai, China Owned
Lima, Peru Leased Texcoco, Mexico Owned
Mexico City, Mexico Owned

LATIN AMERICA COATINGS GROUP

Manutacturing Facilities

Buenos Aires, Argentina Owned Santiago, Chile (2) Leased
Montevideo City, Uruguay Owned Sao Paulo, Brazil (2) Owned
Quito, Ecuador Owned Sao Paulo, Brazil Leased
Santiago, Chile Owned Vallejo, Mexico Owned

Distribution Facilities

Buenos Aires, Argentina Owned Santa Catarina, Brazil Leased
Hermosillo, Mexico Leased Santiago, Chile Owned
Lima, Peru Leased Sao Paulo, Brazil (2) Owned
Machala, Ecuador Leased Sao Paulo, Brazil Leased
Montevideo City, Uruguay Owned Vallejo, Mexico Owned
Quito, Ecuador Owned

The operations of the Paint Stores Group included a manufacturing and distribution facility in Jamaica and 4,086 company-operated specialty paint stores, of
which 207 were owned, in the United States, Canada, Puerto Rico, Virgin Islands, Trinidad and Tobago, St. Maarten, Jamaica, Curacao, Aruba and St. Lucia at
December 31, 2015 . These paint stores are divided into five separate operating divisions that are responsible for the sale of predominantly architectural, protective
and marine and related products through the paint stores located within their geographical region. At the end of 2015 :

*  the Mid Western Division operated 1,046 paint stores primarily located in the midwestern and upper west coast states;
+ the Eastern Division operated 823 paint stores along the upper east coast and New England states;
+ the Canada Division operated 198 paint stores throughout Canada;

» the Southeastern Division operated a manufacturing and distribution facility in Jamaica and 1,054 paint stores principally covering the lower east and gulf
coast states, Puerto Rico, Jamaica, Trinidad and Tobago, St. Maarten, Virgin Islands, Curacao, Aruba and St. Lucia; and

« the South Western Division operated 965 paint stores in the central plains and the lower west coast states.
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During 2015 , the Paint Stores Group opened 83 net new stores, consisting of 113 new stores opened ( 99 in the United States, 12 in Canada, 1 in Puerto Rico
and 1 in Trinidad and Tobago) and 30 stores closed ( 25 in the United States and 5 in Canada).

The Global Finishes Group operated 236 branches in the United States, of which 8 were owned, at December 31, 2015 . The Global Finishes Group also
operated 60 branches internationally, of which 7 were owned, at December 31, 2015 , consisting of branches in Canada (26), Europe (16), Chile (12), Mexico (4),
Peru (1) and Thailand (1). During 2015 , the Global Finishes Group opened 3 new branches ( 2 in Canada and 1 in Mexico) and closed 7 branches ( 5 in the United
States and 2 in Chile) resulting in a net decrease of 4 branches.

The Latin America Coatings Group operated 291 stores, of which 9 were owned, at December 31, 2015 , consisting of stores in Mexico (124), Brazil (88),
Chile (45), Ecuador (21), Uruguay (9), Peru (3) and Colombia (1). During 2015 , the Latin America Coatings Group opened 17 new stores in South America ( 11 )
and in Mexico ( 6 ) and closed 2 in South America ( 1 ) and in Mexico ( 1) for a net increase of 15 stores.

All real property within the Administrative segment is owned by us. For additional information regarding real property within the Administrative segment,
see the information set forth in Item 1 of this report, which is incorporated herein by reference.

For additional information regarding real property leases, see Note 17 of the Notes to Consolidated Financial Statements on page 72 of our 2015 Annual
Report, which is incorporated herein by reference.

ITEM 3. LEGAL PROCEEDINGS

For information regarding environmental-related matters and other legal proceedings, see pages 29 and 31 of our 2015 Annual Report under the captions
“Environmental-Related Liabilities” and “Litigation” of “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and Notes 1,
8,9 and 13 of the Notes to Consolidated Financial Statements on pages 48 , 60 through 62 , 62 through 65 and 68 , respectively, of our 2015 Annual Report,
which is incorporated herein by reference.

ITEM 4. MINE SAFETY DISCLOSURES
Not applicable.
EXECUTIVE OFFICERS OF THE REGISTRANT

The following is the name, age and present position of each of our executive officers at February 17, 2016 , as well as all prior positions held by each during
the last five years and the date when each was first elected or appointed as an executive officer. Executive officers are generally elected annually by the Board of
Directors and hold office until their successors are elected and qualified or until their earlier death, resignation or removal.

Date When

First Elected
Name Age Present Position or Appointed
Christopher M. Connor 59 Executive Chairman, Director 1994
John G. Morikis 52 President and Chief Executive Officer, Director 1999
Sean P. Hennessy 58 Senior Vice President — Finance and Chief Financial Officer 2001
Thomas P. Gilligan 55 Senior Vice President — Human Resources 2016
Catherine M. Kilbane 52 Senior Vice President, General Counsel and Secretary 2013
Timothy A. Knight 51 Senior Vice President — Corporate Planning, Development and Administration 2015
Allen J. Mistysyn 47 Senior Vice President — Corporate Controller 2010
Robert J. Wells 58 Senior Vice President — Corporate Communications and Public Affairs 2006
Joel D. Baxter 55 President & General Manager, Global Supply Chain Division, Consumer Group 2016
Robert J. Davisson 55 President, The Americas Group 2010
David B. Sewell 47 President, Global Finishes Group 2014
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Mr. Connor has served as Executive Chairman since January 2016. Mr. Conner served as Chairman from April 2000 to January 2016 and Chief Executive
Officer from October 1999 to January 2016. Mr. Connor has served as a Director since October 1999 and has been employed with the Company since January
1983.

Mr. Morikis has served as President and Chief Executive Officer since January 2016. Mr. Morikis served as President and Chief Operating Officer from
October 2006 to January 2016. Mr. Morikis has served as a Director since October 2015 and has been employed with the Company since December 1984.

Mr. Hennessy has served as Senior Vice President — Finance and Chief Financial Officer since August 2001. Mr. Hennessy has been employed with the
Company since September 1984.

Mr. Gilligan has served as Senior Vice President — Human Resources since January 2016. Mr. Gilligan served as Senior Vice President, Human Resources,
The Americas Group from August 2014 to January 2016 and Senior Vice President, Human Resources, Paint Stores Group from July 2000 to August 2014.
Mr. Gilligan has been employed with the Company since October 1983.

Ms. Kilbane has served as Senior Vice President, General Counsel and Secretary since January 2013. Prior to joining the Company, Ms. Kilbane was Senior
Vice President, General Counsel and Secretary of American Greetings Corporation from October 2003 to December 2012. Ms. Kilbane has been employed with
the Company since January 2013.

Mr. Knight has served as Senior Vice President — Corporate Planning, Development and Administration since October 2015. Mr. Knight served as Senior
Vice President — Administration from August 2014 to October 2015 and President, Latin America Coatings Group from November 2010 to August 2014. Mr.
Knight has been employed with the Company since December 1994.

Mr. Mistysyn has served as Senior Vice President — Corporate Controller since October 2014. Mr. Mistysyn served as Vice President — Corporate Controller
from May 2010 to October 2014. Mr. Mistysyn has been employed with the Company since June 1990.

Mr. Wells has served as Senior Vice President — Corporate Communications and Public Affairs since February 2009. Mr. Wells has been employed with the
Company since May 1998.

Mr. Baxter has served as President & General Manager, Global Supply Chain Division, Consumer Group since September 2008. Mr. Baxter has been
employed with the Company since September 1990.

Mr. Davisson has served as President, The Americas Group since August 2014. Mr. Davisson served as President, Paint Stores Group from November 2010
to August 2014. Mr. Davisson has been employed with the Company since April 1986.

Mr. Sewell has served as President, Global Finishes Group since August 2014. Mr. Sewell served as President & General Manager, Product Finishes
Division, Global Finishes Group from July 2012 to August 2014, Senior Vice President, North American Sales, Automotive Division, Global Finishes Group from
September 2011 to July 2012, and Vice President, Sales, Automotive Division, Global Finishes Group from October 2009 to September 2011. Mr. Sewell has been
employed with the Company since February 2007.
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PART IT

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 Stock Exchange and traded under the symbol SHW. The number of shareholders of record at January 31, 2016

was 6,987 .

Information regarding market prices and dividend information with respect to our common stock is set forth on page 77 of our 2015 Annual Report, which is
incorporated herein by reference. The performance graph set forth on page 18 of our 2015 Annual Report is incorporated herein by reference. The information
with respect to securities authorized for issuance under the Company’s equity compensation plans is set forth under the caption “Equity Compensation Plan
Information” in our Proxy Statement, which is incorporated herein by reference.

Issuer Purchases of Equity Securities

The following table sets forth a summary of the Company’s purchases of common stock during the fourth quarter of 2015 .

Total Number

Maximum Number

of Shares of Shares
Total Purchased as that May
Number of Average Price Partof a Yet Be
Shares Paid per Publicly Purchased Under
Period Purchased Share Announced Plan the Plan
October 1 — October 31
Share repurchase program (a) 12,650,000
Employee transactions (b) 638 $239.10 -
November 1 — November 30
Share repurchase program (a) 1,000,000 269.20 1,000,000 11,650,000
Employee transactions (b) 1,114 268.69 -
December 1 — December 31
Share repurchase program (a) 11,650,000
Total
Share repurchase program (a) 1,000,000 $269.20 1,000,000 11,650,000
Employee transactions (b) 1,752 $257.91 -

(a) All shares were purchased through the Company’s publicly announced share repurchase program. On October 20, 2011, the Board of Directors of the
Company authorized the Company to purchase an additional 20,000,000 shares of its common stock. At a meeting held on October 21, 2015, the Board of

Directors authorized the Company to purchase an additional 10,000,000 shares of the Company's stock for Treasury purposes. The Company had remaining
authorization at December 31, 2015 to purchase 11,650,000 shares. There is no expiration date specified for the program. The Company intends to repurchase
stock under the program in the future.

(b) All shares were delivered to satisfy the exercise price and/or tax withholding obligations by employees who exercised stock options.
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ITEM 6. SELECTED FINANCIAL DATA

(millions of dollars, except per common share data)

2015 2014 2013 2012 2011
Operations
Net sales $ 11,339 $ 11,130 $§ 10,186 § 9,534 $ 8,766
Net income 1,054 866 753 631 442
Financial Position
Total assets $ 5792 $§ 5,706 § 6383 $ 6,235 $ 5229
Long-term debt 1,920 1,123 1,122 1,632 639
Ratio of earnings to fixed charges (a) 9.1x 7.7x 7.4x 7.2x 6.3x
Per Common Share Data
Net income — basic $ 1138 $ 8.95 $ 7.41 $ 6.15 $ 422
Net income — diluted 11.16 8.78 7.26 6.02 4.14
Cash dividends 2.68 2.20 2.00 1.56 1.46

(a) For purposes of calculating the ratio of earnings to fixed charges, earnings represent income before income taxes plus fixed charges. Fixed charges consist of
interest expense, net, including amortization of discount and financing costs and the portion of operating rental expense which management believes is
representative of the interest component of rent expense. The following schedule includes the figures used to calculate the ratios:

2015 2014 2013 2012 2011
Income before income taxes $ 1,549 $ 1,258 $ 1,086 $ 907 $ 742
Fixed charges:
Interest expense, net 62 64 63 43 42
Interest component of rent expense 130 125 108 103 97
Total fixed charges 192 189 171 146 139
Earnings $ 1,741 $ 1,447 $ 1,257 $ 1,053 $ 881

ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The information required by this item is set forth on pages 21 through 37 of our 2015 Annual Report under the caption “Management’s Discussion and
Analysis of Financial Condition and Results of Operations,” which is incorporated herein by reference.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We are exposed to market risk associated with interest rates, foreign currency and commodity fluctuations. We occasionally utilize derivative instruments as
part of our overall financial risk management policy, but do not use derivative instruments for speculative or trading purposes. The Company entered into foreign
currency option and forward currency exchange contracts during 2015 to hedge against value changes in foreign currency. There were no material contracts
outstanding at December 31, 2015 . Foreign currency option and forward contracts are described in Note 13 of the Notes to Consolidated Financial Statements on
page 69 of our 2015 Annual Report. We believe we may experience continuing losses from foreign currency fluctuations. However, we do not expect currency
translation, transaction or hedging contract losses to have a material adverse effect on our financial condition, results of operations or cash flows.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

Information required by this item is set forth on pages 40 through 75 of our 2015 Annual Report under the captions “Report of Management on the
Consolidated Financial Statements,” “Report of the Independent Registered Public Accounting Firm on the Consolidated Financial Statements,” “Statements of
Consolidated Income and Comprehensive Income,” “Consolidated Balance Sheets,” “Statements of Consolidated Cash Flows,” “Statements of Consolidated
Shareholders’ Equity,” and “Notes to Consolidated Financial Statements,” which is incorporated herein by reference. Unaudited quarterly data is set forth in Note
16 of the Notes to Consolidated Financial Statements on page 71 of our 2015 Annual Report, which is incorporated herein by reference.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE

None.
ITEM 9A. CONTROLS AND PROCEDURES

Disclosure Controls and Procedures

As of the end of the period covered by this report, we carried out an evaluation, under the supervision and with the participation of our President and Chief
Executive Officer and our Senior Vice President — Finance and Chief Financial Officer, of the effectiveness of our disclosure controls and procedures pursuant to
Rule 13a-15 and Rule 15d-15 of the Securities Exchange Act of 1934, as amended (“Exchange Act”). Based upon that evaluation, our President and Chief
Executive Officer and our Senior Vice President — Finance and Chief Financial Officer concluded that as of the end of the period covered by this report our
disclosure controls and procedures were effective to ensure that information required to be disclosed by us in reports we file or submit under the Exchange Act is
recorded, processed, summarized and reported within the time periods specified in Securities and Exchange Commission rules and forms, and accumulated and
communicated to our management, including our President and Chief Executive Officer and our Senior Vice President — Finance and Chief Financial Officer, to
allow timely decisions regarding required disclosure.

Internal Control Over Financial Reporting

The “Report of Management on Internal Control over Financial Reporting” is set forth on page 38 of our 2015 Annual Report, which is incorporated herein
by reference.

The “Report of the Independent Registered Public Accounting Firm on Internal Control over Financial Reporting” is set forth on page 39 of our 2015
Annual Report, which is incorporated herein by reference.

There were no changes in our internal control over financial reporting identified in connection with the evaluation that occurred during the period covered by
this report that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

ITEM 9B. OTHER INFORMATION

None.
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PART III

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE
Directors

The information regarding our directors is set forth under the captions “Proposal 1 — Election of Directors” and “Experiences, Qualifications, Attributes and
Skills of Director Nominees” in our Proxy Statement, which is incorporated herein by reference.

There were no material changes to the procedures by which security holders may recommend nominees to our Board of Directors during 2015 . Please refer
to the information set forth under the caption “Board Meetings and Committees” in our Proxy Statement, which is incorporated herein by reference.

Executive Officers

The information regarding our executive officers is set forth under the caption “Executive Officers of the Registrant” in Part I of this report, which is
incorporated herein by reference.

Section 16(a) Beneficial Ownership Reporting Compliance

The information regarding compliance with Section 16 of the Securities Exchange Act of 1934 is set forth under the caption “Section 16(a) Beneficial
Ownership Reporting Compliance” in our Proxy Statement, which is incorporated herein by reference.

Audit Committee

The information regarding the Audit Committee of our Board of Directors and the information regarding audit committee financial experts are set forth
under the caption “Board Meetings and Committees” in our Proxy Statement, which is incorporated herein by reference.

Code of Ethics

We have adopted a Code of Conduct, which applies to all directors, officers and employees of Sherwin-Williams and our subsidiaries wherever located. Our
Code of Conduct contains the general guidelines and principles for conducting Sherwin-Williams' business consistent with the highest standards of business ethics.
Under our Code of Ethics for Senior Financial Management, our chief executive officer, chief financial officer and senior financial management are responsible for
creating and maintaining a culture of high ethical standards and of commitment to compliance throughout our company to ensure the fair and timely reporting of
Sherwin-Williams' financial results and condition. Senior financial management includes the controller, the treasurer, the principal financial/accounting personnel
in our operating groups and divisions, and all other financial/accounting personnel within our corporate departments and operating groups and divisions with staff
supervision responsibilities. Please refer to the information set forth under the caption “Corporate Governance — Code of Conduct” in our Proxy Statement, which
is incorporated herein by reference. Our Code of Conduct and Code of Ethics for Senior Financial Management are available in the “Corporate Governance”
section on the “Investor Relations” page of our website at www.sherwin.com.

We intend to disclose on our website any amendment to, or waiver from, a provision of our Code of Conduct or Code of Ethics for Senior Financial
Management that applies to our directors and executive officers, including our principal executive officer, principal financial officer, principal accounting officer
or controller, or any persons performing similar functions, and that is required to be publicly disclosed pursuant to the rules of the Securities and Exchange
Commission.

ITEM 11. EXECUTIVE COMPENSATION

The information required by this item is set forth under the captions “Compensation Committee Report,” “Compensation Risk Assessment,” “ 2015 Director
Compensation Table” and “Director Compensation Program” in our Proxy Statement, and under the Executive Compensation section of our Proxy Statement
commencing with the information under the caption “Compensation Discussion and Analysis (CD&A)” and continuing through the information under the caption
“Estimated Payments upon Termination or Change in Control Table,” which is incorporated herein 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 of certain beneficial owners and management is set forth under the captions “Security Ownership of
Management” and “Security Ownership of Certain Beneficial Owners” in our Proxy Statement, which is incorporated herein by reference.

The information regarding securities authorized for issuance under the Company’s equity compensation plans is set forth under the caption “Equity
Compensation Plan Information” in our Proxy Statement, which is incorporated herein by reference.

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

The information required by this item is set forth under the captions “Certain Relationships and Transactions with Related Persons,” and “Independence of
Directors” in our Proxy Statement, which is incorporated herein by reference.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required by this item is set forth under the caption “Matters Relating to the Independent Registered Public Accounting Firm” in our Proxy
Statement, which is incorporated herein by reference.
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PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(a)(1) Financial Statements

@

(©)

The following consolidated financial statements of the Company included in our 2015 Annual Report are incorporated by reference in Item 8.

Q]
(i)
(iif)
(iv)
v)
(vi)

(vii)

Report of Management on the Consolidated Financial Statements (page 40 of our 2015 Annual Report);
Report of the Independent Registered Public Accounting Firm on the Consolidated Financial Statements (page 41 of our 2015 Annual Report);

Statements of Consolidated Income and Comprehensive Income for the years ended December 31, 2015 , 2014 and 2013 (page 42 of our 2015
Annual Report);

Consolidated Balance Sheets at December 31,2015 , 2014 and 2013 (page 43 of our 2015 Annual Report);
Statements of Consolidated Cash Flows for the years ended December 31, 2015 , 2014 and 2013 (page 44 of our 2015 Annual Report);

Statements of Consolidated Shareholders’ Equity for the years ended December 31, 2015 , 2014 and 2013 (page 45 of our 2015 Annual Report);
and

Notes to Consolidated Financial Statements for the years ended December 31, 2015, 2014 and 2013 (pages 46 through 75 of our 2015 Annual
Report).

Financial Statement Schedule

Exhibits

Schedule I — Valuation and Qualifying Accounts and Reserves for the years ended December 31, 2015 , 2014 and 2013 is set forth below. All
other schedules for which provision is made in the applicable accounting regulations of the Securities and Exchange Commission are not required
under the related instructions or are inapplicable and therefore have been omitted.

Valuation and Qualifying Accounts and Reserves
(Schedule IT)
Changes in the allowance for doubtful accounts were as follows:

(thousands of dollars) 2015 2014 2013
Beginning balance $ 53,770 $ 54,460 $ 47,667
Amount acquired through acquisitions 896
Bad debt expense 30,393 34,810 31,192
Uncollectible accounts written off, net of recoveries (34,743) (35,500) (25,295)
Ending balance $ 49,420 § 53,770 § 54,460

See the Exhibit Index on pages 23 through 26 of this report.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Company has duly caused this report to be signed on its
behalf by the undersigned, thereunto duly authorized, on February 24, 2016 .

THE SHERWIN-WILLIAMS COMPANY

By: /S/ CATHERINE M. K ILBANE

Catherine M. Kilbane, Secretary

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the registrant
and in the capacities indicated on February 24, 2016 .

*JOHN G. M ORIKIS President and Chief Executive Officer, Director
John G. Morikis (Principal Executive Officer)
* C HRISTOPHER M. C ONNOR Executive Chairman, Director

Christopher M. Connor

* S EAN P. H ENNESSY Senior Vice President — Finance and Chief Financial Officer (Principal
Sean P. Hennessy Financial Officer)

* ALLEN J. MISTYSYN Senior Vice President — Corporate Controller
Allen J. Mistysyn (Principal Accounting Officer)

* ARTHUR F. A NTON Director

Arthur F. Anton

*D AVID F. H ODNIK Director
David F. Hodnik

* T HOMAS G. K ADIEN Director
Thomas G. Kadien

* R ICHARD J. K RAMER Director
Richard J. Kramer

* S USAN J. K ROPF Director
Susan J. Kropf

* C HRISTINE A. P OON Director
Christine A. Poon

* R ICHARD K. S MUCKER Director
Richard K. Smucker

* JOHN M. S TROPKI Director
John M. Stropki

* M ATTHEW T HORNTON III Director
Matthew Thornton IIT

* S TEVEN H. W UNNING Director

Steven H. Wunning

* The undersigned, by signing her name hereto, does sign this report on behalf of the designated officers and directors of the Company pursuant to powers of
attorney executed on behalf of each such officer and director and filed as an exhibit to this report.

By: /S/ C ATHERINE M . K ILBANE February 24, 2016

Catherine M. Kilbane, Attorney-in-fact
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EXHIBIT INDEX

(a) Amended and Restated Articles of Incorporation of the Company, as amended through February 18, 2015, filed as Exhibit 3 to the Company's
Current Report on Form 8-K dated February 18, 2015, and incorporated herein by reference.

(b) Regulations of the Company, as amended and restated April 20, 2011, filed as Exhibit 3 to the Company's Current Report on Form 8-K dated
April 20, 2011, and incorporated herein by reference.

(a) Indenture between the Company and The Bank of New York Mellon (as successor to Chemical Bank), as trustee, dated as of February 1, 1996,
filed as Exhibit 4(a) to Form S-3 Registration Statement Number 333-01093 dated February 20, 1996, and incorporated herein by reference.

(b) First Supplemental Indenture between the Company and The Bank of New York Mellon, as trustee (including Form of Note), dated as of
December 21, 2009, filed as Exhibit 4(b) to the Company's Annual Report on Form 10-K for the fiscal year ended December 31, 2009, and
incorporated herein by reference.

(c¢) Second Supplemental Indenture by and between the Company and The Bank of New York Mellon, as trustee (including Form of Note), dated as
of December 7, 2012, filed as Exhibit 4.1 to the Company's Current Report on Form 8-K dated December 4, 2012, and incorporated herein by
reference.

(d) Third Supplemental Indenture by and between the Company and The Bank of New York Mellon, as trustee (including Form of Note), dated as
of December 7, 2012, filed as Exhibit 4.2 to the Company's Current Report on Form 8-K dated December 4, 2012, and incorporated herein by
reference.

(e) Indenture between Sherwin-Williams Development Corporation, as issuer, the Company, as guarantor, and Harris Trust and Savings Bank, as
trustee, dated June 15, 1986, filed as Exhibit 4(b) to Form S-3 Registration Statement Number 33-6626 dated June 20, 1986, and incorporated
herein by reference.

(f) Indenture by and between the Company and Wells Fargo Bank, National Association, as trustee, dated July 31, 2015, filed as Exhibit 4.1 to the
Company’s Current Report on Form 8-K dated July 28, 2015, and incorporated herein by reference.

(g) First Supplemental Indenture by and between the Company and Wells Fargo Bank, National Association, as trustee, dated July 31, 2015,
(including Form of Note), filed as Exhibit 4.2 to the Company’s Current Report on Form 8-K dated July 28, 2015, and incorporated herein by
reference.

(h) Second Supplemental Indenture by and between the Company and Wells Fargo Bank, National Association, as trustee, dated July 31, 2015,
(including Form of Note), filed as Exhibit 4.3 to the Company’s Current Report on Form 8-K dated July 28, 2015, and incorporated herein by
reference.

(1) Credit Agreement, dated as of July 16, 2015, by and among the Company, Sherwin-Williams Canada Inc., Sherwin-Williams Luxembourg S.a
r.l. and Sherwin-Williams UK Holding Limited, as borrowers, the lenders party thereto, Bank of America, N.A., as domestic administrative
agent, Bank of America, National Association, as Canadian administrative agent, JPMorgan Chase Bank, N.A., Citibank, N.A. and U.S. Bank
National Association, as co-documentation agents, and Wells Fargo Bank, National Association, as syndication agent, filed as Exhibit 4.1 to the
Company’s Current Report on Form 8-K dated July 15, 2015, and incorporated herein by reference.

(j) Five Year Credit Agreement, dated as of January 30, 2012, by and among the Company, Citicorp USA, Inc., as administrative agent and issuing
bank, and the lenders from time to time party thereto, filed as Exhibit 4.1 to the Company's Current Report on Form 8-K dated January 30, 2012,
and incorporated herein by reference.

(k) Agreement for Letter of Credit, dated as of January 30, 2012, by and between the Company and Citibank, N.A. filed as Exhibit 4.2 to the
Company's Current Report on Form 8-K dated January 30, 2012, and incorporated herein by reference.

(1) Five Year Credit Agreement Amendment No. 1, dated as of February 6, 2012, by and among the Company, Citicorp USA, Inc., as
administrative agent and issuing bank, and the lenders from time to time party thereto, filed as Exhibit 4 to the Company's Current Report on
Form 8-K dated February 6, 2012, and incorporated herein by reference.

(m) Five Year Credit Agreement Amendment No. 2, dated as of February 13, 2012, by and among the Company, Citicorp USA, Inc., as
administrative agent and issuing bank, and the lenders from time to time party thereto, filed as Exhibit 4 to the Company's Current Report on
Form 8-K dated February 13, 2012, and incorporated herein by reference.
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(n) Five Year Credit Agreement Amendment No. 3, dated as of February 27, 2012, by and among the Company, Citicorp USA, Inc., as
administrative agent and issuing bank, and the lenders from time to time party thereto, filed as Exhibit 4 to the Company's Current Report on
Form 8-K dated February 27, 2012, and incorporated herein by reference.

(o) Five Year Credit Agreement, dated as of April 23, 2012, by and among the Company, Citicorp USA, Inc., as administrative agent and issuing

bank, and the lenders party thereto, filed as Exhibit 4.1 to the Company's Current Report on Form 8-K dated April 23, 2012, and incorporated
herein by reference.

(p) Agreement for Letter of Credit, dated as of April 23, 2012, by and between the Company and Citibank, N.A. filed as Exhibit 4.2 to the
Company's Current Report on Form 8-K dated April 23, 2012, and incorporated herein by reference.

(q) Five Year Credit Agreement Amendment No. 1, dated as of April 25, 2012, by and among the Company, Citicorp USA, Inc., as administrative
agent and issuing bank, and the lenders party thereto, filed as Exhibit 4 to the Company's Current Report on Form 8-K dated April 25, 2012, and
incorporated herein by reference.

(r) Five Year Credit Agreement Amendment No. 2, dated as of May 7, 2012, by and among the Company, Citicorp USA, Inc., as administrative
agent and issuing bank, and the lenders party thereto, filed as Exhibit 4 to the Company's Current Report on Form 8-K dated May 7, 2012, and
incorporated herein by reference.

10. *(a) Summary of Compensation Payable to Non-Employee Directors (filed herewith).

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

*(c) Forms of Amended and Restated Severance Agreements filed as Exhibit 10(e) to the Company's Annual Report on Form 10-K for the fiscal year
ended December 31, 2010, and incorporated herein by reference.

*(d) Schedule of Executive Officers who are Parties to the Amended and Restated Severance Agreements in the forms referred to in Exhibit 10(c)
above (filed herewith).

*(e) The Sherwin-Williams Company 2005 Deferred Compensation Savings and Pension Equalization Plan (Amended and Restated Effective as of
January 1, 2016) (filed herewith).

*(f) The Sherwin-Williams Company 2005 Key Management Deferred Compensation Plan (Amended and Restated Effective as of January 1, 2016)
(filed herewith).

*(g) The Sherwin-Williams Company Director Deferred Fee Plan (1997 Amendment and Restatement) filed as Exhibit 10(a) to the Company's
Quarterly Report on Form 10-Q for the quarterly period ended June 30, 1997, and incorporated herein by reference.

*(h) 2004-1 Amendment to The Sherwin-Williams Company Director Deferred Fee Plan (1997 Amendment and Restatement) filed as Exhibit 10(d)
to the Company's Current Report on Form 8-K dated July 20, 2005, and incorporated herein by reference.

*(1) The Sherwin-Williams Company 2005 Director Deferred Fee Plan (Amended and Restated Effective as of January 1, 2016) (filed herewith).

*(j) The Sherwin-Williams Company Executive Disability Income Plan filed as Exhibit 10(g) to the Company's Annual Report on Form 10-K for the
fiscal year ended December 31, 1991, and incorporated herein by reference.

*(k) Amendment Number One to The Sherwin-Williams Company Executive Disability Income Plan filed as Exhibit 10(1) to the Company's Annual
Report on Form 10-K for the fiscal year ended December 31, 2009, and incorporated herein by reference.

*(1) Summary of The Sherwin-Williams Company Revised Executive Disability Plan filed as Exhibit 10(0) to the Company's Annual Report on
Form 10-K for the fiscal year ended December 31, 2013, and incorporated herein by reference.

*(m) The Sherwin-Williams Company 2008 Amended and Restated Executive Life Insurance Plan filed as Exhibit 10(m) to the Company's Annual
Report on Form 10-K for the fiscal year ended December 31, 2009, and incorporated herein by reference.

*(n) The Sherwin-Williams Company 2003 Stock Plan filed as Exhibit 10(a) to the Company's Quarterly Report on Form 10-Q for the quarterly
period ended March 31, 2002, and incorporated herein by reference.

*(0) Form of Stock Option Grant under The Sherwin-Williams Company 2003 Stock Plan filed as Exhibit 10(b) to the Company's Current Report on
Form 8-K dated February 2, 2005, and incorporated herein by reference.
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*(p) The Sherwin-Williams Company 2006 Equity and Performance Incentive Plan filed as Exhibit 10(b) to the Company's Current Report on Form
8-K dated April 19, 2006, and incorporated herein by reference.

*(q) Form of Nonqualified Stock Option Award under The Sherwin-Williams Company 2006 Equity and Performance Incentive Plan filed as
Exhibit 10(y) to the Company's Annual Report on Form 10-K for the fiscal year ended December 31, 2007, and incorporated herein by
reference.

*(r) Form of Incentive Stock Option Award under The Sherwin-Williams Company 2006 Equity and Performance Incentive Plan filed as
Exhibit 10(z) to the Company's Annual Report on Form 10-K for the fiscal year ended December 31, 2007, and incorporated herein by
reference.

*(s) The Sherwin-Williams Company 2006 Equity and Performance Incentive Plan (Amended and Restated as of April 21, 2010) filed as Exhibit
10(bb) to the Company's Annual Report on Form 10-K for the fiscal year ended December 31, 2010, and incorporated herein by reference.

*(t) First Amendment to The Sherwin-Williams Company 2006 Equity and Performance Incentive Plan (Amended and Restated as of April 21,
2010) filed as Exhibit 10(w) to the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2014, and incorporated
herein by reference.

*(u) Forms of Stock Option Award under The Sherwin-Williams Company 2006 Equity and Performance Incentive Plan (Amended and Restated as
of April 21, 2010) filed as Exhibit 10(b) to the Company's Current Report on Form 8-K dated April 20, 2010, and incorporated herein by
reference.

*(v) Forms of Stock Option Award under The Sherwin-Williams Company 2006 Equity and Performance Incentive Plan (Amended and Restated as
of April 21, 2010) filed as Exhibit 10(b) to the Company's Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2012, and
incorporated herein by reference.

*(w) Forms of Stock Option Award under The Sherwin-Williams Company 2006 Equity and Performance Incentive Plan (Amended and Restated as
of April 21, 2010) filed as Exhibit 10(z) to the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2014, and
incorporated herein by reference.

*(x) Forms of Stock Option Award under The Sherwin-Williams Company 2006 Equity and Performance Incentive Plan (Amended and Restated as
of February 17, 2015) (filed herewith).

*(y) Form of Restricted Stock Grant under The Sherwin-Williams Company 2006 Equity and Performance Incentive Plan (Amended and Restated as
of April 21, 2010) filed as Exhibit 10 to the Company's Current Report on Form 8-K dated February 14, 2012, and incorporated herein by
reference.

*(z) Form of Restricted Stock Grant under The Sherwin-Williams Company 2006 Equity and Performance Incentive Plan (Amended and Restated as
of April 21, 2010) filed as Exhibit 10(dd) to the Company's Annual Report on Form 10-K for the fiscal year ended December 31, 2012, and
incorporated herein by reference.

*(aa) The Sherwin-Williams Company 2006 Equity and Performance Incentive Plan (Amended and Restated as of February 17, 2015) filed as Exhibit
10(dd) to the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2014, and incorporated herein by reference.

*(bb) Form of Restricted Stock Units Award Agreement under The Sherwin-Williams Company 2006 Equity and Performance Incentive Plan
(Amended and Restated as of February 17, 2015) filed as Exhibit 10(ee) to the Company’s Annual Report on Form 10-K for the fiscal year
ended December 31, 2014, and incorporated herein by reference.

*(cc) Form of Restricted Stock Units Award Agreement under The Sherwin-Williams Company 2006 Equity and Performance Incentive Plan
(Amended and Restated as of February 17, 2015) (filed herewith).

*(dd) The Sherwin-Williams Company 2006 Stock Plan for Nonemployee Directors filed as Exhibit 10(c) to the Company's Current Report on Form
8-K dated April 19, 2006, and incorporated herein by reference.

*(ee) Form of Restricted Stock Grant under The Sherwin-Williams Company 2006 Stock Plan for Nonemployee Directors filed as Exhibit 10(d) to the
Company's Current Report on Form 8-K dated April 20, 2010, and incorporated herein by reference.

*(ff) The Sherwin-Williams Company 2006 Stock Plan for Nonemployee Directors (Amended and Restated as of February 17, 2015) filed as Exhibit
10(hh) to the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2014, and incorporated herein by reference.

*(gg) Form of Restricted Stock Units Award Agreement under The Sherwin-Williams Company 2006 Stock Plan for Nonemployee Directors
(Amended and Restated as of February 17, 2015) filed as Exhibit 10(ii) to the Company’s Annual Report on Form 10-K for the fiscal year ended
December 31, 2014, and incorporated herein by reference.
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21.

23.

24.

31.

32.

101.INS

101.SCH

101.PRE

101.CAL

101.LAB

101.DEF

*(hh) The Sherwin-Williams Company 2007 Executive Performance Bonus Plan (As Amended and Restated Effective January 1, 2012) filed as
Exhibit 10(a) to the Company's Current Report on Form 8-K dated April 18, 2012, and incorporated herein by reference.

Our 2015 Annual Report, portions of which are incorporated herein by reference (filed herewith). With the exception of those portions of our
2015 Annual Report that are specifically incorporated by reference in this report, our 2015 Annual Report shall not be deemed “filed” as part of
this report.

Subsidiaries (filed herewith).

Consent of Ernst & Young LLP, Independent Registered Public Accounting Firm (filed herewith).
(a) Powers of Attorney (filed herewith).
(b) Certified Resolution Authorizing Signature by Power of Attorney (filed herewith).
(a) Rule 13a-14(a)/15d-14(a) Certification of Chief Executive Officer (filed herewith).
(b) Rule 13a-14(a)/15d-14(a) Certification of Chief Financial Officer (filed herewith).
(a) Section 1350 Certification of Chief Executive Officer (furnished herewith).
(b) Section 1350 Certification of Chief Financial Officer (furnished herewith).

XBRL Instance Document

XBRL Taxonomy Extension Schema Document

XBRL Taxonomy Extension Presentation Linkbase Document

XBRL Taxonomy Extension Calculation Linkbase Document

XBRL Taxonomy Extension Label Linkbase Document

XBRL Taxonomy Extension Definition Linkbase Document

Management contract or compensatory plan or arrangement.
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EXHIBIT 10(a)

SUMMARY OF COMPENSATION
PAYABLE TO NON-EMPLOYEE DIRECTORS

Director Fees. The cash compensation payable to Sherwin-Williams’ non-employee directors is as follows:

*  An annual cash retainer of $110,000;

*  An additional annual cash retainer of $25,000 for the Lead Director;

*  An additional annual cash retainer of $21,000 for the chair of the Audit Committee;

*  An additional annual cash retainer of $21,000 for the chair of the Compensation and Management Development Committee;

*  An additional annual cash retainer of $15,000 for the chair of the Nominating and Corporate Governance Committee; and

* A meeting fee of $1,750 for each Board or Committee meeting attended in excess of twelve meetings during a calendar year. For purposes of
calculating the number of meetings during a calendar year, any Board and Committee meetings held within 24 hours shall constitute one
meeting.

All retainer amounts are payable in quarterly installments in advance. All meeting fees are payable on the date of the meeting.

In addition, non-employee directors receive an annual grant of restricted stock units of approximately $125,000, valued over a prior 30-day period, under
The Sherwin-Williams Company 2006 Stock Plan for Nonemployee Directors.

Other Benefits . All directors are reimbursed for reasonable travel and other out-of-pocket expenses incurred in connection with attendance at meetings of
the Board and of committees of the Board.

Sherwin-Williams provides liability insurance and business travel accident insurance for all directors, including $300,000 accidental death and
dismemberment coverage and $300,000 permanent total disability coverage, while the directors are traveling on Sherwin-Williams’ business.

Directors may also receive the same discounts as Sherwin-Williams’ employees on the purchase of products at Sherwin-Williams’ stores and are eligible
to participate in Sherwin-Williams’ matching gifts and grants for volunteers program on the same basis as employees.

Deferral of Director Fees. In accordance with the Director Deferred Fee Plan, directors may elect to defer all or a part of their retainer and meeting fees.
Deferred fees may be credited in a common stock account, a shadow stock account or an interest bearing cash account. Amounts deferred may be distributed either
in annual installments over a period up to ten years or in a lump sum pursuant to a director’s payment election. Amounts credited to a shadow stock account are
distributed in cash.



EXHIBIT 10(b)

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

2016 Base Salary . The Compensation and Management Development Committee (the “Compensation Committee™) of the Board of Directors of The
Sherwin-Williams Company (“Sherwin-Williams™) set the 2016 base salaries of the executive officers who are expected to be named in the Summary
Compensation Table of Sherwin-Williams’ 2016 Proxy Statement (the “Named Executive Officers”). The base salaries of the Named Executive Officers for 2016
are as follows: Christopher M. Connor, Executive Chairman ($1,221,987); John G. Morikis, President and Chief Executive Officer ($1,100,000); Sean P.
Hennessy, Senior Vice President - Finance and Chief Financial Officer ($684,658); and Robert J. Davisson, President, The Americas Group ($614,692). Steven J.
Oberfeld, formerly Senior Vice President - Corporate Planning and Development, retired at the close of business on December 31, 2015.

Annual Incentive Compensation to Be Earned in 2016 . The Compensation Committee also approved the following minimum, target and maximum cash

bonus award levels, as a percent of salary, for the Named Executive Officers for 2016 under The Sherwin-Williams Company 2007 Executive Performance Bonus
Plan.

Incentive Award as a Percentage of Base Salary

Named Executive Officer Minimum Target Maximum

Christopher M. Connor 0 135 270
John G. Morikis 0 135 270
Sean P. Hennessy 0 80 160
Robert J. Davisson 0 80 160

Steven J. Oberfeld N/A N/A N/A



EXHIBIT 10(d)

Schedule of Executive Officers who are Parties
to the Amended and Restated Severance Agreements in the Forms Filed as
Exhibit 10(e) to the Company’s Annual Report on Form 10-K
For the Fiscal Year Ended December 31, 2015

Form A of Severance Agreement

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

Form B of Severance Agreement

Joel D. Baxter
Robert J. Davisson
Timothy A. Knight
Robert J. Wells

Form C of Severance Pay Agreement

Thomas P. Gilligan
Catherine M. Kilbane
Allen J. Mistysyn
David B. Sewell



EXHIBIT 10(e)
THE SHERWIN-WILLIAMS COMPANY 2005
DEFERRED COMPENSATION SAVINGS AND PENSION EQUALIZATION PLAN
(Amended and Restated Effective as of January 1, 2016)

The Sherwin-Williams Company, an Ohio corporation (the “Company”), established this 2005 Deferred Compensation Savings and Pension

Equalization Plan (the “Plan”), effective January 1, 2005, for the purpose of attracting high quality executives and promoting in its key executives increased
efficiency and an interest in the successful operation of the Company. This Plan is intended to supplement benefits provided under the Company’s qualified plans
for a select group of management or highly compensated employees by accepting contributions which may not be placed in the qualified plans because of
limitations imposed by one or more limitations on contributions or benefits in the Internal Revenue Code. The terms of the Plan, amended and restated as set forth
herein, apply to amounts that are deferred under the Plan after December 31, 2015. Notwithstanding anything to the contrary contained herein, amounts deferred
under the Plan on or before December 31, 2015 shall be governed by the terms of the Plan effective at the time of deferral, provided that, all amounts that were
deferred and vested under the Plan prior to January 1, 2005 and any additional amounts that are not subject to Section 409A of the Code shall continue to be
subject solely to the terms of the separate Plan in effect on October 3, 2004.

1.1

1.2

1.3

1.4

1.5

1.6

1.7

ARTICLE 1
Definitions
Account shall mean the account or accounts established for a particular Participant pursuant to Article 3 of the Plan.

Administration Committee shall have the meaning given to such term under the Qualified SPP, or shall refer to such person or persons to whom the
Administrative Committee has delegated any responsibility or power pursuant to Article XIX of the Qualified SPP.

Affiliated Group shall mean the Company and all entities with which the Company would be considered a single employer under Sections 414(b) and
414(c) of the Code, provided that in applying Section 1563(a)(1), (2), and (3) of the Code for purposes of determining a controlled group of corporations
under Section 414(b) of the Code, the language "at least 50 percent" is used instead of "at least 80 percent" each place it appears in Section 1563(a)(1),
(2), and (3) of the Code, and in applying Treasury Regulation § 1.414(c)-2 for purposes of determining trades or businesses (whether or not incorporated)
that are under common control for purposes of Section 414(c) of the Code, "at least 50 percent" is used instead of "at least 80 percent" each place it
appears in that regulation. Such term shall be interpreted in a manner consistent with the definition of "service recipient" contained in Section 409A of the
Code.

Base Salary shall mean the Participant's annual base salary excluding incentive and discretionary bonuses and other non-regular forms of compensation,
determined before reductions for contributions to or deferrals under any pension, deferred compensation or other benefit plans sponsored by the
Company.

Beneficiary shall mean the person(s) or entity designated as such in accordance with Article 10 of the Plan.

Bonus shall mean amounts paid to the Participant by the Company annually in the form of a discretionary or incentive compensation or any other bonus
designated by the Administration Committee, determined before reductions for contributions to or deferrals under any pension, deferred compensation or

other benefit plans sponsored by the Company.

Code shall mean the Internal Revenue Code of 1986, as amended.



1.8

1.9

1.10

1.12

1.13

1.14

1.15

1.16

1.17

1.18

1.19

1.20

1.21

Company shall mean The Sherwin-Williams Company.
Company Match Contributions shall mean contributions credited by the Company to a Participant’s Account pursuant to Section 2.2 of the Plan.

Company Makeup Contributions shall mean makeup contributions credited by the Company to a Participant’s Account pursuant to Section 2.3 of the
Plan.

Crediting Rate shall mean the notional gains and losses credited on the Participant’s Account balance which are based on the Participant’s choice among
the investment alternatives made available by the Administration Committee pursuant to Article 3 of the Plan.

Designated Participant shall mean a Participant designated on Exhibit A attached hereto as eligible to receive benefits pursuant to Section 2.4 of this
Plan.

Disability shall mean the condition whereby a Participant (a) is unable to engage in any substantial gainful activity by reason of any medically
determinable physical or mental impairment which can be expected to result in death or can be expected to last for a continuous period of not less than 12
months; or (b) is, by reason of any medically determinable physical or mental impairment that can be expected to result in death or can be expected to last
for a continuous period of not less than 12 months, receiving income replacement benefits for a period of not less than three months under any accident
and health plan covering employees of the Company.

Eligible Compensation shall mean, with respect to any Plan Year, the portion of a Participant’s Base Salary and Bonus payable to the Participant during
such Plan Year that exceeds the limit in effect for such Plan Year under Section 401(a)(17) of the Code.

Eligible Executive shall mean any management employee of the Company, its subsidiaries or affiliates as may be designated by the Administration
Committee to be eligible to participate in the Plan.

ERISA shall mean the Employee Retirement Income Security Act of 1974, as amended.

Financial Hardship shall mean a severe financial hardship resulting from the Participant’s or the Participant’s dependent’s (as defined in Section 152(a)
of the Code) sudden and unexpected illness or accident, the Participant’s sudden and unexpected property casualty loss, or other similar extraordinary and
unforeseeable circumstances arising as a result of events beyond the control of the Participant, which is not covered by insurance and may not be relieved
by cessation of Plan deferrals or by the liquidation of the Participant’s assets provided that such liquidation would not cause a severe Financial Hardship,
and which is determined to qualify as a Financial Hardship by the Administration Committee. Cash needs arising from foreseeable events such as the
purchase of a residence or education expenses for children shall not, alone, be considered a Financial Hardship.

Participant shall mean an Eligible Executive who has been credited with a Company Match Contribution, Company Makeup Contribution or other benefit
pursuant to Article 2 of the Plan.

Participant Election Form shall mean the agreement, in a form acceptable to the Administration Committee, to make an election regarding the time or
form of payment of a Participant's benefits, submitted by the Participant to the Administration Committee on a timely basis pursuant to Articles 2 and 4 of
the Plan. The Participant Election Form may be submitted in an electronic form according to procedures established by the Administration Committee.

Plan Year shall mean the calendar year.

Qualified Plans shall mean the Qualified PIP, Qualified SEPIP and the Qualified SPP.



1.22

1.23

1.24

1.25

1.26

1.27

1.28

1.29

1.30

2.1

Qualified PIP shall mean The Sherwin-Williams Company Salaried Employees’ Revised Pension Investment Plan, as it may be amended from time to
time.

Qualified SEPIP shall mean The Sherwin-Williams Company Salaried Employees’ Pension Investment Plan, as it may be amended from time to time.
Qualified SPP shall mean The Sherwin-Williams Company Employee Stock Purchase and Savings Plan, as it may be amended from time to time.
Retirement shall mean Termination of Employment on or after the Retirement Eligibility Date, other than as a result of the Participant's death.
Retirement Eligibility Date shall mean the date on which the Participant attains age fifty-five (55).

Settlement Date shall mean the date by which a lump sum payment shall be made or the date by which installment payments shall commence. The
Settlement Date shall be on or about the first of the month that is at least ninety (90) days following the occurrence of the event triggering the payout;
provided, however, that if the event triggering the payout is the Participant's Retirement, the Settlement Date shall be on or about the last day of January
of the Plan Year following the year in which the Participant's Retirement occurs. Notwithstanding the foregoing, with respect to any Participant who is a
Specified Employee, to the extent required by Section 409A of the Code, the Settlement Date shall be on or about the first business day following the first
of the month which is no less than six (6) months from the Participant’s Termination of Employment.

Specified Employee shall mean a Participant who is a “Key Employee” as determined by the Company pursuant to Section 416 of the Code and Treasury
Regulation § 1.409A-1(i).

Statutory Limitations shall mean any statutory or regulatory limitations imposed by one or more of Sections 401(a)(17), 401(k), 401(m), 402(g), 403(b),
408(k) or 415 or any other limitation on contributions or benefits in the Code. The impact of such limits on the Participant for purposes of this Plan shall
be determined by the Administration Committee based upon reasonable estimates and shall be final and binding as of the date the Company Makeup
Contribution is credited to the Participant’s Account. No subsequent adjustments shall be made to increase a Company Makeup Contribution under this
Plan as a result of any adjustments ultimately required under the Qualified Plans due to actual employee contributions or other factors.

Termination of Employment shall mean the date of the Participant’s separation from service (within the meaning of Treasury Regulation § 1.409A-1(h))
with the Affiliated Group for any reason whatsoever, whether voluntary or involuntary, including as a result of the Participant’s Retirement or death.
Upon a sale or other disposition of the assets of the Company or any other member of the Affiliated Group to an unrelated purchaser, the Company
reserves the right, to the extent permitted by Section 409A of the Code, to determine whether Participants providing services to the purchaser after and in
connection with such transaction have experienced a Termination of Employment.

Valuation Date shall mean the date through which earnings are credited and shall, if a business day, be the date on which the payout or other event
triggering the valuation occurs; or if not a business day, the next succeeding business day.

ARTICLE 2
Participation

Elective Deferral . Effective beginning with Plan Year 2010, no Participant may elect to defer any Base Salary or Bonus under the Plan for such Plan
Year or any subsequent Plan Year. Any Base Salary and Bonus



2.2

2.3

2.4

3.1

deferred by a Participant for Plan Years prior to 2010 and credited to a Participant's Retirement Account shall be paid in accordance with the terms of the
Plan and the form of payment (lump sum or installments over a specified period of not more than fifteen (15) years) selected by the Participant on a
Participant Election Form filed prior to January 1, 2009; provided that such a Participant may change the timing or form of distribution of the Participant's
Account by filing a new Participant Election Form at least twelve (12) months prior to the intended effective date of such change, and the change in the
distribution date must, to the extent required by Section 409A of the Code, defer payment for at least an additional five (5) years after the date that
payment would otherwise be made or commence.

Company Match Contributions .

1) The Company shall credit a Company Match Contribution to this Plan on behalf of each Participant with respect to each Plan Year. The amount
of the Company Match Contribution shall equal one hundred percent (100%) of the first six percent (6%) of any amount that would have been
deferred under the Qualified SPP had the amount deferred not been limited by the applicable annual dollar limitations as set forth under Internal
Revenue Code Sections 401(a)(17), 402(g)(1) and 415(c).

(i1) In addition to the Company Match Contribution amount determined in accordance with Section 2.2(i), the Company may make an additional
discretionary Company Match Contribution on behalf of a Participant with respect to any Plan Year, provided that the maximum amount of the
additional discretionary Company Match Contribution that the Company may credit to a Participant's Account under this Section 2.2(ii) for any
Plan Year is (a) minus (b), where (a) and (b) are as follows:

(a) One hundred percent (100%) of the first six percent (6%) of the Participant's Eligible Compensation for the Plan Year.
(b) The total amount of the Company Match Contribution credited to the Participant's Account for the Plan Year pursuant to Section 2.2(i).

Qualified PIP or Qualified SEPIP Makeup Contribution . The Company shall credit a Company Makeup Contribution under this Plan to the Account of
each Participant for each Plan Year. The Qualified PIP or Qualified SEPIP Makeup Contribution shall equal the total Company contributions that would
have been made to Qualified PIP or Qualified SEPIP, as applicable, on behalf of the Participant absent any Statutory Limitations. The Qualified PIP or
Qualified SEPIP Makeup Contribution shall be reduced by the amount of Company contributions actually credited to the Participant under Qualified PIP
or Qualified SEPIP for such Plan Year.

Crediting of Accrued Benefit . To the extent a Designated Participant accrues a benefit pursuant to the final average pay formula applicable to certain
participants covered by Appendix B of the Qualified SEPIP, such Designated Participant shall be entitled to a benefit hereunder equal to the total accrued
benefit the Designated Participant would have been entitled to receive based upon such formula absent any Statutory Limitations, reduced by the amount
of benefits actually payable from the Qualified SEPIP pursuant to the formula specified in Appendix B thereof.

ARTICLE 3
Accounts
Participant Accounts . Solely for recordkeeping purposes an Account shall be maintained for each Participant and shall be credited with the Participant’s

Company Match Contributions and Company Makeup Contributions on or before March 15 of the Plan Year following the Plan Year to which the
Company Match Contributions and Company Makeup Contributions relate, provided that the Participant is continuously
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4.1

employed by the Company, a subsidiary or an affiliate through the last day of the Plan Year to which the Company Match Contributions and Company
Makeup Contributions relate. In addition, a Participant's elective deferrals with respect to Plan Years prior to 2010 shall have been credited to the
Participant's Account at the time such amounts would otherwise have been paid to the Participant. Accounts shall be deemed to be credited with notional
gains or losses as provided in Section 3.2 from the date amounts are credited to the Account through the Valuation Date. Amounts credited to a
Participant’s Account shall be fully vested at all times.

Crediting Rate . The Crediting Rate on amounts in a Participant’s Account shall be based on the Participant’s choice among the investment alternatives
made available from time to time by the Administration Committee. The Administration Committee shall establish a procedure by which a Participant
may elect to have the Crediting Rate based on one or more investment alternatives and by which the Participant may change investment elections at least
quarterly. The Administration Committee may provide only one investment option for a particular class of contributions and may establish a separate
subaccount for such contributions which shall be paid out at the same time and under the same circumstances as the Participant's Account. The
Participant’s Account balance shall reflect the investments selected by the Participant. If an investment selected by a Participant sustains a loss, the
Participant’s Account shall be reduced to reflect such loss. The Participant’s choice among investments shall be solely for purposes of calculation of the
Crediting Rate. If the Participant fails to elect an investment alternative the Crediting Rate shall be based on the investment alternative selected for this
purpose by the Administration Committee. The Company shall have no obligation to set aside or invest funds as directed by the Participant and, if the
Company elects to invest funds as directed by the Participant, the Participant shall have no more right to such investments than any other unsecured
general creditor of the Company. During payout, the Participant’s Account shall continue to be credited at the Crediting Rate selected by the Participant
from among the investment alternatives or rates made available by the Administration Committee for such purpose.

Statement of Accounts . The Administration Committee shall provide each Participant with statements at least annually setting forth the Participant’s
Account balance as of the end of each Plan Year.

ARTICLE 4
Benefits

Retirement Benefits Attributable to Account . In the event of the Participant’s Retirement, the Participant shall be entitled to receive an amount equal to
the total balance of the Participant’s Account credited with notional earnings as provided in Article 3 through the Valuation Date. The benefits shall be
paid in a single lump sum on the Settlement Date following Retirement unless the Participant makes a timely election pursuant to the provisions of this
Article 4 and other applicable provisions of the Plan to have the benefits paid in substantially level annual installments over a specified period of not more
than fifteen (15) years. Except as otherwise provided herein, payments shall be made or commence on the Settlement Date following Retirement.
Notwithstanding the foregoing, a Participant may elect, at any time at least twelve (12) months prior to the intended effective date of such change, to
change the time form of payment of benefits to installments over a specified period of not more than fifteen (15) years, provided that any such change
must, to the extent required by Section 409A of the Code, defer payment, or the commencement of payment, for at least an additional five (5) years after
the date payment would otherwise be made or commence pursuant to this Section 4.1. If benefits are payable in the form of annual installments pursuant
to this Section 4.1, annual payments will be made commencing on the Settlement Date following Retirement (or the applicable anniversary thereof) and
shall continue on each anniversary thereof until the number of annual installments specified in the Participant's timely election has been paid. The amount
of each such installment payment for a Plan Year shall be determined by dividing the Participant's Account balance, determined on or about the first day
of the calendar quarter preceding the first installment payment date of that Plan Year, by the number of installment payments remaining, without regard to
anticipated earnings.
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Retirement Benefits Attributable to Accrued Benefit . Notwithstanding anything herein to the contrary, a Designated Participant or his Beneficiary shall
receive a distribution of his accrued benefit credited pursuant to Section 2.4 hereof in the form of a single life annuity, with annual annuity payments
commencing on the Settlement Date following the later of Termination of Employment or the Participant's Retirement Eligibility Date. Notwithstanding
the foregoing, a Designated Participant may elect, at any time prior to the Settlement Date, to receive his accrued benefit credited pursuant to Section 2.4
hereof in the form of any other actuarially equivalent (within the meaning of Treasury Regulation § 1.409A-2(b)(2)(ii)) form of annuity permitted under
the Qualified SEPIP.

Termination Benefit . Upon Termination of Employment other than by reason of Retirement or death, the Company shall pay to the Participant a
termination benefit equal to the balance on Termination of Employment of the Participant’s Account credited with notional earnings as provided in
Article 3 through the Valuation Date. The termination benefits shall be paid in a single lump sum on the Settlement Date following Termination of
Employment.

Cash-Out Limit . Notwithstanding the foregoing, in the event the sum of all benefits payable to the Participant under the Plan and any other plan or
arrangement that is aggregated with the Plan (or, as applicable, aggregated with a portion of the Plan) pursuant to Treasury Regulation § 1.409A-1(c) is
less than or equal to the applicable dollar amount then in effect under section 402(g)(1)(B) of the Code, the Company may, in its sole discretion, elect to
pay such benefits in a single lump sum as provided in Treasury Regulation § 1.409A-3()(4)(v).

ARTICLE 5
Death Benefits

Death Benefit . In the event of Termination of Employment as a result of the Participant's death, the Company shall pay to the Participant’s Beneficiary a
death benefit equal to the total balance of the Participant’s Account as of the date of the Participant’s death credited with notional earnings as provided in
Article 3 through the Valuation Date and any accrued benefit credited to such Participant pursuant to Section 2.4 hereof. The death benefit shall be paid in
the same form as the Participant's Retirement benefit would have been paid under Article 4 and such payment shall be made or commence on the
Settlement Date following the Participant's death, without regard to any 5-year deferral that may have been applicable to benefits that would have been
paid under Article 4.

Cash-Out Limit . Notwithstanding the foregoing, in the event the sum of all benefits payable to a Beneficiary under the Plan and any other plan or
arrangement that is aggregated with the Plan (or, as applicable, aggregated with a portion of the Plan) pursuant to Treasury Regulation § 1.409A-1(c) is
less than or equal to the applicable dollar amount then in effect under section 402(g)(1)(B) of the Code, the Company may, in its sole discretion, elect to
pay such benefits in a single lump sum as provided in Treasury Regulation § 1.409A-3()(4)(v).

ARTICLE 6

Disability

In the event of a Participant's Disability, deferral elections shall cease and the Company shall pay to the Participant a Disability benefit equal to the balance of the
Participant’s Account credited with notional earnings as provided in Article 3 through the Valuation Date and any accrued benefit credited to such Participant
pursuant to Section 2.4 hereof. The Disability benefit shall be paid in the same form as the Participant's Retirement benefit would have been paid under Article 4
and such payment shall be made or commence on the Settlement Date following the Participant's Disability, without regard to any 5-year deferral that may have
been applicable to benefits that would have been paid under Article 4.



ARTICLE 7

Financial Hardship Distribution

Upon a finding that the Participant (or, after the Participant’s death, a Beneficiary) has suffered a Financial Hardship, the Administration Committee may in its sole
discretion, accelerate distributions of benefits, in whole or in part, or approve reduction or cessation of current deferrals under the Plan in the amount reasonably
necessary to alleviate such Financial Hardship. Notwithstanding the foregoing, in no event shall any amounts, or the present value thereof, accrued pursuant to
Section 2.4 hereof, be available for accelerated distribution under this Article 7.

8.1

8.2

ARTICLE 8

Amendment and Termination of Plan

Amendment and Termination in General . The Company may, at any time, amend or terminate the Plan, except that (i) no such amendment or termination
may reduce a Participant’s Account balance or benefit credited under Section 2.4 of the Plan, and (ii) no such amendment or termination may result in the
acceleration of payment of any benefits to any Participant, Beneficiary or other person, except as may be permitted under Section 409A of the Code.

Payment of Benefits Following Termination . In the event that the Plan is terminated, a Participant's benefits shall be distributed to the Participant or
Beneficiary on the dates on which the Participant or Beneficiary would otherwise receive benefits hereunder without regard to the termination of the Plan.
Notwithstanding the preceding sentence, and to the extent permitted under Section 409A of the Code, the Company, by action taken by its Board of
Directors or its designee, may terminate the Plan and accelerate the payment of Participants' benefits subject to the following conditions:

(@)

(i)

Company's Discretion . The termination does not occur "proximate to a downturn in the financial health" of the Company (within the meaning of
Treasury Regulation §1.409A-3(j)(4)(ix)), and all other arrangements required to be aggregated with the Plan (or any portion thereof) under
Section 409A of the Code are also terminated and liquidated. In such event, the entire benefits of all Participants shall be paid at the time and
pursuant to the schedule specified by the Company, so long as all payments are required to be made no earlier than twelve (12) months, and no
later than twenty-four (24) months, after the date the Board of Directors or its designee irrevocably approves the termination of the Plan.
Notwithstanding the foregoing, any payment that would otherwise be paid pursuant to the terms of the Plan prior to the twelve (12) month
anniversary of the date that the Board of Directors or its designee irrevocably approves the termination of the Plan shall continue to be paid in
accordance with the terms of the Plan. If the Plan is terminated pursuant to this Section 8.2(i), the Company shall be prohibited from adopting a
new plan or arrangement that would be aggregated with this Plan (or any portion thereof) under Section 409A of the Code within three (3) years
following the date that the Board of Directors or its designee irrevocably approves the termination and liquidation of the Plan.

Change of Control . The termination occurs pursuant to an irrevocable action of the Board of Directors or its designee that is taken within the
thirty (30) days preceding or the twelve (12) months following a Change of Control (as defined in Article 11), and all other plans sponsored by
the Company (determined immediately after the Change of Control) that are required to be aggregated with this Plan under Section 409A of the
Code are also terminated with respect to each participant therein who experienced the Change of Control (each a "Change of Control
Participant"). In such event, the entire benefits of each Participant under the Plan and each Change in Control Participant under all aggregated
plans shall be paid at the time and pursuant to the schedule specified by the Company, so
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long as all payments are required to be made no later than twelve (12) months after the date that the Board of Directors or its designee
irrevocably approves the termination.

(ii1) Dissolution: Bankruptcy Court Order . The termination occurs within twelve (12) months after a corporate dissolution taxed under Section 331
of the Code, or with the approval of a bankruptcy court pursuant to 11 U.S.C. §503(b)(1)(A). In such event, the entire benefits of each
Participant shall be paid at the time and pursuant to the schedule specified by the Company, so long as all payments are required to be made by
the latest of: (A) the end of the calendar year in which the Plan termination occurs, (B) the first calendar year in which the amount is no longer
subject to a substantial risk of forfeiture, or (C) the first calendar year in which payment is administratively practicable.

(iv) Other Events . The termination occurs upon such other events and conditions as the Internal Revenue Service may prescribe in generally
applicable guidance.

Notwithstanding anything contained in this Section 8.2 to the contrary, in no event may a payment be accelerated following a Specified Employee's
Termination of Employment to a date that is prior to the first business day which is no less than six (6) months following the Specified Employee's
Termination of Employment (or if earlier, upon the Specified Employee's death).

The provisions of paragraphs (i), (ii), (iii) and (iv) of this Section 8.2 are intended to comply with the exception to accelerated payments under Treasury
Regulation §1.409A-3(j)(4)(ix) and shall be interpreted and administered accordingly. The term "Company" as used in paragraphs (i) and (ii) of this
Section 8.2 shall include the Company and any entity which would be considered to be a single employer with the Company under Sections 414(b) or
414(c) of the Code.

ARTICLE 9
Beneficiaries

Beneficiary Designation . The Participant shall have the right, at any time, to designate any person or persons as Beneficiary (both primary and
contingent) to whom payment under the Plan shall be made in the event of the Participant’s death. The Beneficiary designation shall be effective when it
is submitted in writing to and acknowledged by the Administration Committee during the Participant’s lifetime on a form prescribed by the
Administration Committee.

Revision of Designation . The submission of a new Beneficiary designation shall cancel all prior Beneficiary designations. Any finalized divorce or
marriage (other than a common law marriage) of a Participant subsequent to the date of a Beneficiary designation shall revoke such designation, unless in
the case of divorce the previous spouse was not designated as Beneficiary and unless in the case of marriage the Participant’s new spouse has previously
been designated as Beneficiary.

Successor Beneficiary . If the primary Beneficiary dies prior to complete distribution of the benefits provided in Article 5, the remaining Account balance
shall be paid to the contingent Beneficiary elected by the Participant.

Absence of Valid Designation . If a Participant fails to designate a Beneficiary as provided above, or if the Beneficiary designation is revoked by
marriage, divorce, or otherwise without execution of a new designation, or if every person designated as Beneficiary predeceases the Participant or dies
prior to complete distribution of the Participant’s benefits, then the Administration Committee shall direct the distribution of such benefits to the relevant
estate.
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ARTICLE 10
Administration/Claims Procedures

Administration . The Plan shall be administered by the Administration Committee, which shall have the exclusive right and full discretion (i) to interpret
the Plan, (ii) to decide any and all matters arising hereunder (including the right to remedy possible ambiguities, inconsistencies, or admissions), (iii) to
make, amend and rescind such rules as it deems necessary for the proper administration of the Plan and (iv) to make all other determinations necessary or
advisable for the administration of the Plan, including determinations regarding eligibility for benefits payable under the Plan. All interpretations of the
Administration Committee with respect to any matter hereunder shall be final, conclusive and binding on all persons affected thereby. No member of the
Administration Committee shall be liable for any determination, decision, or action made in good faith with respect to the Plan. The Company will
indemnify and hold harmless the members of the Administration Committee from and against any and all liabilities, costs, and expenses incurred by such
persons as a result of any act, or omission, in connection with the performance of such persons’ duties, responsibilities, and obligations under the Plan,
other than such liabilities, costs, and expenses as may result from the bad faith, willful misconduct, or criminal acts of such persons.

Claims Procedure . Any Participant, former Participant or Beneficiary may file a written claim with the Administration Committee setting forth the nature
of the benefit claimed, the amount thereof, and the basis for claiming entitlement to such benefit. The Administration Committee shall determine the
validity of the claim and communicate a decision to the claimant promptly and, in any event, not later than ninety (90) days after the date of the claim.
The claim may be deemed by the claimant to have been denied for purposes of further review described below in the event a decision is not furnished to
the claimant within such ninety (90) day period. If additional information is necessary to make a determination on a claim, the claimant shall be advised
of the need for such additional information within forty-five (45) days after the date of the claim. The claimant shall have up to one hundred and eighty
(180) days to supplement the claim information, and the claimant shall be advised of the decision on the claim within forty-five (45) days after the earlier
of the date the supplemental information is supplied or the end of the one hundred and eighty (180) day period. Every claim for benefits which is denied
shall be denied by written notice setting forth in a manner calculated to be understood by the claimant (i) the specific reason or reasons for the denial, (ii)
specific reference to any provisions of the Plan (including any internal rules, guidelines, protocols, criteria, etc.) on which the denial is based, (iii)
description of any additional material or information that is necessary to process the claim, and (iv) an explanation of the procedure for further reviewing
the denial of the claim.

Review Procedures . Within sixty (60) days after the receipt of a denial on a claim, a claimant or his/her authorized representative may file a written
request for review of such denial. Such review shall be undertaken by the Administration Committee and shall be a full and fair review. The claimant
shall have the right to review all pertinent documents. The Administration Committee shall issue a decision not later than sixty (60) days after receipt of a
request for review from a claimant unless special circumstances, such as the need to hold a hearing, require a longer period of time, in which case a
decision shall be rendered as soon as possible but not later than one hundred and twenty (120) days after receipt of the claimant’s request for review. The
decision on review shall be in writing and shall include specific reasons for the decision written in a manner calculated to be understood by the claimant
with specific reference to any provisions of the Plan on which the decision is based.

ARTICLE 11

Change of Control



In the event of a Change of Control, the amounts to which Participants are entitled under this Plan shall be immediately distributed in a lump sum cash payment to
Participants within ninety (90) days following the date of such Change of Control; provided, however, that with respect to any Participant who is a Specified
Employee and who Terminated Employment prior to the Change of Control, to the extent required by Section 409A of the Code, such payment shall be made on
the first business day which is no less than six (6) months from the Participant’s Termination of Employment. For purposes of this Plan, a Change of Control shall
be deemed to occur on the date of any of the following events:

(@)

(i)

(iif)

(iv)

Any one person or more than one person acting as a group (within the meaning of the Treasury Regulation § 1.409A-3(i)(5)(v)(B)) acquires ownership of
stock of the Company that, together with stock held by such person or group, constitutes more than 50% of the total fair market value or total voting
power of the stock of the Company. Notwithstanding the foregoing, if any one person or group is considered to own more than 50% of the total fair
market value or total voting power of the stock of the Company, the acquisition of additional stock by the same person or group is not considered to cause
a Change of Control. Notwithstanding the foregoing, a Change of Control shall not be deemed to occur solely because any person acquires ownership of
more than 50% of the total voting power of the stock of the Company as a result of the acquisition by the Company of stock of the Company which, by
reducing the number of shares outstanding, increases the percentage of shares beneficially owned by such person; provided, that if a Change of Control
would occur as a result of such an acquisition by the Company (if not for the operation of this sentence), and after the Company's acquisition such person
becomes the beneficial owner of additional stock of the Company that increases the percentage of outstanding shares of stock of the Company owned by
such person, a Change of Control shall then occur.

Any one person or more than one person acting as a group (within the meaning of the Treasury Regulation § 1.409A-3(i)(5)(v)(B)) acquires (or has
acquired during the 12-month period ending on the date of the most recent acquisition by such person or group) ownership of stock of the Company
possessing 30% or more of the total voting power of the Company. Notwithstanding the foregoing, if any one person or group is considered to own 30%
or more of the total voting power of the stock of the Company, the acquisition of additional stock by the same person or group is not considered to cause a
Change of Control. Notwithstanding the foregoing, a Change of Control shall not be deemed to occur solely because any person acquires ownership of
more than 30% of the total voting power of the stock of the Company as a result of the acquisition by the Company of stock of the Company which, by
reducing the number of shares outstanding, increases the percentage of shares beneficially owned by such person; provided, that if a Change of Control
would occur as a result of such an acquisition by the Company (if not for the operation of this sentence), and after the Company's acquisition such person
becomes the beneficial owner of additional stock of the Company that increases the percentage of outstanding shares of stock of the Company owned by
such person, a Change of Control shall then occur.

A majority of the Company’s Board of Directors is replaced during any 12-month period by directors whose appointment or election was not endorsed by
at least two-thirds (2/3) of the members of the Board of Directors prior to the date of such appointment or election.

Any one person or more than one person acting as a group (within the meaning of the Treasury Regulation § 1.409A-3(i)(5)(v)(B)) acquires (or has
acquired during the 12-month period ending on the date of the most recent acquisition by such person or group) assets that have a total gross fair market
value equal to or more than 50% of the total gross fair market value of all the assets of the Company immediately before such acquisition or acquisitions.
The gross fair market value of assets shall be determined without regard to liabilities associated with such assets. Notwithstanding the foregoing, a
transfer of assets shall not result in a Change of Control if such transfer is to (a) a shareholder of the Company (immediately before the asset transfer) in
exchange for or with respect to its stock, (b) an entity 50% or more of the total value or voting power of which is owned, directly or indirectly, by the
Company, (c) a person or group (within the meaning of the Treasury Regulation § 1.409A-3(i)(5)(v)(B)) that owns, directly or indirectly, 50% or more of
the total value or voting power of the stock of the Company, or (d) an entity, at least 50% of the total value or voting power of which is owned, directly or
indirectly by a person or group described in clause (c) of this sentence.



Notwithstanding the foregoing, an acquisition of stock of the Company described in (i) or (ii) above shall not be deemed to be a Change of Control by virtue of any
of the following situations: (a) an acquisition by the Company; (b) an acquisition by any of the Company's subsidiaries in which a majority of the voting power of
the equity securities or equity interests of such subsidiary is owned, directly or indirectly, by the Company; or (¢) any employee benefit or stock ownership plan of
the Company or any trustee or fiduciary with respect to such a plan acting in such capacity.
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ARTICLE 12
Conditions Related to Benefits

Nonassignability . No amount payable to a Participant or Beneficiary under the Plan will be subject in any manner to anticipation, alienation, attachment,
garnishment, sale, transfer, assignment (either at law or in equity), levy, execution, pledge, encumbrance, charge or any other legal or equitable process by
a Participant or Beneficiary, and any attempt to do so will be void; nor will any benefit be void; nor will any benefit be in any manner liable for or subject
to the debts, contracts, liabilities, engagements or torts of the person entitled thereto. However, (i) the withholding of taxes from Plan benefit payments, or
(ii) the direct deposit of benefit payments to an account in a banking institution (if not actually part of an arrangement constituting an assignment or
alienation) shall not be construed as an assignment or alienation.

No Right to Company Assets . The benefits paid under the Plan shall be paid from the general funds of the Company, and the Participant and any
Beneficiary shall be no more than unsecured general creditors of the Company with no special or prior right to any assets of the Company for payment of
any obligations hereunder and the Plan constitutes a mere promise by the Company to make benefit payments in the future.

Protective Provisions . The Participant shall cooperate with the Company by furnishing any and all information requested by the Administration
Committee in order to facilitate the payment of benefits hereunder, and taking such other actions as may be requested by the Administration Committee.
If the Participant refuses to so cooperate, the Company shall have no further obligation to the Participant under the Plan.

Section 16b Eligible Executives . In the event any Eligible Executive subject to Rule 16b issued under the Securities Exchange Act of 1934 (or any
successor rule to the same effect) has, at any time, a Crediting Rate based upon an investment alternative consisting of or the value of which is determined
based upon the value of the Company’s common stock or any security into which such common stock may be changed by reason of: (a) any stock
dividend, stock split, combination of shares, recapitalization or other change in the capital structure of the Company; (b) any merger, consolidation,
separation, reorganization or partial or complete liquidation; or (c) any other corporate transaction or event having an effect similar to the foregoing,,
unless the transaction is otherwise exempt under Rule 16b-3, no transaction with respect to the portion of the Participant’s Account attributable to such
investment alternative shall be permitted pursuant to this Plan until a date which is not less than six (6) months and one (1) day from the date on which the
investment alternative was selected or transferred within the Participant’s Account.

Withholding . The Participant shall make appropriate arrangements with the Company for satisfaction of any federal, state or local income tax
withholding requirements and Social Security, Medicare or other employee tax requirements applicable to the payment of benefits under the Plan. If no
other arrangements are made, the Company may provide, at its discretion, for such withholding and tax payments as may be required, including, without
limitation, by the reduction of other amounts payable to the Participant.

Assumptions and Methodology . The Administration Committee shall establish the actuarial assumptions and method of calculation used in determining
the present or future value of benefits, earnings, payments, fees, expenses or any other amounts required to be calculated under the terms of the Plan. Such



12.7

13.2

133

13.4

13.5

13.6

assumptions and methodology shall be outlined in detail in procedures established by the Administration Committee and made available to Participants
and may be changed from time to time by the Administration Committee.

Trust . The Company shall be responsible for the payment of all benefits under the Plan. At its discretion, the Company may establish one or more grantor
trusts for the purpose of providing for payment of benefits under the Plan; provided, however, that no such trust shall be funded if the funding thereof
would result in taxable income to a Participant (i) due to the assets of such a trust being located or transferred outside of the United States; (ii) due to the
assets of such a trust being restricted to the provision of benefits under the Plan in connection with a change in the employer's financial health; (iii) due to
the assets being set aside, reserved or transferred to such a trust during any restricted period (as defined in Section 409A(b)(3)(B) of the Code); or (iv) as
otherwise provided pursuant to Section 409A(b) of the Code. Such trust or trusts may be irrevocable, but the assets thereof shall be subject to the claims
of the Company’s creditors. Benefits paid to the Participant from any such trust or trusts shall be considered paid by the Company for purposes of meeting
the obligations of the Company under the Plan. Neither the establishment of the Plan or trust or any modification thereof, or the creation of any fund or
account, or the payment of any benefits shall be construed as giving to any Participant or other person any legal or equitable right against the Company or
any officer or employee thereof, except as provided by law or by any Plan provision. The amounts in the Accounts shall remain the sole property of the
Company unless and until required to be distributed in accordance with the provisions of the Plan, and shall not constitute a trust or be deemed to be held
in trust for the benefit of any Participant or Beneficiary hereunder or their personal representative. The Company does not in any way guarantee the trust
or any Participant’s benefit from loss or depreciation. In no event shall the Company’s employees, officers, directors or stockholders be liable to any
person on account of any claim arising by reason of the provisions of the Plan or of any instrument or instruments implementing its provisions, or for the
failure of any Participant, Beneficiary or other person to be entitled to any particular tax consequences with respect to the Plan, the trust(s) or any
contribution thereto or distribution therefrom.

ARTICLE 13
Miscellaneous

Successors of the Company . The rights and obligations of the Company under the Plan shall inure to the benefit of, and shall be binding upon, the
successors and assigns of the Company.

Employment Not Guaranteed . Nothing contained in the Plan nor any action taken hereunder shall be construed as a contract of employment or as giving
any Participant any right to continued employment with the Company.

Gender, Singular and Plural . All pronouns and any variations thereof shall be deemed to refer to the masculine, feminine, or neuter, as the identity of the
person or persons may require. As the context may require, the singular may be read as the plural and the plural as the singular.

Captions . The captions of the articles, paragraphs and sections of the Plan are for convenience only and shall not control or affect the meaning or
construction of any of its provisions.

Validity . In the event any provision of the Plan is held invalid, void or unenforceable, the same shall not affect, in any respect whatsoever, the validity of
any other provisions of the Plan.

Waiver of Breach . The waiver by the Company of any breach of any provision of the Plan shall not operate or be construed as a waiver of any subsequent
breach by that Participant or any other Participant.
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Notice . Any notice or filing required or permitted to be given to the Company or the Participant under this Agreement shall be sufficient if in writing and
hand-delivered, or sent by first class mail, in the case of the Company, to the principal office of the Company, directed to the attention of the
Administration Committee, and in the case of the Participant, to the last known address of the Participant indicated on the employment records of the
Company. Such notice shall be deemed given as of the date of delivery or, if delivery is made by mail, as of the date shown on the postmark on the receipt
for registration or certification. Notices to the Company may be permitted by electronic communication according to specifications established by the
Administration Committee.

Errors in Benefit Statement or Distributions . In the event an error is made in a benefit statement, such error shall be corrected on the next benefit
statement following the date such error is discovered.

ERISA Plan . The Plan is intended to be an unfunded plan maintained primarily to provide deferred compensation benefits for a select group of
“management or highly compensated employees” within the meaning of Sections 201, 301 and 401 of ERISA and therefore to be exempt from Parts 2, 3
and 4 of Title I of ERISA.

Applicable Law . In the event any provision of, or legal issue relating to, this Plan is not fully preempted by ERISA, such issue or provision shall be
governed by the laws of the State of Ohio.

Effect of Legislative or Regulatory Changes . Notwithstanding anything in this Plan to the contrary, in the event of the enactment of any legislation or
regulations which, in the sole discretion of the Company, have an unfavorable impact on the Company and/or Participants, the Company shall have the
unilateral right to amend the Plan in whatever manner it deems appropriate to mitigate the effects of such legislation or regulations, without the necessity
of obtaining further Board approval.

Section 409A of the Code .

(1) In General . It is intended that the Plan comply with the provisions of Section 409A of the Code, so as to prevent the inclusion in gross income of
any amounts deferred hereunder in a taxable year that is prior to the taxable year or years in which such amounts would otherwise actually be
paid or made available to Participants or Beneficiaries. The Plan shall be construed, administered and governed in a manner that effects such
intent.

(i1) Discretionary Acceleration of Payments . To the extent permitted by Section 409A of the Code, the Administration Committee may, in its sole
discretion, accelerate the time or schedule of a payment under the Plan as provided in this Section. The provisions of this Section are intended to
comply with the exception to accelerated payments under Treasury Regulation §1.409A-3(j) and shall be interpreted and administered
accordingly.

(a) Domestic Relations Orders. The Administration Committee may, in its sole discretion, accelerate the time or schedule of a payment
under the Plan to an individual other than the Participant as may be necessary to fulfill a domestic relations order (as defined in Section
414(p)(1)(B) of the Code).

(b) Conflicts of Interest. The Administration Committee may, in its sole discretion, provide for the acceleration of the time or schedule of a
payment under the Plan to the extent necessary for any federal officer or employee in the executive branch to comply with an ethics
agreement with the federal government. Additionally, the Administration Committee may, in its sole discretion, provide for the
acceleration of the time or schedule of a payment under the Plan the to the extent reasonably necessary to avoid the violation of an
applicable federal, state, local, or foreign ethics law or conflicts of interest law (including where such payment is
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reasonably necessary to permit the Participant to participate in activities in the normal course of his or her position in which the
Participant would otherwise not be able to participate under an applicable rule).

Employment Taxes. The Administration Committee may, in its sole discretion, provide for the acceleration of the time or schedule of a
payment under the Plan to pay the Federal Insurance Contributions Act (FICA) tax imposed under Sections 3101, 3121(a), and 3121(v)
(2) of the Code, or the Railroad Retirement Act (RRTA) tax imposed under Sections 3201, 3211, 3231(e)(1), and 3231(e)(8) of the
Code, where applicable, on compensation deferred under the Plan (the FICA or RRTA amount). Additionally, the Administration
Committee may, in its sole discretion, provide for the acceleration of the time or schedule of a payment, to pay the income tax at source
on wages imposed under Section 3401 of the Code or the corresponding withholding provisions of applicable state, local, or foreign tax
laws as a result of the payment of the FICA or RRTA amount, and to pay the additional income tax at source on wages attributable to
the pyramiding Code Section 3401 wages and taxes. However, the total payment under this acceleration provision must not exceed the
aggregate of the FICA or RRTA amount, and the income tax withholding related to such FICA or RRTA amount.

Cash-Out Limit. The Administration Committee may, in its sole discretion, provide for the acceleration of the time or schedule of a
payment under the Plan as provided in Sections 4.4 and 5.2 hereof.

Payment Upon Income Inclusion Under Section 409A4. The Administration Committee may, in its sole discretion, provide for the
acceleration of the time or schedule of a payment under the Plan at any time the Plan fails to meet the requirements of Section 409A of
the Code. The payment may not exceed the amount required to be included in income as a result of the failure to comply with the
requirements of Section 409A of the Code.

Certain Payments to Avoid a Nonallocation Year under Section 409(p). The Administration Committee may, in its sole discretion,
provide for the acceleration of the time or schedule of a payment under the Plan to prevent the occurrence of a nonallocation year
(within the meaning of Section 409(p)(3) of the Code) in the plan year of an employee stock ownership plan next following the plan
year in which such payment is made, provided that the amount paid may not exceed 125 percent of the minimum amount of payment
necessary to avoid the occurrence of a nonallocation year.

Payment of State, Local, or Foreign Taxes. The Administration Committee may, in its sole discretion, provide for the acceleration of
the time or schedule of a payment under the Plan to reflect payment of state, local, or foreign tax obligations arising from participation
in the Plan that apply to an amount deferred under the Plan before the amount is paid or made available to the participant (the state,
local, or foreign tax amount). Such payment may not exceed the amount of such taxes due as a result of participation in the Plan. The
payment may be made in the form of withholding pursuant to provisions of applicable state, local, or foreign law or by payment
directly to the participant. Additionally, the Administration Committee may, in its sole discretion, provide for the acceleration of the
time or schedule of a payment under the Plan to pay the income tax at source on wages imposed under Section 3401 of the Code as a
result of such payment and to pay the additional income tax at source on wages imposed under Section 3401 of the Code attributable to
such additional wages and taxes. However, the total payment under this acceleration provision must not exceed the aggregate of the
state, local, and foreign tax amount, and the income tax withholding related to such state, local, and foreign tax amount.
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Certain Offsets. The Administration Committee may, in its sole discretion, provide for the acceleration of the time or schedule of a
payment under the Plan as satisfaction of a debt of the Participant to the Company (or any entity which would be considered to be a
single employer with the Company under Sections 414(b) or 414(c) of the Code), where such debt is incurred in the ordinary course of
the service relationship between the Company (or any entity which would be considered to be a single employer with the Company
under Sections 414(b) or 414(c) of the Code) and the Participant, the entire amount of reduction in any of the taxable years of the
Company (or any entity which would be considered to be a single employer with the Company under Sections 414(b) or 414(c) of the
Code) does not exceed $5,000, and the reduction is made at the same time and in the same amount as the debt otherwise would have
been due and collected from the Participant.

Bona Fide Disputes as to a Right to a Payment. The Administration Committee may, in its sole discretion, provide for the acceleration
of the time or schedule of a payment under the Plan where such payment occurs as part of a settlement between the Participant and the
Company (or any entity which would be considered to be a single employer with the Company under Sections 414(b) or 414(c) of the
Code) of an arm’s length, bona fide dispute as to the Participant's right to the deferred amount.

Plan Terminations and Liquidations. The Administration Committee may, in its sole discretion, provide for the acceleration of the time
or schedule of a payment under the Plan as provided in Section 8.2 hereof.

Other Events and Conditions. A payment may be accelerated upon such other events and conditions as the Internal Revenue Service
may prescribe in generally applicable guidance.

Notwithstanding anything contained in this Section 13.12(ii) to the contrary, in no event may a payment be accelerated under Sections 13.12(ii)
(d), (e), (), (g), (h), (i) or (j) following a Specified Employee's Termination of Employment to a date that is prior to the first business day which
is no less than six (6) months following the Specified Employee's Termination of Employment (or if earlier, upon the Specified Employee's
death). Except as otherwise specifically provided in this Plan, including but not limited to Section 4.4, Section 5.2, Article 6, Article 7, Section
8.2 and this Section 13.12(ii) hereof, the Administration Committee may not accelerate the time or schedule of any payment or amount
scheduled to be paid under the Plan within the meaning of Section 409A of the Code.

Delay of Payments . To the extent permitted under Section 409A of the Code, the Administration Committee may, in its sole discretion, delay
payment under any of the following circumstances, provided that the Administration Committee treats all payments to similarly situated
Participants on a reasonably consistent basis:

(a)

(b)

Federal Securities Laws or Other Applicable Law . A payment may be delayed where the Administration Committee reasonably
anticipates that the making of the payment will violate federal securities laws or other applicable law; provided that the delayed
payment is made at the earliest date at which the Administration Committee reasonably anticipates that the making of the payment will
not cause such violation. For purposes of the preceding sentence, the making of a payment that would cause inclusion in gross income
or the application of any penalty provision or other provision of the Code is not treated as a violation of applicable law.

Payments Subject to Section 162(m) of the Code . A payment may be delayed to the extent that the Administration Committee
reasonably anticipates that if the payment were made as scheduled, the Company's deduction with respect to such payment would not
be permitted due



(c)

to the application of Section 162(m) of the Code. If a payment is delayed pursuant to this Section 13.12(iii)(b), then the payment must
be made either (i) during the Company's first taxable year in which the Administration Committee reasonably anticipates, or should
reasonably anticipate, that if the payment is made during such year, the deduction of such payment will not be barred by application of
Section 162(m) of the Code, or (ii) during the period beginning with the first business day that is at least six (6) months following the
Participant's Termination of Employment (the "six-month date") and ending on the later of (x) the last day of the taxable year of the
Company in which the Participant's six-month date occurs or (y) the 15th day of the third month following the six-month date. Where
any scheduled payment to a specific Participant in the Company's taxable year is delayed in accordance with this paragraph, all
scheduled payments to that Participant that could be delayed in accordance with this paragraph must also be delayed. The
Administration Committee may not provide the Participant an election with respect to the timing of the payment under this Section
13.12(iii)(b). For purposes of this Section 13.12(iii)(b), the term Company includes any entity which would be considered to be a single
employer with the Company under Section 414(b) or Section 414(c) of the Code.

Other Events and Conditions . A payment may be delayed upon such other events and conditions as the Internal Revenue Service may
prescribe in generally applicable guidance.

IN WITNESS WHEREOF, the Company has caused this Plan to be amended and restated this 16th day of December, 2015.

THE SHERWIN-WILLIAMS COMPANY

By: /s/

Catherine M. Kilbane, Senior Vice President,

General Counsel and Secretary



EXHIBIT A
DESIGNATED PARTICIPANTS
ELIGIBLE TO RECEIVE BENEFITS UNDER SECTION 2.4

*  Tom Coy
*  Tom Seitz
e Mark R. Henderson



EXHIBIT 10(f)

THE SHERWIN-WILLIAMS COMPANY 2005
KEY MANAGEMENT DEFERRED COMPENSATION PLAN
(Amended and Restated Effective as of January 1, 2016)

The Sherwin-Williams Company, an Ohio corporation (the “Company”), established this 2005 Key Management Deferred Compensation Plan (the
“Plan”), effective as of January 1, 2005, for the purpose of attracting high quality executives and promoting in its key executives increased efficiency and an
interest in the successful operation of the Company. The Plan is intended to offer a select group of management or highly compensated employees the ability to
defer compensation in excess of compensation available to be deferred under other qualified and nonqualified plans sponsored by the Company. The terms of the
Plan, amended and restated as set forth herein, apply to amounts that are deferred under the Plan after December 31, 2015. Notwithstanding anything to the
contrary contained herein, amounts deferred under the Plan on or before December 31, 2015 shall be governed by the terms of the Plan effective at the time of
deferral, provided that, all amounts that were deferred and vested under the Plan prior to January 1, 2005 and any additional amounts that are not subject to Section
409A of the Code shall continue to be subject solely to the terms of the separate Plan in effect on October 3, 2004.

ARTICLE 1
Definitions
1.1 Account shall mean the account or accounts established for a particular Participant pursuant to Article 3 of the Plan.

1.2 Administration Committee shall have the meaning given to such term under the Qualified Plan, or shall refer to such person or persons to whom the
Administrative Committee has delegated any responsibility pursuant to Article XIX of the Qualified Plan.

1.3 Affiliated Group shall mean the Company and all entities with which the Company would be considered a single employer under Sections 414(b)
and 414(c) of the Code, provided that in applying Section 1563(a)(1), (2), and (3) of the Code for purposes of determining a controlled group of corporations under
Section 414(b) of the Code, the language "at least 50 percent" is used instead of "at least 80 percent" each place it appears in Section 1563(a)(1), (2), and (3) of the
Code, and in applying Treasury Regulation § 1.414(c)-2 for purposes of determining trades or businesses (whether or not incorporated) that are under common
control for purposes of Section 414(c) of the Code, "at least 50 percent" is used instead of "at least 80 percent" each place it appears in that regulation. Such term
shall be interpreted in a manner consistent with the definition of "service recipient” contained in Section 409A of the Code.

1.4 Base Salary shall mean the Participant’s annual base salary excluding incentive and discretionary bonuses and other non-regular forms of
compensation, after reductions for Social Security and Medicare taxes and contributions to or deferrals under any pension, deferred compensation or other benefit
plans sponsored by the Company.

1.5  Beneficiary shall mean the person(s) or entity designated as such in accordance with Article 11 of the Plan.
1.6  Bonus shall mean amounts paid to the Participant by the Company annually in the form of a discretionary or incentive compensation or any other

bonus designated by the Administration Committee after reductions for contributions to or deferrals under any pension, deferred compensation or benefit plans
sponsored by the Company.



1.7  Code shall mean the Internal Revenue Code of 1986, as amended.
1.8  Company shall mean The Sherwin-Williams Company.

1.9  Crediting Rate shall mean the notional gains and losses credited on the Participant’s Account balance which are based on the Participant’s choice
among the investment alternatives made available by the Administration Committee pursuant to Article 3 of the Plan.

1.10  Disability shall mean the condition whereby a Participant (a) is unable to engage in any substantial gainful activity by reason of any medically
determinable physical or mental impairment which can be expected to result in death or can be expected to last for a continuous period of not less than 12 months;
or (b) is, by reason of any medically determinable physical or mental impairment that can be expected to result in death or can be expected to last for a continuous
period of not less than 12 months, receiving income replacement benefits for a period of not less than three months under any accident and health plan covering
employees of the Company.

1.11  Eligible Executive shall mean an employee of the Company, its subsidiaries or affiliates eligible to participate in The Sherwin-Williams Company
Management Incentive Plan, or such other management employee, as may be designated by the Administration Committee to be eligible to participate in the Plan.

1.12  ERISA shall mean the Employee Retirement Income Security Act of 1974, as amended.

1.13  Financial Hardship shall mean a severe financial hardship resulting from the Participant’s or the Participant’s dependent’s (as defined in Section
152(a) of the Code) sudden and unexpected illness or accident, the Participant’s sudden and unexpected property casualty loss, or other similar extraordinary and
unforeseeable circumstances arising as a result of events beyond the control of the Participant, which is not covered by insurance and may not be relieved by
cessation of Plan deferrals or by the liquidation of the Participant’s assets provided that such liquidation would not cause a severe Financial Hardship, and which is
determined to qualify as a Financial Hardship by the Administration Committee. Cash needs arising from foreseeable events such as the purchase of a residence or

education expenses for children shall not, alone, be considered a Financial Hardship.

1.14  Participant shall mean an Eligible Executive who has elected to participate and has completed a Participant Election Form pursuant to Article 2 of
the Plan.

1.15  Participant Election Form shall mean the agreement in a form acceptable to the Administration Committee, to make a deferral submitted by the
Participant to the Administration Committee on a timely basis pursuant to Article 2 of the Plan. The Participant Election Form may be submitted in an electronic
form according to procedures established by the Administration Committee.

1.16  Plan Year shall mean the calendar year.

1.17  Qualified Plan shall mean The Sherwin-Williams Company Employee Stock Purchase and Savings Plan, as amended from time to time, or any
successor plan.

1.18  Retirement shall mean Termination of Employment on or after the Retirement Eligibility Date, other than as a result of the Participant's death.
1.19  Retirement Eligibility Date shall mean the date on which the Participant attains age fifty-five (55).

1.20  Scheduled Withdrawal shall mean the distribution elected by the Participant pursuant to Article 7 of the Plan.



1.21  Settlement Date shall mean the date by which a lump sum payment shall be made or the date by which installment payments shall commence. The
Settlement Date shall be no later than ninety (90) days following the occurrence of the event triggering the payout; provided, however, that if the event triggering
the payout is the Participant's Retirement, the Settlement Date shall be on or about the last day of January of the Plan Year following the year in which the
Participant's Retirement occurs. Notwithstanding the foregoing, with respect to any Participant who is a Specified Employee, to the extent required by Section
409A of the Code, the Settlement Date shall be on or about the first business day following the first of the month which is no less than six (6) months from the
Participant’s Termination of Employment.

122 Specified Employee shall mean a Participant who is a “Key Employee” as determined by the Company pursuant to Section 416 of the Code and
Treasury Regulation § 1.409A-1(1).

1.23  Termination of Employment shall mean the date of the Participant’s separation from service (within the meaning of Treasury Regulation § 1.409A-
1(h)) with the Affiliated Group for any reason whatsoever, whether voluntary or involuntary, including as a result of the Participant’s Retirement or death. Upon a
sale or other disposition of the assets of the Company or any other member of the Affiliated Group to an unrelated purchaser, the Company reserves the right, to
the extent permitted by Section 409A of the Code, to determine whether Participants providing services to the purchaser after and in connection with such
transaction have experienced a Termination of Employment.

1.24  Valuation Date shall mean the date through which earnings are credited and shall, if a business day, be the date on which the payout or other event
triggering the valuation occurs; or if not a business day, the next succeeding business day.

ARTICLE 2
Participation

2.1  Elective Deferral . An Eligible Executive may elect, in accordance with Section 2.2 below, to defer any whole percentage up to one hundred percent
(100%) of Base Salary and/or Bonus earned by the Eligible Executive during any Plan Year. Pursuant to such rules as the Administration Committee may establish
at the beginning of any enrollment period described in Section 2.2 below, the Administration Committee may further limit the minimum or maximum amount
deferred by any Participant or group of Participants, or waive the foregoing limits for any Participant or group of Participants, for any Plan Year. If a Participant is
an Eligible Executive on the first day of a Plan Year and ceases to be an Eligible Executive during such Plan Year, the Participant may continue to make elective
deferrals through the end of the Plan Year.

2.2 Participant Election Form . In order to make a deferral, an Eligible Executive must submit a Participant Election Form to the Administration
Committee during the enrollment period established by the Administration Committee ending prior to the Plan Year in which the Base Salary or Bonus will be
earned, except that, for employees who become eligible for the Plan after January 1 but before June 30 of a Plan Year, with respect to elections for the deferral of
Bonuses which the Administration Committee determines constitute "performance-based compensation" within the meaning of Treasury Regulation § 1.409A-1(e),
the Administration Committee may permit Participants to submit Participant Election Forms during an enrollment period ending no later than six (6) months prior
to the end of the period in which the Bonus will be earned. Other than the Bonus deferrals specified in the previous sentence, no deferral elections shall be
submitted outside of the established annual enrollment period that takes place prior to each Plan Year. Any deferral election shall be irrevocable as of the last day
of the applicable enrollment period, or upon such earlier date as may be specified by the Administration Committee. A Participant's initial Participant Election
Form shall specify the form of payment of the Participant's Retirement Account (lump sum or installments over a specified period of not more than fifteen (15)
years), and in the event that a Participant fails to make such a specification on the initial Participant Election Form, the form of payment of the Participant's
Retirement Account shall be single lump sum. The Participant




shall be required to submit a new Participant Election Form each year in order to make additional deferrals in such subsequent Plan Years. An Election Form to
change deferral elections shall be considered timely if submitted during a period prescribed by the Administration Committee and, in the case of a change to the
timing or form of distribution, such Election Form must be submitted at least twelve (12) months prior to the intended effective date of such change, and the
change in the distribution date must, to the extent required by Section 409A of the Code, defer payment for at least an additional five (5) years.

ARTICLE 3
Accounts

3.1  Participant Accounts . Solely for recordkeeping purposes, separate Accounts shall be maintained for each Participant. One Retirement Account
and Scheduled Withdrawal Accounts, in a number appropriate to the Participant’s elections to make Scheduled Withdrawals, shall be maintained for the Participant
and credited with the Participant’s deferrals directed by the Participant to each Account at the time such amounts would otherwise have been paid to the
Participant. Accounts shall be deemed to be credited with notional gains or losses as provided in Section 3.2 from the date amounts are credited to the Account
through the Valuation Date. Amounts credited to a Participant’s Account shall be fully vested at all times.

32 Crediting Rate . The Crediting Rate on amounts in a Participant’s Account shall be based on the Participant’s choice among the investment
alternatives made available from time to time by the Administration Committee. The Administration Committee shall establish a procedure by which a Participant
may elect to have the Crediting Rate based on one or more investment alternatives and by which the Participant may change investment elections at least quarterly.
The Participant’s Account balance shall reflect the investments selected by the Participant. If an investment selected by a Participant sustains a loss, the
Participant’s Account shall be reduced to reflect such loss. The Participant’s choice among investments shall be solely for purposes of calculation of the Crediting
Rate. If the Participant fails to elect an investment alternative the Crediting Rate shall be based on the investment alternative selected for this purpose by the
Administration Committee. The Company shall have no obligation to set aside or invest funds as directed by the Participant and, if the Company elects to invest
funds as directed by the Participant, the Participant shall have no more right to such investments than any other unsecured general creditor of the Company. During
payout, the Participant’s Account shall continue to be credited at the Crediting Rate selected by the Participant from among the investment alternatives or rates
made available by the Administration Committee for such purpose.

3.3 Statement of Accounts . The Administration Committee shall provide each Participant with statements at least annually setting forth the
Participant’s Account balance as of the end of each Plan Year.

ARTICLE 4
Benefits

4.1 Retirement Benefits . In the event of the Participant’s Retirement, the Participant shall be entitled to receive an amount equal to the total balance of
the Participant’s Accounts credited with notional earnings as provided in Article 3 through the Valuation Date. The benefits shall be paid in a single lump sum on
the Settlement Date following Retirement unless the Participant makes a timely election to have the benefits paid in substantially level annual installments over a
specified period of not more than fifteen (15) years. Except as otherwise provided herein, payment shall be made or commence on the Settlement Date following
Retirement. If benefits are payable in the form of annual installments pursuant to this Section 4.1, annual payments will be made commencing on the Settlement
Date following Retirement and shall continue on each anniversary thereof until the number of annual installments specified in the Participant's timely election has
been paid. The amount of each such installment payment for a Plan Year shall be determined by dividing the Participant's Account balance,



determined on or about the first day of the calendar quarter preceding the first installment payment date of the Plan Year, by the number of installment payments
remaining, without regard to anticipated earnings. An Election Form to change the form of benefit payout shall be considered timely if submitted during a period
prescribed by the Administration Committee, which period cannot be less than twelve (12) months prior to the intended effective date of such change. Any change
in the distribution date must defer payment, or commencement of payment, for at least an additional five (5) years.

4.2  Termination Benefit . Upon Termination of Employment other than by reason of Retirement or death, the Company shall pay to the Participant a
termination benefit equal to the balance on Termination of Employment of the Participant’s Accounts credited with notional earnings as provided in Article 3
through the Valuation Date. The termination benefits shall be paid in a single lump sum on the Settlement Date following Termination of Employment.

4.3  Cash-Out Limit . Notwithstanding the foregoing, in the event the sum of all benefits payable to the Participant under the Plan and any other plan or
arrangement that is aggregated with the Plan pursuant to Treasury Regulation § 1.409A-1(c) is less than or equal to the applicable dollar amount then in effect
under section 402(g)(1)(B) of the Code, the Company may, in its sole discretion, elect to pay such benefits in a single lump sum as provided in Treasury
Regulation § 1.409A-3(j)(4)(v).

ARTICLE 5
Death Benefits

5.1 Death Benefit . In the event of Termination of Employment as a result of the Participant's death, the Company shall pay to the Participant’s
Beneficiary a death benefit equal to the total balance of the Participant’s Accounts as of the date of the Participant’s death credited with notional earnings as
provided in Article 3 through the Valuation Date. The death benefit shall be paid in the same form (lump sum or installments) as the Participant's Retirement
benefit would have been paid under Section 4.1 and such payment shall be made or commence on the Settlement Date following the Participant's death, without
regard to any 5-year deferral that may have been applicable to benefits that would have been paid under Section 4.1.

5.2 Cash-Out Limit . Notwithstanding the foregoing, in the event the sum of all benefits payable to a Beneficiary under the Plan and any other plan or
arrangement that is aggregated with the Plan pursuant to Treasury Regulation § 1.409A-1(c) is less than or equal to the applicable dollar amount then in effect
under section 402(g)(1)(B) of the Code, the Company may, in its sole discretion, elect to pay such benefits in a single lump sum as provided in Treasury
Regulation § 1.409A-3(j)(4)(v).

ARTICLE 6
Disability

In the event of a Participant's Disability, deferral elections shall cease and the Company shall pay to the Participant a Disability benefit equal to the balance of the
Participant’s Accounts credited with notional earnings as provided in Article 3 through the Valuation Date. The Disability benefit shall be paid in the same form
(lump sum or installments) as the Participant's Retirement benefit would have been paid under Section 4.1 and such payment shall be made or commence on the
Settlement Date following the Participant's Disability, without regard to any 5-year deferral that may have been applicable to benefits that would have been paid
under Section 4.1.



ARTICLE 7
Scheduled Withdrawal

7.1  Election . The Participant may make an irrevocable election on the Participant Election Form at the time of making a deferral to take a Scheduled
Withdrawal from the Account established by the Participant for such purpose, including any earnings credited thereon. The Scheduled Withdrawal election shall
apply only to amounts covered by the deferral elections on the applicable annual Participant Election Form. The Participant may make Scheduled Withdrawal
elections for amounts deferred with respect to subsequent Plan Years when completing the applicable Participant Election Forms for those Plan Years. The
Participant may elect to receive the Scheduled Withdrawal in any Plan Year on or after the fourth Plan Year following the enrollment period in which such
Scheduled Withdrawal is elected. The Participant may irrevocably elect to make additional deferrals into such Scheduled Withdrawal Account in subsequent
Participant Election Forms but may not elect another Scheduled Withdrawal date for such Account until all of the amounts in the original Scheduled Withdrawal
Account have been paid out.

7.2 Scheduled Withdrawal Amount . The Participant shall be entitled to elect a Scheduled Withdrawal only in the amount of one hundred percent
(100%) of the amount of the relevant annual deferral credited with notional interest as provided in Article 3 through the Valuation Date.

7.3  Timing of Scheduled Withdrawal . The Scheduled Withdrawal shall be paid by the Company to the Participant in a single lump sum during the
month of January of the Plan Year elected by the Participant in the Participant Election Form unless preceded by Termination of Employment or Disability. In the
event of Termination of Employment prior to January 1 of the Plan Year elected for the Scheduled Withdrawal, the Scheduled Withdrawal shall be paid in the form
provided in Article 4 or Article 5 of the Plan, as applicable. In the event of the Participant’s Disability prior to January 1 of the Plan Year elected for the Scheduled
Withdrawal, the Scheduled Withdrawal shall be paid as provided in Article 6 of the Plan .

ARTICLE 8
Financial Hardship Distribution
Upon a finding that the Participant (or, after the Participant’s death, a Beneficiary) has suffered a Financial Hardship, the Administration Committee may in its sole
discretion, accelerate distributions of benefits, in whole or in part, or approve reduction or cessation of current deferrals under the Plan in the amount reasonably
necessary to alleviate such Financial Hardship.
ARTICLE 9
Amendment and Termination of Plan
9.1 Amendment and Termination in General . The Company may, at any time, amend or terminate the Plan, except that (i) no such amendment or
termination may reduce a Participant’s Account balance, and (ii) no such amendment or termination may result in the acceleration of payment of any benefits to
any Participant, Beneficiary or other person, except as may be permitted under Section 409A of the Code.
9.2 Payment of Accounts Following Termination . In the event that the Plan is terminated, a Participant's Accounts shall be distributed to the

Participant or Beneficiary on the dates on which the Participant or Beneficiary would otherwise receive benefits hereunder without regard to the termination of the
Plan. Notwithstanding the preceding sentence, and to the extent permitted under Section 409A of the Code, the



Company, by action taken by its Board of Directors or its designee, may terminate the Plan and accelerate the payment of Participants' Accounts subject to the
following conditions:

(1) Company's Discretion . The termination does not occur "proximate to a downturn in the financial health" of the Company (within the
meaning of Treasury Regulation §1.409A-3(j)(4)(ix)), and all other arrangements required to be aggregated with the Plan under Section 409A of the Code are also
terminated and liquidated. In such event, the entire Accounts of all Participants shall be paid at the time and pursuant to the schedule specified by the Company, so
long as all payments are required to be made no earlier than twelve (12) months, and no later than twenty-four (24) months, after the date the Board of Directors or
its designee irrevocably approves the termination of the Plan. Notwithstanding the foregoing, any payment that would otherwise be paid pursuant to the terms of
the Plan prior to the twelve (12) month anniversary of the date that the Board of Directors or its designee irrevocably approves the termination of the Plan shall
continue to be paid in accordance with the terms of the Plan. If the Plan is terminated pursuant to this Section 9.2(i), the Company shall be prohibited from
adopting a new plan or arrangement that would be aggregated with this Plan under Section 409A of the Code within three (3) years following the date that the
Board of Directors or its designee irrevocably approves the termination and liquidation of the Plan.

(ii) Change of Control . The termination occurs pursuant to an irrevocable action of the Board of Directors or its designee that is taken within the
thirty (30) days preceding or the twelve (12) months following a Change of Control (as defined in Article 12), and all other plans sponsored by the Company
(determined immediately after the Change of Control) that are required to be aggregated with this Plan under Section 409A of the Code are also terminated with
respect to each participant therein who experienced the Change of Control (each a "Change of Control Participant"). In such event, the entire Accounts of each
Participant under the Plan and each Change in Control Participant under all aggregated plans shall be paid at the time and pursuant to the schedule specified by the
Company, so long as all payments are required to be made no later than twelve (12) months after the date that the Board of Directors or its designee irrevocably
approves the termination.

(ii1) Dissolution; Bankruptcy Court Order . The termination occurs within twelve (12) months after a corporate dissolution taxed under Section
331 of the Code, or with the approval of a bankruptcy court pursuant to 11 U.S.C. §503(b)(1)(A). In such event, the entire Accounts of each Participant shall be
paid at the time and pursuant to the schedule specified by the Company, so long as all payments are required to be made by the latest of: (A) the end of the calendar
year in which the Plan termination occurs, (B) the first calendar year in which the amount is no longer subject to a substantial risk of forfeiture, or (C) the first
calendar year in which payment is administratively practicable.

(iv) Other Events . The termination occurs upon such other events and conditions as the Internal Revenue Service may prescribe in generally
applicable guidance.

Notwithstanding anything contained in this Section 9.2 to the contrary, in no event may a payment be accelerated following a Specified Employee's Termination of
Employment to a date that is prior to the first Business Day which is no less than six (6) months following the Specified Employee's Termination of Employment
(or if earlier, upon the Specified Employee's death).

The provisions of paragraphs (i), (ii), (iii) and (iv) of this Section 9.2 are intended to comply with the exception to accelerated payments under Treasury Regulation
§1.409A-3(j)(4)(ix) and shall be interpreted and administered accordingly. The term "Company" as used in paragraphs (i) and (ii) of this Section 9.2 shall include
the Company and any entity which would be considered to be a single employer with the Company under Sections 414(b) or 414(c) of the Code.



ARTICLE 10
Beneficiaries

10.1  Beneficiary Designation . The Participant shall have the right, at any time, to designate any person or persons as Beneficiary (both primary and
contingent) to whom payment under the Plan shall be made in the event of the Participant’s death. The Beneficiary designation shall be effective when it is
submitted in writing to and acknowledged by the Administration Committee during the Participant’s lifetime on a form prescribed by the Administration
Committee.

10.2  Revision of Designation . The submission of a new Beneficiary designation shall cancel all prior Beneficiary designations. Any finalized divorce
or marriage (other than a common law marriage) of a Participant subsequent to the date of a Beneficiary designation shall revoke such designation, unless in the
case of divorce the previous spouse was not designated as Beneficiary and unless in the case of marriage the Participant’s new spouse has previously been
designated as Beneficiary.

10.3  Successor Beneficiary . If the primary Beneficiary dies prior to complete distribution of the benefits provided in Article 5, the remaining Account
balance shall be paid to the contingent Beneficiary elected by the Participant.

10.4  Absence of Valid Designation . If a Participant fails to designate a Beneficiary as provided above, or if the Beneficiary designation is revoked by
marriage, divorce, or otherwise without execution of a new designation, or if every person designated as Beneficiary predeceases the Participant or dies prior to
complete distribution of the Participant’s benefits, then the Administration Committee shall direct the distribution of such benefits to the relevant estate.

ARTICLE 11
Administration/Claims Procedures

11.1  Administration . The Plan shall be administered by the Administration Committee, which shall have the exclusive right and full discretion (i) to
interpret the Plan, (ii) to decide any and all matters arising hereunder (including the right to remedy possible ambiguities, inconsistencies, or admissions), (iii) to
make, amend and rescind such rules as it deems necessary for the proper administration of the Plan and (iv) to make all other determinations necessary or advisable
for the administration of the Plan, including determinations regarding eligibility for benefits payable under the Plan. All interpretations of the Administration
Committee with respect to any matter hereunder shall be final, conclusive and binding on all persons affected thereby. No member of the Administration
Committee shall be liable for any determination, decision, or action made in good faith with respect to the Plan. The Company will indemnify and hold harmless
the members of the Administration Committee from and against any and all liabilities, costs, and expenses incurred by such persons as a result of any act, or
omission, in connection with the performance of such persons’ duties, responsibilities, and obligations under the Plan, other than such liabilities, costs, and
expenses as may result from the bad faith, willful misconduct, or criminal acts of such persons.

11.2  Claims Procedure . Any Participant, former Participant or Beneficiary may file a written claim with the Administration Committee setting forth
the nature of the benefit claimed, the amount thereof, and the basis for claiming entitlement to such benefit. The Administration Committee shall determine the
validity of the claim and communicate a decision to the claimant promptly and, in any event, not later than ninety (90) days after the date of the claim. The claim
may be deemed by the claimant to have been denied for purposes of further review described below in the event a decision is not furnished to the claimant within
such ninety (90) day period. If additional information is necessary to make a determination on a claim, the claimant shall be advised of the



need for such additional information within forty-five (45) days after the date of the claim. The claimant shall have up to one hundred and eighty (180) days to
supplement the claim information, and the claimant shall be advised of the decision on the claim within forty-five (45) days after the earlier of the date the
supplemental information is supplied or the end of the one hundred and eighty (180) day period. Every claim for benefits which is denied shall be denied by written
notice setting forth in a manner calculated to be understood by the claimant (i) the specific reason or reasons for the denial, (ii) specific reference to any provisions
of the Plan (including any internal rules, guidelines, protocols, criteria, etc.) on which the denial is based, (iii) description of any additional material or information
that is necessary to process the claim, and (iv) an explanation of the procedure for further reviewing the denial of the claim.

11.3 Review Procedures . Within sixty (60) days after the receipt of a denial on a claim, a claimant or his/her authorized representative may file a
written request for review of such denial. Such review shall be undertaken by the Administration Committee and shall be a full and fair review. The claimant shall
have the right to review all pertinent documents. The Administration Committee shall issue a decision not later than sixty (60) days after receipt of a request for
review from a claimant unless special circumstances, such as the need to hold a hearing, require a longer period of time, in which case a decision shall be rendered
as soon as possible but not later than one hundred and twenty (120) days after receipt of the claimant’s request for review. The decision on review shall be in
writing and shall include specific reasons for the decision written in a manner calculated to be understood by the claimant with specific reference to any provisions
of the Plan on which the decision is based.

ARTICLE 12
Change of Control

In the event of a Change of Control, the amounts to which Participants are entitled under this Plan shall be immediately distributed in a lump sum cash payment to
Participants within ninety (90) days following the date of such Change of Control; provided, however, that with respect to any Participant who is a Specified
Employee and who Terminated Employment prior to the Change of Control, to the extent required by Section 409A of the Code, such payment shall be made on
the first business day which is no less than six (6) months from the Participant’s Termination of Employment. For purposes of this Plan, a Change of Control shall
be deemed to occur on the date of any of the following events:

(1) Any one person or more than one person acting as a group (within the meaning of the Treasury Regulation § 1.409A-3(i)(5)(v)(B)) acquires
ownership of stock of the Company that, together with stock held by such person or group, constitutes more than 50% of the total fair market value or total voting
power of the stock of the Company. Notwithstanding the foregoing, if any one person or group is considered to own more than 50% of the total fair market value
or total voting power of the stock of the Company, the acquisition of additional stock by the same person or group is not considered to cause a Change of Control.
Notwithstanding the foregoing, a Change of Control shall not be deemed to occur solely because any person acquires ownership of more than 50% of the total
voting power of the stock of the Company as a result of the acquisition by the Company of stock of the Company which, by reducing the number of shares
outstanding, increases the percentage of shares beneficially owned by such person; provided, that if a Change of Control would occur as a result of such an
acquisition by the Company (if not for the operation of this sentence), and after the Company's acquisition such person becomes the beneficial owner of additional
stock of the Company that increases the percentage of outstanding shares of stock of the Company owned by such person, a Change of Control shall then occur.

(1)  Any one person or more than one person acting as a group (within the meaning of the Treasury Regulation § 1.409A-3(1)(5)(v)(B))
acquires (or has acquired during the 12-month period ending on the date of the most recent acquisition by such person or group) ownership of stock of the
Company possessing 30% or more of the total voting power of the Company. Notwithstanding the foregoing, if any one person or group is considered to own 30%
or more of the total voting power of the stock of the Company, the acquisition of



additional stock by the same person or group is not considered to cause a Change of Control. Notwithstanding the foregoing, a Change of Control shall not be
deemed to occur solely because any person acquires ownership of more than 30% of the total voting power of the stock of the Company as a result of the
acquisition by the Company of stock of the Company which, by reducing the number of shares outstanding, increases the percentage of shares beneficially owned
by such person; provided, that if a Change of Control would occur as a result of such an acquisition by the Company (if not for the operation of this sentence), and
after the Company's acquisition such person becomes the beneficial owner of additional stock of the Company that increases the percentage of outstanding shares
of stock of the Company owned by such person, a Change of Control shall then occur.

(iii) A majority of the Company’s Board of Directors is replaced during any 12-month period by directors whose appointment or election was
not endorsed by at least two-thirds (2/3) of the members of the Board of Directors prior to the date of such appointment or election.

(iv)  Any one person or more than one person acting as a group (within the meaning of the Treasury Regulation § 1.409A-3(1)(5)(v)(B))
acquires (or has acquired during the 12-month period ending on the date of the most recent acquisition by such person or group) assets that have a total gross fair
market value equal to or more than 50% of the total gross fair market value of all the assets of the Company immediately before such acquisition or acquisitions.
The gross fair market value of assets shall be determined without regard to liabilities associated with such assets. Notwithstanding the foregoing, a transfer of
assets shall not result in a Change of Control if such transfer is to (a) a shareholder of the Company (immediately before the asset transfer) in exchange for or with
respect to its stock, (b) an entity 50% or more of the total value or voting power of which is owned, directly or indirectly, by the Company, (c) a person or group
(within the meaning of the Treasury Regulation § 1.409A-3(i)(5)(v)(B)) that owns, directly or indirectly, 50% or more of the total value or voting power of the
stock of the Company, or (d) an entity, at least 50% of the total value or voting power of which is owned, directly or indirectly by a person or group described in
clause (c) of this sentence.

Notwithstanding the foregoing, an acquisition of stock of the Company described in (i) or (ii) above shall not be deemed to be a Change of Control by virtue of any
of the following situations: (a) an acquisition by the Company; (b) an acquisition by any of the Company's subsidiaries in which a majority of the voting power of
the equity securities or equity interests of such subsidiary is owned, directly or indirectly, by the Company; or (c) any employee benefit or stock ownership plan of
the Company or any trustee or fiduciary with respect to such a plan acting in such capacity.

ARTICLE 13
Conditions Related to Benefits

13.1  Nonassignability . No amount payable to a Participant or Beneficiary under the Plan will be subject in any manner to anticipation, alienation,
attachment, garnishment, sale, transfer, assignment (either at law or in equity), levy, execution, pledge, encumbrance, charge or any other legal or equitable process
by a Participant or Beneficiary, and any attempt to do so will be void; nor will any benefit be in any manner liable for or subject to the debts, contracts, liabilities,
engagements or torts of the person entitled thereto. However, (i) the withholding of taxes from Plan benefit payments, or (ii) the direct deposit of benefit payments
to an account in a banking institution (if not actually part of an arrangement constituting an assignment or alienation) shall not be construed as an assignment or
alienation.

13.2  No Right to Company Assets . The benefits paid under the Plan shall be paid from the general funds of the Company, and the Participant and any
Beneficiary shall be no more than unsecured general creditors of the Company with no special or prior right to any assets of the Company for payment of any
obligations hereunder and the Plan constitutes a mere promise by the Company to make benefit payments in the future.




13.3  Protective Provisions . The Participant shall cooperate with the Company by furnishing any and all information requested by the Administration
Committee, in order to facilitate the payment of benefits hereunder, and taking such other actions as may be requested by the Administration Committee. If the
Participant refuses to so cooperate, the Company shall have no further obligation to the Participant under the Plan.

13.4  Section 16b Eligible Executives . In the event any Eligible Executive subject to Rule 16b issued under the Securities Exchange Act of 1934 (or
any successor rule to the same effect) has, at any time, a Crediting Rate based upon an investment alternative consisting of or the value of which is determined
based upon the value of the Company’s common stock or any security into which such common stock may be changed by reason of: (a) any stock dividend, stock
split, combination of shares, recapitalization or other change in the capital structure of the Company; (b) any merger, consolidation, separation, reorganization or
partial or complete liquidation; or (c) any other corporate transaction or event having an effect similar to the foregoing, unless the transaction is otherwise exempt
under Rule 16b-3, no transaction with respect to the portion of the Participant’s Account attributable to such investment alternative shall be permitted pursuant to
this Plan until a date which is not less than six (6) months and one (1) day from the date on which the investment alternative was selected or transferred within the
Participant’s Account.

13.5  Withholding . The Participant shall make appropriate arrangements with the Company for satisfaction of any federal, state or local income tax
withholding requirements and Social Security, Medicare or other employee tax requirements applicable to benefits under the Plan. If the Participant elects to defer
one hundred percent (100%) of Base Salary, such deferral shall be net of the amount of any Social Security taxes payable by the Participant as a result of
compensation received from the Company for such Plan Year. If no other arrangements are made, the Company may provide, at its discretion, for such withholding
and tax payments as may be required, including, without limitation, by the reduction of other amounts payable to the Participant.

13.6 Assumptions and Methodology . The Administration Committee shall establish the actuarial assumptions and method of calculation used in
determining the present or future value of benefits, earnings, payments, fees, expenses or any other amounts required to be calculated under the terms of the Plan.
Such assumptions and methodology shall be outlined in detail in procedures established by the Administration Committee and made available to Participants and
may be changed from time to time by the Administration Committee.

13.7  Trust . The Company shall be responsible for the payment of all benefits under the Plan. At its discretion, the Company may establish one or more
grantor trusts for the purpose of providing for payment of benefits under the Plan; provided, however, that no such trust shall be funded if the funding thereof
would result in taxable income to a Participant (i) due to the assets of such a trust being located or transferred outside of the United States; (ii) due to the assets of
such a trust being restricted to the provision of benefits under the Plan in connection with a change in the employer's financial health; (iii) due to the assets being
set aside, reserved or transferred to such a trust during any restricted period (as defined in Section 409A(b)(3)(B) of the Code); or (iv) as otherwise provided
pursuant to Section 409A(b) of the Code. Such trust or trusts may be irrevocable, but the assets thereof shall be subject to the claims of the Company’s creditors.
Benefits paid to the Participant from any such trust or trusts shall be considered paid by the Company for purposes of meeting the obligations of the Company
under the Plan. Neither the establishment of the Plan or Trust or any modification thereof, or the creation of any fund or account, or the payment of any benefits
shall be construed as giving to any Participant or other person any legal or equitable right against the Company or any officer or employee thereof, except as
provided by law or by any Plan provision. The amounts in the Accounts shall remain the sole property of the Company unless and until required to be distributed in
accordance with the provisions of the Plan, and shall not constitute a trust or be deemed to be held in trust for the benefit of any Participant or Beneficiary
hereunder or their personal representative. The Company does not in any way guarantee the trust or any Participant’s benefit from loss or depreciation. In no event
shall the Company’s employees, officers, directors or stockholders be liable to any person on account of any claim arising by reason of the provisions of the Plan
or of any instrument or




instruments implementing its provisions, or for the failure of any Participant, Beneficiary or other person to be entitled to any particular tax consequences with
respect to the Plan, the trust(s) or any contribution thereto or distribution therefrom.

ARTICLE 14
Miscellaneous

14.1  Successors of the Company . The rights and obligations of the Company under the Plan shall inure to the benefit of, and shall be binding upon, the
successors and assigns of the Company.

14.2  Employment Not Guaranteed . Nothing contained in the Plan nor any action taken hereunder shall be construed as a contract of employment or as
giving any Participant any right to continued employment with the Company.

14.3  Gender, Singular and Plural . All pronouns and any variations thereof shall be deemed to refer to the masculine, feminine, or neuter, as the identity
of the person or persons may require. As the context may require, the singular may be read as the plural and the plural as the singular.

14.4  Captions . The captions of the articles, paragraphs and sections of the Plan are for convenience only and shall not control or affect the meaning or
construction of any of its provisions.

14.5  Validity . In the event any provision of the Plan is held invalid, void or unenforceable, the same shall not affect, in any respect whatsoever, the
validity of any other provisions of the Plan.

14.6  Waiver of Breach . The waiver by the Company of any breach of any provision of the Plan shall not operate or be construed as a waiver of any
subsequent breach by that Participant or any other Participant.

14.7  Notice . Any notice or filing required or permitted to be given to the Company or the Participant under this Agreement shall be sufficient if in
writing and hand-delivered, or sent by first class mail, in the case of the Company, to the principal office of the Company, directed to the attention of the
Administration Committee, and in the case of the Participant, to the last known address of the Participant indicated on the employment records of the Company.
Such notice shall be deemed given as of the date of delivery or, if delivery is made by mail, as of the date shown on the postmark on the receipt for registration or
certification. Notices to the Company may be permitted by electronic communication according to specifications established by the Administration Committee.

14.8 Errors in Benefit Statement . In the event an error is made in a benefit statement, such error shall be corrected on the next benefit statement
following the date such error is discovered.

14.9  ERISA Plan . The Plan is intended to be an unfunded plan maintained primarily to provide deferred compensation benefits for a select group of
“management or highly compensated employees” within the meaning of Sections 201, 301 and 401 of ERISA and therefore to be exempt from Parts 2, 3 and 4 of
Title I of ERISA.

14.10  Applicable Law . In the event any provision of, or legal issue relating to, this Plan is not fully preempted by ERISA, such issue or provision shall
be governed by the laws of the State of Ohio.

14.11 Effect of Legislative or Regulatory Changes . Notwithstanding anything in this Plan to the contrary, in the event of the enactment of any
legislation or regulations which, in the sole discretion of the Company, have an unfavorable impact on the Company and/or Participants, the Company shall have
the unilateral



right to amend the Plan in whatever manner it deems appropriate to mitigate the effects of such legislation or regulations, without the necessity of obtaining further
Board approval.

14.12  Section 409A of the Code .

(1) In General . It is intended that the Plan comply with the provisions of Section 409A of the Code, so as to prevent the inclusion in gross
income of any amounts deferred hereunder in a taxable year that is prior to the taxable year or years in which such amounts would otherwise actually be paid or
made available to Participants or Beneficiaries. The Plan shall be construed, administered and governed in a manner that effects such intent.

(i) Discretionary Acceleration of Payments . To the extent permitted by Section 409A of the Code, the Administration Committee may, in its
sole discretion, accelerate the time or schedule of a payment under the Plan as provided in this Section. The provisions of this Section are intended to comply with
the exception to accelerated payments under Treasury Regulation §1.409A-3(j) and shall be interpreted and administered accordingly.

(a) Domestic Relations Orders. The Administration Committee may, in its sole discretion, accelerate the time or schedule of a payment
under the Plan to an individual other than the Participant as may be necessary to fulfill a domestic relations order (as defined in Section 414(p)(1)(B) of the Code).

(b) Conflicts of Interest. The Administration Committee may, in its sole discretion, provide for the acceleration of the time or schedule
of a payment under the Plan to the extent necessary for any federal officer or employee in the executive branch to comply with an ethics agreement with the federal
government. Additionally, the Administration Committee may, in its sole discretion, provide for the acceleration of the time or schedule of a payment under the
Plan the to the extent reasonably necessary to avoid the violation of an applicable federal, state, local, or foreign ethics law or conflicts of interest law (including
where such payment is reasonably necessary to permit the Participant to participate in activities in the normal course of his or her position in which the Participant
would otherwise not be able to participate under an applicable rule).

(c) Employment Taxes. The Administration Committee may, in its sole discretion, provide for the acceleration of the time or schedule
of a payment under the Plan to pay the Federal Insurance Contributions Act (FICA) tax imposed under Sections 3101, 3121(a), and 3121(v)(2) of the Code, or the
Railroad Retirement Act (RRTA) tax imposed under Sections 3201, 3211, 3231(e)(1), and 3231(e)(8) of the Code, where applicable, on compensation deferred
under the Plan (the FICA or RRTA amount). Additionally, the Administration Committee may, in its sole discretion, provide for the acceleration of the time or
schedule of a payment, to pay the income tax at source on wages imposed under Code Section 3401 or the corresponding withholding provisions of applicable
state, local, or foreign tax laws as a result of the payment of the FICA or RRTA amount, and to pay the additional income tax at source on wages attributable to the
pyramiding Code Section 3401 wages and taxes. However, the total payment under this acceleration provision must not exceed the aggregate of the FICA or
RRTA amount, and the income tax withholding related to such FICA or RRTA amount.

(d) Cash-Out Limit. The Administration Committee may, in its sole discretion, provide for the acceleration of the time or schedule of a
payment under the Plan as provided in Sections 4.3 and 5.2 hereof.

(e) Payment Upon Income Inclusion Under Section 409A4. The Administration Committee may, in its sole discretion, provide for the
acceleration of the time or schedule of a payment under the Plan at any time the Plan fails to meet the requirements of Section 409A of the Code. The payment may
not



exceed the amount required to be included in income as a result of the failure to comply with the requirements of Section 409A of the Code.

(f) Certain Payments to Avoid a Nonallocation Year under Section 409(p). The Administration Committee may, in its sole discretion,
provide for the acceleration of the time or schedule of a payment under the Plan to prevent the occurrence of a nonallocation year (within the meaning of Section
409(p)(3) of the Code) in the plan year of an employee stock ownership plan next following the plan year in which such payment is made, provided that the
amount paid may not exceed 125 percent of the minimum amount of payment necessary to avoid the occurrence of a nonallocation year.

(g) Payment of State, Local, or Foreign Taxes. The Administration Committee may, in its sole discretion, provide for the acceleration
of the time or schedule of a payment under the Plan to reflect payment of state, local, or foreign tax obligations arising from participation in the Plan that apply to
an amount deferred under the Plan before the amount is paid or made available to the participant (the state, local, or foreign tax amount). Such payment may not
exceed the amount of such taxes due as a result of participation in the Plan. The payment may be made in the form of withholding pursuant to provisions of
applicable state, local, or foreign law or by payment directly to the participant. Additionally, the Administration Committee may, in its sole discretion, provide for
the acceleration of the time or schedule of a payment under the Plan to pay the income tax at source on wages imposed under Section 3401 of the Code as a result
of such payment and to pay the additional income tax at source on wages imposed under Section 3401 of the Code attributable to such additional wages and taxes.
However, the total payment under this acceleration provision must not exceed the aggregate of the state, local, and foreign tax amount, and the income tax
withholding related to such state, local, and foreign tax amount.

(h) Certain Offsets. The Administration Committee may, in its sole discretion, provide for the acceleration of the time or schedule of a
payment under the Plan as satisfaction of a debt of the Participant to the Company (or any entity which would be considered to be a single employer with the
Company under Sections 414(b) or 414(c) of the Code), where such debt is incurred in the ordinary course of the service relationship between the Company (or
any entity which would be considered to be a single employer with the Company under Sections 414(b) or 414(c) of the Code) and the Participant, the entire
amount of reduction in any of the taxable years of the Company (or any entity which would be considered to be a single employer with the Company under
Sections 414(b) or 414(c) of the Code) does not exceed $5,000, and the reduction is made at the same time and in the same amount as the debt otherwise would
have been due and collected from the Participant.

(1) Bona Fide Disputes as to a Right to a Payment. The Administration Committee may, in its sole discretion, provide for the
acceleration of the time or schedule of a payment under the Plan where such payment occurs as part of a settlement between the Participant and the Company (or
any entity which would be considered to be a single employer with the Company under Sections 414(b) or 414(c) of the Code) of an arm’s length, bona fide
dispute as to the Participant's right to the deferred amount.

(j) Plan Terminations and Liquidations. The Administration Committee may, in its sole discretion, provide for the acceleration of the
time or schedule of a payment under the Plan as provided in Section 9.2 hereof.

(k) Other Events and Conditions. A payment may be accelerated upon such other events and conditions as the Internal Revenue Service
may prescribe in generally applicable guidance.

Notwithstanding anything contained in this Section 14.12(ii) to the contrary, in no event may a payment be accelerated under Sections 14.12(ii)(d), (e), (f), (g), (h),
(i) or (j) following a Specified Employee's Termination of Employment to a date that is prior to the first business day which is no less than six (6) months
following the Specified Employee's Termination of Employment (or if earlier, upon the Specified Employee's death). Except as



otherwise specifically provided in this Plan, including but not limited to Section 4.3, Section 5.2, Article 6, Article 8, Section 9.2 and this Section 14.12(ii) hereof,
the Administration Committee may not accelerate the time or schedule of any payment or amount scheduled to be paid under the Plan within the meaning of Code
Section 409A.

(iii) Delay of Payments . To the extent permitted under Section 409A of the Code, the Administration Committee may, in its sole discretion,
delay payment under any of the following circumstances, provided that the Administration Committee treats all payments to similarly situated Participants on a
reasonably consistent basis:

(a) Federal Securities Laws or Other Applicable Law . A payment may be delayed where the Administration Committee reasonably
anticipates that the making of the payment will violate federal securities laws or other applicable law; provided that the delayed payment is made at the earliest
date at which the Administration Committee reasonably anticipates that the making of the payment will not cause such violation. For purposes of the preceding
sentence, the making of a payment that would cause inclusion in gross income or the application of any penalty provision or other provision of the Code is not
treated as a violation of applicable law.

(b) Payments Subject to Section 162(m) of the Code . A payment may be delayed to the extent that the Administration Committee
reasonably anticipates that if the payment were made as scheduled, the Company's deduction with respect to such payment would not be permitted due to the
application of Section 162(m) of the Code. If a payment is delayed pursuant to this Section 14.12(iii)(b), then the payment must be made either (i) during the
Company's first taxable year in which the Administration Committee reasonably anticipates, or should reasonably anticipate, that if the payment is made during
such year, the deduction of such payment will not be barred by application of Section 162(m) of the Code, or (ii) during the period beginning with the first business
day that is at least six (6) months following the Participant's Termination of Employment (the "six-month date") and ending on the later of (x) the last day of the
taxable year of the Company in which the Participant's six-month date occurs or (y) the 15th day of the third month following the six-month date. Where any
scheduled payment to a specific Participant in the Company's taxable year is delayed in accordance with this paragraph, all scheduled payments to that Participant
that could be delayed in accordance with this paragraph must also be delayed. The Administration Committee may not provide the Participant an election with
respect to the timing of the payment under this Section 14.12(iii)(b). For purposes of this Section 14.12(iii)(b), the term Company includes any entity which would
be considered to be a single employer with the Company under Section 414(b) or Section 414(c) of the Code.

(c) Other Events and Conditions . A payment may be delayed upon such other events and conditions as the Internal Revenue Service
may prescribe in generally applicable guidance.

IN WITNESS WHEREOF, the Company has caused this Plan to be amended and restated this 16th day of December, 2015.

THE SHERWIN-WILLIAMS COMPANY

By: /s/
Catherine M. Kilbane, Senior Vice President,

General Counsel and Secretary




EXHIBIT 10(i)

THE SHERWIN-WILLIAMS COMPANY 2005
DIRECTOR DEFERRED FEE PLAN
(Amended and Restated Effective as of January 1, 2016)

PURPOSE . The purpose of The Sherwin-Williams Company 2005 Director Deferred Fee Plan (the "Plan") is to provide non-employee Directors of the
Company with the opportunity to defer taxation of all or a portion of such Director's Board Retainer and/or Meeting Fees and to help build loyalty to the
Company through increased opportunity to invest in Company Common Stock. The terms of the Plan, amended and restated as set forth herein, apply to
amounts .deferred under the Plan after December 31, 2015. Notwithstanding anything to the contrary contained herein, amounts deferred under the Plan
on or before December 31, 2015 shall be governed by the terms of the Plan effective at the time of deferral, provided that, all amounts that were deferred
and vested under the Plan prior to January 1, 2005 and any additional amounts that are not subject to Section 409A of the Code shall continue to be
subject solely to the terms of the separate Plan in effect on October 3, 2004.

DEFINITIONS . The following terms when used herein with initial capital letters shall have the following respective meanings unless the text clearly
indicates otherwise:

(a)
(b)
(c)
(d)
(e)

®

(&
(h)

Administration Committee . "Administration Committee" shall have the meaning given to such term under the Qualified Plan.

Board of Directors . "Board of Directors" means the Board of Directors of the Company.

Board Retainer . "Board Retainer" means the compensation payable monthly to Directors.

Code . "Code" means the Internal Revenue Code of 1986, as amended.

Common Stock . "Common Stock" means the common stock of the Company or any security into which such Common Stock may be changed
by reason of: (i) any stock dividend, stock split, combination of shares, recapitalization or other change in the capital structure of the Company,
(i1) any merger, consolidation, separation, reorganization or partial or complete liquidation, or (iii) any other corporate transaction or event
having an effect similar to any of the foregoing.

Common Stock Account . "Common Stock Account" means the bookkeeping account established and maintained under this Plan which is
credited with Common Stock in accordance with Section 5(b).

Company . "Company" means The Sherwin-Williams Company, an Ohio corporation or its successor(s) in interest.

Deferred Cash Account . "Deferred Cash Account”" means the bookkeeping account established and maintained under this Plan which is valued
in accordance with Section 5(a).




(i)
)
(k)
)

(m)
(n)

(0)
)]
(@

)
(s)

(®)
(w)

™

(w)

Deferred Compensation . "Deferred Compensation" means the amount of the Board Retainer and/or Meeting Fee of the Participant deferred
pursuant to this Plan.

Director . "Director" means a member of the Board of Directors.

Eligible Director . "Eligible Director" means a Director who is not an employee of the Company or a Subsidiary.

Fair Market Value . "Fair Market Value" of Common Stock means the average between the highest and the lowest quoted selling price of the
Company's Common Stock on the New York Stock Exchange or any successor exchange.

Fees . "Fees" means the compensation payable to Directors for their services as a director, including the Board Retainer and Meeting Fee.
Meeting Fee . "Meeting Fee" means the compensation payable at the time of a meeting to a Director for each meeting of the Board of Directors
or committee of the Board of Directors that such Director attends and/or chairs.

Participant . "Participant" means an Eligible Director who has elected to participate in the Plan.

Payment Date . "Payment Date" means (i) with respect to the payment of a Board Retainer, the first business day of each calendar month or (ii)
with respect to the payment of a Meeting Fee, the date on which a meeting of the Board of Directors or a committee of the Board of Directors
was held.

Plan . "Plan" means the plan set forth in this instrument, and known as "The Sherwin-Williams Company 2005 Director Deferred Fee Plan",
amended and restated effective as of January 1, 2016.

Plan Year . "Plan Year" means a calendar year.

Qualified Plan . "Qualified Plan" means The Sherwin-Williams Company Employee Stock Purchase and Savings Plan, as amended from time to
time, or any successor plan.

Shadow Stock . "Shadow Stock" means a unit of interest equivalent to a share of Common Stock.

Shadow Stock Account . "Shadow Stock Account” means the bookkeeping account established and maintained under this Plan credited with
Shadow Stock in accordance with Section 5(c).

Subsidiary . Any corporation (other than the Company) in an unbroken chain of corporations beginning with the Company, if, at the time of the
time of investment in the Common Stock, each of the corporations other than the last corporation in the unbroken chain owns stock possessing
fifty percent (50%) or more of the total combined voting power of all classes of stock in one of the other corporations in such chain.

Trust . "Trust" means one or more trust funds established for the purpose of (i) providing a source from which to pay benefits under the Plan and
(i) purchasing and holding assets, including shares of Common Stock. Any such trust funds shall be subject to the claims of the Company's
creditors in the event of the Company's




insolvency, though such trust funds may not necessarily hold sufficient assets to satisfy all of the benefits to be provided under the Plan.

(x) Unforeseeable Emergency . "Unforeseeable Emergency" means a severe financial hardship arising from (i) the illness or accident of the
Participant, the Participant’s spouse, or the Participant’s dependent (as defined in Section 152(a) of the Code), (ii) loss of the Participant’s
property due to casualty, or (iii) other similar extraordinary and unforeseeable circumstances arising as a result of events beyond the control of
the Participant. The determination of whether a Participant has incurred an Unforeseeable Emergency shall be made by the Administration
Committee, in its sole discretion, in accordance with Section 409A of the Code and Treasury Regulations thereunder.

ELIGIBILITY . An Eligible Director shall become a Participant upon satisfaction of the following: (i) the later of the effective date of the Plan or the date
such Director becomes an Eligible Director; and (ii) completion of an Election (as defined in Section 4).

ELECTION PROCEDURE . An Eligible Director wishing to participate in the Plan must file a written notice on the Notice of Election form electing to
defer payment for a Plan Year of all or a portion of his Fees as a Director ("Election"). Any such Election shall be effective only with respect to Fees
earned after the effective date of the Election. Any such Election will continue in effect until the Director modifies or terminates such Election effective as
of the beginning of a subsequent Plan Year. An effective Election may be terminated or modified for any subsequent Plan Year by filing either a new
Notice of Election form to effect modifications, or a Notice of Termination form to effect terminations, on or before the December 31st immediately
preceding the Plan Year for which such modification or termination is to become effective. An Election shall not be effective until receipt of the fully and
properly completed Notice of Election form by the Secretary of the Company. A fully and properly completed Notice of Election form must indicate: (i)
the percentage of Fees to be deferred; (i) manner of payment upon distribution; (iii) payment commencement date; and (iv) deemed investment election.
Once effective for a Plan Year, an Election is irrevocable and may not be changed for that Plan Year. No subsequent election may change the manner of
payment, the payment commencement date or the deemed investment of the Fees previously deferred. An Election shall apply to Fees payable with
respect to each subsequent Plan Year, unless terminated or modified as described herein. A person for whom an effective Election is terminated may
thereafter file a new Notice of Election form, in the manner described above, for future Plan Years for which he is eligible to participate in the Plan.

INVESTMENT ACCOUNTS . The amount of a Participant's Deferred Compensation pursuant to an Election shall be deemed credited to the investment
options specified in this Section 5 in the manner elected by the Participant. A Participant's election as to the investment options in which his Deferred
Compensation for a Plan Year shall be deemed to be invested shall be irrevocable with respect to Deferred Compensation and deemed earnings




thereon, and Deferred Compensation and deemed earnings thereon cannot be transferred between investment accounts. A Participant may elect to credit
no less than twenty-five percent (25%) of his Deferred Compensation for a Plan Year (the "Minimum Election") to any particular investment option. Any
amounts in excess of the Minimum Election shall be made in five percent (5%) increments. If a Participant fails to direct the investment of any Deferred
Compensation, all such Deferred Compensation will be credited to the Participant's Deferred Cash Account. A Participant may elect to have his Deferred
Compensation deemed to be invested in one of the following investment accounts:

(a)

(b)

(©

DEFERRED CASH ACCOUNT . Each Participant's Deferred Cash Account shall accrue interest computed using the Fidelity Government
Money Market Fund. The interest shall be computed on the actual balance in each Participant's Deferred Cash Account during the previous
calendar quarter.

COMMON STOCK ACCOUNT . The Participant's Common Stock Account shall be credited with that quantity of Common Stock equal to the
number of full and fractional shares (to the nearest thousandths) which could have been purchased by the Trust with the portion of Deferred
Compensation a Participant has elected to allocate to the Common Stock Account based on the Fair Market Value of such Common Stock on
each Payment Date. There will be credited to each Participant's Common Stock Account amounts equal to the cash dividends, and other
distributions, paid on shares of issued and outstanding Common Stock represented by the Participant's Common Stock Account which the
Participant would have received had he been a record owner of shares of Common Stock equal to the amount of Common Stock in his Common
Stock Account at the time of payment of such cash dividends or other distributions. The Participant's Common Stock Account shall be credited
with a quantity of shares of Common Stock and fractions thereof (to the nearest thousandths) that could have been purchased with the dividends
or other distributions based on the Fair Market Value of Common Stock on the date of payment of such dividends or other distributions.
SHADOW STOCK ACCOUNT . The Participant's Shadow Stock Account shall be credited with a quantity of Shadow Stock units and fractions
thereof (to the nearest thousandths) equal to the value of Common Stock that could have been purchased with the portion of the Deferred
Compensation credited to the Shadow Stock Account on each Payment Date based on the Fair Market Value of Common Stock on such Payment
Date. There will be credited to each Participant's Shadow Stock Account amounts equal to the cash dividends, and other distributions, paid on
shares of issued and outstanding Common Stock represented by the Participant's Shadow Stock Account which the Participant would have
received had he been a record owner of a number of shares of Common Stock equal to the amount of Shadow Stock in his Shadow Stock
Account at the time of payment of such cash dividends or other distributions. The Participant's Shadow Stock Account shall be credited with a
quantity of Shadow Stock units and fractions thereof (to the nearest thousandths) that could have been purchased with the dividends or other
distributions based on the Fair




Market Value of Common Stock on the date of payment of such dividends or other distributions.

DEPOSITS TO THE TRUST . The Company shall transfer to the Trust, within sixty (60) days of the date Fees would otherwise be paid, amounts which a
Participant has directed to be deferred in accordance with the Plan. In addition, as of the first day of each calendar quarter, the Company shall deposit into
the Trust the following cash amounts accrued during the immediately preceding calendar quarter: (i) all accrued interest on Participants' Deferred Cash
Accounts; (ii) an amount equal to cash dividends and other distributions paid on shares of Common Stock represented by units of Shadow Stock and
shares of Common Stock credited to Participants' Shadow Stock Accounts and Common Stock Accounts; (iii) an amount equal to the appreciation in the
value of a unit of Shadow Stock multiplied times the number of units of Shadow Stock credit to Participants' Shadow Stock Accounts; and (iv) an amount
equal to the appreciation in the value of a share of Common Stock multiplied by the number of shares of Common Stock credited to Participants'
Common Stock Accounts. Notwithstanding the foregoing, the Trust shall not be funded if the funding thereof would result in taxable income to a
Participant (i) due to the assets of the Trust being located or transferred outside of the United States; (ii) due to the assets of the Trust being restricted to
the provision of benefits under the Plan in connection with a change in the employer's financial health; (iii) due to the assets being set aside, reserved or
transferred to the Trust during any restricted period (as defined in Section 409A(b)(3)(B) of the Code); or (iv) as otherwise provided pursuant to Section
409A(b) of the Code.

PAYMENT OF DEFERRED COMPENSATION .

(a) Amount of Payment . The benefit that a Participant will receive from the Company in accordance with the Plan shall be: (i) the number of full
shares of Common Stock credited to the Participant's Common Stock Account; and (ii) cash equal to the sum of (I) the amount credited to the
Participant's Deferred Cash Account; (II) the Fair Market Value of the fractional shares (to the nearest thousandths) of Common Stock on the
date such fractional shares were credited to the Participant's Common Stock Account; and (IIT) the value of the Shadow Stock units and fractions
thereof (to the nearest thousandths) credited to the Participant's Shadow Stock Account. The value of a Participant's Deferred Cash Account,
fractional shares of Common Stock and Shadow Stock Account shall be determined by the Company as of the end of the calendar quarter
immediately preceding the calendar quarter in which a Participant is entitled to a distribution hereunder in accordance with Section 7(c) below.
Notwithstanding the preceding sentence to the contrary, in the event of a Change of Control or termination and liquidation of the Plan as
provided in Sections 9 and 13, respectively, the value of a Participant's Deferred Cash Account, Shadow Stock Account and Common Stock
Account shall be determined by the Company immediately following such an event.

(b) Manner of Payment . A Participant's Deferred Compensation for a Plan Year, as adjusted for deemed earnings or losses thereon, will be paid by
the Company to him




(c)

(d)

or, in the event of his death, to the Participant's beneficiary, in kind, in a lump sum, unless the Participant makes a timely election in accordance
with Section 4, to have the benefits paid in substantially equal annual cash installments over a period not exceeding ten (10) years. To the extent
that benefits are payable in the form of annual installments pursuant to this Section 7(b), annual payments will be made commencing on the
payment commencement date determined pursuant to Section 7(c) and shall continue on each anniversary thereof until the number of annual
installments specified in the Participant's timely election has been paid. The amount of each such installment payment for a Plan Year shall be
determined by dividing the sum of the balances of the Participant's Deferred Cash Account and Shadow Stock Account, determined on or about
the first day of the calendar quarter preceding the first installment payment date of that Plan Year, by the number of installment payments
remaining, without regard to anticipated earnings. Notwithstanding the foregoing, a Participant's Deferred Compensation invested in the
Common Stock Account shall only be distributed to the Participant in kind in a lump sum. Amounts credited to a Participant's Deferred Cash
Account held pending distribution pursuant to this Section 7(b) shall continue to be credited with interest in accordance with the provisions of
Section 5(a) above.

Payment Commencement Date . Payments of Deferred Compensation and earnings thereon shall commence within two (2) business days
following the first business day of the first calendar quarter beginning after the earlier of the date the Participant elected to receive payment in
accordance with Section 4 or the date the Participant ceases to be a Director. Notwithstanding a Participant's manner of payment election
hereunder, if a Participant ceases to be a Director as a result of the Participant's death, the Company shall pay to the Participant's beneficiary or
beneficiaries a lump sum on the first business day of the first calendar quarter beginning after the Participant's death.

Unforeseeable Emergency . In the event a Participant has elected to receive distribution from the plan in the form of installment payments, the
Administration Committee may, nonetheless, upon request of the Participant, in its sole discretion, accelerate payment of all or any portion of
the Participant's remaining account under the Plan, if the Administration Committee determines that the Participant has experienced an
Unforeseeable Emergency. The amount of any such accelerated payment shall be limited to the amount necessary to alleviate the Unforeseeable
Emergency.

BENEFICIARIES . A Participant may, by executing and delivering to the Secretary of the Company prior to the Participant's death a Beneficiary Election
form, designate a beneficiary or beneficiaries to whom distribution of his interest under this Plan shall be made in the event of his death prior to the full
receipt of his interest under this Plan, and he may designate the portions to be distributed to each such designated beneficiary if there is more than one.
Any such designation may be revoked or changed by the Participant at any time and from time to time by filing, prior to the Participant's death, with the
Secretary of the Company an



executed Beneficiary Election form. If there is no such designated beneficiary living upon the death of the Participant, or if all such designated
beneficiaries die prior to the full distribution of the Participant's interest, then any remaining unpaid amounts shall be paid to the estate of the Participant
or Participant's beneficiaries.

CHANGE OF CONTROL . In the event of a Change of Control, the amounts to which Participants are entitled under this Plan shall be immediately
distributed in a lump sum cash payment to Participants within ninety (90) days following the date of such Change of Control. For purposes of this Plan, a
Change of Control shall be deemed to occur on the date of any of the following events:

(@

(b)

Any one person or more than one person acting as a group (within the meaning of the Treasury Regulation § 1.409A-3(i)(5)(v)(B)) acquires
ownership of stock of the Company that, together with stock held by such person or group, constitutes more than 50% of the total fair market
value or total voting power of the stock of the Company. Notwithstanding the foregoing, if any one person or group is considered to own more
than 50% of the total fair market value or total voting power of the stock of the Company, the acquisition of additional stock by the same person
or group is not considered to cause a Change of Control. Notwithstanding the foregoing, a Change of Control shall not be deemed to occur solely
because any person acquires ownership of more than 50% of the total voting power of the stock of the Company as a result of the acquisition by
the Company of stock of the Company which, by reducing the number of shares outstanding, increases the percentage of shares beneficially
owned by such person; provided, that if a Change of Control would occur as a result of such an acquisition by the Company (if not for the
operation of this sentence), and after the Company's acquisition such person becomes the beneficial owner of additional stock of the Company
that increases the percentage of outstanding shares of stock of the Company owned by such person, a Change of Control shall then occur.

Any one person or more than one person acting as a group (within the meaning of the Treasury Regulation § 1.409A-3(i)(5)(v)(B)) acquires (or
has acquired during the 12-month period ending on the date of the most recent acquisition by such person or group) ownership of stock of the
Company possessing 30% or more of the total voting power of the Company. Notwithstanding the foregoing, if any one person or group is
considered to own 30% or more of the total voting power of the stock of the Company, the acquisition of additional stock by the same person or
group is not considered to cause a Change of Control. Notwithstanding the foregoing, a Change of Control shall not be deemed to occur solely
because any person acquires ownership of more than 30% of the total voting power of the stock of the Company as a result of the acquisition by
the Company of stock of the Company which, by reducing the number of shares outstanding, increases the percentage of shares beneficially
owned by such person; provided, that if a Change of Control would occur as a result of such an acquisition by the Company (if not for the
operation of



©

(d)

this sentence), and after the Company's acquisition such person becomes the beneficial owner of additional stock of the Company that increases
the percentage of outstanding shares of stock of the Company owned by such person, a Change of Control shall then occur.

A majority of the Company’s Board of Directors is replaced during any 12-month period by directors whose appointment or election was not
endorsed by at least two-thirds (2/3) of the members of the Board of Directors prior to the date of such appointment or election.

Any one person or more than one person acting as a group (within the meaning of the Treasury Regulation § 1.409A-3(i)(5)(v)(B)) acquires (or
has acquired during the 12-month period ending on the date of the most recent acquisition by such person or group) assets that have a total gross
fair market value equal to or more than 50% of the total gross fair market value of all the assets of the Company immediately before such
acquisition or acquisitions. The gross fair market value of assets shall be determined without regard to liabilities associated with such assets.
Notwithstanding the foregoing, a transfer of assets shall not result in a Change of Control if such transfer is to (i) a shareholder of the Company
(immediately before the asset transfer) in exchange for or with respect to its stock, (ii) an entity 50% or more of the total value or voting power
of which is owned, directly or indirectly, by the Company, (iii) a person or group (within the meaning of the Treasury Regulation § 1.409A-3(i)
(5)(v)(B)) that owns, directly or indirectly, 50% or more of the total value or voting power of the stock of the Company, or (iv) an entity, at least
50% of the total value or voting power of which is owned, directly or indirectly by a person or group described in clause (iii) of this sentence.

Notwithstanding the foregoing, an acquisition of stock of the Company described in (a) or (b) above shall not be deemed to be a Change of Control by virtue of any
of the following situations: (i) an acquisition by the Company; (ii) an acquisition by any of the Company's subsidiaries in which a majority of the voting power of
the equity securities or equity interests of such subsidiary is owned, directly or indirectly, by the Company; or (iii) any employee benefit or stock ownership plan of
the Company or any trustee or fiduciary with respect to such a plan acting in such capacity.

10.

11.

NON-ASSIGNABILITY . Neither a Participant nor any beneficiary designated by him shall have any right to, directly or indirectly, alienate, assign or
encumber any amount that is or may be payable hereunder.

ADMINISTRATION OF PLAN . Full discretionary power and authority to construe, interpret and administer the Plan shall be vested in the

Administration Committee. The Administration Committee shall have the power and authority to allocate among themselves and to delegate any
responsibility or power reserved to it hereunder to any person or persons or any committee of the Board of Directors, as it may, in its sole discretion,
deem



13.

appropriate. Decisions of the Administration Committee or its designee shall be final, conclusive and binding upon all persons affected thereby.

GOVERNING LAW . To the extent not preempted by federal law, the provisions of this Plan shall be interpreted and construed in accordance with the
laws of the State of Ohio.

AMENDMENT/TERMINATION .

(a) Amendment and Termination in General . The Board of Directors may amend, suspend or terminate this Plan at any time; provided that no such
amendment, suspension or termination shall adversely effect the amounts in any then-existing account. Further, no amendment, suspension or
termination of the Plan may result in the acceleration of payment of any benefits to any Participant, beneficiary or other person, except as may be
permitted under Section 409A of the Code.

(b) Payment of Benefits Following Termination . In the event that the Plan is terminated, a Participant's benefits shall be distributed to the
Participant or beneficiary on the dates on which the Participant or beneficiary would otherwise receive benefits hereunder without regard to the
termination of the Plan. Notwithstanding the preceding sentence, and to the extent permitted under Section 409A of the Code, the Board of
Directors may terminate the Plan and accelerate the payment of Participants' benefits subject to the following conditions:

(1) Company's Discretion . The termination does not occur "proximate to a downturn in the financial health" of the Company (within the
meaning of Treasury Regulation §1.409A-3(j)(4)(ix)), and all other arrangements required to be aggregated with the Plan under Section
409A of the Code are also terminated and liquidated. In such event, the entire benefits of all Participants shall be paid at the time and
pursuant to the schedule specified by the Company, so long as all payments are required to be made no earlier than twelve (12) months,
and no later than twenty-four (24) months, after the date the Board of Directors irrevocably approves the termination of the Plan.
Notwithstanding the foregoing, any payment that would otherwise be paid pursuant to the terms of the Plan prior to the twelve (12)
month anniversary of the date that the Board of Directors irrevocably approves the termination of the Plan shall continue to be paid in
accordance with the terms of the Plan. If the Plan is terminated pursuant to this Section 13(b)(i), the Company shall be prohibited from
adopting a new plan or arrangement that would be aggregated with this Plan under Section 409A of the Code within three (3) years
following the date that the Board of Directors irrevocably approves the termination and liquidation of the Plan.

(i1) Change of Control . The termination occurs pursuant to an irrevocable action of the Board of Directors that is taken within the thirty
(30) days



(iif)

(iv)

preceding or the twelve (12) months following a Change of Control (as defined in Section 9), and all other plans sponsored by the
Company (determined immediately after the Change of Control) that are required to be aggregated with this Plan under Section 409A
of the Code are also terminated with respect to each participant therein who experienced the Change of Control (each a "Change of
Control Participant"). In such event, the entire benefits of each Participant under the Plan and each Change in Control Participant under
all aggregated plans shall be paid at the time and pursuant to the schedule specified by the Company, so long as all payments are
required to be made no later than twelve (12) months after the date that the Board of Directors irrevocably approves the termination.

Dissolution; Bankruptcy Court Order . The termination occurs within twelve (12) months after a corporate dissolution taxed under
Section 331 of the Code, or with the approval of a bankruptcy court pursuant to 11 U.S.C. §503(b)(1)(A). In such event, the entire
benefits of each Participant shall be paid at the time and pursuant to the schedule specified by the Company, so long as all payments are
required to be made by the latest of: (A) the end of the calendar year in which the Plan termination occurs, (B) the first calendar year in
which the amount is no longer subject to a substantial risk of forfeiture, or (C) the first calendar year in which payment is
administratively practicable.

Other Events . The termination occurs upon such other events and conditions as the Internal Revenue Service may prescribe in
generally applicable guidance published in the Internal Revenue Bulletin.

The provisions of subsections (i), (ii), (iii) and (iv) of this Section 13(b) are intended to comply with the exception to accelerated payments under
Treasury Regulation §1.409A-3(j)(4)(ix) and shall be interpreted and administered accordingly. The term "Company" as used in subsections (i)
and (ii) of this Section 13(b) shall include the Company and any entity which would be considered to be a single employer with the Company
under Sections 414(b) or 414(c) of the Code.

14. SECTION 409A OF THE CODE .

(a)

It is intended that the Plan comply with the provisions of Section 409A of the Code, so as to prevent the inclusion in gross income of any
amounts deferred hereunder in a taxable year that is prior to the taxable year or years in which such amounts would otherwise actually be paid or
made available to Participants or beneficiaries. The Plan shall be construed, administered and governed in a manner that effects such intent. In
furtherance of that intent, to the extent necessary to comply with Section 409A of the Code: (i) a Participant will be deemed to cease to be a
Director on the



(b)

date of the Participant's "separation from service" (within the meaning of Section 409A of the Code); and (ii) notwithstanding any other
provision of the Plan to the contrary other than Sections 14(b)(i) and 14(b)(ii), in the event that a Participant is a "specified employee" (within
the meaning of Section 409A of the Code), any payment that would otherwise be made or commence as a result of such separation from service
shall be paid or commence on the first business day which is no less than six (6) months after the Participant's separation from service.

Discretionary Acceleration of Payments . To the extent permitted by Section 409A of the Code, the Administration Committee may, in its sole
discretion, accelerate the time or schedule of a payment under the Plan as provided in this Section. The provisions of this Section are intended to
comply with the exception to accelerated payments under Treasury Regulation §1.409A-3(j) and shall be interpreted and administered
accordingly.

(@)

(i)

(iif)

Domestic Relations Orders. The Administration Committee may, in its sole discretion, accelerate the time or schedule of a payment
under the Plan to an individual other than the Participant as may be necessary to fulfill a domestic relations order (as defined in Section
414(p)(1)(B) of the Code).

Conflicts of Interest. The Administration Committee may, in its sole discretion, provide for the acceleration of the time or schedule of a
payment under the Plan to the extent necessary for any federal officer or employee in the executive branch to comply with an ethics
agreement with the federal government. Additionally, the Administration Committee may, in its sole discretion, provide for the
acceleration of the time or schedule of a payment under the Plan the to the extent reasonably necessary to avoid the violation of an
applicable federal, state, local, or foreign ethics law or conflicts of interest law (including where such payment is reasonably necessary
to permit the Participant to participate in activities in the normal course of his or her position in which the Participant would otherwise
not be able to participate under an applicable rule).

Limited Cash-Outs. The Administration Committee may, in its sole discretion, require a mandatory lump sum payment of amounts
deferred under the Plan that do not exceed the applicable dollar amount under Section 402(g)(1)(B) of the Code, provided that the
payment results in the termination and liquidation of the entirety of the Participant's interest under the Plan, including all agreements,
methods, programs or other arrangements that are aggregated with the Plan pursuant to Treasury Regulation § 1.409A-1(c).



(iv)

™

(vi)

(vii)

(viii)

Payment Upon Income Inclusion Under Section 409A4. The Administration Committee may, in its sole discretion, provide for the
acceleration of the time or schedule of a payment under the Plan at any time the Plan fails to meet the requirements of Section 409A of
the Code. The payment may not exceed the amount required to be included in income as a result of the failure to comply with the
requirements of Section 409A of the Code.

Cancellation of Deferral Election Due to Unforeseeable Emergency . The Administration Committee may, in its sole discretion, cancel
a Participant's deferral election due an Unforeseeable Emergency.

Certain Payments to Avoid a Nonallocation Year under Section 409(p). The Administration Committee may, in its sole discretion,
provide for the acceleration of the time or schedule of a payment under the Plan to prevent the occurrence of a nonallocation year
(within the meaning of Section 409(p)(3) of the Code) in the plan year of an employee stock ownership plan next following the plan
year in which such payment is made, provided that the amount paid may not exceed 125 percent of the minimum amount of payment
necessary to avoid the occurrence of a nonallocation year.

Payment of State, Local, or Foreign Taxes. The Administration Committee may, in its sole discretion, provide for the acceleration of
the time or schedule of a payment under the Plan to reflect payment of state, local, or foreign tax obligations arising from participation
in the Plan that apply to an amount deferred under the Plan before the amount is paid or made available to the Participant (the state,
local, or foreign tax amount). Such payment may not exceed the amount of such taxes due as a result of participation in the Plan. The
payment may be made in the form of withholding pursuant to provisions of applicable state, local, or foreign law or by payment
directly to the Participant.

Cancellation of Deferral Election Due to Disability . The Administration Committee may, in its sole discretion, cancel a Participant's
deferral election in the event that a Participant incurs a disability, provided that such cancellation occurs by the later of the end of the
calendar year in which the Participant incurs a disability or the 15th day of the third month following the dated the Participant incurs a
disability. For purposes of this Section 14(b)(viii), a disability refers to any medically determinable physical or mental impairment
resulting in the Participant's inability to perform the duties of his or her position or any substantially similar position, where such
impairment can be expected to result in death or can be expected to last for a continuous period of not less than six (6) months.



(ix)

x)

(xi)

(xii)

Certain Offsets. The Administration Committee may, in its sole discretion, provide for the acceleration of the time or schedule of a
payment under the Plan as satisfaction of a debt of the Participant to the Company (or any entity which would be considered to be a
single employer with the Company under Sections 414(b) or 414(c) of the Code), where such debt is incurred in the ordinary course of
the service relationship between the Company (or any entity which would be considered to be a single employer with the Company
under Sections 414(b) or 414(c) of the Code) and the Participant, the entire amount of reduction in any of the taxable years of the
Company (or any entity which would be considered to be a single employer with the Company under Sections 414(b) or 414(c) of the
Code) does not exceed $5,000, and the reduction is made at the same time and in the same amount as the debt otherwise would have
been due and collected from the Participant.

Bona Fide Disputes as to a Right to a Payment. The Administration Committee may, in its sole discretion, provide for the acceleration
of the time or schedule of a payment under the Plan where such payment occurs as part of a settlement between the Participant and the
Company (or any entity which would be considered to be a single employer with the Company under Sections 414(b) or 414(c) of the
Code) of an arm’s length, bona fide dispute as to the Participant's right to the deferred amount.

Plan Terminations and Liquidations. The Administration Committee may, in its sole discretion, provide for the acceleration of the time
or schedule of a payment under the Plan as provided in Section 13(b) hereof.

Other Events and Conditions. A payment may be accelerated upon such other events and conditions as the Internal Revenue Service
may prescribe in generally applicable guidance.

Except as otherwise specifically provided in this Plan, including but not limited to Section 7(d), Section 13(b) and this Section 14(b) hereof, the
Administration Committee may not accelerate the time or schedule of any payment or amount scheduled to be paid under the Plan within the
meaning of Code Section 409A.

Delay of Payments . To the extent permitted under Section 409A of the Code, the Administration Committee may, in its sole discretion, delay
payment under any of the following circumstances, provided that the Administration Committee treats all payments to similarly situated
Participants on a reasonably consistent basis:

®

Federal Securities Laws or Other Applicable Law . A payment may be delayed where the Administration Committee reasonably
anticipates that the making of the payment will violate federal securities laws or other applicable



law; provided that the delayed payment is made at the earliest date at which the Administration Committee reasonably anticipates that
the making of the payment will not cause such violation. For purposes of the preceding sentence, the making of a payment that would
cause inclusion in gross income or the application of any penalty provision or other provision of the Code is not treated as a violation of

applicable law.

(i1) Other Events and Conditions . A payment may be delayed upon such other events and conditions as the Internal Revenue Service may
prescribe in generally applicable guidance.



EXHIBIT 10(x)

THE SHERWIN-WILLIAMS COMPANY
2006 EQUITY AND PERFORMANCE INCENTIVE PLAN
(AS AMENDED AND RESTATED FEBRUARY 17, 2015)

Nongqualified Stock Option Award - Additional Terms and Conditions

1.  Grant of Option. The Board of Directors (the “Board”) of The Sherwin-Williams Company (the “Company”’) has granted an option to you
pursuant to a Notice of Award that has been delivered to you. Each option entitles you to purchase from the Company one share of Common Stock of the Company
at the Option Price per share in accordance with the terms of The Sherwin-Williams Company 2006 Equity and Performance Incentive Plan (Amended and
Restated as of February 17, 2015, the “Plan”), the related Prospectus, the Notice of Award, these Additional Terms and Conditions, and such other rules and
procedures as may be adopted by the Company. Capitalized terms used herein without definition shall have the meanings assigned to them in the Plan.

2. Vesting of Option . (A) The option (unless terminated as hereinafter provided) shall be exercisable only to the extent of one-third of the
shares after you shall have been in the continuous employ of the Company or any Subsidiary for one full year from the Date of Grant and to the extent of an
additional one-third of such shares after each of the next two successive full years thereafter during which you shall have been in the continuous employ of the
Company or any Subsidiary.

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

(C) Notwithstanding Section 2(A) above, if you should “Retire” while in the employ of the Company or any Subsidiary, you shall be
treated as being in the continuous employ with the Company or any Subsidiary during your “Retirement” for purposes of this Section 2 and, as a
result, the option shall continue to vest and become exercisable on the dates set forth in Section 2(A) above notwithstanding your Retirement.
The terms “Retire” or “Retirement” as used in these Additional Terms and Conditions means your cessation of employment with the Company
or any Subsidiary after: (1) the attainment of age 65; (2) the attainment of age 55-59 with at least twenty (20) years of service with the Company
or any Subsidiary; or (3) the attainment of age 60 or older and your combination of age and years of service with the Company or any Subsidiary
equals at least 75.

(D) Notwithstanding Section 2(A) above, in the event of a “Change of Control” of the Company, as defined in Section 2(f) of the
Plan, any unvested number of options shall vest and become exercisable in accordance with Section 12 of the Plan.



3. Exercisability of Option . Notwithstanding anything herein to the contrary:

(A) Except as otherwise provided in Section 3(B) below, the option shall terminate and cease to be exercisable to the extent vested on
the earliest of the following dates:

1) The date on which you cease to be an employee of the Company or a Subsidiary, unless you cease to be such
employee by reason of (a) death, (b) disability or (c) Retirement;

(i1) Three years after the date of your death if (a) you die while an employee of the Company or a Subsidiary or
(b) you die following your Retirement;

(ii1) Three years after the date you are terminated by the Company or a Subsidiary as a result of expiration of
available disability leave of absence pursuant to applicable Company policy due to sickness or bodily injury;

>iv) Ten years from the Date of Grant; or

) The date on which you knowingly or willfully engage in misconduct, which is materially harmful to the interests
of the Company or a Subsidiary as determined by the Board.

(B) Notwithstanding anything in these Additional Terms and Conditions to the contrary, but subject to applicable law, if and only if,
at 4:15 p.m. ET on the date on which the option would otherwise terminate pursuant to Section 3(A)(iv) above (the “Option Expiration Date”),
(i) the closing sales price of one share of Common Stock on the principal stock exchange on which the Common Stock is then listed as of the
Option Expiration Date (or, if there are no sales of Common Stock on such Option Expiration Date, on the next preceding trading day during
which a sale of Common Stock occurred) exceeds the Option Price per share, (ii) to the extent the option is exercisable and you have not
exercised the option, and (iii) to the extent the option has not otherwise expired, terminated, or been cancelled or forfeited, then the Company
will deem such remaining exercisable portion of the option to have been exercised by you on the Option Expiration Date (and prior to the
option’s termination) at such time (“Automatic Exercise”). Further to such Automatic Exercise, payment of the aggregate Option Price for such
Automatic Exercise and any applicable withholding taxes in connection with such Automatic Exercise will be deemed to have been made by the
Company withholding a number of shares of Common Stock otherwise issuable in connection with such Automatic Exercise that are equal in
value to the amount necessary to satisfy such aggregate Option Price payment and minimum required withholding taxes. To clarify, upon
Automatic Exercise, the Company will deliver to you the number of whole shares of Common Stock resulting from such Automatic Exercise
less a number of shares of Common Stock equal in value to (x) the aggregate Option Price plus (y) any minimum required withholding taxes;



provided, however, that any fractional share otherwise deliverable to you will be settled in cash.

4. Exercise and Payment of Option . To the extent exercisable, the option may be exercised in whole or in part from time to time by giving
appropriate notice (in any form prescribed by the Company). The Option Price shall be payable (i) in cash or by check acceptable to the Company or by wire
transfer of immediately available funds, (ii) by the actual or constructive transfer to the Company by you of nonforfeitable, unrestricted shares of Common Stock
of the Company owned by you and having an aggregate fair market value at the time of exercise of the option equal to the total Option Price of the shares of
Common Stock which are the subject of such exercise, (iii) through a special sale and remittance procedure pursuant to which you shall concurrently provide
irrevocable instructions (A) to a brokerage firm (with such brokerage firm reasonably satisfactory to the Company for purposes of administering such procedure in
compliance with any applicable pre-clearance or pre-notification requirements) to effect the immediate sale of the purchased shares of Common Stock of the
Company and remit to the Company, out of the sale proceeds available on the settlement date, sufficient funds to cover the aggregate exercise price payable for the
purchased shares of Common Stock of the Company plus all applicable taxes required to be withheld by the Company by reason of such exercise and (B) to the
Company to deliver the certificates for the purchased shares directly to such brokerage firm on the settlement date in order to complete the sale, (iv) by a
combination of such methods of payment, or (v) by such other methods as may be approved by the Board.

5. Transferability, Binding Effect . The option is not transferable by you otherwise than by will or the laws of descent and distribution, and
in no event shall this award be transferred for value. Except as otherwise determined by the Board, this option is exercisable, during your lifetime, only by you or,
in the case of your legal incapacity, only by your guardian or legal representative. These Additional Terms and Conditions bind you and your guardians, legal
representatives and heirs.

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

7. Withholding; Taxes . If the Company shall be required to withhold any federal, state, local or foreign tax in connection with exercise of
the option, it shall be a condition to such exercise that you pay or make provision satisfactory to the Company for payment of all such taxes. Notwithstanding any
other provision of this option award or the Plan, the Company shall not be obligated to guarantee any particular tax result for you with respect to any award and/or
payment provided to you hereunder, and you shall be responsible for any taxes imposed on you with respect to such award and/or payment.

8. No Right to Future Awards or Employment . The option award is a voluntary, discretionary bonus being made on a one-time basis and it
does not constitute a commitment to make any future awards. The option award and any related payments made to you will not be considered salary or other
compensation for purposes of any severance pay or similar allowance, except as otherwise required by law. Nothing contained herein will confer upon you any
right with respect to continuance of employment or other service with the



Company or any Subsidiary, nor will it interfere in any way with any right the Company or any Subsidiary would otherwise have to terminate your employment or
other service at any time.

9.  Severability . If any provision of these Additional Terms and Conditions or the application of any provision hereof to any person or
circumstances is held invalid, unenforceable or otherwise illegal, the remainder of these Additional Terms and Conditions and the application of such provision to
any other person or circumstances shall not be affected, and the provisions so held to be invalid, unenforceable or otherwise illegal shall be reformed to the extent
(and only to the extent) necessary to make it enforceable, valid and legal.

10.  Governing Law. These Additional Terms and Conditions shall be governed by and construed with the internal substantive laws of the
State of Ohio, without giving effect to any principle of law that would result in the application of the law of any other jurisdiction.

11.  Application of The Sherwin-Williams Company Executive Compensation Adjustment and Recapture Policy . You acknowledge and
agree that the terms and conditions set forth in The Sherwin-Williams Company Executive Compensation Adjustment and Recapture Policy (“Policy”) are
incorporated in these Additional Terms and Conditions by reference. To the extent the Policy is applicable to you, it creates additional rights for the Company with
respect to your option award. In addition, and notwithstanding any other provision in these Additional Terms and Conditions, you further acknowledge and agree
that any options subject to recovery under any law, governmental regulation, stock exchange listing requirement or other Company policy shall be subject to such
deductions, recoupment and/or claw-back as may be required to be made pursuant to such law, government regulation, stock exchange listing requirement, or other
policy which may operate to create additional rights for the Company with respect to your option award.

12.  Electronic Delivery . The Company may, in its sole discretion, deliver any documents relating to your options and your participation in
the Plan, or future awards that may be granted under the Plan, by electronic means or request your consent to participate in the Plan by electronic means. You
hereby consent to receive such documents by electronic delivery and, if requested, agree to participate in the Plan through an on-line or electronic system
established and maintained by the Company or another third-party designated by the Company.

13.  Construction . Your option award is made and granted pursuant to the Plan and is in all respects limited by and subject to the terms of the
Plan. In the event of any inconsistency between the Plan and these Additional Terms and Conditions, the terms of the Plan shall control.

14. Compliance with Laws and Regulations; No Shareholder Rights . The issuance of shares of Common Stock pursuant to your exercise
of your option shall be subject to compliance by you with all applicable requirements of law relating thereto and with all applicable regulations of any stock
exchange on which the Company’s Common Stock may be listed for trading at the time of such issuance. Neither you, nor any person entitled to exercise your
rights in the event of your death, shall have any of the rights and/or privileges of a



shareholder with respect to shares of the Company’s Common Stock subject to the option, until certificates for such shares have been issued upon the exercise of
the option.

15. Binding Effect; No Third Party Beneficiaries . These Additional Terms and Conditions shall be binding upon and inure to the benefit of
the Company and you and each of our respective heirs, representatives, successors and permitted assigns. These Additional Terms and Conditions shall not confer
any rights or remedies upon any person other than the Company and you and each of our respective heirs, representatives, successor and permitted assigns.

16. Notice . Any notice required to be given or delivered to the Company under the terms of these Additional Terms and Conditions shall be
in writing and addressed to the Company at its principal corporate office. Except to the extent electronic notice is authorized hereunder, any notice required to be
given or delivered to you shall be in writing and addressed to you at your most recent address set forth in the Company’s records. All notices shall be deemed
effective upon personal delivery (or electronic delivery to the extent authorized hereunder) or upon deposit in the U.S. mail, postage prepaid and properly
addressed to the party to be notified.

17.  Section 409A . The option is intended to be excepted from coverage under Section 409A of the Code (“Section 409A”’) and shall be
administered, interpreted and construed accordingly. The Company may, in its sole discretion and without your consent, modify or amend these Additional Terms
and Conditions, impose conditions on the timing and effectiveness of the exercise of the option by you, or take any other action it deems necessary or advisable, to
cause the option to be excepted from Section 409A (or to comply therewith to the extent the Company determines it is not excepted). Notwithstanding the
foregoing, you recognize and acknowledge that Section 409A may impose upon you certain taxes or interest charges for which you are and shall remain solely
responsible.



THE SHERWIN-WILLIAMS COMPANY
2006 EQUITY AND PERFORMANCE INCENTIVE PLAN
(AS AMENDED AND RESTATED FEBRUARY 17, 2015)

Incentive Stock Option Award - Additional Terms and Conditions

1.  Grant and Nature of Option. The Board of Directors (the “Board”) of The Sherwin-Williams Company (the “Company”) has granted an
option to you pursuant to a Notice of Award that has been delivered to you. The option is intended to qualify as an Incentive Stock Option as defined in Section
422 of the Code. Each option entitles you to purchase from the Company one share of Common Stock of the Company at the Option Price per share in accordance
with the terms of The Sherwin-Williams Company 2006 Equity and Performance Incentive Plan (Amended and Restated as of February 17, 2015, the “Plan”), the
related Prospectus, the Notice of Award, these Additional Terms and Conditions, and such other rules and procedures as may be adopted by the Company.
Capitalized terms used herein without definition shall have the meanings assigned to them in the Plan.

2. Vesting of Option . (A) The option (unless terminated as hereinafter provided) shall be exercisable only to the extent of one-third of the
shares after you shall have been in the continuous employ of the Company or any Subsidiary for one full year from the Date of Grant and to the extent of an
additional one-third of such shares after each of the next two successive full years thereafter during which you shall have been in the continuous employ of the
Company or any Subsidiary.

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

(C) Notwithstanding Section 2(A) above, if you should “Retire” while in the employ of the Company or any Subsidiary, you shall be
treated as being in the continuous employ with the Company or any Subsidiary during your “Retirement” for purposes of this Section 2 and, as a
result, the option shall continue to vest and become exercisable on the dates set forth in Section 2(A) above notwithstanding your Retirement.
The terms “Retire” or “Retirement” as used in these Additional Terms and Conditions means your cessation of employment with the Company
or any Subsidiary after: (1) the attainment of age 65; (2) the attainment of age 55-59 with at least twenty (20) years of service with the Company
or any Subsidiary; or (3) the attainment of age 60 or older and your combination of age and years of service with the Company or any Subsidiary
equals at least 75.

(D) Notwithstanding Section 2(A) above, in the event of a “Change of Control” of the Company, as defined in Section 2(f) of the
Plan, any unvested number of options shall vest and become exercisable in accordance with Section 12 of the Plan.

3. Exercisability of Option. Notwithstanding anything herein to the contrary:



(A) Except as otherwise provided in Section 3(B) below, the option shall terminate and cease to be exercisable to the extent vested on
the earliest of the following dates:

(1) The date on which you cease to be an employee of the Company or a Subsidiary, unless you cease to be such employee
by reason of (a) death, (b) disability or (c) Retirement;

(i) Three years after the date of your death if (a) you die while an employee of the Company or a Subsidiary or (b) you die
following your Retirement;

(iii) Three years after the date you are terminated by the Company or a Subsidiary as a result of expiration of available
disability leave of absence pursuant to applicable Company policy due to sickness or bodily injury;

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

(v) The date on which you knowingly or willfully engage in misconduct, which is materially harmful to the interests of the
Company or a Subsidiary as determined by the Board.

(B) Notwithstanding anything in these Additional Terms and Conditions to the contrary, but subject to applicable law, if and only if,
at 4:15 p.m. ET on the date on which the option would otherwise terminate pursuant to Section 3(A)(iv) above (the “Option Expiration Date”),
(1) the closing sales price of one share of Common Stock on the principal stock exchange on which the Common Stock is then listed as of the
Option Expiration Date (or, if there are no sales of Common Stock on such Option Expiration Date, on the next preceding trading day during
which a sale of Common Stock occurred) exceeds the Option Price per share, (ii) to the extent the option is exercisable and you have not
exercised the option, and (iii) to the extent the option has not otherwise expired, terminated, or been cancelled or forfeited, then the Company
will deem such remaining exercisable portion of the option to have been exercised by you on the Option Expiration Date (and prior to the
option’s termination) at such time (“Automatic Exercise”). Further to such Automatic Exercise, payment of the aggregate Option Price for such
Automatic Exercise and any applicable withholding taxes in connection with such Automatic Exercise will be deemed to have been made by the
Company withholding a number of shares of Common Stock otherwise issuable in connection with such Automatic Exercise that are equal in
value to the amount necessary to satisfy such aggregate Option Price payment and minimum required withholding taxes. To clarify, upon
Automatic Exercise, the Company will deliver to you the number of whole shares of Common Stock resulting from such Automatic Exercise
less a number of shares of Common Stock equal in value to (x) the aggregate Option Price plus (y) any minimum required withholding taxes;
provided, however, that any fractional share otherwise deliverable to you will be settled in cash.



4. Exercise and Payment of Option . To the extent exercisable, the option may be exercised in whole or in part from time to time by giving
appropriate notice (in any form prescribed by the Company). The Option Price shall be payable (i) in cash or by check acceptable to the Company or by wire
transfer of immediately available funds, (ii) by the actual or constructive transfer to the Company by you of nonforfeitable, unrestricted shares of Common Stock
of the Company owned by you and having an aggregate fair market value at the time of exercise of the option equal to the total Option Price of the shares of
Common Stock which are the subject of such exercise, (iii) through a special sale and remittance procedure pursuant to which you shall concurrently provide
irrevocable instructions (A) to a brokerage firm (with such brokerage firm reasonably satisfactory to the Company for purposes of administering such procedure in
compliance with any applicable pre-clearance or pre-notification requirements) to effect the immediate sale of the purchased shares of Common Stock of the
Company and remit to the Company, out of the sale proceeds available on the settlement date, sufficient funds to cover the aggregate exercise price payable for the
purchased shares of Common Stock of the Company plus all applicable taxes required to be withheld by the Company by reason of such exercise and (B) to the
Company to deliver the certificates for the purchased shares directly to such brokerage firm on the settlement date in order to complete the sale, (iv) by a
combination of such methods of payment, or (v) by such other methods as may be approved by the Board.

5. Designation as Incentive Stock Option . The option is designated as an incentive stock option under Section 422 of the Code.
Notwithstanding the foregoing: (i) the option shall not qualify as an incentive stock option under the Code if (A) you make a disposition of the Common Stock you
receive upon exercise of the option within two years from the date of grant or within one year after the transfer of such Common Stock to you, or (B) you are not
an employee of the Company or its Subsidiaries on the day that is three months (or 12 months in the event of your disability (within the meaning of Section 22(e)
(3) of the Code)) before the date you exercise the option; and (ii) if the aggregate fair market value of the Common Stock on the Date of Grant with respect to
which incentive stock options are exercisable for the first time by you during any calendar year under the Plan or any other stock option plan of the Company or a
parent or subsidiary exceeds $100,000, then the option, as to the excess, shall be treated as a non-qualified stock option that does not meet the requirements of
Section 422 of the Code. If and to the extent that the option fails to qualify as an incentive stock option under the Code, the option shall remain outstanding
according to its terms as a non-qualified stock option. You acknowledge and agree that (A) favorable incentive stock option tax treatment is available only if the
option is exercised while you are an employee of the Company or a parent or subsidiary of the Company or within a period of time specified in the Code after you
cease to be an employee, (B) you are responsible for the income tax consequences of the option and, among other tax consequences, you understand that you may
be subject to the alternative minimum tax under the Code in the year in which the option is exercised, (C) you will consult with your tax adviser regarding the tax
consequences of the option, and (D) you shall immediately notify the Company in writing, and provide the Company with any information requested by it, if you
sell or otherwise dispose of any shares of the Company’s Common Stock acquired upon the exercise of the option and such sale or other disposition occurs on or
before the later of (i) two years after the date of grant or (ii) one year after the exercise of the option.

6. Transferability, Binding Effect . The option is not transferable by you otherwise than by will or the laws of descent and distribution, and
in no event shall this award be



transferred for value. This option is exercisable, during your lifetime, only by you. These Additional Terms and Conditions bind you and your guardians, legal
representatives and heirs.

7. Compliance with Law . The option shall not be exercisable if such exercise would involve a violation of any law.

8. Withholding; Taxes . If the Company shall be required to withhold any federal, state, local or foreign tax in connection with exercise of
the option, it shall be a condition to such exercise that you pay or make provision satisfactory to the Company for payment of all such taxes. Notwithstanding any
other provision of this option award or the Plan, the Company shall not be obligated to guarantee any particular tax result for you with respect to any award and/or
payment provided to you hereunder, and you shall be responsible for any taxes imposed on you with respect to such award and/or payment.

9. No Right to Future Awards or Employment . The option award is a voluntary, discretionary bonus being made on a one-time basis and it
does not constitute a commitment to make any future awards. The option award and any related payments made to you will not be considered salary or other
compensation for purposes of any severance pay or similar allowance, except as otherwise required by law. Nothing contained herein will confer upon you any
right with respect to continuance of employment or other service with the Company or any Subsidiary, nor will it interfere in any way with any right the Company
or any Subsidiary would otherwise have to terminate your employment or other service at any time.

10.  Severability . If any provision of these Additional Terms and Conditions or the application of any provision hereof to any person or
circumstances is held invalid, unenforceable or otherwise illegal, the remainder of these Additional Terms and Conditions and the application of such provision to
any other person or circumstances shall not be affected, and the provisions so held to be invalid, unenforceable or otherwise illegal shall be reformed to the extent
(and only to the extent) necessary to make it enforceable, valid and legal.

11.  Governing Law. These Additional Terms and Conditions shall be governed by and construed with the internal substantive laws of the
State of Ohio, without giving effect to any principle of law that would result in the application of the law of any other jurisdiction.

12.  Application of The Sherwin-Williams Company Executive Compensation Adjustment and Recapture Policy . You acknowledge and
agree that the terms and conditions set forth in The Sherwin-Williams Company Executive Compensation Adjustment and Recapture Policy (“Policy”) are
incorporated in these Additional Terms and Conditions by reference. To the extent the Policy is applicable to you, it creates additional rights for the Company with
respect to your option award. In addition, and notwithstanding any other provision in these Additional Terms and Conditions, you further acknowledge and agree
that any options subject to recovery under any law, governmental regulation, stock exchange listing requirement or other Company policy shall be subject to such
deductions, recoupment and/or claw-back as may be required to be made pursuant to such law, government regulation, or stock exchange listing requirement, or
other policy which may operate to create additional rights for the Company with respect to your option award.



13.  Electronic Delivery . The Company may, in its sole discretion, deliver any documents relating to your options and your participation in
the Plan, or future awards that may be granted under the Plan, by electronic means or request your consent to participate in the Plan by electronic means. You
hereby consent to receive such documents by electronic delivery and, if requested, agree to participate in the Plan through an on-line or electronic system
established and maintained by the Company or another third-party designated by the Company.

14.  Construction . Your option award is made and granted pursuant to the Plan and is in all respects limited by and subject to the terms of the
Plan. In the event of any inconsistency between the Plan and these Additional Terms and Conditions, the terms of the Plan shall control.

15. Compliance with Laws and Regulations; No Shareholder Rights . The issuance of shares of Common Stock pursuant to your exercise
of your option shall be subject to compliance by you with all applicable requirements of law relating thereto and with all applicable regulations of any stock
exchange on which the Company’s Common Stock may be listed for trading at the time of such issuance. Neither you, nor any person entitled to exercise your
rights in the event of your death, shall have any of the rights and/or privileges of a shareholder with respect to shares of the Company’s Common Stock subject to
the option, until certificates for such shares have been issued upon the exercise of the option.

16. Binding Effect; No Third Party Beneficiaries . These Additional Terms and Conditions shall be binding upon and inure to the benefit of
the Company and you and each of our respective heirs, representatives, successors and permitted assigns. These Additional Terms and Conditions shall not confer
any rights or remedies upon any person other than the Company and you and each of our respective heirs, representatives, successor and permitted assigns.

17. Notice . Any notice required to be given or delivered to the Company under the terms of these Additional Terms and Conditions shall be
in writing and addressed to the Company at its principal corporate office. Except to the extent electronic notice is authorized hereunder, any notice required to be
given or delivered to you shall be in writing and addressed to you at your most recent address set forth in the Company’s records. All notices shall be deemed
effective upon personal delivery (or electronic delivery to the extent authorized hereunder) or upon deposit in the U.S. mail, postage prepaid and properly
addressed to the party to be notified.

18.  Section 409A . The option is intended to be excepted from coverage under Section 409A of the Code (“Section 409A”) and shall be
administered, interpreted and construed accordingly. The Company may, in its sole discretion and without your consent, modify or amend these Additional Terms
and Conditions, impose conditions on the timing and effectiveness of the exercise of the option by you, or take any other action it deems necessary or advisable, to
cause the option to be excepted from Section 409A (or to comply therewith to the extent the Company determines it is not excepted). Notwithstanding the
foregoing, you recognize and acknowledge that Section 409A may impose upon you certain taxes or interest charges for which you are and shall remain solely
responsible.



EXHIBIT 10(cc)
THE SHERWIN-WILLIAMS COMPANY
2006 EQUITY AND PERFORMANCE INCENTIVE PLAN
(AMENDED AND RESTATED AS OF FEBRUARY 17, 2015)

Restricted Stock Units Award Agreement

Grantee: Date of Grant:

Date of Vesting:

Target number of Performance-Based EPS RSUs (“Target EPS RSUs”):
Target number of Performance-Based RONAE RSUs (“Target RONAE RSUs”):
Total number of Performance-Based Restricted Stock Units (“Total RSUs”):

1. Grant of Restricted Stock Units. The Board of Directors (the “Board”) of The Sherwin-Williams Company (the “Company”) or its delegate has
granted to you (“Grantee”) the Restricted Stock Units awards (the “RSUs”) set forth above in accordance with the terms of this Restricted Stock Units Award
Agreement (this “Agreement”) and the terms of The Sherwin-Williams Company 2006 Equity and Performance Incentive Plan (Amended and Restated as of
February 17, 2015) (the “Plan”), the related Prospectus and any Prospectus Supplement, and such other rules and procedures as may be adopted by the Company.
The Total RSUs consist of the Target EPS RSUs and Target RONAE RSUs (collectively, the “Target RSUs”), as set forth above. Capitalized terms used herein
without definition or other identification shall have the meanings assigned to them in the Plan.

2. Vesting of RSUs.

(A) Vesting of Performance-Based EPS RSUs. Subject to Section 3 hereof, provided Grantee is continuously employed with the Company
or a Subsidiary from the Date of Grant through the Date of Vesting, inclusive (the “Restriction Period”), in Grantee’s present position or in such other position that,
as the Board may determine, entitles Grantee to retain the rights under this grant (each such position being hereinafter referred to as a “Participating Position™), a
percentage ranging from 0% to 200% of the Target EPS RSUs shall become nonforfeitable (“Vested,” “Vested RSUs” or similar terms) in accordance with the
relative level of achievement of the Management Objective set forth below (the “Vesting Percentage”) and shall be settled in accordance with the terms of Section
4 hereof. The determination of the Vesting Percentage shall be made after such time as the Board has obtained the information, made the decisions, and completed
the calculations necessary to make such determination. The Vesting Percentage is based upon the Company’s Earnings Per Share (“Cumulative EPS”) during the
three-year period ending on December 31 of the most recently completed fiscal year prior to the Date of Vesting (the “Measurement Period”), as determined in
accordance with the following table:



Cumulative EPS Vesting Percentage
Equal to or greater than 200%
175%

150%
125%
100%
88%
75%
63%
50%
38%
25%
Less than 0%

When the Cumulative EPS results during the Measurement Period fall between the table values, straight-line mathematical interpolation will be used to determine
the Vesting Percentage calculated to the nearest hundredth of a percentage. The manner in which the Board will determine Cumulative EPS during the

Measurement Period is set forth on Exhibit A attached hereto.

(B) Vesting of Performance-Based RONAE RSUs. Subject to Section 3 hereof, provided Grantee is continuously employed with the
Company or a Subsidiary during the Restriction Period, in Grantee’s Participating Position, a percentage ranging from 0% to 200% of the Target RONAE RSUs
shall become Vested in accordance with the Vesting Percentage (as set forth below) and shall be settled in accordance with the terms of Section 4 hereof. The
determination of the Vesting Percentage shall be made after such time as the Board has obtained the information, made the decisions, and completed the
calculations necessary to make such determination. The Vesting Percentage is based upon the Company’s Return On Net Assets Employed (“Average Annual
RONAE”) during the Measurement Period, as determined in accordance with the following table:

Average Annual RONAE Vesting Percentage
Equal to or greater than 200%
175%
150%
125%
100%
88%
75%
63%
50%
38%
25%
Less than 0%

When the Average Annual RONAE results during the Measurement Period fall between the table values, straight-line mathematical interpolation will be used to
determine the Vesting Percentage calculated to the nearest hundredth of a percentage. The manner in which the Board will determine Average Annual RONAE

during the Measurement Period is set forth on Exhibit B attached hereto.



3. Termination of Rights to Total RSUs; Acceleration of Vesting. Notwithstanding anything herein to the contrary:

(A) On the date Grantee ceases to be continuously employed in any Participating Position(s) at any time during the Restriction Period, the
Total RSUs shall be forfeited and Grantee shall forfeit and lose all rights to the Total RSUs that are not Vested as of such date, except as otherwise provided below:

(i) Inthe event of the death of Grantee during the Restriction Period, the greater of (I) 100% of the Target RSUs or (II) the Vesting
Percentage of the Target RSUs based on the actual Cumulative EPS and Average Annual RONAE measured as of the end of the last completed fiscal
quarter preceding the date of Grantee’s death and the projected forecast of Cumulative EPS and Average Annual RONAE over the remaining Restriction
Period, shall immediately be Vested.

(i) In the event Grantee becomes Disabled, the greater of (I) 100% of the Target RSUs or (II) the Vesting Percentage of the Target
RSUs based on the actual Cumulative EPS and Average Annual RONAE measured as of the end of the last completed fiscal quarter preceding the date on
which Grantee becomes Disabled and the projected forecast of Cumulative EPS and Average Annual RONAE over the remaining Restriction Period, shall
immediately be Vested.

(iif) In the event Grantee’s employment terminates as a result of “Retirement,” all rights of Grantee under this grant with respect to
the Target RSUs shall continue as if Grantee had continued employment in a Participating Position, and the Vesting Percentage of the Target RSUs will
be determined as if Grantee had remained employed in a Participating Position throughout the Restriction Period. “Retirement” shall be defined as: (x) the
attainment of age 65; (y) the attainment of age 55-59 with at least twenty (20) years of service with the Company or a Subsidiary; or (z) the attainment of
age 60 or older and the Grantee’s combination of age and service with the Company or any Subsidiary equals at least 75.

(iv) Notwithstanding Section 2 above, in the event of a Change of Control, the Total RSUs shall Vest on fulfillment of the conditions
specified in Section 12 of the Plan, and, for clarification in this regard, the phrase “as if 100% of the Management Objectives have been achieved”
contained in Section 12 of the Plan, as applied to this Agreement, means as if all Management Objectives have been achieved (i.e., achievement at or
above the maximum target levels set forth in this Agreement).

(B) With respect to a Grantee that is a corporate officer and operating management, in the event Grantee is transferred from a Participating
Position, the Board shall have the right to cancel Grantee’s rights hereunder, continue Grantee’s rights hereunder in full, or prorate the number of Total RSUs
evidenced hereby for the portion of the Restriction Period completed as of the date of such transfer or as the Board may otherwise deem appropriate. In the event
Grantee’s rights hereunder continue in full or the number of Total RSUs is prorated, the other requirements for Vesting will continue to apply, including that
Grantee remain continuously employed by the Company or a Subsidiary through the Date of Vesting, subject to



carlier Vesting pursuant to Section 3(A). Any such Award will be settled in accordance with Section 4.

(C) In the event that Grantee knowingly or willfully engages in misconduct during the Restriction Period, which is materially harmful to the
interests of the Company or a Subsidiary, as determined by the Board, all rights of Grantee to the RSUs shall terminate.

4.  Settlement of RSUs.

(A) General . Upon satisfaction of the Vesting requirements set forth in Sections 2 and/or 3 hereof, and as soon as administratively practicable
following (but no later than thirty (30) days following) the Date of Vesting, the Company shall issue Grantee one share of Common Stock free and clear of any
restrictions for each Vested RSU.

(B) Other Payment Events for Vested RSUs . Notwithstanding Section 4(A), to the extent that prior to the Date of Vesting there are any
Vested RSUs pursuant to Section 3 hereof, such Vested RSUs shall be settled prior to the date set forth under Section 4(A) as follows:

(i) Death . In the event of the death of the Grantee during the Restriction Period, the Company shall issue Grantee one share of
Common Stock free and clear of any restrictions for each Vested RSU within thirty (30) days of the date of Grantee’s death.

(ii)  Disability . In the event Grantee becomes “Disabled” during the Restriction Period, the Company shall issue Grantee one share of
Common Stock free and clear of any restrictions for each Vested RSU within thirty (30) days of the date on which Grantee becomes Disabled.
“Disabled” shall mean that Grantee (x) is unable to engage in any substantial gainful activity by reason of any medically determinable physical
or mental impairment which can be expected to result in death or can be expected to last for a continuous period of not less than 12 months, or
(y) is, by reason of any medically determinable physical or mental impairment which can be expected to result in death or can be expected to last
for a continuous period of not less than 12 months, receiving income replacement benefits for a period of not less than 3 months under an
accident and health plan covering employees of the Company.

(i)  Change of Control . In the event of a Change of Control during the Restriction Period, Vested RSUs shall be settled in
accordance with Section 12 of the Plan. Notwithstanding any provision of this Agreement or the Plan to the contrary, if Section 409A of the
Code applies to the payment and Grantee experiences a termination of employment after the Change of Control resulting in Vested RSUs under
Section 12 of the Plan, Grantee is entitled to receive settlement of any Vested RSUs under Section 12 of the Plan on the date that would have
otherwise applied pursuant to Sections 4(A), 4(B)(i) or 4(B)(ii) as though such Change of Control had not occurred. Notwithstanding any
provision of this Agreement or the Plan to the contrary and to the extent required to comply



with Section 4094, if any Target RSU is Assumed, any outstanding Target RSUs which at the time of the Change of Control are not subject to a
“substantial risk of forfeiture” (within the meaning of Section 409A of the Code) will be deemed to be not Assumed and will be payable in
accordance with Section 12(b) of the Plan.

5. Dividend Equivalents; Other Rights. From and after the Date of Grant and until the earlier of (A) the time when the RSUs Vest and are settled in
accordance with Section 4 hereof or (B) the time when Grantee’s rights to the RSUs are forfeited in accordance with Section 3 hereof, on the date that the
Company pays a cash dividend (if any) to holders of Common Stock generally, Grantee shall be entitled to a deferred cash payment equal to the value of the
product of (x) the dollar amount of the cash dividend paid per share of Common Stock on such date and (y) 200% of the Target RSUs; however, such dividend
equivalents (if any) shall be paid in cash, and shall be subject to such other applicable terms and conditions (including payment or forfeitability) as the RSUs based
on which the dividend equivalents were credited. The obligations of the Company hereunder will be merely that of an unfunded and unsecured promise of the
Company to deliver shares of Common Stock or cash, as the case may be, in the future, and the rights of Grantee will be no greater than that of an unsecured
general creditor. No assets of the Company will be held or set aside as security for the obligations of the Company hereunder.

6. No Shareholder/Voting Rights. Grantee will not be a shareholder of record and shall have no voting rights with respect to shares of Common Stock
underlying an RSU prior to the Company’s issuance of such shares following the Date of Vesting or the otherwise applicable settlement date.

7.  Transferability. During the Restriction Period, Grantee shall not be permitted to sell, transfer, pledge, encumber, assign or dispose of the RSUs.

8. Withholding; Taxes. If the Company shall be required to withhold any federal, state, local or foreign tax in connection with the RSUs or the
underlying shares of Common Stock, Grantee shall pay or make provision satisfactory to the Company for payment of all such taxes. Notwithstanding any other
provision of this Agreement or the Plan, the Company shall not be obligated to guarantee any particular tax result for Grantee with respect to any payment
provided to Grantee hereunder, and Grantee shall be responsible for any taxes imposed on Grantee with respect to any such payment.

9. No Right to Future Awards or Employment. The grant is a voluntary, discretionary bonus being made on a one-time basis and it does not
constitute a commitment to make any future awards. The grant and any related payments made to Grantee will not be considered salary or other compensation for
purposes of any severance pay or similar allowance, except as otherwise required by law. Nothing contained herein will confer upon Grantee any right with respect
to continuance of employment or other service with the Company or any Subsidiary, nor will it interfere in any way with any right the Company or any Subsidiary
would otherwise have to terminate Grantee’s employment or other service at any time.

10. Nature of Grant. Grantee acknowledges that (A) the future value of the underlying shares of Common Stock is unknown and cannot be predicted
with certainty and (B)



in consideration of the grant of the RSUs, no claim or entitlement to compensation or damages shall arise from termination of the RSUs or diminution in value of
the shares received upon settlement including (without limitation) any claim or entitlement resulting from termination of Grantee’s active employment by the
Company or a Subsidiary (for any reason whatsoever and whether or not in breach of local labor laws) and Grantee hereby releases the Company and its
Subsidiaries from any such claim that may arise; if, notwithstanding the foregoing, any such claim is found by a court of competent jurisdiction to have arisen,
then, by accepting the RSUs and this Agreement, Grantee shall be deemed irrevocably to have waived his or her entitlement to pursue such claim.

11.  Severability. If any provision of this grant or the application of any provision hereof to any person or circumstances is held invalid, unenforceable
or otherwise illegal, the remainder of this grant and the application of such provision to any other person or circumstances shall not be affected, and the provisions
so held to be invalid, unenforceable or otherwise illegal shall be reformed to the extent (and only to the extent) necessary to make it enforceable, valid and legal.

12.  Governing Law. This grant shall be governed by and construed with the internal substantive laws of the State of Ohio, without giving effect to any
principle of law that would result in the application of the law of any other jurisdiction

13.  Recapture/Recoupment Rights and Policies. Grantee acknowledges and agrees that the terms and conditions set forth in The Sherwin-Williams
Company Executive Compensation Adjustment and Recapture Policy (“Policy”) are incorporated in this Agreement by reference. To the extent the Policy is
applicable to Grantee, it creates additional rights for the Company with respect to Grantee’s RSUs. Notwithstanding any provisions in this Agreement to the
contrary, any RSU granted under this Agreement will be subject to mandatory repayment by the Grantee to the Company to the extent the Grantee is, or in the
future becomes, subject to (A) any Company clawback or recoupment policy that is adopted to comply with the requirement of any applicable laws, rules or
regulations, or otherwise, or (B) any applicable laws which impose mandatory recoupment, under circumstances set forth in such applicable laws.

14. Data Privacy. Grantee explicitly and unambiguously consents to the collection, use and transfer, in electronic or other form, of Grantee’s personal
data as described in this document by and among, as applicable, Grantee’s employer (“Employer”) and the Company and its Subsidiaries, for the exclusive purpose
of implementing, administering and managing Grantee’s participation in the Plan. Grantee understands that Employer and the Company and its Subsidiaries hold
(but only process or transfer to the extent required or permitted by local law) the following personal information about Grantee: Grantee’s name, home address and
telephone number, date of birth, social insurance number or other identification number, salary, nationality, job title, any shares of Common Stock or directorships
held in the Company, details of all RSUs or any other entitlement to shares of Common Stock awarded, canceled, exercised, vested, unvested or outstanding in
Grantee’s favor, for the purpose of implementing, administering and managing the Plan (“Data”). Grantee understands that Data may be transferred to third parties
assisting in the implementation, administration and management of the Plan, including Fidelity Stock Plan Service LLC, that these recipients may be located in
Grantee’s country or elsewhere (including countries outside of the European Union or the European Economic Area, such as the



United States of America), and that the recipient’s country may have different data privacy laws and protections than those that apply in Grantee’s country. Grantee
understands that Grantee may request a list with the names and addresses of any potential recipients of the Data by contacting Grantee’s local human resources
representative. Grantee authorizes these recipients to receive, possess, use, retain and transfer the Data, in electronic or other form, for the purposes of
implementing, administering and managing Grantee’s participation in the Plan, including any requisite transfer of such Data as may be required to a broker or other
third party with whom Grantee may elect to deposit any shares acquired upon vesting or earning of the RSUs. Grantee understands that Data will be held only as
long as is necessary to implement, administer and manage Grantee’s participation in the Plan and in accordance with local law. Grantee understands that Grantee
may, at any time, view Data, request additional information about the storage and processing of Data, require any necessary amendments to Data or refuse or
withdraw the consents herein, in any case without cost, by contacting in writing Grantee’s local human resources representative. Grantee understands, however,
that refusing or withdrawing Grantee’s consent may affect Grantee’s ability to participate in the Plan. For more information on the consequences of Grantee’s
refusal to consent or withdrawal of consent, Grantee hereby understands that Grantee may contact his or her local human resources representative.

15.  Electronic Delivery. The Company may, in its sole discretion, deliver any documents related to the RSUs and Grantee’s participation in the Plan,
or future awards that may be granted under the Plan, by electronic means or request Grantee’s consent to participate in the Plan by electronic means. Grantee
hereby consents to receive such documents by electronic delivery and, if requested, agrees to participate in the Plan through an on-line or electronic system
established and maintained by the Company or another third party designated by the Company.

16. Compliance with Section 409A of the Code. The award covered by this Agreement is intended to be excepted from coverage under, or compliant
with, the provisions of Section 409A of the Internal Revenue Code of 1986, as amended, and the regulations and other guidance promulgated thereunder (“Section
409A”). Notwithstanding the foregoing or any other provision of this Agreement or the Plan to the contrary, if the award is subject to the provisions of Section
409A (and not exempted therefrom), the provisions of this Agreement and the Plan shall be administered, interpreted and construed in a manner necessary to
comply with Section 409A (or disregarded to the extent such provision cannot be so administered, interpreted or construed). If any payments or benefits hereunder
may be deemed to constitute nonconforming deferred compensation subject to taxation under the provisions of Section 409A, Grantee agrees that the Company
may, without the consent of Grantee, modify the Agreement to the extent and in the manner the Company deems necessary or advisable or take such other action
or actions, including an amendment or action with retroactive effect, that the Company deems appropriate in order either to preclude any such payment or benefit
from being deemed “deferred compensation” within the meaning of Section 409A or to provide such payments or benefits in a manner that complies with the
provisions of Section 409A such that they will not be subject to the imposition of taxes and/or interest thereunder. If, at the time of Grantee’s separation from
service (within the meaning of Section 409A of the Code), (A) Grantee shall be a specified employee (within the meaning of Section 409A of the Code and using
the identification methodology selected by the Company from time to time) and (B) the Company shall make a good faith determination that an amount payable
hereunder constitutes deferred compensation



(within the meaning of Section 409A of the Code) the settlement of which is required to be delayed pursuant to the six-month delay rule set forth in Section 409A
of the Code in order to avoid taxes or penalties under Section 409A of the Code, then the Company shall not settle such amount on the otherwise scheduled
settlement date but shall instead settle it, without interest, on the first business day of the month after such six-month period. Notwithstanding the foregoing, the
Company makes no representations and/or warranties with respect to compliance with Section 409A, and Grantee recognizes and acknowledges that Section 409A
could potentially impose upon Grantee certain taxes and/or interest charges for which Participant is and shall remain solely responsible.

17.  Construction . This Agreement is made and granted pursuant to the Plan and is in all respects limited by and subject to the terms of the Plan. In the
event of any inconsistency between the Plan and this Agreement, the terms of the Plan shall control.

18. Compliance with Laws and Regulations . The issuance of shares of Common Stock pursuant to this Agreement shall be subject to compliance by
Grantee with all applicable requirements of law relating thereto and with all applicable regulations of any stock exchange on which Company’s stock may be listed
for trading at the time of such issuance.

19. Binding Effect; No Third Party Beneficiaries . This Agreement shall be binding upon and inure to the benefit of the Company and Grantee and
their respective heirs, representatives, successors and permitted assigns. This Agreement shall no confer any rights or remedies upon any person other than the
Company and Grantee and their respective heirs, representatives, successors and permitted assigns.

20. Notice . Any notice required to be given or delivered to the Company under the terms of this Agreement shall be in writing and addressed to the
Company at its principal corporate office. Except to the extent electronic notice is authorized hereunder, any notice required to be given or delivered to Grantee
shall be in writing and addressed to Grantee at Grantee’s most recent address set forth in the Company’s records. All notices shall be deemed effective upon
personal delivery (or electronic delivery to the extent authorized hereunder) or upon deposit in the U.S. mail, postage, prepaid and properly addressed to the party
to be notified.



Exhibit A

Cumulative Earnings Per Share shall be equal to the sum of the Earnings Per Share (“EPS”) for each fiscal year of the Company during the Measurement Period.

Example :
Year 1 EPS $9.00
Year 2 EPS $9.40
Year 3 EPS $10.00
Cumulative EPS $28.40

Cumulative EPS = $28.40



Exhibit B

Average Annual Return On Net Assets Employed shall be equal to the sum of the Return On Net Assets Employed (“RONAE”) for each fiscal year of the
Company during the Measurement Period divided by three.

Example :
Year 1 RONAE 21.00%
Year 2 RONAE 21.50%
Year 3 RONAE 22.00%
Average Annual RONAE 21.50%

Average Annual RONAE = 21.50%
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About Us

The Sherwin-Williams Company was founded by Henry Sherwin
and Edward Williams in 1866. Today, we are a global leader in

the manufacture, development, distribution and sale of paint,
coatings and related preducts to professional, industrial,
commercial and retail customers.

The Company manufactures products under well-known brands such as Sherwin-Williams®, Dutch Boy®,
Krylon®, Minwax®, Thompson's® Water Seal® and many meore. With alobal headguarters in Cleveland, Ohio,

Sherwin-Williams® branded praducts are so/d exclusively through mare than 4,600 campany-operated stores

and facilities, while the Campany™s other brands are sald through leading mass merchandisars, home centers,

incependent paint dealars, hardware stores, automotive ratailars and industrial distrbutoss, Far mone

Infarmation, visit www.sherwin-williams.com.

The Company Is comprised of four reportable seaments, which together provide our customers innovative
salutions to ensure their success, no matter whare they wark, or what surfaces they are coating

Palnt Stores Group operales  Lakin America Coatings Consumer Group sells one Glabal Finizhes Group
the exclusive outlets for Group manutactures of the industry s strongast manufactures and selis
Shervwir-Williams® brande:d and sells a wide ra porttalios of Branded and A wide r o DEM
paints, stains, supplies of architectural paints, private-labal products prody nishes, prot
BOuIDm and floar industrial coatings and thiroag 3 lers primarily and m
the U.5., Canada |z ' 5 in Morth & I nd in iahas bo a

parts of Europe and Latin g ustomer base in

Armasica, and 250 operates naarly 100 countries.

a kighly efficient and

praductive gl obal SUpRlY

n lar paint, oo

rlated products
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Financial Highlights

2015 2014 2013

Met sakes (thousands) £11.339,304 §11,17%,523 $10,135,532
Met income (thousandsy $ 1053849 $ EBES.BHET } 75i561
Per commoen shars:

MET INZOME - ZILUTED 5 1738 3 a7a (1 726

HET INCRRE =~ BRIC H 11.38 i 8495 i 41

CASHDIVIDEHRY ] Z.68 3 el ] 2.00
Awerage common shares outstanding (theasands) 92,197 96,190 LG BSH
Raturn on sales a.3% Tk 4%
Rsturn on assets 19.2% 15.2% 11.3%
Rzturn on begnning shareholders' equity 105.6% 45.8% 42.0%
Total debt 1o capitalization 69.3% G415 A49.2%
Interast coverage™ 26,1x 20.6% 1B.3x

I E003 Met income and aed commen share amouls rluds B Tax sasessments wbakrg 3215 millicn, net ol tae, or 3,20 06 shaes
TiRgtic of g belore income [@ees ang 25l X pense 10 inleres] expense

Ned Sabes Nt [meomie

MILLIGHE OF DfdLaRs MILLIC 95 OF D0 LLaRE

=
!LL
=

Mel Do Per Sliare - Diluled Med Dhperaling Cash
MILLIONS OF DOLLARS

=
I!
=




Letter to Shareholders

In many ways, 2015 was a successful year for Sherwin-Willlams, and a historlc one,
It was our fifth consecutive year of record sales and aur fourth consecutive year of record

earnings. Cash generated from oparations surpassed 31.4 billion

returnad nearly $1.:

also a record - and wa

billion in cash to shareholders through dividend payments and shara

repurchasas. On tha eve of our 150" year in businass, our Board of Directors glected John

F=4

Morikis to serve as the Company's ninth Chief Executive Officer, beginning January 1, 2006,

Consolidatad net sates of 31034 billion, an increase of
1.9 percent ver B4, sel @ new recosd Tor the Company, but
tall well shart of aur cnginal expactation for high-single-cgit
pErCENtane growth. One reason for thes was stronger foreign
currency @echange hasdwinds thar origing b anticipated,
which raducad full-year sales inLUL5, dollars by 3.3 percent.
Weaker-than-expactad dermand in certain industrial coatings
catagonas - particularly those usad to medntain oil and oas
production and storsgs assats and mis
Lxrasw rainlall acrass mack o e coonleg in Lhe second
quartar also negatively affected sales volumes.
Slower-than-expectad revenus arowth for the year did

19 aguiprmant - and

nat brianslats o kower-than-expected profit or cash flow. Our
Tigll=yerae profil belore tax, net meome, gamings per share
and net operating cash all mat or @xcaeded the expactations
wa set back in Janvary 25, Profit before taxes grew
231 parcent to 8155 hillien, net incams incraasad 217 percent
b S1.05 Bitlion and dilatéed net income per camman shars
intreased 30 percent bo 316 par share, all high-water
marks far the Company.

This strong proft performance was partialy the result
ol Lha preesgrass wee macks in 2004 15 Tolly injograle ihe pan]
stares acquired from Comex and cansolidate nonessantial
Corax manJfaciunng assats. | e result of these efforts,
coupled vwith volume-driven supgey chain productvity
in Morth &rearics, good control gwer selling, genecal and
BOMINIEtIatve Spenses and lower year-ovar-yaar 1w
matarial costs, drove owr returm o0 sales 1o naw ighs in

2015 We expect the incremental Banefit to margins of some
of thase iterns - most notakdy the Comex integration - 1o
diminish & we go thiough 2076,

Ml operating Cash Qenesaled during Phe year increased
34 percent to 5145 billicn, thanks In part to strong working
capital management by all of cur cperating segments. Cur
yaar-snd working capital ratio - sooounts recaivatia plus
invendary minus acocunts payahle, divided by sales - drepgsed
to 8.6 mercent of sales o WL percent 1251 year. This
Irrprovement was partially due to the transitory impact of
enrounts pawatila brmirg and partally to the progress our
Fainl Stores Group and Glabal Supply Chain tearms rade
Inintegrating the Comes scouisition.

Profit lxefore taxes grew 23.1 percent to $1.55 billion.
net income increased 21.7 percent to $1.05 billion
and diluked net income per commen share increased
27 percent to $1.16 per share, all high-water marks
for the Company.

The Compary acquired 3575 milion shares of its cermmon
stock durirg the year at ar avarane cost of $278.57 per share
encta total investment of just ower 31ETGn AL year-end, we
had rermaining Goard authorization to purchass an additienal
.65 milllon shares. We paid quarterly dividends 1otaling
5268 per share, an increase of 22 percent over 2004, extending
our string of dividerd increasas to 36 canssculve years

At wea-end. o fotal debt was 5196 Billior and cash on
hand was 205 mellion, compared with a3 cash balance of
S40.7 million at the end of 2014




Christopher M. Conmo
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Thiraug
we beliawva will drve

long-term growth In revenyuas, market

share and prafitability. Thay include
] Expanding our industry-leading specially painl stares

platform in the U.5., Canada and the Carlbbean with
of increasing store density in a8 markets to improve

cstomer servica and product availabili

. Increaszing the penetration of our well-known branded
product Hnes into indecendeant retal el throughout
tne 1.5 and Canada to grow cur share of the do-it-yoursalf

y of our
et

. Broadening and strengthening the retail availabili
products throughout Latin Amerdca by adding cad
gealer locations in markets where indegendert dealers gra

it a1 d stores in

SPRMING New Company-aper

ce15 wihiene thay are
= Growing and differentiating our global product offering
inthree industrial coatings categories - OEM product

=R baly I = and protactive & marr

ve fin

coalings - wilh B goal of increasing markat share and

mpraying operating scale

W will continue to make progress in these angas in

the years ahead thra e eforts of our teams e our four

1ef Ex

PAINT 5TORES GROUP

pis thie largest o
w5 An Morth Ame
architecztural and ndus

A, Sar

ral painting contractors and do-it-

iroup totaled

rzalf homaoweners, ¥at sales for th

Ear. an inc 2 f 5,2 percent over

narable-store Sales - 3ales by 5 DI ke

d 19.5 percent to §1.4 hil
e of sales, Paint Stores Group profit increased

reail, up Eraim i peeasisus sacore ol

repart contractors grewy at & double-dinit paca every quarter

in 2015, while sales valurmas to the new constructon and do-it

woursal’ markats also increased cormpared with 12a1 year,

=1 new

(elf-Rnal=]]

we openad 83 net new |ocations, bringing
in e

5. W

L. Canada and e &

nain confident that our next




milestone &1 5,000 locations in Morth Amesica & ealisiic, and
we intend to pet closer to that goal by open ng an additionzl
9 2 W00 stores during 207k, To support this pace of new
stors growth, we recruibed more than 1,200 collaga gradustes
inte: o Managamant Training Program in 3015

In Octaber, our Board of Directors elected John G. Morikis to be the
Company's Chiel Bxacutive Cificer, affective January 1, 2006, marking
the successful culmination of a muti-year oraanizational successian
plan to identify the absolute bast candidate to assums leadarship of

tha Company.

To further enhance cur relationships with professional
painters, we mtrocuced Sherwin-Willams Pro, an (ntegratad
Customer Ralationship Managemant platform that prowvides
painterg wilh access to lecls and infarmation o inciease Hhair
productivity end profitabadity, Contractors can corveniently
marage thelr accounts wia 3 secured access portal and opt to
recuive business-erhancing infonmation such as cass studies,
product specifications, technical literaturs ard promational
intermation via email. taxt or peint.

For the third consecutive year, the 100 Power 2015 Paint
Satisfaction Study™ rankad Sherwin-Williams "Highest in
Customer Salisfaclion Armong Painl Relailess.” This is strang
affirmation of our prageess In bullding the mest Cuskemer-
centric retall modeal in our industry.

LATIN AMERICA COATINGS GROUP

Our Latin America Coatings Group sefls a varaty of
architectural paint, coatings and related prodects throughout
Lalin &rerica, Sherwin-Willams ancd alhor conlrad aod-tra
products are distributed thiough company-ooerated specialty
paint storas and by a direct zales statt and outside zales
reprasentatives 1o ratailers, dealers, licensess and othar third-
party distribwilors,

In 2005, untawerable Currency BEXchange rates in many
Latin Amarican countries once again posed a significant
chillenge to our results in tha ragicn, Met sales decraasad
18,2 perceat to $631.0 million, dessita our afforts 1o offset
curtency devaluation teouga selling price ncreasss, Salas
in local currency increased 1.1 percent durirg the year. Latin
America Coatings Group seament profit in U5, dollars
dicreases b BB milson From $40.5 m win J004,
Untavorable currency translabon dacreased srolit by
TR0 millian in 2075, Segment profit as 3 parcantage of net
sales was 2.9 percent in 2015 compeared with 5.2 percent
i F00,

A5 0l The end of 1 wearn, v Bad 291 company-operated
Sherwin-williams stores in Latin america, which is a net increase
of 15 locations. At the zame time, we expanded our dedicated
dealar prograrm, sdding 12 new stores m Bragil, 14 in Argantina,
one in Liraguay, ard 58 in Mexics lor a total of 575 dadicated
cizaler locations. The tatal number of
cadicated Sherwin-Williams outlets in
Latin America incressserl o 888 from
TES at The end of 7004,

We debuted bwo new product
linas im 2015 that will be sold in & Latin
American countrizs. Utra Protaccdn
& a4 new Bght industnal paink Gea that
delivars the guality, performance and application charactesstics
consistent with our pogular Pro Industriz '™ procuct line in the
LLS, and Canada, Pro Constructss is a new intaricr flat latex
paint that dalivers a qualily lingh with excellent Ioachi-ap Hhat
withetands the test of ime. These bwo rew product lines will
better enable vs to sarve globa’ customers across the Latin
Amaricd region who desnand consistency in product gqualisy,
application and perfermance,

COMSUMER GROUP
T Consurmer Grogs Tallls & dual missen Tar the Company:
supplying branded and private-label praducts b retailers
primarly in Morth America, and suoporting cur other businesses
around the world with new product ressarch sad dasvalopment,
manukbac furing, distribution and logistics

Ia 2005, Corcamer Group sales increasad 110 percent bo
51.58 billion, aided in large part by salas of the HETY HOME®
by Sharwin-Williams product ling throuah Lowe's stores,
Segmend profil increasod 220 percent Lo 33088 million, as
highes sales and manufacturing vallemes drove operating
efficigncias across the entire segrment. Yagment paotit margin
imorovesd to 1906 percent of sales from 178 percent in 2012

W limched our HGTY HOME by Sherwen-Williams bramd
paint program in Lowe's stedes naticawioe in May 2005, The
pragram features new and iImprovad intarlar and exterior
paint lings available at both Sherewin-Williams company stores
end Lows's stores natiorwide, plus exclusive line extensions
adailabla only ab Lowe's. 'We view [ha program & a significant
arawth oppartunity in the yeass ahead, and we will caotalize on
this opportunity by working ciozely with Lowe's associatzs in the
stores boodrive recns volume Lhrouabs Lssie paink departreant,

The Consimes Group [eads cur worldwide architectusal
coatings reseanch and developmant effert, and manages
& highly efficient aloba’ supgty chain consisting of
GG manulacturing plants and 37 distribution




FONE. e Grovag Tacilitaledd e faunch of more than 40 new
architecturzs paint products oy Paint Stares Group, Latin America
Coatngs Group and Consumar Grodp, including Fro Constructer

and Ultra Protacosda, cur first Latin & procduct lines,
scdal paint.

To date, 259 of our manufacturing and distribution sites nave

and Baint Ehiald™, tha Fish EP&-regsts

aarned tha Star certification frem the Gocupational Safaty &
Harallh Administration [D5HAY Yoluniory Protes

W1 Prograrms.,

T manulac

fin the LES, In 2005, cur

« [han ary othes pair

compary-aparated transport Feet was awarded a Third Pl

Ewerd for gocident preventicn from tha Mational Private Truck

Courcil, animprassiva feat for a fleet that drova a regord

&1 millicn riles 1ast year.

GLOBAL FINISHES GROUP

The Global Finishes Group manufaciunaes and sells industrial

coatings, automative finshes, and pratective and marlne coatings

to a growing customer basa in nzarly 100 countries around the

waorld, We oo to market theough indecandent retaders, joebbers and

aficlribielesrs as well as throwal car company-operalod branchoes.
Ket sales bor our Global Finishes Group cacreasad

2.9 percent

1.92 blllion in 2015, due prirearily &

feraign currancy devaluation, Sales

0.4 spreenl. 5

ool Currend:
Iy lat al $200.07
as a resull of ot contral ower selling, general and adminisirative

manl e

expenses and lower raw material costs that wees mostly offset
by unfavorable currancy trar

ation that reduced profit by
£26.5 million, Glakal Finishes Group orofit as 4 percentage of net
Sales

praed to 1005 perc

anit From 2.7 percent in 20704,

e contnue to strengthan and expand cur OEM coatings
capabilitres globally, particulzsly m cur coatings offerings for
mrclal andd prlastic subsirataes, Sor e o 1 Lakn amd
pleading facility, whizh openad in Decembar 2015, poovides
tecanical support 3nd shortar delivery tmes to customers in this
impertant industrial corridor, 'We expanded our industrial powdar

cioatings reach and cap

ity with mew mamefac uring Lacilities in
Paland ard Mexico 0o suppoit [arga-wolume povwdar CusTiomers
intha ¥ equpment, elactroncs, kitchen
3 and general finish seaments, We were namad

allding products. b
fight

L=

suped ir of the waar in 2005 by Power Décor, a lading enterprise
n China's forest products indestng based in Shangha.

In Awtomotve Finishes, we followed up the 2004 launch
of cur Formula Express® 2.0 globy

ine color formulz

el sy i repair @ customn paing shops

i af SkyMatch™, a web-basad platfarm
that conrects wsers to thowsands of fermulations fer

with the 2 Eroduct

aerospace applications.

Chris Connor Assumes

Eole of Executive Chairman

or stepped




T y Car Protechive & Marine
John Morikis Named CEO, 2015 by the Society for Protective Coatings, which selected the Lay

Effective January 1, 2016 Diam project, a hydroalectre pawar cam near Clantor, Alabama, 1o
vardd For the comple

B0 Business was recognizad in

ool a

BOARD AND MANAGEMENT CHANGES

In Ceetober, nur Board of Dirar loes elactod John Go Mok

353
v Officer, affective Janvary 1, 2016, as
wall as @ member of the Board, Aftar serving 3s Chairman and CEQ
for the past 1E years, |will remain with the Compamy in the role of

the Company’s Chiet Cxec

Esgcuitive Chairman during this transition period.

In July, Stasn | L Wanning was elected to our Goard of
Directors and eppointad to serve on the (.':"'I'IDEF'E?IIIDI'I and
M

relive a5 Group Prasident of Calerpillas Inc.. e world’s leading

sarment Develapment Committoe, Mr Wurning racently
manifacturer af construction and mining equipment. dissel ana
natural gas engines, industrial gas turbinas ard diesal-glactric
locomotives, Steva's extensiva oparations experience gamed during

A1 worars of wervice al Caleapillas pn

s Tk Bevard il l s waliatle,
Independent perspective. Wa continue ta look farward to the
bienarits that his breadsh of business snowledoe and sadershiz wi
bring te the Board, our Company and cur shareholders during the

waars 1o cone,

We nowy nave 3 tatal of 17 directors an the Doard, inclisding
10 inzapendent directors.

wo othar key management appointments were annourcad
in 2015, Tire Knight was named Senics Vice Prasident - Corporale
Planning, Devaelaopment and Adminisiration, following Hhe
of Stewa Obecfald. im joned Sherw n-williams in 19494 and has nald
awida range of leadership roles, most recenty Semior Vice Presdent
= Ak

:mril

isLralion, with sibilify for a mar

functions, including managing our glabal real sstate plattanm.
In addition 2 his administrative duties, Tim = 10w resson
cINpary's merger

aquisbion strategy and for supervising o strategic and oparating

for managing and implementing tha

AlanNINGg prooess
Tom Gilllgan assumed the role of Senior Vice President - Human
Resources, repl

ng Tom Hopkins, wha s ratiring, Tom

Higazn will
be rezpongibie for corporate comoensation and benefits, employes
relatians, arganizalinnal developmant, erviranrental. baalth and
safety, and employee communicaticns and engagement. For the past
15 years of his 32-year carzer with Skarwin-\lliams, he has served

as Sanior Wice Prosiden) - Human Resoesoes Tor Paint Slores Groop

He fas begn instrumental in shaping aur cusrant approaches 1 talent
acquiztion and training, divessity and inclusion, and satety, which
have resufted in a leng-tenured and high-performance workforce,

1 o skl
iy leaders over thr L

pkpcutives have proven Uhoimsebss

S ranagers and outst




willh Tl Commpany. They Brind imgsessive records of
accomplishment to theis new rales, @n beha'f of all Sherwin-
Williams empiovesas and sharehobders, | would like to thank
Stave Qbsrfald and Torm Hopkins for their 31and 34 years,
respactively, of exemplary service.

shailet temain stabile for the leseseaable [, Basad an
these factors, we sxpect Bverane year-Over-yaar raw materia
costs fior the paint and coatings industry to be down in the
mici-single-digit parcentecs range in 2006,

The positive Impact that these two Cur continued focws on better serving a diverse and incraasingly global

talanted exacutives had on our
Company avar Hhe wears canrad
b orwnrstatied.

professional customer basa, expanding our districution damestically and
abroad, developing new and innovative products, managing expenses

and working capital, generating cash, and continuing to invest in our

QUTLOOK FOR 2016

In marny respects, the world loaks
dittarent torday than it did just 3 Fes shart montns ano when
tha Federal Reserve Bank took its first step tovard (nterest
rate normalization, In mast advanced economies, o modest,
Choppy raoovery is expectad 1o condfinue, Th geciure o
amerging markets and developing economies varies, but
inmist cases ramains challenging. Fisks to tha giobal
outicod continue to ravehve around a penaralized stowdown

i eriergang markel comnonics, Ching's rebalancing, loaes
commadity prices, and the gradual exit from the decade-lang
axtracrdinanly accommodative monetary policy in the Unites
States. If thesa kay challenoes ara not successFally managad
glabal groe i could be derailad.

Caspite thase risks to the global econdey, pant and
coatings demand in mast domestic markets ramains strong.
Bighbty parcent of homeowners whao hive set thair spending
becdaats for 2006 plar bo spand s much or more on hors
impravement projects compared with 2015, New residantial
constraction, both single-family and multi-family, anc asmsting
home turnover gaened momentum throughout the yaes, which
baogdes waell Tor 2006, Conlracls Tee nov non-rosidential projects
decraaaed modestly in square footags terms compared with
2004, but remained Fazithy fram a histoncal carspectiva.

Dutside the U 5, it appears likely that slungish market
corditions and currgncy devalualion in many Lalin &merican
colnres and Europe will remain a chasenge,

From & profitatity standpoint, we shouald also continue
to beaefit fram domestic paint volurma growth, prodent
aupense control nd lower yaisc-oversyviar ravw material costs
Raw rratenas seprasent rowghly 85 parcent of the oost of
goods soid for maost paint products, and wa balieve we are
likely to 22 another yeer of declining commodity costs.
Continusd weaknass in the price of crode oil ard dov
dervatives such as prapylens and ethylene wil have a
detlationary eftect on petrochamical-basad material: such as
latey and solvents, Soft global demand and axcass inventories
of highrgracde clloride titaniarm dioxide suggest pricng

peopie will enable us to grow and prosper in the year ahead.

Wi arg well-posilioned b benefit from D iends we
seain the market. Cur contiruad focus an better serving
& diverse and incrazasingly global professional customsr
biza, expanding our distribution comestically and sbroad
dleveboping mew and innavalive producl s, MAanagirg fEpeses
and working capita), genarating cazn. and centinuing to invest
in our people will enable us to grow and prosper in the yees
afend, We are equally confident that these some fectors
will eanting 1o produce superiar sasults and returms far aur
shareholdess oves tha bong tarm.

To all of the dedicatad employvees of Sherwin-Williams
around the world, | offer my heartfzlt thanks for your hars
wiork, skills and commitment. It has been an honar ard &
privilege bt sarve as your CEQ sinca 1999 Wa have the
best tearn in the business. and you make the difference in
our success. On behalf of all Sherwn-Williams employaes,
wr el e [hanks and apprecialion laeour sharcsholens,
customers and sunadiens for your centinued brust and
confidenca as wa celebrate our 15010 anniversary (1 2008!

£g . 2

Christopher M. Connor
Exzcutive Chalmnan




2015 At A Glance
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Paint Stores Group

Sherwin-Williams Paint Stores Group is the leading cperator of specialty paint stares in
Marth America, with more than 4,000 stores located throughout the U.S,, Canada and the

Caribbean region. The stores are the exclusive outlets for Sherwin-Williams® branded paints,

stains and ELIUpllé.“S.

ha Paint Stores Group seres a broad customer
Baze including architectural ang industria
pamting contractors. residential and commercial
builders and remodelars, property owners and
managers, OEM product finishers and da-i-yoursall
homagwners. Met sales for the Group increased
£.2 parcent to $7.31 billies in 2013, and segment orofit
o 19,3 porcent to 3143 billion, ariven by architectural
sk volurne growth across every end market sagrnent,
With & forus on developing new tachrologias 1o
continucusly mpeove preduct performance, the Faint
Slores Group intred woed approximately 20 rew producls
during the year. inc wding uperbeck’, a comprehansive
deck care finishing systam, featuring premium Duckback’
technolagy, to ensure keng-lasting perfarmance, gasy
cleanup and a baautiful finish. The Group alse introduced
Pro™ar® self-priming ceiling paint with a supar fiat finish,
gocd light reflactivity and afficient spray applicaticn for
# Deaulitul linished appaarance in ass tima, In additon,
the Sherwin-Williams steres launched Sketch Pad™, a dry
eraze clear glass coating that can be 2asily applied over 3
proeously painted Surface to tuim any onen wall space into
an arasabla messaos board,
In October 2015, the Group snnounced & significant
technolegizal breakthrough in the Campany's new
Faint Shield™ praduct. Paint Shield is the first EF&-
reqistered microbicidal paint that continuously kills
99.9 percent of certain bactena, mcluding staph® and E. coli
within 3 howrs of expesure an painted surfaces. By killing
these infectiows bicteria, Paint Shield offers cuestemers an
irrortant new tool to halp combat Dactesis that cen cawse
hospitakacguired infections, The effectverass of Paint
Shighd lasts for ug 1o four Yaars, a3 leng a3 tha ntagrity
of the surfoce is maintained. Faint Shield iz available in
Sherwin-Wi liams stores in the U5, as of Fabruary 2006,
During 2015, Paint Slores Greun alss launchar
Colarsnap’, an intagratad color selaclion systam,

*Stachsboioons aucen

Diesigned to help consumers and professionats make
conligdent paink olor selectiong in fess lme, thi ColorSnap
system imcludas a mobila app. online color visuzlizer,
designar coler tools and in-stara display, which cembine
o provide & completely rew way [or customers b explone
and chaose thedir colors, In addition, tha Group's new
partnership with Wayfaircom - the largest online retadler
af home furnishings in the LLE. - provides paint color
racammendations and promaolional offors to consurmerns
whoare actively invoived in the boma gacorating process,

Paint Stores Group launched the CoforSnap”
ntegrated color selection system (phota af boftom),
designed to help consumers and grofessicnals
make confident paint calar selecticns.

For paintng professionals. the Group introcuced
Sherwin-Williams 2o - 3 loroad se‘action of ooz and
Informasican o hielp contractars INCraase their praductivity
ardd profitabdity, Tools inclede ProBuy+, a mobile sop,
providing 2asy sccess to product savings. store locations,
product data sheats ana athar tools needad to run their
Euginess, ws-wecnnm, whare uaers can chack acccunt
informaticn and make payments, SME et communications
the Pro e-newsletter; Sherwin-willams Srofesnonal
Painting Contracker magazing and Praliscoumts,
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Latin America Coatings Group

The Latin America Coatings Group manufactures and sells a wide range of architectural paints,
industrial coatings and related products. Through its company-operated stores, dedicated dealers,
home centers, distributors, hardware stores and other retailers, the Group reaches a market

of approximately 425 millien customers throughout Latin Amearica, including customers in the

architectural, protective and marine, product finishes, and automotive markats.

n 2015, Sherwin-Willisms continuad to expand its
presenca in Lann America, where the Company s
well-known and its brands are highly recarded, For
example, Sherwin-Witlians is the markat leadar
In architactural paint and wood cara in Ecuador. The
Company 15 also the peatective and maring oroducts

leader in Brazil and Chiks through the Company's Sumarg®
and Sherwin-Williarns® brands, respactivaly. In the serosa)

paint market, the Cormpany's Colargin brand in Brazil,
Marsen” Drasd in Chile and Krylen® Brang in &rgenting
are also markat leadars.

The Group debuted teo naw product lines in
F015 that will be sald in all Latin &merican countries,
The pan-Latin Amefica product afferings streamline
ordenng erd inventoery management, and provide
glokal customers with corsistent product performance
and application, Ulza Protecciin is a lghl industrial
paint lina that delivers the quality. performance and
aoplicaton charactenstics consistent with ta Company's
Pre: Industrial™ product (i in the LS. and Canada.

Pro Constructor is an intericr Flat latex paint that delivers
a quality finish and excellent durabilty.

The Latin America Coatings Sroup opensd 15 net new
stores in the region in 2015 up from an annual average of
three now STORS in Fecent Yoears. a5 of Decembaer 31, 2005
Sharwin-Williams bas a total of 230 company-operated stores
Latin America, with 4545 employaes in Argentina, Brazil, Thils,

Sherwin-Williams was selectad to supply the paint
far a significant porticn of new construction on the
Clympic Village for the Rio 2016 Summer Olympics
[phata ar right).

Calombea, Ecuador, Mexco, Feru and Uruguay. 2herém-Wilizms
alse operatas 1 manufacturing sites across the reglon ard has
subasidiarion in ning counlries and |censas with cperations in
SENEMN Countries,

Cwring the yesr, the Group continued to expand its
Dedicated Dealer program in Latin America. Dedizated dealers
ara independent businesses that pradominantly stock Sharwin-
Williams kranded products supplied by the Latn America
Caatings Eroup. & total of 6 staras joined the program in 2015,
ingluding 13 in Bragil. 4 in &rgenting, one in Brugusy and 58 in
Maxico, genarating 17,1 percent growth in sales in gallons. The
Latin America Coatings Group now nas a tetal of B66 dedicated
Erarwin-Williams sutlets in Latin America

Far the wear, the Latin America Coatings Group's nel sales
stated in L5, dollars decreasad 18.2 percent to $520.0 mullion,
primarily due te unfavorakle currancy translabon rate changes,
vetich decraased sales by 19.3 percent, Segment profil decreasen
te 518.5 million comparad with 5405 millica For the prior year, as
tha impact of foreign currency translstion rate changes reducad
sagment peafit by $16.0 million in 2005,

The Latin America Coatings Group is wall-postioned in the
region with a compatitive advantaga dus to the strength and
popularty of its products and brands. The Growp remains focused
ar growth through dedicatsa distibution, Ieveraging fechnalogy
and best practicas, and achieving strong markat positions.
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+ Latin America Coatings Group

= Sales In gallons from the
Dedicated Dealer program grew




Consumer Group

The Consumer Group offars a strang portfolio of branded and private-label products sold
throuah retailars primarily in Morth America and in parts of Europe and Latin America. These
brands enjoy leading market share positions. with high awareness and preference among do-it-
vourself and professional customers, Consumer Group also leads Sharwin-williams' worldwids
architectural coatings research and development effort, and manages a global supply chain
consisting of 66 manufacturing plants and 27 distribution centers

he Consumer Group SUpR s paint retallers and
autoenativee paris retailers pramarily m North
Armarica ard areas of Europe and Latin America
with our well-knawn branaad products, including
Thampsons' Watersaal® exteras waterproofing products,
Dutch Boy ' and Pratt & Lambert® paint. Minwax® interior
wood finishing products. Krylon® sarosol paints, Purdy
paint brushas and rollers, Bonseal'™ woodcare products,
HAT Cangrabe decodativn shaing, Duckback® exloriorn
wood stains, and Dupli-Color™ automotive aerosal paints
Dwnng 2015, the Group launchad the HGTY HOME®
by Sherwin-Willlams brand paint program 21,780 Lowe's
stores in tha LS, This new product ling faatures new and
imorovad interior and exterior paint linas availabla at
Sheswin-willlams company stores and Lowe's stores in the
LL5. Consurness can select from 1100 shadas, including
16 dasignar- nspired color callections, sight of whizh
ara axclusive to Lowe's. These color collections ars each
designed with 20 coordinating colars that work together
in ary cambination, helping homacwners achiewa room-
to-room harmaony in their homes
Sales of the HETY HOME by Sherwin-Willlams paint
praduct ling elped deivie an avarall 1Y percent indneass
in net sales for the Jonsumer Group in 2015 For the year,
net sales ware $1.58 billion, compared with 5142 billion i
M4 Segrmant profit was 33088 million in 200%, up from
5252 9 million o Hhie prior wear,
Sherwin-Williams' Global Supply Chain supported
the launch of more than 490 new preducts durng the
yedl, inchading the Breakthrough Paint Shield™, the first

EP&-reqgisterad microbicidal paint; and the Pre Censtructss
paint line, he Group's first Latn American giohal product
launch, The glebal supply chain continues to faciitats the
sharing of systems, tools, processes and bast practices
armong its 103 manufactunng, distributsan and logistics

Sales of the HGTY HOME" by Sherwin-Williams
paint product line helped drive an overall 111 percant

increasa in nat sales far the Consumer Graup in F015,

locations. To date. 29 of the Compary's LLS. sites nave esrnad
Star recognition n D5HAS Yoluntery Probection Programs,
e than ey ather LLS, paint cormpany, In addition,
Sharwin-Willarms has 28 facilities alobally that ara cartified
to 190 14001 for environmental mzanagemeant systems

and 12 sites glebally that are certifiad to DHIEAS B0 for
cotupationsl health and safaty managamant systems. In
2005, the Company fermed the Innovation Resource Center
to accelerate the sharing of innovatlve tachnologies across

all Bnerwn-WilEarms husiness wits,
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ACHIEVEMENTS

+ The Consumer Group launched
the HGTY HOME' by Sherwin-
Willlams i

+ To date, 29 of the Company's
L5, sites have sarned Star
recagnition in untary
Brotection Programs, more than
any other LS. paint compans:

* The Consumer Group

participated in the launch of
maré than 40 naw products

first EPA-rag istered mecrobdcidal
paint; and the Pro

American global product launch.

The Company formad the
Inmovation Resource Center (o
accelerate the sharing of nno
technologies across all Sherwin-
Williarmes busine




Global Finishes Group

The Glokal Finishes Group serves customers across five continents and nearly
100 countries. It operates approximately 300 facilities worldwide, providing a wide
range of OEM product finishes, protective and marine coatings. and automotive finishes

to a growing global customer base

labal Finlshes Group net sales stated In

LL5. dollars decreased 7.9 percent Lo

5192 billion in 2015, Unfavorable currency

translation rate changes decreased net
sk Dy 7.5 percent bor the year, Segrent profit
wis assantially flat ot $201 8 millicn comodrad with
L2010 million in 2014, as unfavorable foreign cumency
translztion rate changes decreased segrment prafic by
25,5 millica in 2013, Howawer, sogment prafil as 2
percent of sales improved for the year, due to greater
operating afficiencies and good expanse contral.

To meet the needs of 3 growing OEM sustamer
biase, the Group opened several new facilitas during
2015, including an Asia heacquarters office in Shanghai,
# product finshes lab and blending facility in Indanasia,
powder planks in Mexico and Fodand. amanulaciurinag

Facility i Guadalajara, Mexico, and an mdustrial
products Iz in Garmany. Product introductions for the
DEM market included Polane® 8400, 3 biocampatibie
aed chemizally resistant coating for medical devices
Kem Agua® 8710 watar reducible &lkyd fast dry enamel
systam for genaral industral markats: Kemm Agua® 5000

and 5002 waterbxase flucrzpolymear coatings desigred for the
viny windew market, and Ltra-Cure® chear and pigrentad U
vaccdd coalings or the kilchen catxiret and furniturs markals.
Sherwin-wWilliams centinues te 'ead the protective and
maring coatings markat inthe davalooment of unigue and

To meet the needs of a growing customer base, the
Giobal Finishes Group opened an Asia headguarters
office in Shanghai, and new facilities in Germany,
Indonesia, Mexico and Paland,

differentiated products. e Company is the Marth American
market lpader in pretective and light sndustrial coatings, Maw
products introducad during the yeor included Dura-Plate”
&0, an mnovative coating that helps restora crumbling
concrete water structures and effactively extend the ife of
mnicipalities’ watar infrastructure assets by many years,
and Heat-Flax” 3500, which halps prevent pipe cerrosionin
refinaries and chemical processing plants and prevides an
gulra lewel of ingulation,

In automative finishas, the Groug halds tha number-one
market share pasition in vericla and fleet rafinishing in Central
and South Amerlca. In Marth america, Sherwin-williams 15
armong tha tep three brands in avtemotive refinishing, and the
lzadar in the production shop segment. During the year, tha
autcrnotive finishes business introcuced new categores of its
FAETLIME™ perfarmande- and commortal-grade Azsotialed
Products, including safety products, asrosol coatings and
automotive detailing products. To serve the aviation industry,
Srarwin-Willlams expanded 15 SEY%5capes’ baseccat-
clepreoat paint system, which prowdes aiflings, plane owners
and aircraft desaners with a broad selection of color opaors,
and enablas MAC facilites and their paint sheps to offer faster
turnasaund ard adept o produection lechnioues. Th Geaop
alsc introduced the SkyMatch™ Colar Mansasment System,

a web-basad platform that connects users to thousands of
aerospace color formulaticns




ACHIEV

= The Glabal Finlshes Graup
expanded its OEM capabilities

= The Sociely for Pralective
Coatings p She

Sherwin-Willlams received the
2015 Praject he-Year Award
Platforms from

TLINE™
mercial-grade
th




Shareholder Returns

COMPARISON OF CUMULATIVE FIVE-YEAR TOTAL RETURN
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FIVE-YEAR RETURN

The graph at left companes the
currulativee ve-year total shareholder
raturn an Sherwin-Willlams common
stock with the cumulative five-year
todtal return of the companis listed
o the Stancard & Poocs 500 Stock
Index and a peer group of companies
selected on o line-of-business bisis,
Thi cimlalive: Tee-vaar latal

return assumes $100 was invested

on December 31 2019 in Sherwin-
Williarms cornmuon stack, [ 552 500
and the peer group. The cumulativa
fiva-year total return, including
rmirvastment of dividends, represants
the cumulative valisa through
December 31, 2005,

RETURMING CASH
TO SHAREHOLDERS

Wit hivve consistenily returned

a partion of our cash gensrated
fram cpsrations to shamshocars
throwhy cash divicherces amd shane
repurchases, In 2005 the Company
increased itz cash dividend

21.8 parcent to 5268 per shara,
marking the 377 consecutive year
we increased our dividend. Share
rapurchasas are also an afficient way
ol reluming cash o sharehalders in
that they raturm selless’ myvestment
at rrarket velue and maximiza

ther vl of the mermiiing shares
aurstanding. In 2005, e purchased
358 million shares on the apen
mmarkat. Crver the past 10 years, we
have reducad our average diluted
common s1anes outstanding by
mora than 43 millica shares.
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FINANCIAL SUMMARY
(millions of dollars except as noted and per share data)

2015 2014 2013 2012 2011
Operations
Net sales 11,339 11,130 10,186 9,534 8,766
Cost of goods sold 5,780 5,965 5,569 5,328 5,021
Selling, general and administrative expenses 3,914 3,823 3,468 3,260 2,961
Impairments and dissolution 4 5
Interest expense 62 64 63 43 42
Income before income taxes 1,549 1,258 1,086 907 742
Net income 1,054 866 753 631 442
Financial Position
Accounts receivable - net 1,114 1,131 1,098 1,033 990
Inventories 1,019 1,034 971 920 927
Working capital - net 517 (114) 630 1,273 99
Property, plant and equipment - net 1,042 1,021 1,021 966 957
Total assets 5,792 5,706 6,383 6,235 5,229
Long-term debt 1,920 1,123 1,122 1,632 639
Total debt 1,963 1,805 1,722 1,705 993
Shareholders’ equity 868 996 1,775 1,792 1,517
Per Common Share Information
Average shares outstanding (thousands) 92,197 96,190 100,898 101,715 103,471
Book value 9.41 10.52 17.72 17.35 14.61
Net income - diluted (1) 11.16 8.78 7.26 6.02 4.14
Net income - basic (1) 11.38 8.95 7.41 6.15 4.22
Cash dividends 2.68 2.20 2.00 1.56 1.46
Financial Ratios
Return on sales 9.3% 7.8 % 7.4% 6.6% 5.0%
Asset turnover 2.0x 2.0x 1.6x 1.5x 1.7x
Return on assets 18.2% 152 % 11.8% 10.1% 8.4%
Return on equity (2) 105.8% 48.8 % 42.0% 41.6% 27.5%
Dividend payout ratio (3) 30.5% 30.3 % 33.2% 37.7% 34.7%
Total debt to capitalization 69.3% 64.4 % 49.2% 48.8% 39.6%
Current ratio 1.2 1.0 1.2 1.7 1.0
Interest coverage (4) 26.1x 20.6x 18.3x 22.2x 18.4x
Net working capital to sales 4.6% (1.0)% 6.2% 13.3% 1.1%
Effective income tax rate (5) 32.0% 312 % 30.7% 30.4% 40.4%
General
Capital expenditures 234 201 167 157 154
Total technical expenditures (6) 150 155 144 140 130
Advertising expenditures 338 299 263 247 227
Repairs and maintenance 929 96 87 83 78
Depreciation 170 169 159 152 151
Amortization of intangible assets 28 30 29 27 30
Shareholders of record (total count) 6,987 7,250 7,555 7,954 8,360
Number of employees (total count) 40,706 39,674 37,633 34,154 32,988
Sales per employee (thousands of dollars) 279 281 271 279 266
Sales per dollar of assets 1.96 1.95 1.60 1.53 1.68
(1) All earnings per share amounts are presented using the two-class method. See Note 15 .
2) Based on net income and shareholders’ equity at beginning of year.
3) Based on cash dividends per common share and prior year’s diluted net income per common share.
4) Ratio of income before income taxes and interest expense to interest expense.
5) Based on income before income taxes.

(6) See Note 1, page 49 of this report, for a description of technical expenditures.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

SUMMARY

The Sherwin-Williams Company, founded in 1866, and its consolidated wholly
owned subsidiaries (collectively, the “Company”) are engaged in the development,
manufacture, distribution and sale of paint, coatings and related products to
professional, industrial, commercial and retail customers primarily in North and South
America with additional operations in the Caribbean region, Europe and Asia. The
Company is structured into four reportable segments — Paint Stores Group, Consumer
Group, Global Finishes Group and Latin America Coatings Group (collectively, the
“Reportable Segments”) — and an Administrative Segment in the same way it is
internally organized for assessing performance and making decisions regarding
allocation of resources. See pages 8 through 17 of this report and Note 18 , on pages
72 through 75 of this report, for more information concerning the Reportable
Segments.

The Company’s financial condition, liquidity and cash flow continued to be
strong in 2015 as net operating cash topped $1.000 billion for the third straight year
primarily due to improved operating results in our Paint Stores and Consumer Groups.
Net working capital increased $630.9 million at December 31, 2015 compared to 2014
due to a significant decrease in current liabilities and an increase in current assets.
Cash and cash equivalents along with cash flow from operations were used primarily
to purchase $1.035 billion in treasury stock. Short-term borrowings decreased $640.0
million due to strong cash flow and issuance of long-term debt. On July 28, 2015, the
Company issued $400.0 million of 3.45% Senior Notes due 2025 and $400.0 million
of 4.55% Senior Notes due 2045. The proceeds will be used for general corporate
purposes, including repayment of a portion of the Company’s outstanding short-term
borrowings. The Company has been able to arrange sufficient short-term borrowing
capacity at reasonable rates, and the Company has sufficient total available borrowing
capacity to fund its current operating needs. Net operating cash increased $365.9
million to $1.447 billion in 2015 from $1.082 billion in 2014 . Strong net operating
cash provided the funds necessary to invest in new stores, manufacturing and
distribution facilities, renovate and convert acquired stores, and return cash to
shareholders through dividends and treasury stock purchases.

Results of operations for the Company were strong and improved in many areas
in 2015 , primarily due to an improving domestic architectural paint market.
Consolidated net sales increased 1.9 percent in 2015 to $11.339 billion from $11.130
billion in 2014 due primarily to higher paint sales volume in the Paint Stores and
Consumer Groups. Consolidated gross profit as a percent of consolidated net sales
increased to 49.0 percent in 2015 from 46.4 percent in 2014 due primarily to increased
paint sales volume and improved operating efficiency. Gross profit in

2014 included a titanium dioxide suppliers antitrust class action lawsuit settlement of
$21.4 million received by the Company in the fourth quarter of 2014 (the "2014 TiO2
settlement"). Selling, general and administrative expenses (SG&A) increased $90.6
million in 2015 compared to 2014 and increased as a percent of consolidated net sales
to 34.5 percent in 2015 as compared to 34.3 percent in 2014 due primarily due to new
stores openings and expenses related to the launch of a new paint program at a
national retailer partially offset by foreign currency translation rate fluctuations.
Lower average borrowing rates more than offset higher average borrowing levels on
total debt throughout 2015 resulting in decreased interest expense of $2.4 million in
2015 . The effective income tax rate was 32.0 percent for 2015 and 31.2 percent for
2014 . Diluted net income per common share increased 27.1 percent to $11.16 per
share for 2015 from $8.78 per share a year ago.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

The preparation and fair presentation of the consolidated financial statements,
accompanying notes and related financial information included in this report are the
responsibility of management. The consolidated financial statements, accompanying
notes and related financial information included in this report have been prepared in
accordance with U.S. generally accepted accounting principles. The consolidated
financial statements contain certain amounts that were based upon management’s best
estimates, judgments and assumptions. Management utilized certain outside economic
sources of information when developing the bases for their estimates and assumptions.
Management used assumptions based on historical results, considering the current
economic trends, and other assumptions to form the basis for determining appropriate
carrying values of assets and liabilities that were not readily available from other
sources. Actual results could differ from those estimates. Also, materially different
amounts may result under materially different conditions, materially different
economic trends or from using materially different assumptions. However,
management believes that any materially different amounts resulting from materially
different conditions or material changes in facts or circumstances are unlikely to
significantly impact the current valuation of assets and liabilities that were not readily
available from other sources.

All of the significant accounting policies that were followed in the preparation of
the consolidated financial statements are disclosed in Note 1, on pages 46 through 49
, of this report. The following procedures and assumptions utilized by management
directly impacted many of the reported amounts in the consolidated financial
statements.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Non-Traded Investments

The Company has investments in the U.S. affordable housing and historic
renovation real estate markets and certain other investments that have been identified
as variable interest entities. The Company does not have the power to direct the day-
to-day operations of the investments and the risk of loss is limited to the amount of
contributed capital, and therefore, the Company is not considered the primary
beneficiary. In accordance with the Consolidation Topic of the ASC, the investments
are not consolidated. For affordable housing investments entered into prior to the
January 1, 2015 adoption of ASU No. 2014-01, the Company uses the effective yield
method to determine the carrying value of the investments. Under the effective yield
method, the initial cost of the investments is amortized to income tax expense over the
period that the tax credits are recognized. For affordable housing investments entered
into on or after the January 1, 2015 adoption of ASU No. 2014-01, the Company uses
the proportional amortization method. Under the proportional amortization method,
the initial cost of the investments is amortized to income tax expense in proportion to
the tax credits and other tax benefits received. The Company has no ongoing capital
commitments, loan requirements or guarantees with the general partners that would
require any future cash contributions other than the contractually committed capital
contributions that are disclosed in the contractual obligations table on page 29 of this
report. See Note 1, on page 46 of this report, for more information on non-traded
investments.

Accounts Receivable

Accounts receivable were recorded at the time of credit sales net of provisions
for sales returns and allowances. All provisions for allowances for doubtful collection
of accounts are included in Selling, general and administrative expenses and were
based on management’s best judgment and assessment, including an analysis of
historical bad debts, a review of the aging of Accounts receivable and a review of the
current creditworthiness of customers. Management recorded allowances for such
accounts which were believed to be uncollectible, including amounts for the resolution
of potential credit and other collection issues such as disputed invoices, customer
satisfaction claims and pricing discrepancies. However, depending on how such
potential issues are resolved, or if the financial condition of any of the Company’s
customers were to deteriorate and their ability to make required payments became
impaired, increases in these allowances may be required. At December 31, 2015 , no
individual customer constituted more than 5 percent of Accounts receivable.

22

Inventories

Inventories were stated at the lower of cost or market with cost determined
principally on the last-in, first-out (LIFO) method based on inventory quantities and
costs determined during the fourth quarter. Inventory quantities were adjusted during
the fourth quarter as a result of annual physical inventory counts taken at all locations.
If inventories accounted for on the LIFO method are reduced on a year-over-year
basis, then liquidation of certain quantities carried at costs prevailing in prior years
occurs. Management recorded the best estimate of net realizable value for obsolete
and discontinued inventories based on historical experience and current trends through
reductions to inventory cost by recording a provision included in Cost of goods sold.
Where management estimated that the reasonable market value was below cost or
determined that future demand was lower than current inventory levels, based on
historical experience, current and projected market demand, current and projected
volume trends and other relevant current and projected factors associated with the
current economic conditions, a reduction in inventory cost to estimated net realizable
value was made. See Note 3 , on page 50 of this report, for more information
regarding the impact of the LIFO inventory valuation.

Purchase Accounting, Goodwill and Intangible Assets

In accordance with the Business Combinations Topic of the ASC, the Company
used the purchase method of accounting to allocate costs of acquired businesses to the
assets acquired and liabilities assumed based on their estimated fair values at the dates
of acquisition. The excess costs of acquired businesses over the fair values of the
assets acquired and liabilities assumed were recognized as Goodwill. The valuations
of the acquired assets and liabilities will impact the determination of future operating
results. In addition to using management estimates and negotiated amounts, the
Company used a variety of information sources to determine the estimated fair values
of acquired assets and liabilities including: third-party appraisals for the estimated
value and lives of identifiable intangible assets and property, plant and equipment;
third-party actuaries for the estimated obligations of defined benefit pension plans and
similar benefit obligations; and legal counsel or other experts to assess the obligations
associated with legal, environmental and other contingent liabilities. The business and
technical judgment of management was used in determining which intangible assets
have indefinite lives and in determining the useful lives of finite-lived intangible
assets in accordance with the Goodwill and Other Intangibles Topic of the ASC.



MANAGEMENT’S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

As required by the Goodwill and Other Intangibles Topic of the ASC,
management performs impairment tests of goodwill and indefinite-lived intangible
assets on an annual basis, as well as whenever an event occurs or circumstances
change that indicate impairment has more likely than not occurred. The qualitative
assessment allows companies to skip the annual two-step quantitative test if it is not
more likely than not that impairment has occurred based on monitoring key Company
financial performance metrics and macroeconomic conditions. The optional
qualitative assessment is performed when deemed appropriate.

In accordance with the Goodwill and Other Intangibles Topic of the ASC,
management tests goodwill for impairment at the reporting unit level. A reporting unit
is an operating segment per the Segment Reporting Topic of the ASC or one level
below the operating segment (component level) as determined by the availability of
discrete financial information that is regularly reviewed by operating segment
management or an aggregate of component levels of an operating segment having
similar economic characteristics. At the time of goodwill impairment testing (if
performing a quantitative assessment), management determines fair value through the
use of a discounted cash flow valuation model incorporating discount rates
commensurate with the risks involved for each reporting unit. If the calculated fair
value is less than the current carrying value, impairment of the reporting unit may
exist. The use of a discounted cash flow valuation model to determine estimated fair
value is common practice in impairment testing. The key assumptions used in the
discounted cash flow valuation model for impairment testing include discount rates,
growth rates, cash flow projections and terminal value rates. Discount rates are set by
using the Weighted Average Cost of Capital (“WACC”) methodology. The WACC
methodology considers market and industry data as well as Company-specific risk
factors for each reporting unit in determining the appropriate discount rates to be used.
The discount rate utilized for each reporting unit is indicative of the return an investor
would expect to receive for investing in such a business. Operational management,
considering industry and Company-specific historical and projected data, develops
growth rates, sales projections and cash flow projections for each reporting unit.
Terminal value rate determination follows common methodology of capturing the
present value of perpetual cash flow estimates beyond the last projected period
assuming a constant WACC and low long-term growth rates. As an indicator that each
reporting unit has been valued appropriately through the use of the discounted cash
flow valuation model, the aggregate of all reporting units fair value is reconciled to the
total market capitalization of the Company.

The Company had six reporting units with goodwill as of October 1, 2015, the
date of the annual impairment test. The fair values of each of the reporting units
exceeded their respective carrying values by more than ten percent and no goodwill
impairment was recorded in 2015. The Company performed a sensitivity analysis on
the discount rate, which is a significant assumption in the calculation of the fair
values. With a one percentage point increase in the discount rate, the reporting units
would continue to have fair values in excess of their respective carrying values.

In accordance with the Goodwill and Other Intangibles Topic of the ASC,
management tests indefinite-lived intangible assets for impairment at the asset level,
as determined by appropriate asset valuations at acquisition. Management utilizes the
royalty savings method and valuation model to determine the estimated fair value for
each indefinite-lived intangible asset or trademark. In this method, management
estimates the royalty savings arising from the ownership of the intangible asset. The
key assumptions used in estimating the royalty savings for impairment testing include
discount rates, royalty rates, growth rates, sales projections and terminal value rates.
Discount rates used are similar to the rates developed by the WACC methodology
considering any differences in Company-specific risk factors between reporting units
and trademarks. Royalty rates are established by management and valuation experts
and periodically substantiated by valuation experts. Operational management,
considering industry and Company-specific historical and projected data, develops
growth rates and sales projections for each significant trademark. Terminal value rate
determination follows common methodology of capturing the present value of
perpetual sales estimates beyond the last projected period assuming a constant WACC
and low long-term growth rates. The royalty savings valuation methodology and
calculations used in 2015 impairment testing are consistent with prior years.

The discounted cash flow and royalty savings valuation methodologies require
management to make certain assumptions based upon information available at the
time the valuations are performed. Actual results could differ from these assumptions.
Management believes the assumptions used are reflective of what a market participant
would have used in calculating fair value considering the current economic conditions.
See Notes 2 and 4, on pages 50 through 51 of this report, for a discussion of
businesses acquired, the estimated fair values of goodwill and identifiable intangible
assets recorded at acquisition date and reductions in carrying value of goodwill and
indefinite-lived intangible assets recorded as a result of impairment tests in accordance
with the Goodwill and Other Intangibles Topic of the ASC.
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Property, Plant and Equipment and Impairment of Long-Lived Assets

Property, plant and equipment was stated on the basis of cost and depreciated
principally on a straight-line basis using industry standards and historical experience
to estimate useful lives. In accordance with the Property, Plant and Equipment Topic
of the ASC, if events or changes in circumstances indicated that the carrying value of
long-lived assets may not be recoverable or the useful life had changed, impairment
tests were performed or the useful life was adjusted. Undiscounted future cash flows
were used to calculate the recoverable value of long-lived assets to determine if such
assets were impaired. Where impairment was identified, management determined fair
values for assets using a discounted cash flow valuation model, incorporating discount
rates commensurate with the risks involved for each group of assets. Growth models
were developed using both industry and company historical results and forecasts. If
the usefulness of an asset was determined to be impaired, then management estimated
a new useful life based on the period of time for projected uses of the asset. Such
models and changes in useful life required management to make certain assumptions
based upon information available at the time the valuation or determination was
performed. Actual results could differ from these assumptions. Management believes
the assumptions used are reflective of what a market participant would have used in
calculating fair value or useful life considering the current economic conditions. All
tested long-lived assets or groups of long-lived assets had undiscounted cash flows
that were substantially in excess of their carrying value, except as noted in Note 4 .
See Notes 4 and 5, on pages 50 through 53 of this report, for a discussion of the
reductions in carrying value or useful life of long-lived assets in accordance with the
Property, Plant and Equipment Topic of the ASC.

Exit or Disposal Activities

Management is continually re-evaluating the Company’s operating facilities
against its long-term strategic goals. Liabilities associated with exit or disposal
activities are recognized as incurred in accordance with the Exit or Disposal Cost
Obligations Topic of the ASC and property, plant and equipment is tested for
impairment in accordance with the Property, Plant and Equipment Topic of the ASC.
Provisions for qualified exit costs are made at the time a facility is no longer
operational, include amounts estimated by management and primarily include post-
closure rent expenses or costs to terminate the contract before the end of its term and
costs of employee terminations. Adjustments may be made to liabilities accrued for
qualified exit costs if information becomes available upon which more accurate
amounts can be reasonably estimated. If impairment of property,
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plant and equipment exists, then the carrying value is reduced to fair value estimated
by management. Additional impairment may be recorded for subsequent revisions in
estimated fair value. See Note 5, on pages 51 through 53 of this report, for
information concerning impairment of property, plant and equipment and accrued
qualified exit costs.

Other Liabilities

The Company retains risk for certain liabilities, primarily worker’s compensation
claims, employee medical benefits, and automobile, property, general and product
liability claims. Estimated amounts were accrued for certain worker’s compensation,
employee medical and disability benefits, automobile and property claims filed but
unsettled and estimated claims incurred but not reported based upon management’s
estimated aggregate liability for claims incurred using historical experience, actuarial
assumptions followed in the insurance industry and actuarially-developed models for
estimating certain liabilities. Certain estimated general and product liability claims
filed but unsettled were accrued based on management’s best estimate of ultimate
settlement or actuarial calculations of potential liability using industry experience and
actuarial assumptions developed for similar types of claims.

Defined Benefit Pension and Other Postretirement Benefit Plans

To determine the Company’s ultimate obligation under its defined benefit
pension plans and postretirement benefit plans other than pensions, management must
estimate the future cost of benefits and attribute that cost to the time period during
which each covered employee works. To determine the obligations of such benefit
plans, management uses actuaries to calculate such amounts using key assumptions
such as discount rates, inflation, long-term investment returns, mortality, employee
turnover, rate of compensation increases and medical and prescription drug costs.
Management reviews all of these assumptions on an ongoing basis to ensure that the
most current information available is being considered. An increase or decrease in the
assumptions or economic events outside management’s control could have a direct
impact on the Company’s results of operations or financial condition.

In accordance with the Retirement Benefits Topic of the ASC, the Company
recognizes each plan’s funded status as an asset for overfunded plans and as a liability
for unfunded or underfunded plans. Actuarial gains and losses and prior service costs
are recognized and recorded in Cumulative other comprehensive loss, a component of
Shareholders’ equity. The amounts recorded in Cumulative other comprehensive loss
will continue to be modified as actuarial assumptions and service
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costs change, and all such amounts will be amortized to expense over a period of years
through the net pension and net periodic benefit costs.

Effective July 1, 2009, the domestic salaried defined benefit pension plan was
revised. Prior to July 1, 2009, the contribution was based on six percent of
compensation for certain covered employees. Under the revised plan, such participants
are credited with certain contribution credits that range from two percent to seven
percent of compensation based on an age and service formula.

A reduction in the over-funded status of the Company’s defined benefit pension
plans at December 31, 2008 due to the decrease in market value of equity securities
held by the plans increased the future amortization of actuarial losses recognized in
Cumulative comprehensive loss. This amortization increased net pension costs in 2013
,2014 and 2015 . An increase in market value of equity securities held by the plans
during 2013 and 2014 will decrease the future amortization of actuarial losses
recognized in Cumulative comprehensive loss. The deficit in market value of equity
securities held by the plans versus the expected returns in 2015 will increase the future
amortization of actuarial losses. The amortization of actuarial losses on plan assets,
only partially offset by an increase in discount rates on projected benefit obligations,
will increase net pension costs in 2016 . See Note 6 , on pages 54 through 59 of this
report, for information concerning the Company’s defined benefit pension plans and
postretirement benefit plans other than pensions.

Debt

The fair values of the Company’s publicly traded long-term debt were based on
quoted market prices. The fair values of the Company’s non-traded long-term debt
were estimated using discounted cash flow analyses, based on the Company’s current
incremental borrowing rates for similar types of borrowing arrangements. See Note 1 ,
on page 46 of this report, for the carrying amounts and fair values of the Company’s
long-term debt, and Note 7 , on page 60 of this report, for a description of the
Company’s long-term debt arrangements.

Environmental Matters

The Company is involved with environmental investigation and remediation
activities at some of its currently and formerly owned sites and at a number of third-
party sites. The Company accrues for environmental-related activities for which
commitments or clean-up plans have been developed and for which costs can be
reasonably estimated based on industry standards and professional judgment. All
accrued amounts were recorded on an undiscounted basis. Environmental-related
expenses included direct costs of investigation and remediation

and indirect costs such as compensation and benefits for employees directly involved
in the investigation and remediation activities and fees paid to outside engineering,
actuarial, consulting and law firms. Due to uncertainties surrounding environmental
investigations and remediation activities, the Company’s ultimate liability may result
in costs that are significantly higher than currently accrued. See page 29 and Note 8§ ,
on pages 60 through 62 of this report, for information concerning the accrual for
extended environmental-related activities and a discussion concerning unaccrued
future loss contingencies.

Litigation and Other Contingent Liabilities

In the course of its business, the Company is subject to a variety of claims and
lawsuits, including, but not limited to, litigation relating to product liability and
warranty, personal injury, environmental, intellectual property, commercial,
contractual and antitrust claims. Management believes that the Company has properly
accrued for all known liabilities that existed and those where a loss was deemed
probable for which a fair value was available or an amount could be reasonably
estimated in accordance with all present U.S. generally accepted accounting
principles. However, because litigation is inherently subject to many uncertainties and
the ultimate result of any present or future litigation is unpredictable, the Company’s
ultimate liability may result in costs that are significantly higher than currently
accrued. In the event that the Company’s loss contingency is ultimately determined to
be significantly higher than currently accrued, the recording of the liability may result
in a material impact on net income for the annual or interim period during which such
liability is accrued. Additionally, due to the uncertainties involved, any potential
liability determined to be attributable to the Company arising out of such litigation
may have a material adverse effect on the Company’s results of operations, liquidity
or financial condition. See Note 9 on pages 62 through 65 of this report for
information concerning litigation.

Income Taxes

The Company estimated income taxes in each jurisdiction that it operated. This
involved estimating taxable earnings, specific taxable and deductible items, the
likelihood of generating sufficient future taxable income to utilize deferred tax assets
and possible exposures related to future tax audits. To the extent these estimates
change, adjustments to deferred and accrued income taxes will be made in the period
in which the changes occur.

See Note 14, on pages 69 and 70 of this report, for information concerning the

Company’s unrecognized tax benefits, interest and penalties and current and deferred
tax expense.
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Stock-Based Compensation

The cost of the Company’s stock-based compensation is recorded in accordance
with the Stock Compensation Topic of the ASC. The Company follows the “modified
prospective” method as described in the Topic whereby compensation cost is
recognized for all share-based payments granted after December 31, 2005.

The Company estimates the fair value of option rights using a Black-Scholes-
Merton option pricing model which requires management to make estimates for
certain assumptions. Management and a consultant continuously review the following
significant assumptions: risk-free interest rate, expected life of options, expected
volatility of stock and expected dividend yield of stock. An increase or decrease in the
assumptions or economic events outside management’s control could have a direct
impact on the Company’s results of operations. See Note 12 , on pages 67 and 68 of
this report, for more information on stock-based compensation.

Revenue Recognition

The Company’s revenue was primarily generated from the sale of products. All
sales of products were recognized when shipped and title had passed to unaffiliated
customers. Collectibility of amounts recorded as revenue is reasonably assured at time
of sale. Discounts were recorded as a reduction to sales in the same period as the sale
resulting in an appropriate net sales amount for the period. Standard sales terms are
final and returns or exchanges are not permitted unless expressly stated. Estimated
provisions for returns or exchanges, recorded as a reduction resulting in net sales,
were established in cases where the right of return existed. The Company offered a
variety of programs, primarily to its retail customers, designed to promote sales of its
products. Such programs required periodic payments and allowances based on
estimated results of specific programs and were recorded as a reduction resulting in
net sales. The Company accrued the estimated total payments and allowances
associated with each transaction at the time of sale. Additionally, the Company
offered programs directly to consumers to promote the sale of its products. Promotions
that reduced the ultimate consumer sale prices were recorded as a reduction resulting
in net sales at the time the promotional offer was made, generally using estimated
redemption and participation levels. The Company continually assesses the adequacy
of accruals for customer and consumer promotional program costs earned but not yet
paid. To the extent total program payments differ from estimates, adjustments may be
necessary. Historically, these total program payments and adjustments have not been
material.
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FINANCIAL CONDITION, LIQUIDITY AND CASH FLOW
Overview

The Company’s financial condition, liquidity and cash flow continued to be
strong in 2015 as net operating cash topped $1.000 billion for the third straight year
primarily due to improved operating results in our Paint Stores and Consumer Groups.
Net working capital increased $630.9 million at December 31, 2015 compared to 2014
due to a significant decrease in current liabilities and an increase in current assets.
Cash and cash equivalents along with cash flow from operations were used primarily
to purchase $1.035 billion in treasury stock. Short-term borrowings decreased $640.0
million due to strong cash flow and issuance of long-term debt. On July 28, 2015, the
Company issued $400.0 million of 3.45% Senior Notes due 2025 and $400.0 million
0f 4.55% Senior Notes due 2045. See the section that follows for more information
regarding Net Working Capital. Total debt at December 31, 2015 increased $157.4
million to $1.963 billion from $1.805 billion at December 31, 2014 due primarily to
the debt issuance on July 28, 2015. Total debt increased as a percentage of total
capitalization to 69.3 percent from 64.4 percent at the end of 2014 . At December 31,
2015, the Company had remaining borrowing ability of $2.078 billion .

Net operating cash increased $365.9 million to $1.447 billion in 2015 from
$1.082 billion in 2014 due primarily to an increase in net income of $188.0 million
and a reduction in working capital of $188.9 million due to timing of payments. Net
operating cash increased as a percent to sales to 12.8 percent in 2015 compared to 9.7
percent in 2014 . Strong Net operating cash provided the funds necessary to invest in
new stores, manufacturing and distribution facilities, renovate and convert acquired
stores and return cash to shareholders through dividends and treasury stock purchases.
In 2015, the Company used Net operating cash and Cash and cash equivalents on
hand to purchase $1.035 billion in treasury stock, spend $234.3 million in capital
additions and improvements and pay $249.6 million in cash dividends to its
shareholders of common stock.

Net Working Capital

Total current assets less Total current liabilities (net working capital) increased
$630.9 million to a surplus of $517.0 million at December 31, 2015 from a deficit of
$113.9 million at December 31, 2014 . The net working capital increase is due to a
significant decrease in current liabilities and an increase in current assets. Cash and
cash equivalents increased $165.0 million . Short-term borrowings decreased $640.0
million . Accounts payable increased $115.4 million while Accrued taxes decreased
$5.6 million and all other current liabilities, excluding current portion of long-term
debt, decreased $8.5 million . Accounts receivable were
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down $16.3 million , Inventories were down $15.0 million and Deferred tax net assets
were down $21.2 million while the remaining current assets decreased $20.4 million .
The Company has sufficient total available borrowing capacity to fund its current
operating needs. The significant decrease in Short-term borrowings and significant
increase in Cash and cash equivalents caused the Company’s current ratio to improve
to 1.24 at December 31, 2015 from 0.96 at December 31, 2014 . Accounts receivable
as a percent of Net sales decreased to 9.8 percent in 2015 from 10.2 percent in 2014 .
Accounts receivable days outstanding decreased to 54 days in 2015 from 55 days in
2014 . In 2015 , provisions for allowance for doubtful collection of accounts decreased
$4.3 million , or 8.1 percent . Inventories decreased slightly as a percent of Net sales
t0 9.0 percent in 2015 from 9.3 percent in 2014 due primarily to tighter inventory
management. Inventory days outstanding was down at 83 days in 2015 versus 86 days
in 2014 . Accounts payable increased in 2015 to $1.158 billion compared to $1.042
billion last year due primarily to increased purchases to service higher sales levels and
timing of payments.

Goodwill and Intangible Assets

Goodwill, which represents the excess of cost over the fair value of net assets
acquired in purchase business combinations, decreased $15.0 million in 2015 due
primarily to foreign currency translation rate fluctuations.

Intangible assets decreased $33.8 million in 2015 . Decreases from amortization
of finite-lived intangible assets of $28.2 million and foreign currency translation rate
fluctuations of $7.9 million were partially offset by $2.4 million of capitalized
software costs. Acquired finite-lived intangible assets included assets such as
covenants not to compete, customer lists and product formulations. Costs related to
designing, developing, obtaining and implementing internal use software are
capitalized and amortized in accordance with the Goodwill and Other Intangibles
Topic of the ASC. See Notes 2 and 4 , on pages 50 through 51 of this report, for a
description of acquired goodwill, identifiable intangible assets and asset impairments
recorded in accordance with the Goodwill and Other Intangibles Topic of the ASC and
summaries of the remaining carrying values of goodwill and intangible assets.

Deferred Pension and Other Assets

Deferred pension assets of $244.9 million at December 31, 2015 represent the
excess of the fair value of assets over the actuarially determined projected benefit
obligations, primarily of the domestic salaried defined benefit pension plan. The
decrease in Deferred pension assets during 2015 of $5.3 million , from $250.1 million
last year, was due primarily to a decrease in the fair

value of equity securities held by the salaried defined benefit pension plan partially
offset by a decrease in the projected benefit obligations resulting from changes in
actuarial assumptions. In accordance with the accounting prescribed by the Retirement
Benefits Topic of the ASC, the decrease in the value of the Deferred pension assets is
offset in Cumulative other comprehensive loss and is amortized as a component of Net
pension costs over a defined period of pension service. See Note 6 , on pages 54
through 59 of this report, for more information concerning the excess fair value of
assets over projected benefit obligations of the salaried defined benefit pension plan
and the amortization of actuarial gains or losses relating to changes in the excess
assets and other actuarial assumptions.

Other assets increased $26.9 million to $447.5 million at December 31, 2015 due
primarily to long-term deposits and net increases in other investments.

Property, Plant and Equipment

Net property, plant and equipment increased $20.8 million to $1.042 billion at
December 31, 2015 due primarily to capital expenditures of $234.3 million partially
offset by depreciation expense of $170.3 million , sale or disposition of assets with
remaining net book value of $10.5 million and currency translation adjustments of
$32.6 million . Capital expenditures during 2015 in the Paint Stores Group were
primarily attributable to the opening of new paint stores, renovation and conversion of
acquired stores and improvements in existing stores. In the Consumer Group, capital
expenditures during 2015 were primarily attributable to improvements and normal
equipment replacements in manufacturing and distribution facilities. Capital
expenditures in the Global Finishes Group were primarily attributable to
improvements in existing manufacturing and distribution facilities. The
Administrative Segment incurred capital expenditures primarily for information
systems hardware. In 2016 , the Company expects to spend more than 2015 for capital
expenditures. The predominant share of the capital expenditures in 2016 is expected to
be for various productivity improvement and maintenance projects at existing
manufacturing, distribution and research and development facilities, new store
openings and new or upgraded information systems hardware. The Company does not
anticipate the need for any specific long-term external financing to support these
capital expenditures.

Debt

There were no borrowings outstanding under the domestic commercial paper
program at December 31, 2015 and 2013, respectively. There were $625.9 million in
borrowings outstanding under this program at December 31, 2014 with a weighted-
average interest rate of 0.3 percent. Borrowings outstanding
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under various foreign programs at December 31, 2015 were $39.5 million with a
weighted-average interest rate of 7.0 percent . At December 31, 2014 and

December 31, 2013 , foreign borrowings were $53.6 million and $96.6 million with
weighted-average interest rates of 6.0 percent and 7.8 percent , respectively. Long-
term debt, including the current portion, increased $797.4 million during 2015
resulting primarily from long-term debt issued in 2015. On July 28, 2015, the
Company issued $400.0 million of 3.45% Senior Notes due 2025 and $400.0 million
of 4.55% Senior Notes due 2045. The notes are covered under a shelf registration filed
with the Securities and Exchange Commission on July 28, 2015. The proceeds will be
used for general corporate purposes, including repayment of a portion of the
Company’s outstanding short-term borrowings.

On July 16, 2015, the Company and three of its wholly-owned subsidiaries,
Sherwin-Williams Canada, Inc. (SW Canada), Sherwin-Williams Luxembourg S.a r.1.
(SW Lux) and Sherwin-Williams UK Holding Limited, entered into a new five-year
$1.350 billion credit agreement. The credit agreement is being used for general
corporate purposes, including the financing of working capital requirements. The
credit agreement replaced the previous credit agreements for each of the Company,
SW Canada and SW Lux, dated July 8, 2011, June 29, 2012 and September 19, 2012,
as amended, respectively. The credit agreement allows the Company to extend the
maturity of the facility with two one-year extension options and to increase the
aggregate amount of the facility to $1.850 billion , both of which are subject to the
discretion of each lender. At December 31, 2015 , there was $21.7 million of
borrowings outstanding under this credit agreement.

On July 8, 2011, the Company entered into a five-year $1.050 billion revolving
credit agreement, which replaced the existing three-year $500.0 million credit
agreement. The credit agreement allows the Company to extend the maturity of the
facility with two one-year extension options and to increase the aggregate amount of
the facility to $1.300 billion , both of which are subject to the discretion of each
lender.

See Note 7, on page 60 of this report, for a detailed description of the
Company’s debt outstanding and other available financing programs.

Defined Benefit Pension and Other Postretirement Benefit Plans

In accordance with the accounting prescribed by the Retirement Benefits Topic
of the ASC, the Company’s total liability for unfunded or underfunded defined benefit
pension plans decreased $3.6 million to $50.6 million primarily due to changes in the
actuarial assumptions of the Company's foreign plans. Postretirement benefits other
than pensions decreased
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$31.8 million to $263.4 million at December 31, 2015 due primarily to changes in the
actuarial assumptions.

Effective July 1, 2009, the domestic salaried defined benefit pension plan was
revised. Prior to July 1, 2009, the contribution was based on six percent of
compensation for covered employees. Under the revised plan, such participants are
credited with certain contribution credits that range from two percent to seven percent
of compensation based on an age and service formula. Amounts previously recorded
in Cumulative other comprehensive loss in accordance with the provisions of the
Retirement Benefits Topic of the ASC were modified in 2009 resulting in a decrease
in comprehensive loss due primarily to the change in the domestic salaried defined
benefit pension plan and an increase in the excess plan assets over the actuarially
calculated projected benefit obligation in the domestic defined benefit pension plans.
Partially offsetting this decreased loss were modifications to actuarial assumptions
used to calculate projected benefit obligations.

Effective October 1, 2011, the domestic salaried defined benefit pension plan
was frozen for new hires, and all newly hired U.S. non-collectively bargained
employees are eligible to participate in the Company’s domestic defined contribution
plan.

The assumed discount rate used to determine the actuarial present value of
projected defined benefit pension and other postretirement benefit obligations for
domestic plans was increased from 3.95 percent to 4.40 percent at December 31, 2015
due to increased rates of high-quality, long-term investments and foreign defined
benefit pension plans had similar discount rate increases for the same reasons. The rate
of compensation increases used to determine the projected benefit obligations
decreased to 3.1 percent in 2015 from 4.0 percent for domestic pension plans and was
slightly higher on most foreign plans. In deciding on the rate of compensation
increases, management considered historical Company increases as well as
expectations for future increases. The expected long-term rate of return on assets
remained at 6.0 percent for 2015 for domestic pension plans and was slightly lower for
most foreign plans. In establishing the expected long-term rate of return on plan assets
for 2015 , management considered the historical rates of return, the nature of
investments and an expectation for future investment strategies. The assumed health
care cost trend rates used to determine the net periodic benefit cost of postretirement
benefits other than pensions for 2015 were 6.5 percent for medical and prescription
drug cost increases, both decreasing gradually to 4.5 percent in 2024 . The assumed
health care cost trend rates used to determine the benefit obligation at December 31,
2015 were between 11.5 percent and 5.0 percent for medical and prescription drug
cost increases. In developing the
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assumed health care cost trend rates, management considered industry data, historical
Company experience and expectations for future health care costs.

For 2016 Net pension cost and Net periodic benefit cost recognition for domestic
plans, the Company will use a discount rate of 4.40 percent , an expected long-term
rate of return on assets of 6.0 percent, a rate of compensation increase of 3.1 percent
and cost trend rates between 5.0 percent and 11.5 percent for health care and
prescription drug cost increases. Slightly lower discount rates, rates of compensation
increases and expected long-term rates of return on plan assets will be used for most
foreign plans. Use of these assumptions and amortization of actuarial gains will result
in a domestic Net pension cost in 2016 that is expected to be approximately $7.2
million higher than in 2015 and a Net periodic benefit cost for postretirement benefits
other than pensions that is expected to decrease $3.5 million in 2016 compared to
2015 . See Note 6 , on pages 54 through 59 of this report, for more information on the
Company’s obligations and funded status of its defined benefit pension plans and
postretirement benefits other than pensions.

Other Long-Term Liabilities

Other long-term liabilities decreased $14.9 million during 2015 due primarily to
a decrease in long-term commitments related to the affordable housing and historic
renovation real estate properties of $30.1 million , a decrease in non-current deferred
tax liabilities of $5.7 million , and a decrease in long-term pension liabilities of $4.3
million partially offset by an increase in accruals for extended environmental-related
liabilities of $15.6 million .

Contractual Obligations and Commercial Commitments

Environmental-Related Liabilities

The operations of the Company, like those of other companies in the same
industry, are subject to various federal, state and local environmental laws and
regulations. These laws and regulations not only govern current operations and
products, but also impose potential liability on the Company for past operations.
Management expects environmental laws and regulations to impose increasingly
stringent requirements upon the Company and the industry in the future. Management
believes that the Company conducts its operations in compliance with applicable
environmental laws and regulations and has implemented various programs designed
to protect the environment and promote continued compliance.

Depreciation of capital expenditures and other expenses related to ongoing
environmental compliance measures were included in the normal operating expenses
of conducting business. The Company’s capital expenditures, depreciation and other
expenses related to ongoing environmental compliance measures were not material to
the Company’s financial condition, liquidity, cash flow or results of operations during
2015 . Management does not expect that such capital expenditures, depreciation and
other expenses will be material to the Company’s financial condition, liquidity, cash
flow or results of operations in 2016 . See Note 8 , on pages 60 through 62 of this
report, for further information on environmental-related long-term liabilities.

The Company has certain obligations and commitments to make future payments under contractual obligations and commercial commitments. The following table summarizes

such obligations and commitments as of December 31, 2015 :

(thousands of dollars) Payments Due by Period

Less than More than
Contractual Obligations Total 1 Year 1-3 Years 3-5 Years 5 Years
Long-term debt $ 1,927,688 3,154 § 700,818 $ 315  $ 1,223,401
Operating leases 1,420,549 317,843 501,728 318,078 282,900
Short-term borrowings 39,462 39,462
Interest on Long-term debt 1,147,842 62,828 115,652 106,160 863,202
Purchase obligations @ 52,052 52,052
Other contractual obligations 212,965 93,572 52,072 44,956 22,365
Total contractual cash obligations $ 4,800,558 568,911 $ 1,370,270  $ 469,509 $ 2,391,868
@  Relate to open purchase orders for raw materials at December 31, 2015 .

() Relate primarily to estimated future capital contributions to investments in the U.S. affordable housing and historic renovation real estate partnerships and various other contractual obligations.
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Amount of Commitment Expiration Per Period

Less than More than
Commercial Commitments Total 1 Year 1-3 Years 3-5 Years 5 Years
Standby letters of credit $ 45407 $ 45,407
Surety bonds 64,470 64,470
Other commercial commitments 17,747 17,747
Total commercial commitments $ 127,624  $ 127,624  $ — — S —
Warranties

The Company offers product warranties for certain products. The specific terms
and conditions of such warranties vary depending on the product or customer contract
requirements. Management estimated the costs of unsettled product warranty claims
based on historical results and experience. Management periodically assesses the
adequacy of the accrual for product warranty claims and adjusts the accrual as
necessary. Changes in the Company’s accrual for product warranty claims during
2015,2014 and 2013, including customer satisfaction settlements during the year,
were as follows:

(thousands of dollars) 2015 2014 2013
Balance at January 1 $ 27,723 $ 26,755 $ 22,710
Charges to expense 43,484 37,879 33,265
Settlements (39,329) (36,911) (29,220)
Balance at December 31 $ 31,878 $ 27,723  $ 26,755

Shareholders’ Equity

Shareholders’ equity decreased $128.6 million to $867.9 million at December 31,
2015 from $996.5 million last year. The decrease in Shareholders’ equity resulted
primarily from the purchase of treasury stock for $1.035 billion , treasury stock
received from stock option exercises of $34.4 million and an increase in Cumulative
other comprehensive loss of $115.1 million partially offset by an increase in retained
earnings of $804.2 million and an increase in Other capital of $250.8 million , due
primarily to stock options exercised. The Company purchased 3.58 million shares of
its common stock during 2015 for treasury. The Company acquires its common stock
for general corporate purposes and, depending on its cash position and market
conditions, it may acquire additional shares in the future. On October 21, 2015, the
Board of Directors of the Company authorized the Company to purchase an additional
10.0 million shares of its common stock. The Company had remaining authorization
from its Board of Directors at December 31, 2015 to purchase 11.65 million shares of
its common stock. The increase of $115.1 million in Cumulative other comprehensive
loss was due primarily to unfavorable foreign currency translation effects of $128.2
million attributable to the weakening of most foreign
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operations’ functional currencies against the U.S. dollar partially offset by $13.8
million in net actuarial gains and prior service costs of defined benefit pension and
other postretirement benefit plans net of amortization.

The increase in Other capital of $250.8 million was due primarily to the
recognition of stock-based compensation expense, stock option exercises and related
income tax effect. Retained earnings increased $804.2 million during 2015 due to net
income of $1.054 billion partially offset by $249.6 million in cash dividends paid. The
Company’s cash dividend per common share payout target is 30.0 percent of the prior
year’s diluted net income per common share. The 2015 annual cash dividend of $2.68
per common share represented 30.5 percent of 2014 diluted net income per common
share. The 2015 annual dividend represented the thirty-sixth consecutive year of
dividend payments since the dividend was suspended in 1978. At a meeting held on
February 17, 2016 , the Board of Directors increased the quarterly cash dividend to
$.84 per common share. This quarterly dividend, if approved in each of the remaining
quarters of 2016 , would result in an annual dividend for 2016 of $3.36 per common
share or a 30.1 percent payout of 2015 diluted net income per common share. See the
Statements of Consolidated Shareholders’ Equity, on page 45 of this report, and Notes
10, 11 and 12, on pages 65 through 68 of this report, for more information
concerning Shareholders’ equity.

Cash Flow

Net operating cash increased $365.9 million to $1.447 billion in 2015 from
$1.082 billion in 2014 due primarily to an increase in net income of $188.0 million
and a reduction in working capital of $188.9 million due to timing of payments.
Strong Net operating cash provided the funds necessary to invest in new stores,
manufacturing and distribution facilities, renovate and convert acquired stores, pay
down debt and return cash to shareholders through dividends and treasury stock
purchases. Net investing cash improved $21.4 million to a usage of $288.6 million in
2015 from a usage of $310.1 million in 2014 due primarily due to reduced cash used
for other investments of $45.4 million partially offset by increased capital
expenditures of $33.8 million . Net financing cash improved $486.7 million to a usage
of $980.4 million in 2015 from a usage of $1.467 billion in 2014 due primarily
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to increased net proceeds of long-term debt of $1.297 billion , decreased treasury
stock purchases of $453.4 million partially offset by net decreases in short-term
borrowings of $1.222 billion and increased payments of cash dividends of $34.4
million . In 2015, the Company used Net operating cash and Cash and cash
equivalents on hand to purchase $1.035 billion in treasury stock, spend $234.3 million
in capital additions and improvements and pay $249.6 million in cash dividends to its
shareholders of common stock.

Management considers a measurement of cash flow that is not in accordance
with U.S. generally accepted accounting principles to be a useful tool in its
determination of appropriate uses of the Company’s Net operating cash. Management
reduces Net operating cash, as shown in the Statements of Consolidated Cash Flows,
by the amount reinvested in the business for Capital expenditures and the return of
investment to its shareholders by the payments of cash dividends. The resulting value
is referred to by management as “Free Cash Flow” which may not be comparable to
values considered by other entities using the same terminology. The reader is
cautioned that the Free Cash Flow measure should not be compared to other entities
unknowingly, and it does not consider certain non-discretionary cash flows, such as
mandatory debt and interest payments. The amount shown below should not be
considered an alternative to Net operating cash or other cash flow amounts provided in
accordance with U.S. generally accepted accounting principles disclosed in the
Statements of Consolidated Cash Flows, on page 44 of this report. Free Cash Flow as
defined and used by management is determined as follows:

Year Ended December 31,
(thousands of dollars) 2015 2014 2013
Net operating cash $ 1,447,463 $ 1,081,528 $ 1,083,766
Capital expenditures (234,340) (200,545) (166,680)
Cash dividends (249,647) (215,263) (204,978)
Free cash flow $ 963,476 $ 665,720 $ 712,108
Litigation

DOL leveraged ESOP settlement. On February 20, 2013, the Company reached
a settlement with the DOL of the DOL's investigation of transactions related to the
Company's ESOP that were implemented on August 1, 2006 and August 27, 2003.
The DOL had notified the Company, among others, of potential enforcement claims
asserting breaches of fiduciary obligations and sought compensatory and equitable
remedies. The Company resolved all ESOP related claims with the DOL by agreeing,
in part, to make a one-time payment of $80.0 million to the ESOP,

resulting in a $49.2 million after tax charge to earnings in the fourth quarter of 2012.
The Company made this required $80.0 million payment to the ESOP during the first
quarter of 2013.

Government tax assessment settlements related to Brazilian operations.
Charges totaling $28.7 million and $2.9 million were recorded to Cost of goods sold
and SG&A, respectively, during the second and third quarters of 2013. The
charges were primarily related to import duty taxes paid to the Brazilian government
related to the handling of import duties on products brought into the country for the
years 2006 through 2012. The Company elected to pay the taxes through an existing
voluntary amnesty program offered by the government to resolve these issues rather
than contest them in court. The after-tax charges were $21.9 million for the full year
2013. The Company's import duty process in Brazil was changed to reach a final
resolution of this matter with the Brazilian government.

Titanium dioxide suppliers antitrust class action lawsuit. The Company is a
member of the plaintiff class related to Titanium Dioxide Antitrust Litigation that was
initiated in 2010 against certain suppliers alleging various theories of relief arising
from purchases of titanium dioxide made from 2003 through 2012. The Court
approved a settlement less attorney fees and expense, and the Company timely
submitted claims to recover its pro-rata portion of the settlement. There was no
specified deadline for the claims administrator to complete the review of all claims
submitted. In October 2014, the Company was notified that it would receive a
disbursement of settlement funds, and the Company received a pro-rata disbursement
net of all fees of approximately $21.4 million . The Company recorded this settlement
gain in the fourth quarter of 2014.

See page 25 of this report and Note 9 on pages 62 through 65 for more
information concerning litigation.

Market Risk

The Company is exposed to market risk associated with interest rate, foreign
currency and commodity fluctuations. The Company occasionally utilizes derivative
instruments as part of its overall financial risk management policy, but does not use
derivative instruments for speculative or trading purposes. The Company entered into
foreign currency option and forward currency exchange contracts with maturity dates
of less than twelve months in 2015 , 2014 and 2013 , primarily to hedge against value
changes in foreign currency. There were no material derivative contracts outstanding
at December 31, 2015, 2014 and 2013 . The Company believes it may be exposed to
continuing market risk from foreign currency exchange rate and commodity price
fluctuations. However, the Company does not expect that foreign currency exchange
rate and commodity price fluctuations or hedging contract losses will have a material
adverse effect on
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the Company’s financial condition, results of operations or cash flows. See Notes 1
and 13 on pages 47 and 69 of this report.

Financial Covenant

Certain borrowings contain a consolidated leverage covenant. The covenant
states the Company’s leverage ratio is not to exceed 3.50 to 1.00. The leverage ratio is
defined as the ratio of total indebtedness (the sum of Short-term borrowings, Current
portion of long-term debt and Long-term debt) at the reporting date to consolidated
“Earnings Before Interest, Taxes, Depreciation and Amortization” (EBITDA) for the
12-month period ended on the same date. Refer to the “Results of Operations” caption
below for a reconciliation of EBITDA to Net income. At December 31, 2015, the
Company was in compliance with the covenant. The Company’s Notes, Debentures
and revolving credit agreement contain various default and cross-default provisions. In
the event of default under any one of these arrangements, acceleration of
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the maturity of any one or more of these borrowings may result. See Note 7 on page
60 of this report.

Employee Stock Ownership Plan (ESOP)

Participants in the Company’s ESOP are allowed to contribute up to the lesser of
twenty percent of their annual compensation or the maximum dollar amount allowed
under the Internal Revenue Code. The Company matches six percent of eligible
employee contributions. The Company’s matching contributions to the ESOP charged
to operations were $80.4 million in 2015 compared to $74.6 million in 2014 . At
December 31, 2015, there were 11,333,455 shares of the Company’s common stock
being held by the ESOP, representing 12.3 percent of the total number of voting
shares outstanding. See Note 11 , on pages 66 and 67 of this report, for more
information concerning the Company’s ESOP and preferred stock.
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RESULTS OF OPERATIONS - 2015 vs. 2014

Shown below are net sales and segment profit and the percentage change for the
current period by segment for 2015 and 2014 :

Year Ended December 31,

(thousands of dollars) 2015 2014 Change
Net Sales:
Paint Stores Group $ 7,208,951 § 6,851,581 52%
Consumer Group 1,577,955 1,420,757 11.1 %
Global Finishes Group 1,916,300 2,080,854 -7.9 %
Latin America Coatings

Group 631,015 771,378 -18.2 %
Administrative 5,083 4,963 2.4 %
Net sales $ 11,339,304 $ 11,129,533 1.9 %

Year Ended December 31,

(thousands of dollars) 2015 2014 Change
Income Before Income

Taxes:
Paint Stores Group $ 1,433,504 $ 1,201,420 19.3 %
Consumer Group 308,833 252,859 22.1 %
Global Finishes Group 201,881 201,129 0.4 %
Latin America Coatings

Group 18,494 40,469 -54.3 %
Administrative (413,746) (437,651) 55%
Income before

income taxes $ 1,548,966 $ 1,258,226 23.1%

Consolidated net sales for 2015 increased due primarily to higher paint sales
volume in the Paint Stores and Consumer Groups. Unfavorable currency translation
rate changes decreased 2015 consolidated net sales 3.3 percent . Net sales of all
consolidated foreign subsidiaries were down 18.8 percent to $1.789 billion for 2015
versus $2.204 billion for 2014 due primarily to unfavorable foreign currency
translation rates. Net sales of all operations other than consolidated foreign
subsidiaries were up 7.0 percent to $9.550 billion for 2015 versus $8.926 billion for
2014 .

Net sales in the Paint Stores Group in 2015 increased primarily due to higher
architectural paint sales volume across all end market segments. Net sales from stores
open for more than twelve calendar months increased 4.2 percent for the full year.
During 2015 , the Paint Stores Group opened 113 new stores and closed 30 redundant
locations for a net increase of 83 stores, increasing the total number of stores in
operation at December 31, 2015 to 4,086 in the United States, Canada and the
Caribbean. The Paint Stores Group’s objective is to expand its

store base an average of two and a half percent each year, primarily through internal
growth. Sales of products other than paint increased approximately 8.0 percent for the
year over 2014 . A discussion of changes in volume versus pricing for sales of
products other than paint is not pertinent due to the wide assortment of general
merchandise sold.

Net sales of the Consumer Group increased due primarily to a new agreement to
sell architectural paint under the HGTV HOME ® by Sherwin-Williams brand through
a large U.S. national retailer's stores network. Sales of wood care coatings, brushes,
rollers, caulk and other paint related products, were all up at least mid to high-single
digits as compared to 2014 while sales of aerosol products were down slightly. A
discussion of changes in volume versus pricing for sales of products other than paint is
not pertinent due to the wide assortment of paint-related merchandise sold. The
Consumer Group plans to continue its promotions of new and existing products in
2016 and continue expanding its customer base and product assortment at existing
customers.

The Global Finishes Group’s net sales in 2015 , when stated in U.S. dollars,
decreased due primarily to unfavorable currency translation rate changes. Paint sales
volume percentage increased slightly as compared to 2014 . Unfavorable currency
translation rate changes in the year decreased net sales by 7.5 percent for 2015 . In
2015, the Global Finishes Group opened 3 new branches and closed 7 locations
decreasing the total from 300 to 296 branches open in the United States, Canada,
Mexico, South America, Europe and Asia at year-end. In 2016 , the Global Finishes
Group expects to continue expanding its worldwide presence and improving its
customer base.

The Latin America Coatings Group’s net sales in 2015 , when stated in U.S.
dollars, decreased due primarily to unfavorable currency translation rate changes and
lower paint sales volume partially offset by selling price increases. Paint sales volume
percentage decreased in the mid-single digits as compared to 2014 . Unfavorable
currency translation rate changes in the year decreased net sales by 19.3 percent for
2015 .1In 2015, the Latin America Coatings Group opened 17 new stores and closed 2
locations for a net increase of 15 stores, increasing the total to 291 stores open in
North and South America at year-end. In 2016 , the Latin America Coatings Group
expects to continue expanding its regional presence and improving its customer base.

Net sales in the Administrative segment, which primarily consist of external

leasing revenue of excess headquarters space and leasing of facilities no longer used
by the Company in its primary business, increased by an insignificant amount in 2015

Consolidated gross profit increased $394.7 million in 2015 and improved as a
percent to net sales to 49.0 percent from
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46.4 percent in 2014 due primarily to higher paint sales volume, improved operating
efficiencies, and decreasing raw material costs partially offset by unfavorable currency
translation rate changes. Gross profit for 2014 included the 2014 TiO2 settlement of
$21.4 million received by the Company in the fourth quarter of 2014. The Paint Stores
Group’s gross profit for 2015 increased $329.3 million compared to 2014 due
primarily to higher paint sales volume. The Paint Stores Group's gross profit margins
increased for that same reason. The Consumer Group’s gross profit increased $133.6
million due primarily to improved operating efficiency and increased paint sales
volume. The Consumer Group’s gross profit margins increased for those same
reasons. The Global Finishes Group’s gross profit for 2015 decreased $29.0 million
due primarily unfavorable currency translation rate changes partially offset by
improved operating efficiencies and decreasing raw material costs. The Global
Finishes Group’s gross profit increased as a percent of sales due primarily to improved
operating efficiencies and decreasing raw material costs. Foreign currency translation
rate fluctuations decreased Global Finishes Group’s gross profit by $51.4 million for
2015 . The Latin America Coatings Group’s gross profit for 2015 decreased $43.9
million and decreased as a percent of sales, when stated in U.S. dollars, primarily due
to unfavorable currency translation rate changes and increasing raw material costs.
Unfavorable currency translation rate changes and lower volume sales were only
partially offset by selling price increases in 2015 compared to 2014 . Foreign currency
translation rate fluctuations decreased gross profit by $41.5 million for 2015 . The
Administrative segment’s gross profit increased by $4.8 million .

SG&A increased by $90.6 million due primarily to increased expenses to support
higher sales levels and net new store openings as well as the impact from a new paint
program launch at a national retailer. SG&A increased as a percent of sales to 34.5
percent in 2015 from 34.3 percent in 2014 primarily due to those same reasons. In the
Paint Stores Group, SG&A increased $95.4 million for the year due primarily to
increased spending due to the number of new store openings and general comparable
store expenses to support higher sales levels. The Consumer Group’s SG&A increased
by $79.7 million for the year due to a new paint program launch at a national retailer.
The Global Finishes Group’s SG&A decreased by $37.4 million for the year relating
primarily to foreign currency translation rate fluctuations reducing SG&A by $44.2
million . The Latin America Coatings Group’s SG&A decreased by $22.0 million for
the year relating primarily to foreign currency translation rate fluctuations of $27.9
million . The Administrative segment’s SG&A decreased $25.2 million primarily due
to incentive compensation.
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Other general expense - net decreased $7.2 million in 2015 compared to 2014 .
The decrease was mainly caused by a decrease of $6.1 million of expense in the
Administrative segment, primarily due to a year-over-year decrease in provisions for
environmental matters of $5.0 million . See Note 13 , on pages 68 and 69 of this
report, for more information concerning Other general expense - net .

As required by the Goodwill and Other Intangibles Topic of the ASC,
management performed an annual impairment test of goodwill and indefinite-lived
intangible assets as of October 1, 2015 . The impairment tests in 2015 and 2014
resulted in no impairment of goodwill and trademarks. See Note 4 , on pages 50 and
51 of this report, for more information concerning the impairment of intangible assets.

Interest expense, included in the Administrative segment, decreased $2.4 million
in 2015 versus 2014 due primarily to lower borrowing rates partially offset by higher
average debt levels.

Other expense (income) - net decreased to $6.1 million expense from $15.4
million income in 2014 . This was primarily due to a $6.3 million gain on the early
termination of a customer agreement recorded in the Global Finishes Group and a $6.2
million realized gain resulting from final asset valuations related to the acquisition of
the U.S./Canada business of Comex recorded in the Administrative segment, both
recorded in the third quarter of 2014. Additionally, foreign currency related
transaction losses of $9.5 million in 2015 versus foreign currency related transaction
losses of $3.6 million in 2014 , primarily in the Global Finishes and Latin America
Coatings Groups, were unfavorable comparisons. See Note 13 , on page 69 of this
report, for more information concerning Other expense (income) - net .

Consolidated Income before income taxes in 2015 increased $290.7 million due
primarily to an increase of $394.7 million in gross profit partially offset by an increase
of $90.6 million in SG&A and an increase of $13.5 million in interest expense,
interest and net investment income and other expenses. Income before income taxes
increased $232.1 million in the Paint Stores Group, $56.0 million in the Consumer
Group, and $0.8 million in the Global Finishes Group but decreased $22.0 million in
the Latin America Coatings Group when compared to 2014 . The Administrative
segment had a favorable impact on Income before income taxes of $23.9 million when
compared to 2014 . Segment profit of all consolidated foreign subsidiaries decreased
34.5 percent to $75.8 million for 2015 versus $115.6 million for 2014 . Segment profit
of all operations other than consolidated foreign subsidiaries increased 28.9 percent to
$1.473 billion for 2015 versus $1.143 billion for 2014 .
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Net income increased $188.0 million in 2015 due to the increase in Income
before income taxes.

The effective income tax rate for 2015 was 32.0 percent . The effective income
tax rate for 2014 was 31.2 percent . Diluted net income per common share increased
27.1 percent to $11.16 per share for 2015 from $8.78 per share a year ago.
Unfavorable currency translation rate changes decreased diluted net income per
common share by $.26 per share.

Management considers a measurement that is not in accordance with U.S.
generally accepted accounting principles a useful measurement of the operational
profitability of the Company. Some investment professionals also utilize such a
measurement as an indicator of the value of profits and cash that are generated strictly
from operating activities, putting aside working capital and certain other balance sheet
changes. For this measurement, management increases Net income for significant
non-operating and non-cash expense items to arrive at an amount known as EBITDA.
The reader is cautioned that the following value for EBITDA should not be compared
to other entities unknowingly. EBITDA should not be considered an alternative to Net
income or Net operating cash as an indicator of operating performance or as a measure
of liquidity. The reader should refer to the determination of Net income and Net
operating cash in accordance with U.S. generally accepted accounting principles
disclosed in the Statements of Consolidated Income and Statements of Consolidated
Cash Flows, on pages 42 and 44 of this report. EBITDA as used by management is
calculated as follows:

Year Ended December 31,

(thousands of dollars) 2015 2014 2013

Net income $ 1,053,849 $ 865,887 $ 752,561
Interest expense 61,791 64,205 62,714
Income taxes 495,117 392,339 333,397
Depreciation 170,323 169,087 158,763
Amortization 28,239 29,858 29,031
EBITDA $ 1,809,319 $ 1,521,376 § 1,336,466

RESULTS OF OPERATIONS - 2014 vs. 2013

Shown below are net sales and segment profit and the percentage change for the
current period by segment for 2014 and 2013 :

Year Ended December 31,

(thousands of dollars) 2014 2013 Change
Net Sales:
Paint Stores Group $ 6,851,581 § 6,002,143 14.2 %
Consumer Group 1,420,757 1,341,689 5.9 %
Global Finishes Group 2,080,854 2,004,530 3.8%
Latin America Coatings

Group 771,378 832,450 -7.3 %
Administrative 4,963 4,720 51 %
Net sales $ 11,129,533 $ 10,185,532 9.3 %

Year Ended December 31,

(thousands of dollars) 2014 2013 Change
Income Before Income

Taxes:
Paint Stores Group $ 1,201,420 $ 990,523 213 %
Consumer Group 252,859 242,061 4.5 %
Global Finishes Group 201,129 170,591 17.9 %
Latin America Coatings

Group 40,469 38,645 4.7 %
Administrative (437,651) (355,862) -23.0%
Income before

income taxes $ 1,258,226 $ 1,085,958 15.9 %

Consolidated net sales for 2014 increased due primarily to higher paint sales
volume in the Paint Stores Group and acquisitions. One acquisition completed in 2013
increased consolidated net sales 3.1 percent. Unfavorable currency translation rate
changes decreased 2014 consolidated net sales 1.4 percent. Net sales of all
consolidated foreign subsidiaries were up 3.5 percent to $2.204 billion for 2014 versus
$2.130 billion for 2013 due primarily to acquisitions and selling price increases.
Unfavorable foreign currency translation rates reduced net sales for all consolidated
foreign subsidiaries during 2014 by 6.2 percent. Net sales of all operations other than
consolidated foreign subsidiaries were up 10.8 percent to $8.926 billion for 2014
versus $8.056 billion for 2013.

Net sales in the Paint Stores Group in 2014 increased primarily due to higher
architectural paint sales volume across all end market segments and acquisitions.
Acquisitions increased net sales 4.5 percent for the year. Net sales from stores open
for more than twelve calendar months increased 8.8 percent for the
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full year. During 2014, the Paint Stores Group opened 109 new stores and closed 14
redundant locations for a net increase of 95 stores, increasing the total number of
stores in operation at December 31, 2014 to 4,003 in the United States, Canada and
the Caribbean. The Paint Stores Group’s objective is to expand its store base an
average of three percent each year, primarily through internal growth. Sales of

products other than paint increased approximately 13.7 percent for the year over 2013.

A discussion of changes in volume versus pricing for sales of products other than
paint is not pertinent due to the wide assortment of general merchandise sold.

Net sales of the Consumer Group increased due primarily to acquisitions and
higher volume sales to most of the Group's retail customers. Acquisitions increased
net sales 3.4 percent compared to 2013. Sales of wood care coatings, brushes, rollers,
caulk and other paint related products, excluding acquisitions, were all up at least mid
to high-single digits as compared to 2013 while sales of aerosol products were down
slightly. A discussion of changes in volume versus pricing for sales of products other
than paint is not pertinent due to the wide assortment of paint-related merchandise
sold. In December 2014, the Consumer Group announced a new agreement to sell
architectural paint under the HGTV HOME® by Sherwin-Williams brand through a
large U.S. national retailer's stores network.

The Global Finishes Group’s net sales in 2014, when stated in U.S. dollars,
increased due primarily to selling price increases and higher paint sales volume
partially offset by unfavorable currency translation rate changes. Paint sales volume
percentage increased in the low-single digits as compared to 2013. Unfavorable
currency translation rate changes in the year decreased net sales by 1.6 percent for
2014. In 2014, the Global Finishes Group opened 1 new branch and closed 1 location
to remain flat at 300 branches open in the United States, Canada, Mexico, South
America, Europe and Asia at year-end.

The Latin America Coatings Group’s net sales in 2014, when stated in U.S.
dollars, decreased due primarily to unfavorable currency translation rate changes
partially offset by selling price increases. Paint sales volume percentage decreased in
the low-single digits as compared to 2013. Unfavorable currency translation rate
changes in the year decreased net sales by 12.3 percent for 2014. In 2014, the Latin
America Coatings Group opened 3 new stores and closed 9 locations for a net
decrease of 6 stores, decreasing the total to 276 stores open in North and South
America at year-end.

Net sales in the Administrative segment, which primarily consist of external
leasing revenue of excess headquarters space and leasing of facilities no longer used

by the Company in its primary business, increased by an insignificant amount in 2014.
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Consolidated gross profit increased $547.9 million in 2014 and improved as a
percent to net sales to 46.4 percent from 45.3 percent in 2013 due primarily to higher
paint sales volume partially offset by dilution from acquisitions and unfavorable
currency translation rate changes. Further improving the gross profit comparable
results were the 2014 TiO2 settlement of $21.4 million received by the Company in
the fourth quarter of 2014, recorded primarily in the Paint Stores Group, and charges
relating to the Brazil government tax assessments in 2013. The Paint Stores Group’s
gross profit for 2014 increased $486.1 million compared to 2013 due primarily to
higher paint sales volume and acquisitions and increased as a percent of sales due
primarily to higher paint sales volume partially offset by acquisitions. Acquisitions
increased Paint Stores Group's gross profits by $107.1 million, or 39.9 percent of
acquisition net sales. The Consumer Group’s gross profit increased $32.7 million due
primarily to increased production volume and improved operating efficiencies and
was flat as a percent of sales for 2014 compared to 2013 due to dilution from
acquisitions. Acquisitions increased Consumer Group's gross profits by $15.3 million,
or 33.6 percent of acquisition net sales. The Global Finishes Group’s gross profit for
2014 increased $35.4 million due primarily to selling price increases and improved
operating efficiencies partially offset by unfavorable currency translation rate changes.
The Global Finishes Group’s gross profit increased as a percent of sales due primarily
to selling price increases and improved operating efficiencies partially offset by
unfavorable currency translation rate changes. Foreign currency translation rate
fluctuations decreased Global Finishes Group’s gross profit by $11.8 million for 2014.
The Latin America Coatings Group’s gross profit for 2014 increased $0.6 million and
increased as a percent of sales. Charges of $28.7 million recorded during 2013
reduced gross profit related to the Brazil government tax assessments for 2013.
Unfavorable currency translation rate changes and lower volume sales were only
partially offset by selling price increases in 2014 compared to 2013. Foreign currency
translation rate fluctuations decreased gross profit by $30.6 million for 2014. The
Administrative segment’s gross profit decreased by $6.9 million.

SG&A increased by $355.3 million due primarily to increased expenses to
support higher sales levels in nearly all Reportable Segments and acquisitions.
Acquisitions added $156.8 million of SG&A in 2014, representing 49.6 percent of
acquisition net sales. SG&A increased as a percent of sales to 34.3 percent in 2014
from 34.0 percent in 2013 primarily due to acquisitions. In the Paint Stores Group,
SG&A increased $278.3 million for the year due primarily to increased spending due
to the number of new store openings and increased expenses to maintain customer
service and acquisitions SG&A, including integration costs, of
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$140.5 million, or 52.4 percent of acquisition net sales. The Consumer Group’s
SG&A increased by $22.4 million for the year due to increased sales levels and
acquisitions SG&A of $14.9 million, or 32.6 percent of acquisition net sales. The
Global Finishes Group’s SG&A increased by $13.9 million for the year relating
primarily to increased sales levels partially offset by foreign currency translation rate
fluctuations reducing SG&A by $9.9 million. The Latin America Coatings Group’s
SG&A decreased by $4.5 million for the year relating primarily to foreign currency
translation rate fluctuations of $18.7 million partially offset by increased expenses in
local currencies due to high inflation and increased information systems costs. The
Administrative segment’s SG&A increased $45.3 million primarily due to acquisition
integration efforts, information systems costs and incentive compensation, including
stock-based compensation expense.

Other general expense - net increased $35.0 million in 2014 compared to 2013.
The increase was mainly caused by an increase of $35.5 million of expense in the
Administrative segment, primarily due to a year-over-year increase in provisions for
environmental matters of $38.8 million partially offset by decreased loss on sale or
disposal of assets of $3.8 million. See Note 13 , on pages 68 and 69 of this report, for
more information concerning Other general expense - net.

As required by the Goodwill and Other Intangibles Topic of the ASC,
management performed an annual impairment test of goodwill and indefinite-lived
intangible assets as of October 1, 2014. The impairment tests in 2014 and 2013
resulted in no impairment of goodwill and trademarks. See Note 4 , on pages 50 and
51 of this report, for more information concerning the impairment of intangible assets.

Interest expense, included in the Administrative segment, increased $1.5 million
in 2014 versus 2013 due primarily to higher average debt levels partially offset by a
one-time interest expense charge of $3.4 million from early retirement of debt during
the fourth quarter of 2013.

Other (income) expense - net increased to $15.4 million income from $0.9
million expense in 2013. This was primarily due to a $6.3 million gain on the early
termination of a customer agreement recorded in the Global Finishes Group and a $6.2

million realized gain resulting from final asset valuations related to the acquisition of
the U.S./Canada business of Comex recorded in the Administrative segment.
Additionally, foreign currency related transaction losses of $3.6 million in 2014 versus
foreign currency related transaction losses of $7.7 million in 2013, primarily in the
Global Finishes and Latin America Coatings Groups, were favorable comparisons.
See Note 13, on page 69 of this report, for more information concerning Other
(income) expense - net.

Consolidated Income before income taxes in 2014 increased $172.3 million due
primarily to an increase of $547.9 million in gross profit partially offset by an increase
of $355.3 million in SG&A and an increase of $20.4 million in interest expense,
interest and net investment income and other expenses. Income before income taxes
increased $210.9 million in the Paint Stores Group, $30.5 million in the Global
Finishes Group $10.8 million in the Consumer Group and $1.8 million in the Latin
America Coatings Group when compared to 2013. The Administrative segment had an
unfavorable impact on Income before income taxes of $81.8 million when compared
to 2013. Segment profit of all consolidated foreign subsidiaries increased 8.9 percent
to $115.6 million for 2014 versus $106.2 million for 2013 due primarily to increase in
gross profit of $56.7 million, which included charges in 2013 to Cost of goods sold
due to the Brazil government tax assessments, partially offset by an increase in SG&A
of $41.3 million and increased Other expense - net of $5.3 million. Segment profit of
all operations other than consolidated foreign subsidiaries increased 16.6 percent to
$1.143 billion for 2014 versus $979.8 million for 2013.

Net income increased $113.3 million in 2014 due to the increase in Income
before income taxes.

The effective income tax rate for 2014 was 31.2 percent. The effective income
tax rate for 2013 was 30.7 percent. Diluted net income per common share increased
20.9 percent to $8.78 per share for 2014, which included charges of $.22 per share
related to environmental provisions and an $.18 per share loss from acquisitions
partially offset by an increase of $.13 per share related to the 2014 TiO2 settlement,
from $7.26 per share a year ago, which included charges of $.21 per share relating to
Brazil government tax assessments.
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REPORT OF MANAGEMENT ON INTERNAL CONTROL
OVER FINANCIAL REPORTING

Shareholders of The Sherwin-Williams Company

We are responsible for establishing and maintaining adequate internal control over financial reporting as defined in Rules 13a-15(f) and 15d-15(f) under the
Securities Exchange Act of 1934, as amended. We recognize that internal control over financial reporting cannot provide absolute assurance of achieving financial
reporting objectives because of its inherent limitations. Internal control over financial reporting is a process that involves human diligence and is subject to the
possibility of human error or the circumvention or the overriding of internal control. Therefore, there is a risk that material misstatements may not be prevented or
detected on a timely basis by internal control over financial reporting. However, we believe we have designed into the process safeguards to reduce, though not
eliminate, this risk. Projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes
in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

In order to ensure that the Company’s internal control over financial reporting was effective as of December 31, 2015 , we conducted an assessment of its
effectiveness under the supervision and with the participation of our management group, including our principal executive officer and principal financial officer.
This assessment was based on the criteria established in the 2013 Internal Control — Integrated Framework issued by the Committee of Sponsoring Organizations
of the Treadway Commission.

Based on our assessment of internal control over financial reporting under the criteria established in Internal Control — Integrated Framework, we have
concluded that, as of December 31, 2015 , the Company’s internal control over financial reporting was effective to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with U.S. generally accepted accounting principles.
Our internal control over financial reporting as of December 31, 2015 has been audited by Ernst & Young LLP, an independent registered public accounting firm,
and their report on the effectiveness of our internal control over financial reporting is included on page 39 of this report.

%LZJW

J. G. Morikis
President and Chief Executive Officer

SPAdwy

S. P. Hennessy
Senior Vice President - Finance and Chief Financial Officer

=

A. J. Mistysyn
Senior Vice President - Corporate Controller
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
ON INTERNAL CONTROL OVER FINANCIAL REPORTING

The Board of Directors and Shareholders of The Sherwin-Williams Company

We have audited The Sherwin-Williams Company’s internal control over financial reporting as of December 31, 2015 , based on criteria established in Internal Control —
Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (2013 framework) (the COSO criteria). The Sherwin-Williams
Company’s management is responsible for maintaining effective internal control over financial reporting, and for its assessment of the effectiveness of internal control over
financial reporting included in the accompanying Report of Management on Internal Control over Financial Reporting. Our responsibility is to express an opinion on the
company’s internal control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether effective internal control over financial reporting was maintained in all material respects. Our audit included
obtaining an understanding of internal control over financial reporting, assessing the risk that a material weakness exists, testing and evaluating the design and operating
effectiveness of internal control based on the assessed risk, and performing such other procedures as we considered necessary in the circumstances. We believe that our audit
provides a reasonable basis for our opinion.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles. A company’s internal control over financial reporting
includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the
assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with generally
accepted accounting principles, and that receipts and expenditures of the company are being made only in accordance with authorizations of management and directors of the
company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have
a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of effectiveness
to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures
may deteriorate.

In our opinion, The Sherwin-Williams Company maintained, in all material respects, effective internal control over financial reporting as of December 31, 2015 , based on
the COSO criteria.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the consolidated balance sheets of The
Sherwin-Williams Company as of December 31, 2015, 2014 and 2013 , and the related consolidated statements of income and comprehensive income, cash flows and
shareholders’ equity for each of the three years in the period ended December 31, 2015 and our report dated February 24, 2016 expressed an unqualified opinion thereon.

émuatf LLP

Cleveland, Ohio
February 24, 2016
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REPORT OF MANAGEMENT ON THE
CONSOLIDATED FINANCIAL STATEMENTS

Shareholders of The Sherwin-Williams Company

We are responsible for the preparation and fair presentation of the consolidated financial statements, accompanying notes and related financial information
included in this report of The Sherwin-Williams Company and its consolidated subsidiaries (collectively, the “Company”) as of December 31, 2015 , 2014 and
2013 and for the years then ended in accordance with U.S. generally accepted accounting principles. The consolidated financial information included in this report
contains certain amounts that were based upon our best estimates, judgments and assumptions that we believe were reasonable under the circumstances.

We have conducted an assessment of the effectiveness of internal control over financial reporting based on criteria established in Internal Control —
Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission. As discussed in the Report of Management on Internal
Control Over Financial Reporting on page 38 of this report, we concluded that the Company’s internal control over financial reporting was effective as of
December 31, 2015 .

The Board of Directors pursues its responsibility for the oversight of the Company’s accounting policies and procedures, financial statement preparation and
internal control over financial reporting through the Audit Committee, comprised exclusively of independent directors. The Audit Committee is responsible for the
appointment and compensation of the independent registered public accounting firm. The Audit Committee meets at least quarterly with financial management,
internal auditors and the independent registered public accounting firm to review the adequacy of financial controls, the effectiveness of the Company’s internal
control over financial reporting and the nature, extent and results of the audit effort. Both the internal auditors and the independent registered public accounting
firm have private and confidential access to the Audit Committee at all times.

We believe that the consolidated financial statements, accompanying notes and related financial information included in this report fairly reflect the form and
substance of all material financial transactions and fairly present, in all material respects, the consolidated financial position, results of operations and cash flows as
of and for the periods presented.

%;@%ﬁ

J. G. Morikis
President and Chief Executive Officer

SPedmy

S. P. Hennessy
Senior Vice President - Finance and Chief Financial Officer

e

A. J. Mistysyn
Senior Vice President - Corporate Controller
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
ON THE CONSOLIDATED FINANCIAL STATEMENTS

The Board of Directors and Shareholders of The Sherwin-Williams Company

We have audited the accompanying consolidated balance sheets of The Sherwin-Williams Company as of December 31, 2015 , 2014 and 2013 , and the
related consolidated statements of income and comprehensive income, cash flows and shareholders’ equity for each of the three years in the period ended
December 31, 2015 . These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on these financial
statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that
we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement. An audit includes
examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the accounting principles
used and significant estimates made by management, as well as evaluating the overall financial statement presentation. We believe that our audits provide a
reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated financial position of The Sherwin-Williams
Company at December 31, 2015 , 2014 and 2013 , and the consolidated results of its operations and its cash flows for each of the three years in the period ended
December 31, 2015 , in conformity with U.S. generally accepted accounting principles.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), The Sherwin-Williams
Company’s internal control over financial reporting as of December 31, 2015 , based on criteria established in Internal Control-Integrated Framework issued by the
Committee of Sponsoring Organizations of the Treadway Commission (2013 framework) and our report dated February 24, 2016 expressed an unqualified opinion
thereon.

émuatf LLP

Cleveland, Ohio
February 24, 2016
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STATEMENTS OF CONSOLIDATED INCOME AND COMPREHENSIVE INCOME

(thousands of dollars except per common share data)

Net sales

Cost of goods sold

Gross profit
Percent to net sales

Selling, general and administrative expenses

Percent to net sales

Other general expense - net
Interest expense
Interest and net investment income

Other expense (income) - net

Income before income taxes
Income taxes

Net income

Net income per common share:
Basic
Diluted

Net income
Other comprehensive (loss) income, net of tax:
Foreign currency translation adjustments

Employee benefit plans:
Net actuarial gains (losses) and prior service costs
arising during period "
Less: amortization of net actuarial losses and

prior service costs included in Net pension costs ¥

Unrealized net (losses) gains on available-for-sale securities:

Unrealized holding (losses) gains
arising during period ®

Less: reclassification adjustments for losses (gains)
included in net income ¥

Other comprehensive (loss) income

Comprehensive income

(1) Net of taxes of $(3,399) , $24,954 and $(63,343) , in 2015, 2014 and 2013 , respectively.
(2) Net of taxes of $(1,647) , $(2,712) and $(7,643) , in 2015, 2014 and 2013 , respectively.
(3) Net of taxes of $736 , $(228) and $(84) , in 2015, 2014 and 2013 , respectively.

(4) Net of taxes of $(296) , $178 and $17 in 2015 , 2014 and 2013 , respectively.

lid,

See notes to ¢ ! financial s.
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Year Ended December 31,

2015 2014 2013
11,339,304 11,129,533 10,185,532
5,780,078 5,965,049 5,568,966
5,559,226 5,164,484 4,616,566
49.0% 46.4% 45.3%
3,913,518 3,822,966 3,467,681
34.5% 34.3% 34.0%
30,268 37,482 2,519
61,791 64,205 62,714
(1,399) (2,995) (3,242)
6,082 (15,400) 936
1,548,966 1,258,226 1,085,958
495,117 392,339 333,397
1,053,849 865,887 $ 752,561
11.38 8.95 $ 7.41
11.16 8.78 $ 7.26
Year Ended December 31,
2015 2014 2013
1,053,849 865,887 $ 752,561
(128,245) (103,441) (46,748)
7,974 (56,536) 85,051
5,847 8,980 10,933
13,821 (47,556) 95,984
(1,191) 366 134
478 (283) 25)
(713) 83 109
(115,137) (150,914) 49,345
938,712 714,973 $ 801,906




CONSOLIDATED BALANCE SHEETS
(thousands of dollars)

December 31,

2015 2014 2013
Assets
Current assets:
Cash and cash equivalents $ 205,744 $ 40,732 $ 744,889
Accounts receivable, less allowance 1,114,275 1,130,565 1,097,751
Inventories:
Finished goods 840,603 841,784 779,057
Work in process and raw materials 177,927 191,743 191,758
1,018,530 1,033,527 970,815
Deferred income taxes 87,883 109,087 104,496
Other current assets 232,442 252,869 240,766
Total current assets 2,658,874 2,566,780 3,158,717
Goodwill 1,143,333 1,158,346 1,178,687
Intangible assets 255,371 289,127 313,299
Deferred pension assets 244,882 250,144 302,446
Other assets 447,533 420,625 407,975
Property, plant and equipment:
Land 119,530 125,691 125,131
Buildings 696,202 698,202 715,096
Machinery and equipment 2,026,617 1,952,037 1,838,590
Construction in progress 81,082 59,330 62,563
2,923,431 2,835,260 2,741,380
Less allowances for depreciation 1,881,569 1,814,230 1,719,997
1,041,862 1,021,030 1,021,383
Total Assets $ 5,791,855 $ 5,706,052 $ 6,382,507
Liabilities and Shareholders’ Equity
Current liabilities:
Short-term borrowings $ 39,462 $ 679,436 $ 96,551
Accounts payable 1,157,561 1,042,182 998,484
Compensation and taxes withheld 338,256 360,458 337,637
Accrued taxes 81,146 86,744 79,504
Current portion of long-term debt 3,154 3,265 502,948
Other accruals 522,280 508,581 513,433
Total current liabilities 2,141,859 2,680,666 2,528,557
Long-term debt 1,920,196 1,122,715 1,122,373
Postretirement benefits other than pensions 248,523 277,892 268,874
Other long-term liabilities 613,367 628,309 688,168
Shareholders’ equity:
Common stock - $1.00 par value:
92,246,525, 94,704,173 and 100,129,380 shares outstanding
at December 31, 2015, 2014 and 2013, respectively 115,761 114,525 112,902
Preferred stock - convertible, no par value:

40,406 shares outstanding at December 31, 2013 40,406
Unearned ESOP compensation (40,406)
Other capital 2,330,426 2,079,639 1,847,801
Retained earnings 3,228,876 2,424,674 1,774,050
Treasury stock, at cost (4,220,058) (3,150,410) (1,639,174)
Cumulative other comprehensive loss (587,095) (471,958) (321,044)

Total shareholders’ equity 867,910 996,470 1,774,535




Total Liabilities and Shareholders’ Equity $ 5,791,855 $ 5,706,052 $ 6,382,507

See notes to consolidated financial statements.
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STATEMENTS OF CONSOLIDATED CASH FLOWS
(thousands of dollars)

Operating Activities
Net income
Adjustments to reconcile net income to net operating cash:
Depreciation
Amortization of intangible assets
Provisions for environmental-related matters
Provisions for qualified exit costs
Deferred income taxes
Defined benefit pension plans net cost
Stock-based compensation expense
Net (decrease) increase in postretirement liability
Decrease in non-traded investments
(Gain) loss on disposition of assets
Other
Change in working capital accounts:
(Increase) in accounts receivable
(Increase) decrease in inventories
Increase in accounts payable
Increase in accrued taxes
(Decrease) increase in accrued compensation and taxes withheld
Increase (decrease) in refundable income taxes
DOL settlement accrual
Other
Costs incurred for environmental-related matters
Costs incurred for qualified exit costs
Other

Net operating cash

Investing Activities

Capital expenditures

Acquisitions of businesses, net of cash acquired
Proceeds from sale of assets

Increase in other investments

Net investing cash

Financing Activities
Net (decrease) increase in short-term borrowings
Proceeds from long-term debt
Payments of long-term debt
Payments of cash dividends
Proceeds from stock options exercised
Income tax effect of stock-based compensation exercises and vesting
Treasury stock purchased
Other
Net financing cash
Effect of exchange rate changes on cash
Net increase (decrease) in cash and cash equivalents
Cash and cash equivalents at beginning of year
Cash and cash equivalents at end of year
Taxes paid on income

Interest paid on debt

Year Ended December 31,
2015 2014 2013
1,053,849 865,887 § 752,561
170,323 169,087 158,763
28,239 29,858 29,031
31,071 36,046 (2,751)
9,761 13,578 4,682
4,976 (19,038) 27,775
6,491 990 20,641
72,342 64,735 58,004
(6,645) (718) 5,233
65,144 63,365 57,261
(803) 1,436 5,207
6,711 203 (27,214)
(56,873) (80,252) (41,473)
(40,733) (101,112) 25,031
160,111 78,603 34,685
4,606 13,187 11,314
(13,128) 29,513 24,435
19,230 (36,601) 13,244
(80,000)
(955) (20,029) 43,804
(11,995) (9,676) (12,539)
(11,200) (10,882) (7,419)
(43,059) (6,652) (16,509)
1,447,463 1,081,528 1,083,766
(234,340) (200,545) (166,680)
(79,940)
11,300 1,516 3,045
(65,593) (111,021) (94,739)
(288,633) (310,050) (338,314)
(630,226) 591,423 31,634
797,514 1,474 473
(500,661) (10,932)
(249,647) (215,263) (204,978)
89,990 100,069 69,761
89,691 68,657 47,527
(1,035,291) (1,488,663) (769,271)
(42,384) (24,111) (17,522)
(980,353) (1,467,075) (853,308)
(13,465) (8,560) (9,845)
165,012 (704,157) (117,701)
40,732 744,889 862,590
205,744 40,732 $ 744,889
335,119 310,039 $ 200,748
48,644 67,306 61,045



See notes to consolidated financial statements.
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STATEMENTS OF CONSOLIDATED SHAREHOLDERS’ EQUITY
(thousands of dollars except per common share data)

Cumulative
Unearned Other
Common Preferred ESOP Other Retained Treasury Comprehensive
Stock Stock Compen-sation Capital Earnings Stock Loss Total

Balance at January 1, 2013 $ 111,623 $ 101,086 $ (101,086)  $ 1,673,788 $ 1,226,467 $ (849,685)  § (370,389) $ 1,791,804
Net income 752,561 752,561
Other comprehensive income 49,345 49,345
Treasury stock purchased (769,271) (769,271
Redemption of preferred stock (60,680) 60,680

Stock options exercised 1,128 68,633 (20,218) 49,543
Income tax effect of stock compensation 47,527 47,527

Restricted stock and stock option grants
(net activity) 151 57,853 58,004

Cash dividends -- $2.00 per common share

(204,978) (204,978)
Balance at December 31, 2013 112,902 40,406 (40,406) 1,847,801 1,774,050 (1,639,174) (321,044) 1,774,535
Net income 865,887 865,887
Other comprehensive loss (150,914) (150,914)
Treasury stock purchased (1,488,663) (1,488,663)
Redemption of preferred stock (40,406) 40,406
Stock options exercised 1,423 98,646 (22,573) 77,496
Income tax effect of stock compensation 68,657 68,657

Restricted stock and stock option grants
(net activity) 200 64,535 64,735

Cash dividends -- $2.20 per common share

(215,263) (215,263)
Balaneb g nbEs BRI 114,525 — — 2,079,639 2,424,674 (3,150,410) (471,958) 996,470
Net income 1,053,849 1,053,849
Other comprehensive loss (115,137) (115,137)
Treasury stock purchased (1,035,291) (1,035,291)
Stock options exercised 1,134 88,856 (34,357) 55,633
Income tax effect of stock compensation 89,691 89,691

Restricted stock and stock option grants
(net activity) 102 72,240 72,342

Cash dividends -- $2.68 per common share (249,647) (249,647)

EalanceaiDecenberB L0 $ 115761  $ = 8 — 0§ 2330426 S 3228876 $ (4,220,058 $ (587,095) S 867,910

See notes to consolidated financial statements.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(thousands of dollars unless otherwise indicated)

NOTE 1 - SIGNIFICANT ACCOUNTING POLICIES

Consolidation. The consolidated financial statements include the accounts of
The Sherwin-Williams Company and its wholly owned subsidiaries (collectively, “the
Company”). Inter-company accounts and transactions have been eliminated.

Use of estimates. The preparation of consolidated financial statements in
conformity with U.S. generally accepted accounting principles requires management
to make estimates, judgments and assumptions that affect the amounts reported in the
consolidated financial statements and accompanying notes. Actual results could differ
from those amounts.

Nature of operations. The Company is engaged in the development,
manufacture, distribution and sale of paint, coatings and related products to
professional, industrial, commercial and retail customers primarily in North and South
America, with additional operations in the Caribbean region, Europe and Asia.

Reportable segments. See Note 18 for further details.

Cash flows. Management considers all highly liquid investments with a maturity
of three months or less when purchased to be cash equivalents.

Fair value of financial instruments. The following methods and assumptions
were used by the Company in estimating its fair value disclosures for financial
instruments:

Cash and cash equivalents: The carrying amounts reported for Cash and
cash equivalents approximate fair value.

Short-term investments: The carrying amounts reported for Short-term
investments approximate fair value.

Investments in securities: Investments classified as available-for-sale are
carried at market value. See the recurring fair value measurement table on page
47 .

Non-traded investments: The Company has investments in the U.S.
affordable housing and historic renovation real estate markets and certain other
investments that have been identified as variable interest entities.

However, because the Company does not have the power to direct the day-to-day
operations of the investments and the risk of loss is limited to the amount of
contributed capital, the Company is not considered the primary beneficiary. In
accordance with the Consolidation Topic of the Financial Accounting Standards
Board (FASB) Accounting Standards Codification (ASC), the investments are
not consolidated. For affordable housing investments entered into prior to the
January 1, 2015 adoption of Accounting Standard Update (ASU) No. 2014-01,
the Company uses the effective yield method to determine the carrying value of
the investments. Under the effective yield method, the initial cost of the
investments is amortized to income tax expense over the period that the tax
credits are recognized. For affordable housing investments entered into on or
after the January 1, 2015 adoption of ASU No. 2014-01, the Company uses the
proportional amortization method. Under the proportional amortization method,
the initial cost of the investments is amortized to income tax expense in
proportion to the tax credits and other tax benefits received. The carrying
amounts of the investments, included in Other assets, were $189,484 , $223,935
and $210,779 at December 31, 2015, 2014 and 2013 , respectively. The
liabilities recorded on the balance sheets for estimated future capital
contributions to the investments were $172,899 , $198,776 and $198,761 at
December 31, 2015, 2014 and 2013 , respectively.

Short-term borrowings: The carrying amounts reported for Short-term
borrowings approximate fair value.

Long-term debt (including current portion): The fair values of the
Company’s publicly traded debt, shown below, are based on quoted market
prices. The fair values of the Company’s non-traded debt, also shown below, are
estimated using discounted cash flow analyses, based on the Company’s current
incremental borrowing rates for similar types of borrowing arrangements. The
Company's publicly traded debt and non-traded debt are classified as level 1 and
level 2, respectively, in the fair value hierarchy. See Note 7 .

December 31,

2015 2014 2013
Carrying Fair Carrying Fair Carrying Fair
Amount Value Amount Value Amount Value
Publicly traded debt $ 1,918,568 $ 1,960,169 $ 1,120,924  $ 1,160,280  $ 1,620,646 $ 1,614,739
Non-traded debt 4,782 4,555 5,056 4,812 4,675 4,430
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Derivative instruments: The Company utilizes derivative instruments as
part of its overall financial risk management policy. The Company entered into
foreign currency option and forward currency exchange contracts with maturity
dates of less than twelve months in 2015, 2014 and 2013, primarily to hedge
against value changes in foreign currency.

Assets and Liabilities Reported at Fair Value on a Recurring Basis

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(thousands of dollars unless otherwise indicated)

See Note 13 . There were no material derivative contracts outstanding at
December 31, 2015, 2014 and 2013.
Fair value measurements. The following tables summarize the Company’s
assets and liabilities measured on a recurring and non-recurring basis in accordance
with the Fair Value Measurements and Disclosures Topic of the ASC:

Quoted Prices in Significant
Fair Value at Active Markets for Significant Other Unobservable
December 31, Identical Assets Observable Inputs Inputs
2015 (Level 1) (Level 2) (Level 3)
Assets:
Deferred compensation plan asset @ $ 23,662 $ 2,295 $ 21,367
Liabilities:
Deferred compensation plan liability ® $ 35,150  $ 35,150

(a) The deferred compensation plan asset consists of the investment funds maintained for the future payments under the Company’s executive deferred compensation plan, which is structured
as a rabbi trust. The investments are marketable securities accounted for under the Debt and Equity Securities Topic of the ASC. The level 1 investments are valued using quoted market
prices multiplied by the number of shares. The level 2 investments are valued based on vendor or broker models. The cost basis of the investment funds is $24,585 .

(b) The deferred compensation plan liability represents the value of the Company’s liability under its deferred compensation plan based on quoted market prices in active markets for identical

assets.

Assets and Liabilities Reported at Fair Value on a Nonrecurring Basis.
Except for the acquisition-related fair value measurements described in Note 2 which
qualify as level 2 measurements, there were no assets and liabilities measured at fair
value on a nonrecurring basis in 2015, 2014 or 2013 .

Accounts receivable and allowance for doubtful accounts. Accounts
receivable were recorded at the time of credit sales net of provisions for sales returns
and allowances. The Company recorded an allowance for doubtful accounts of
$49,420 , $53,770 and $54,460 at December 31, 2015 , 2014 and 2013 , respectively,
to reduce Accounts receivable to their estimated net realizable value. The allowance
was based on an analysis of historical bad debts, a review of the aging of Accounts
receivable and the current creditworthiness of customers. Account receivable balances
are written-off against the allowance if a final determination of uncollectibility is
made. All provisions for allowances for doubtful collection of accounts are related to
the creditworthiness of accounts and are included in Selling, general and
administrative expenses.

Reserve for obsolescence. The Company recorded a reserve for obsolescence of
$91,217, $90,712 and $97,523 at December 31, 2015 , 2014 and 2013 , respectively,
to reduce Inventories to their estimated net realizable value.

Goodwill. Goodwill represents the cost in excess of fair value of net assets
acquired in business combinations accounted for by the purchase method. In
accordance with the Impairments

Topic of the ASC, goodwill is tested for impairment on an annual basis and in
between annual tests if events or circumstances indicate potential impairment. See
Note 4 .

Intangible assets. Intangible assets include trademarks, non-compete covenants
and certain intangible property rights. As required by the Goodwill and Other
Intangibles Topic of the ASC, indefinite-lived trademarks are not amortized, but
instead are tested annually for impairment, and between annual tests whenever an
event occurs or circumstances indicate potential impairment. See Note 4 . The cost of
finite-lived trademarks, non-compete covenants and certain intangible property rights
are amortized on a straight-line basis over the expected period of benefit as follows:

Useful Life
Finite-lived trademarks 5 years
Non-compete covenants 3 — 5 years
Certain intangible property rights 3 — 19 years

Impairment of long-lived assets. In accordance with the Property, Plant and
Equipment Topic of the ASC, management evaluates the recoverability and estimated
remaining lives of long-lived assets whenever events or changes in circumstances
indicate that the carrying amount may not be recoverable or the useful life has
changed. See Notes 4 and 5 .

Property, plant and equipment. Property, plant and equipment is stated on the
basis of cost. Depreciation is provided
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by the straight-line method. Depreciation and amortization are included in the
appropriate Cost of goods sold or Selling, general and administrative expense caption
on the Statements of Consolidated Income. Included in Property, plant and equipment
are leasehold improvements. The major classes of assets and ranges of annual
depreciation rates are:

2.5% —20.0%
5.0% —20.0%

10.0% —33.3%
10.0% — 33.3%

Buildings
Machinery and equipment
Furniture and fixtures

Automobiles and trucks

Standby letters of credit. The Company occasionally enters into standby letter
of credit agreements to guarantee various operating activities. These agreements
provide credit availability to the various beneficiaries if certain contractual events
occur. Amounts outstanding under these agreements totaled $45,407 , $23,442 and
$25,896 at December 31,2015, 2014 and 2013, respectively.

Product warranties. The Company offers product warranties for certain
products. The specific terms and conditions of such warranties vary depending on the
product or customer contract requirements. Management estimated the costs of
unsettled product warranty claims based on historical results and experience and
included an amount in Other accruals. Management periodically assesses the adequacy
of the accrual for product warranty claims and adjusts the accrual as necessary.
Changes in the Company’s accrual for product warranty claims during 2015 , 2014
and 2013 , including customer satisfaction settlements during the year, were as
follows:

2015 2014 2013
Balance at January 1 $ 27,723 $ 26,755 $ 22,710
Charges to expense 43,484 37,879 33,265
Settlements (39,329) (36,911) (29,220)
Balance at December 31 $ 31,878 $ 27,723  $ 26,755

Environmental matters. Capital expenditures for ongoing environmental
compliance measures were recorded in Property, plant and equipment, and related
expenses were included in the normal operating expenses of conducting business. The
Company is involved with environmental investigation and remediation activities at
some of its currently and formerly owned sites and at a number of third-party sites.
The Company accrued for environmental-related activities for which commitments or
clean-up plans have been developed and when such costs could be reasonably
estimated based on industry standards and professional judgment. All accrued
amounts were recorded on an undiscounted basis. Environmental-related
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expenses included direct costs of investigation and remediation and indirect costs such
as compensation and benefits for employees directly involved in the investigation and
remediation activities and fees paid to outside engineering, consulting and law firms.
See Notes 8 and 13 .

Employee Stock Purchase and Savings Plan and preferred stock. The
Company accounts for the Employee Stock Purchase and Savings Plan (ESOP) in
accordance with the Employee Stock Ownership Plans Subtopic of the Compensation
— Stock Ownership Topic of the ASC. The Company recognized compensation
expense for amounts contributed to the ESOP, and the ESOP used dividends on
unallocated preferred shares to service debt. Unallocated preferred shares held by the
ESOP were not considered outstanding in calculating earnings per share of the
Company. During 2014, the Company redeemed all remaining preferred shares for
cash. See Note 11 .

Defined benefit pension and other postretirement benefit plans. The
Company accounts for its defined benefit pension and other postretirement benefit
plans in accordance with the Retirement Benefits Topic of the ASC, which requires
the recognition of a plan’s funded status as an asset for overfunded plans and as a
liability for unfunded or underfunded plans. See Note 6 .

Stock-based compensation. The cost of the Company’s stock-based
compensation is recorded in accordance with the Stock Compensation Topic of the
ASC. See Note 12 .

Foreign currency translation. All consolidated non-highly inflationary foreign
operations use the local currency of the country of operation as the functional currency
and translated the local currency asset and liability accounts at year-end exchange
rates while income and expense accounts were translated at average exchange rates.
The resulting translation adjustments were included in Cumulative other
comprehensive loss, a component of Shareholders’ equity.

Cumulative other comprehensive loss. At December 31, 2015 , the ending
balance of Cumulative other comprehensive loss included adjustments for foreign
currency translation of $482,629 , net prior service costs and net actuarial losses
related to pension and other postretirement benefit plans of $104,346 and unrealized
net losses on marketable equity securities of $120 . At December 31, 2014 and 2013,
the ending balance of Cumulative other comprehensive loss included adjustments for
foreign currency translation of $354,384 and $250,943 , respectively, net prior service
costs and net actuarial losses related to pension and other postretirement benefit plans
of $118,167 and $70,611 , respectively, and unrealized gains on marketable equity
securities of $593 and $510, respectively.

Revenue recognition. All revenues were recognized when products were
shipped and title had passed to unaffiliated



customers. Collectibility of amounts recorded as revenue was reasonably assured at
the time of recognition.

Customer and vendor consideration. The Company offered certain customers
rebate and sales incentive programs which were classified as reductions in Net sales.
Such programs were in the form of volume rebates, rebates that constituted a
percentage of sales or rebates for attaining certain sales goals. The Company received
consideration from certain suppliers of raw materials in the form of volume rebates or
rebates that constituted a percentage of purchases. These rebates were recognized on
an accrual basis by the Company as a reduction of the purchase price of the raw
materials and a subsequent reduction of Cost of goods sold when the related product
was sold.

Costs of goods sold. Included in Costs of goods sold were costs for materials,
manufacturing, distribution and related support. Distribution costs included all
expenses related to the distribution of products including inbound freight charges,
purchase and receiving costs, warehousing costs, internal transfer costs and all costs
incurred to ship products. Also included in Costs of goods sold were total technical
expenditures, which included research and development costs, quality control, product
formulation expenditures and other similar items. Research and development costs
included in technical expenditures were $57,667 , $50,019 and $47,042 for 2015,
2014 and 2013 , respectively. The settlement gain related to the titanium dioxide
litigation reduced 2014 Costs of goods sold by $21,420 . See Note 9 .

Selling, general and administrative expenses. Selling costs included
advertising expenses, marketing costs, employee and store costs and sales
commissions. The cost of advertising was expensed as incurred. The Company
incurred $338,188 , $299,201 and $262,492 in advertising costs during 2015 , 2014
and 2013 , respectively. General and administrative expenses included human
resources, legal, finance and other support and administrative functions.

Earnings per share. Shares of preferred stock held in an unallocated account of
the ESOP (see Note 11 ) and common stock held in a revocable trust (see Note 10 )
were not considered outstanding shares for basic or diluted income per common share
calculations. All references to “shares™ or “per share” information throughout this
report relate to common shares and are stated on a diluted per common share basis,
unless otherwise indicated. Basic and diluted net income per common share were
calculated using the two-class method in accordance with the Earnings Per Common
Share Topic of the ASC. Basic net income per common share amounts were computed
based on the weighted-average number of common shares outstanding during the year.
Diluted net income per common share amounts were computed based on the
weighted-average number of common
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shares outstanding plus all dilutive securities potentially outstanding during the year.
See Note 15 .

Impact of recently issued accounting standards. Effective January 1, 2015, the
Company adopted ASU No. 2014-01, "Accounting for Investments in Qualified
Affordable Housing Projects," which allows companies to elect to use the proportional
amortization method to account for investments in qualified affordable housing
projects if certain conditions are met. Under the proportional amortization method,
which replaces the effective yield method, the cost of the investment is amortized in
proportion to the tax credits and other tax benefits received to income tax expense.
The adoption of ASU No. 2014-01 did not have a material effect on the Company's
results of operations, financial condition or liquidity.

In November 2015, the FASB issued ASU No. 2015-17, “Income Taxes -
Balance Sheet Classification of Deferred Taxes,” which eliminates the requirement for
separate presentation of current and noncurrent portions of deferred tax. All deferred
tax assets and deferred tax liabilities will be presented as non-current on the balance
sheet. The standard is effective for interim and annual periods beginning after
December 15, 2016. Either retrospective or prospective presentation can be used. The
company will adopt ASU No. 2015-17 as required. The ASU will not have a material
effect on the Company’s results of operations, financial condition or liquidity.

In April 2015, the FASB issued ASU No. 2015-03, "Simplifying the Presentation
of Debt Issuance Costs," which requires companies to present debt issuance costs
associated with a debt liability as a deduction from the carrying amount of that debt
liability on the balance sheet rather than being capitalized as an asset. The standard is
effective for interim and annual periods beginning after December 15, 2015, and
retrospective presentation is required. The Company will adopt ASU No. 2015-03 as
required. The ASU will not have a material effect on the Company's results of
operations, financial condition or liquidity.

In May 2014, the FASB issued ASU No. 2014-09, "Revenue Recognition -
Revenue from Contracts with Customers," which is a comprehensive revenue
recognition standard that will supersede nearly all existing revenue recognition
guidance under U.S. GAAP. The issuance of ASU No. 2015-14 in August 2015 delays
the effective date of the standard to interim and annual periods beginning after
December 15, 2017. Either full retrospective adoption or modified retrospective
adoption is permitted. The Company is in the process of evaluating the impact of the
standard.

Reclassification. Certain amounts in the notes to the consolidated financial
statements for 2013 and 2014 have been reclassified to conform to the 2015
presentation.
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NOTE 2 - ACQUISITIONS

On September 16, 2013, the Company entered into a definitive Stock Purchase
Agreement and completed the acquisition of the U.S./Canada business of Consorcio
Comex, S.A. de C.V. (Comex). The U.S./Canada business of Comex focuses on the
manufacture and sale of paint and paint related products through retail service centers
under various proprietary brands. The acquisition strengthens the ability of the Paint
Stores Group and Consumer Group to serve customers in key geographic markets. The
acquisition resulted in the recognition of intangible assets of $4,696 . Final asset
valuation adjustments resulted in a realized gain of $6,198 which was included in
Other (income) expense for the year ended December 31, 2014. The acquisition of the
U.S./Canada business of Comex has been accounted for as a purchase and the results
of operations have been included in the consolidated financial statements since the
date of acquisition.

On April 3, 2014, the Company terminated the Stock Purchase Agreement
entered into on November 9, 2013 and subsequently amended and restated for the
acquisition of the Mexico business of Comex pursuant to the terms of the agreement.

NOTE 3 - INVENTORIES

Inventories were stated at the lower of cost or market with cost determined
principally on the last-in, first-out (LIFO) method. The following presents the effect
on inventories, net income and net income per common share had the Company used
the first-in, first-out (FIFO) inventory valuation method adjusted for income taxes at
the statutory rate and assuming no other adjustments. Management believes that the
use of LIFO results in a better matching of costs and revenues. This information is
presented to enable the reader to make comparisons with companies using the FIFO
method of inventory valuation. During 2014 and 2013 , certain inventories accounted
for on the LIFO method were reduced, resulting in the liquidation of certain quantities
carried at costs prevailing in prior years. The 2014 and 2013 liquidations increased net
income by $196 and $169 , respectively.

2015

2014 2013

Percentage of total
inventories on LIFO
Excess of FIFO over
LIFO $
Increase in net
income due to LIFO

78% 76% 75%

251,060 $ 331,867 $ 337,214

49,658 3,230 12,299

Increase in net
income per common
share due to LIFO 53 .03 12
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NOTE 4 - GOODWILL, INTANGIBLE AND LONG-LIVED ASSETS

During 2013 and 2014, the Company recognized acquired customer relationships
and finite-lived trademarks of $3,311 and $1,385 , respectively, related to the
acquisition of the U.S./Canada business of Comex. The customer relationships and
finite-lived trademarks are being amortized over 7 years from the date of acquisition.
The Company initially recognized $1,885 of goodwill and $466 of indefinite-lived
trademarks in 2013, but subsequently adjusted these amounts to zero based on final
asset valuations completed in 2014.

In accordance with the Property, Plant and Equipment Topic of the ASC,
whenever events or changes in circumstances indicate that the carrying value of long-
lived assets may not be recoverable or the useful life may have changed, impairment
tests are to be performed. Undiscounted cash flows are to be used to calculate the
recoverable value of long-lived assets to determine if such assets are impaired. Where
impairment is identified, a discounted cash flow valuation model, incorporating
discount rates commensurate with the risks involved for each group of assets, is to be
used to determine the fair value for the assets to measure any potential impairment. No
material impairments were recorded in 2015, 2014 and 2013.

In accordance with the Goodwill and Other Intangibles Topic of the ASC,
goodwill and indefinite-lived intangible assets are tested for impairment annually, and
interim impairment tests are performed whenever an event occurs or circumstances
change that indicate an impairment has more likely than not occurred. October 1 has
been established for the annual impairment review. At the time of impairment testing,
values are estimated separately for goodwill and trademarks with indefinite lives using
a discounted cash flow valuation model, incorporating discount rates commensurate
with the risks involved for each group of assets. An optional qualitative assessment
may alleviate the need to perform the quantitative goodwill impairment test when
impairment is unlikely. The annual impairment reviews performed as of October 1,
2015, 2014 and 2013 did not result in any goodwill or trademark impairment.

Amortization of finite-lived intangible assets is as follows for the next five years:
$22,241in 2016 , $16,825in 2017 , $14,195in 2018 , $11,131 in 2019 and $10,951 in
2020 .
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A summary of changes in the Company’s carrying value of goodwill by Reportable Segment is as follows:

Global
Paint Stores Consumer Finishes Latin America Consolidated
Goodwill Group Group Group Coatings Group Totals
Balance at January 1, 2013 @ $ 286,784  § 706,292  $ 152,287  § 10,642 1,156,005
Acquisitions 1,885 17,963 19,848
Currency and other adjustments (1,369) (2,941) 8,048 (904) 2,834
Balance at December 31,2013 @ 287,300 703,351 178,298 9,738 1,178,687
Currency and other adjustments (1,866) (1,145) (17,287) 43) (20,341)
Balance at December 31, 2014 ® 285,434 702,206 161,011 9,695 1,158,346
Currency and other adjustments (28) (1,135) (13,801) 49) (15,013)
Balance at December 31,2015 ® $ 285,406 $ 701,071  $ 147,210 $ 9,646 1,143,333
(a) Net of accumulated impairment losses of $8,904 ( $8,113 in the Consumer Group and $791 in the Global Finishes Group).
A summary of the Company’s carrying value of intangible assets is as follows:
Finite-lived intangible assets W{;‘?&ﬁglgie intzggi)le
Software All other Subtotal lives assets
December 31, 2015
‘Weighted-average amortization period 8 years 12 years 11 years
Gross $ 123,863  $ 312,119 $ 435,982
Accumulated amortization (95,008) (228,921) (323,929)
Net value 28,855 § 83,198 § 112,053 $ 143,318 255,371
December 31, 2014
Weighted-average amortization period 8 years 12 years 11 years
Gross 126,258  § 317,005  $ 443,263
Accumulated amortization (88,384) (215,518) (303,902)
Net value 37,874  $ 101,487 $ 139,361  § 149,766 289,127
December 31, 2013
Weighted-average amortization period 8 years 10 years 9 years
Gross 114,404  § 327962 $ 442,366
Accumulated amortization (77,018) (202,084) (279,102)
Net value 37,386  $ 125878  § 163,264  § 150,035 313,299

NOTE 5 - EXIT OR DISPOSAL ACTIVITIES

Management is continually re-evaluating the Company’s operating facilities,

including acquired operating facilities, against its long-term strategic goals. Liabilities

associated with exit or disposal activities are recognized as incurred in accordance

with the Exit or Disposal Cost Obligations Topic of the ASC. Provisions for qualified

exit costs are made at the time a facility is no longer operational. Qualified exit costs
primarily include post-closure rent expenses or costs to terminate the contract before
the end of its term and costs of employee terminations. Adjustments may be made to

liabilities accrued for qualified exit costs if information becomes available upon which

more accurate

amounts can be reasonably estimated. Concurrently, property, plant and equipment is
tested for impairment in accordance with the Property, Plant and Equipment Topic of
the ASC, and if impairment exists, the carrying value of the related assets is reduced
to estimated fair value. Additional impairment may be recorded for subsequent
revisions in estimated fair value. Adjustments to prior provisions and additional
impairment charges for property, plant and equipment of closed sites being held for
disposal are recorded in Other general expense — net.

During 2015, 30 stores in the Paint Stores Group, 7 branches in the Global
Finishes Group and 2 stores in the Latin America Coatings Group were closed due to

lower demand or
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redundancy. In addition, the Global Finishes Group exited a business in Europe.
Provisions for severance and other qualified exit cost of $168 and $8,329 were
charged to the Paint Stores Group and Global Finishes Group, respectively. Provisions
for severance and other qualified exit costs related to manufacturing facilities,
distribution facilities, stores and branches closed prior to 2015 of $1,264 were
recorded.

During 2014, 7 facilities and 24 stores and branches were closed due to lower
demand or redundancy. In addition, the Global Finishes Group exited its business in
Venezuela. Provisions for severance and other qualified exit cost of $280 , $4,809 and
$4,767 were charged to the Paint Stores Group, Consumer Group and Global Finishes
Group, respectively. Provisions for severance and other qualified exit costs related to
manufacturing facilities, distribution facilities, stores and branches closed prior to
2014 of $3,722 were recorded.

During 2013, 5 facilities and 16 stores and branches were closed due to lower
demand or redundancy. Provisions for

severance and other qualified exit cost of $1,004 , $598 , $278 and $123 were charged
to the Paint Stores Group, Consumer Group, Global Finishes Group and Latin
America Coatings Group, respectively. Provisions for severance and other qualified
exit costs and adjustments to prior provisions related to manufacturing facilities,
distribution facilities, stores and branches closed prior to 2013 of $2,679 were
recorded.

At December 31, 2015, a portion of the remaining accrual for qualified exit
costs relating to facilities shutdown prior to 2013 is expected to be incurred by the end
0f 2016 . The remaining portion of the ending accrual for facilities shutdown prior to
2013 primarily represented post-closure contractual expenses related to certain owned
facilities which are closed and being held for disposal. The Company cannot
reasonably estimate when such matters will be concluded to permit disposition.

The tables on the following pages summarize the activity and remaining liabilities associated with qualified exit costs:

Actual
(Thousands of dollars) Provisions in expenditures
Balance at December Cost of goods charged to Balance at December
Exit Plan 31,2014 sold or SG&A accrual 31,2015

Paint Stores Group stores shutdown in 2015:

Other qualified exit costs $ 168 §$ as6) s 12
Global Finishes Group stores shutdown in 2015:

Severance and related costs 1,341 (245) 1,096

Other qualified exit costs 6,988 (4,238) 2,750
Paint Stores Group stores shutdown in 2014:

Other qualified exit costs $ 280 142 (238) 184
Consumer Group facilities shutdown in 2014:

Severance and related costs 2,732 466 (2,753) 445

Other qualified exit costs 781 6 (735) 52
Global Finishes Group exit of business in 2014:

Severance and related costs 104 326 430

Other qualified exit costs 1,080 324 (1,051) 353
Paint Stores Group facility shutdown in 2013:

Severance and related costs 654 (654)

Other qualified exit costs 1,205 (411) 794
Global Finishes Group stores shutdown in 2013:

Severance and related costs 28 (28)

Other qualified exit costs 138 (138)
Severance and other qualified exit costs for facilities shutdown prior to 2013 1,514 (553) 961

Totals $ 8,516 § 9,761 § (11,200) $ 7,077
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Actual
Provisions in expenditures
Balance at December Cost of goods charged to Balance at December
Exit Plan 31,2013 sold or SG&A accrual 31,2014

Paint Stores Group stores shutdown in 2014:

Other qualified exit costs $ 280 $ 280
Consumer Group facilities shutdown in 2014:

Severance and related costs 4,028 $ (1,296) 2,732

Other qualified exit costs 781 781
Global Finishes Group exit of business in 2014:

Severance and related costs 2,500 (2,396) 104

Other qualified exit costs 2,267 (1,187) 1,080
Paint Stores Group facility shutdown in 2013:

Severance and related costs $ 977 2,126 (2,449) 654

Other qualified exit costs 1,499 (294) 1,205
Consumer Group facilities shutdown in 2013:

Severance and related costs 598 97 (695)
Global Finishes Group stores shutdown in 2013:

Severance and related costs 33 5) 28

Other qualified exit costs 220 (82) 138
Latin America Coatings Group facilities shutdown in 2013:

Severance and related costs 123 (123)
Paint Stores Group stores shutdown in 2012:

Other qualified exit costs 244 (51) 193
Global Finishes Group facilities shutdown in 2012:

Severance and related costs 2,177 (1,863) 314

Other qualified exit costs 83 83
Other qualified exit costs for facilities shutdown prior to 2012 1,365 (441) 924
Totals $ 5820 § 13,578  $ (10,882) $ 8,516

Adj ustments
to prior
Actual provisions
Balance at Provisions in expenditures in Other Balance at
December 31, Cost of goods charged to general December 31,
Exit Plan 2012 sold or SG&A accrual expense - net 2013

Paint Stores Group stores shutdown in 2013:

Severance and related costs $ 1,004 S 27) $ 977
Consumer Group facilities shutdown in 2013:

Severance and related costs 598 598
Global Finishes Group branches shutdown in 2013:

Severance and related costs 278 (25) 253
Latin America Coatings Group facilities

shutdown in 2013:

Severance and related costs 123 123
Paint Stores Group stores shutdown in 2012:

Other qualified exit costs 313 68) § @] 244
Global Finishes Group facilities shutdown in 2012:

Severance and related costs 2,236 2,533 (2,592) 2,177

Other qualified exit costs 3,430 83 (3,530) 100 83
Global Finishes Group branches shutdown in 2011:

Other qualified exit costs 290 (222) 68
Other qualified exit costs for facilities shutdown prior to 2011 2,288 (955) (36) 1,297
Totals 8,557 § 4,619 $ (7,419) $ 63 $ 5,820
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NOTE 6 — PENSION, HEALTH CARE AND POSTRETIREMENT
BENEFITS OTHER THAN PENSIONS

The Company provides pension benefits to substantially all employees through
primarily noncontributory defined contribution or defined benefit plans and certain
health care and life insurance benefits to domestic active employees and eligible
retirees. In accordance with the Retirement Benefits Topic of the ASC, the Company
recognizes an asset for overfunded defined benefit pension or other postretirement
benefit plans and a liability for unfunded or underfunded plans. In addition, actuarial
gains and losses and prior service costs of such plans are recorded in Cumulative other
comprehensive loss, a component of Shareholders’ equity. The amounts recorded in
Cumulative other comprehensive loss will continue to be modified as actuarial
assumptions and service costs change, and all such amounts will be amortized to
expense over a period of years through the net pension cost (credit) and net periodic
benefit cost.

Health care plans. The Company provides certain domestic health care plans
that are contributory and contain cost-sharing features such as deductibles and
coinsurance. There were 21,918 , 21,239 and 19,440 active employees entitled to
receive benefits under these plans at December 31, 2015, 2014 and 2013 ,
respectively. The cost of these benefits for active employees, which includes claims
incurred and claims incurred but not reported, amounted to $217,781 , $202,787 and
$174,588 for 2015, 2014 and 2013 , respectively.

Defined contribution pension plans. The Company’s annual contribution for its
domestic defined contribution pension plan was $35,435 , $32,384 and $27,803 for
2015,2014 and 2013, respectively. The contribution percentage ranges from two
percent to seven percent of compensation for covered employees based on an age and
service formula. Assets in employee accounts of the domestic defined contribution
pension plan are invested in various investment funds as directed by the participants.
These investment funds did not own a significant number of shares of the Company’s
common stock for any year presented.

The Company’s annual contributions for its foreign defined contribution pension
plans, which are based on various percentages of compensation for covered employees
up to certain limits, were $5,888 , $4,592 and $1,428 for 2015, 2014 and 2013 ,
respectively. Assets in employee accounts of the foreign defined contribution pension
plans are invested in various investment funds. These investment funds did not own a
significant number of shares of the Company’s common stock for any year presented.
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Defined benefit pension plans. The Company has one salaried and one hourly
domestic defined benefit pension plan, and twenty-two foreign defined benefit pension
plans, including three Canadian plans acquired in connection with the 2013
acquisition of Comex's U.S./Canada business. All participants in the domestic salaried
defined benefit pension plan prior to January 1, 2002 retain the previous defined
benefit formula for computing benefits with certain modifications for active
employees. Employees who became participants on or after January 1, 2002 are
credited with certain contribution credits that range from two percent to seven percent
of compensation based on an age and service formula. Contribution credits are
converted into units to account for each participant’s benefits. Participants will receive
a variable annuity benefit upon retirement or a lump sum distribution upon
termination (if vested). The variable annuity benefit is subject to the hypothetical
returns achieved on each participant’s allocation of units from investments in various
investment funds as directed by the participant. Contribution credits to the revised
domestic salaried defined benefit pension plan are being funded through existing plan
assets. Effective October 1, 2011, the domestic salaried defined benefit pension plan
was frozen for new hires, and all newly hired U.S. non-collectively bargained
employees are eligible to participate in the Company’s domestic defined contribution
plan.

In connection with the 2013 acquisition of Comex's U.S./Canada business, the
Company acquired a domestic defined benefit pension plan (Comex Plan). The
Comex Plan was merged into the Company's salaried defined benefit pension plan as
of November 29, 2013 and was frozen for new participants as of December 31, 2013.
Accrued benefits and vesting service under the Comex Plan were credited under the
Company's domestic salaried defined benefit pension plan.

At December 31, 2015 , the domestic salaried and hourly defined benefit pension
plans were overfunded, with a projected benefit obligation of $624,791 , fair value of
plan assets of $858,605 and excess plan assets of $233,814 . The plans are funded in
accordance with all applicable regulations at December 31, 2015 and no funding will
be required in 2016 . At December 31, 2014 , the domestic salaried and hourly defined
benefit pension plans were overfunded, with a projected benefit obligation of
$653,338 , fair value of plan assets of $896,071 and excess plan assets of $242,733 .
At December 31, 2013 , the domestic salaried and hourly defined benefit pension plan
were overfunded, with a projected benefit obligation of $582,036 , fair value of plan
assets of $870,386 and excess plan assets of $288,350 .

At December 31, 2015, seventeen of the Company’s foreign defined benefit
pension plans were unfunded or underfunded,



with combined accumulated benefit obligations, projected benefit obligations, fair
values of net assets and deficiencies of plan assets of $102,468 , $131,293 , $80,710
and $50,583 , respectively. A decrease of $32,669 from 2014 in the combined
projected benefit obligations of all foreign defined benefit pension plans was primarily
due to changes in plan assumptions and a settlement charge related to one of the
acquired Canada plans.

The Company expects to make the following benefit payments for all domestic
and foreign defined benefit pension plans: $52,635 in 2016 ; $53,374 in 2017 ;
$54,088 in 2018 ;

Defined Benefit Pension Plans
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$54,356 in 2019 ; $55,359 in 2020 ; and $278,245 in 2021 through 2025 . The
Company expects to contribute $4,405 to the foreign plans in 2016 .

The estimated net actuarial losses and prior service costs for the defined benefit
pension plans that are expected to be amortized from Cumulative other comprehensive
loss into the net pension costs in 2016 are $6,957 and $1,205 , respectively.

The following table summarizes the components of the net pension costs and
Cumulative other comprehensive loss related to the defined benefit pension plans:

Foreign
Defined Benefit Pension Plans

Domestic

2015 2014 2013 2015 2014 2013
Net pension costs:
Service costs $ 21,120 § 21,342 § 23,176  $ 5071 § 5261 § 5,039
Interest costs 24,535 26,266 18,444 8,719 10,422 7,940
Expected returns on plan assets (52,095) (51,293) (42,937) (9,296) (10,836) (7,487)
Amortization of prior service costs 1,310 1,837 1,823
Amortization of actuarial losses 1,962 13,147 1,910 1,413 1,716
Ongoing pension (credits) costs (3,168) (1,848) 13,653 6,404 6,260 7,208
Settlement costs (credits) 3,255 (3,422) (220)
Net pension (credits) costs (3,168) (1,848) 13,653 9,659 2,838 6,988
Other changes in plan assets and projected benefit
obligation recognized in Cumulative other comprehensive loss
(before taxes):
Net actuarial losses (gains) arising during the year 15,359 47,785 (90,669) 1,907 21,792 (5,487)
Prior service costs during the year 2,242 1,756
Amortization of prior service costs (1,310) (1,837) (1,823)
Amortization of actuarial losses (1,962) (13,147) (1,910) (1,413) (1,716)
Exchange rate (loss) gain recognized during year (5,830) (7,988) 819
Total recognized in Cumulative other
comprehensive loss 12,087 48,190 (103,883) (5,833) 12,391 (6,384)
Total recognized in net pension costs (credits)
and Cumulative other comprehensive loss $ 8,919 $ 46,342 $ (90,230) $ 3826 $ 15229 $ 604

The Company employs a total return investment approach for the domestic and
foreign defined benefit pension plan assets. A mix of equities and fixed income
investments are used to maximize the long-term return of assets for a prudent level of
risk. In determining the expected long-term rate of return on defined benefit pension
plan assets,

management considers the historical rates of return, the nature of investments and an
expectation of future investment strategies. The target allocations for plan assets are
45 — 65 percent equity securities and 30 — 40 percent fixed income securities.
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The following tables summarize the fair value of the defined benefit pension plan assets at December 31, 2015, 2014 and 2013 :

Quoted Prices in

Active Markets for Significant Other Significant
Fair Value at Identical Observable Unobservable
December 31, Assets Inputs Inputs
2015 (Level 1) (Level 2) (Level 3)
Investments at fair value:
Short-term investments @ $ 13,475 13,475
Equity investments ® 688,799 $ 372,033 316,766
Fixed income investments © 290,470 141,448 149,022
Other assets @ 28,200 16,361 11,839
$ 1,020,944 $ 513,481 495,624 11,839
Quoted Prices in
Active Markets for Significant Other
Fair Value at Identical Observable Significant
December 31, Assets Inputs Unobservable Inputs
2014 (Level 1) (Level 2) (Level 3)
Investments at fair value:
Short-term investments @ $ 14,846 14,846
Equity investments ® 739,358 $ 404,542 334,816
Fixed income investments © 285,042 141,529 143,513
Other assets @ 44,470 28,436 16,034
$ 1,083,716 $ 546,071 521,611 16,034
Quoted Prices in
Active Markets for Significant Other
Fair Value at Identical Observable Significant
December 31, Assets Inputs Unobservable Inputs
2013 (Level 1) (Level 2) (Level 3)
Investments at fair value:
Short-term investments @ $ 15,055 $ 1,941 13,114
Equity investments ® 736,873 419,779 317,094
Fixed income investments © 255,927 125,377 130,550
Other assets @ 47,494 29,553 17,941
$ 1,055,349 $ 547,097 490,311 17,941
(a) This category includes a full range of high quality, short-term money market securities.
(b) This category includes actively managed equity assets that track primarily to the S&P 500.
(c) This category includes government and corporate bonds that track primarily to the Barclays Capital Aggregate Bond Index.

(d) This category consists of venture capital funds.

The following tables summarize the changes in the fair value of the defined benefit pension plan assets classified as level 3 at December 31, 2015 , 2014 and 2013 :

Balance at Balance at
December 31, Net Realized and Unrealized December 31,
2014 Dispositions Gains 2015
Other assets $ 16,034 $ (5,928) $ 1,733 11,839
Balance at Balance at
December 31, Net Realized and Unrealized December 31,
2013 Dispositions Gains 2014
Other assets $ 17,941 $ (4,320) $ 2,413 16,034
Balance at Balance at
January 1, Net Realized and Unrealized December 31,
2013 Dispositions Gains 2013
Other assets $ 18,850 $ (4,068) $ 3,159 17,941

Included as equity investments in the domestic defined benefit pension plan assets at December 31, 2015 were 300,000 shares of the Company’s common stock with a
market value of $77,880 , representing 9.1 percent of total domestic plan assets. Dividends received on the Company’s common stock during 2015 totaled $804 .
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The following table summarizes the obligations, plan assets and assumptions used for the defined benefit pension plans, which are all measured as of December 31:

Domestic Foreign
Defined Benefit Pension Plans Defined Benefit Pension Plans
2015 2014 2013 2015 2014 2013
Accumulated benefit obligations
at end of year $ 621,873 $ 648,480 $ 577,736 $ 172,426 $ 203,610 $ 187,670
Projected benefit obligations:
Balances at beginning of year $ 653,338 $ 582,036 $ 466,827 $ 234,524 $ 222,996 $ 168,758
Service costs 21,120 21,342 23,176 5,071 5,261 5,039
Interest costs 24,535 26,266 18,444 8,719 10,422 7,940
Actuarial (gains) losses (40,602) 68,748 (5,488) (3,045) 32,551 5,939
Acquisitions of businesses and other 2,242 113,174 1,072 (6,692) 39,622
Settlements (18,707) (3,370)
Effect of foreign exchange 17,211) (18,987) 1,549
Benefits paid (33,600) (47,296) (34,097) (8,569) (7,657) (5,851)
Balances at end of year 624,791 653,338 582,036 201,854 234,524 222,996
Plan assets:
Balances at beginning of year 896,071 870,386 703,563 187,645 184,963 133,013
Actual returns on plan assets (3,866) 72,256 128,117 4,844 20,240 20,316
Acquisitions of businesses and other 725 72,803 11,424 7,328 36,106
Settlements (18,707) (3,370)
Effect of foreign exchange (14,298) (13,859) 1,379
Benefits paid (33,600) (47,296) (34,097) (8,569) (7,657) (5,851)
Balances at end of year 858,605 896,071 870,386 162,339 187,645 184,963
Excess (deficient) plan assets over
projected benefit obligations $ 233,814 $ 242,733 $ 288,350 $ (39,515) $ (46,879) $ (38,033)
Assets and liabilities recognized in the
Consolidated Balance Sheets:
Deferred pension assets $ 233,814 $ 242,733 $ 288,350 $ 11,068 $ 7,411 $ 14,096
Other accruals (1,442) (810) (1,126)
Other long-term liabilities (49,141) (53,480) (51,003)
$ 233,814 $ 242,733 $ 288,350 $ 39,515) $ (46,879) $ (38,033)
Amounts recognized in Cumulative other
comprehensive loss:
Net actuarial losses $ (120,454)  $ (107,057)  $ (59,272)  $ 41,741) $ (47,574) $ (35,183)
Prior service costs (5,138) (6,448) (6,043)
$ (125,592) § (113,505)  $ (65,315) $ 41,741) $ (47,574) $ (35,183)
Weighted-average assumptions used to
determine projected benefit obligations:
Discount rate 4.40% 3.95% 4.65% 4.20% 3.92% 4.89%
Rate of compensation increase 3.14% 4.00% 4.00% 4.00% 3.70% 4.31%
Weighted-average assumptions used to
determine net pension costs:
Discount rate 3.95% 4.65% 3.73% 3.92% 4.89% 4.58%
Expected long-term rate of
return on assets 6.00% 6.00% 6.00% 4.84% 5.58% 5.67%
Rate of compensation increase 4.00% 4.00% 4.00% 3.70% 431% 4.08%
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Postretirement Benefits Other Than Pensions. Employees of the Company insurance benefits upon retirement, subject to the terms of the unfunded plans. There
hired in the United States prior to January 1, 1993 who are not members of a were 4,442 , 4,443 and 4,419 retired employees entitled to receive such postretirement
collective bargaining unit, and certain groups of employees added through benefits at December 31, 2015 , 2014 and 2013 , respectively.

acquisitions, are eligible for health care and life
The following table summarizes the obligation and the assumptions used for postretirement benefits other than pensions:

Postretirement Benefits Other than Pensions

2015 2014 2013
Benefit obligation:
Balance at beginning of year - unfunded $ 295,149 $ 286,651 $ 338,134
Service cost 2,485 2,434 3,061
Interest cost 11,182 12,782 12,183
Actuarial (gain) loss (19,370) 27,757 (50,593)
Plan amendments 9,269) (19,043) (2,503)
Benefits paid (16,794) (15,432) (13,631)
Balance at end of year - unfunded $ 263,383 $ 295,149 $ 286,651
Liabilities recognized in the Consolidated Balance Sheets:
Postretirement benefits other than pensions $ (248,523) $ (277,892) $ (268,874)
Other accruals (14,860) (17,257) (17,777)
$ (263,383) § (295,149) 8 (286,651)
Amounts recognized in Cumulative other comprehensive loss:
Net actuarial losses $ (15,664) $ (36,044) $ (8,287)
Prior service credits 25,784 21,043 2,503
$ 10,120 $ (15,001) $ (5,784)
Weighted-average assumptions used to determine benefit obligation:
Discount rate 4.30% 3.90% 4.60%
Health care cost trend rate - pre-65 6.00% 7.00% 7.50%
Health care cost trend rate - post-65 5.00% 6.50% 6.50%
Prescription drug cost increases 11.50% 6.50% 7.00%
Employer Group Waiver Plan (EGWP) trend rate 11.50% 8.00%
Weighted-average assumptions used to determine net periodic benefit cost:
Discount rate 3.90% 4.60% 3.70%
Health care cost trend rate - pre-65 7.00% 7.50% 8.00%
Health care cost trend rate - post-65 6.50% 6.50% 8.00%
Prescription drug cost increases 6.50% 7.00% 8.00%
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The following table summarizes the components of the net periodic benefit cost and cumulative other comprehensive loss related to postretirement benefits other than

pensions:

Net periodic benefit cost:
Service cost
Interest cost
Amortization of actuarial losses
Amortization of prior service credit

Net periodic benefit cost
Other changes in projected benefit obligation recognized in

Cumulative other comprehensive loss (before taxes):
Net actuarial (gain) loss
Prior service credit arising during the year
Amortization of actuarial losses
Amortization of prior service credit

Total recognized in Cumulative other comprehensive loss

Total recognized in net periodic benefit cost and
Cumulative other comprehensive loss

The estimated net actuarial losses and prior service (credits) for postretirement
benefits other than pensions that are expected to be amortized from Cumulative other
comprehensive loss into net periodic benefit cost in 2016 are $0 and $(6,579) ,
respectively.

The assumed health care cost trend rate and prescription drug cost increases used
to determine the net periodic benefit cost for postretirement health care benefits for
2016 both decrease in each successive year until reaching 4.5 percent in 2024 . The
assumed health care and prescription drug cost trend rates have a significant effect on
the amounts reported for the postretirement health care benefit obligation. A one-
percentage-point change in assumed health care and prescription drug cost trend rates
would have had the following effects at December 31, 2015 :

Postretirement Benefits Other than Pensions

2015 2014 2013

$ 2,485 $ 2,434 $ 3,061

11,182 12,782 12,183

1,011 3,934
(4,529) (503) (328)

10,149 14,713 18,850
(19,370) 27,757 (50,593)
9,269) (19,043) (2,503)
1,011) (3,934)

4,529 503 328
(25,121) 9217 (56,702)
$ (14,972) $ 23930 $ (37,852)

One-Percentage Point
Increase (Decrease)
Effect on total of service and interest cost

components $ 26 $ (70)
Effect on the postretirement benefit obligation ~ $ 1,667 § (2,483)

The Company expects to make retiree health care benefit cash payments as follows:

Expected Cash
Payments
2016 $ 14,860
2017 15,856
2018 16,816
2019 17,671
2020 18,294
2021 through 2025 94,114
Total expected benefit cash payments $ 177,611
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NOTE 7 - DEBT
Long-term debt

Due Date 2015 2014 2013

1.35% Senior Notes 2017 $ 699,643 699,460 $ 699,277
3.45% Senior Notes 2025 399,774
4.55% Senior Notes 2045 397,634
4.00% Senior Notes 2042 298,645 298,595 298,545
7.375% Debentures 2027 119,372 119,369 119,366
7.45% Debentures 2097 3,500 3,500 3,500
2.02% to 8.00% Promissory Notes Through 2029 1,628 1,791 1,685

$ 1,920,196 $ 1,122,715 $ 1,122,373

Maturities of long-term debt are as follows for the next five years: $3,154 in 2016
; $700,665 in 2017 ; $153 in 2018 , $156 in 2019 and $159 in 2020 . Interest expense
on long-term debt was $54,634 , $56,408 and $57,949 for 2015 , 2014 and 2013 ,

respectively.

Among other restrictions, the Company’s Notes, Debentures and revolving credit
agreement contain certain covenants relating to liens, ratings changes, merger and sale
of assets, consolidated leverage and change of control as defined in the agreements. In
the event of default under any one of these arrangements, acceleration of the maturity
of any one or more of these borrowings may result. The Company was in compliance
with all covenants for all years presented.

On July 28, 2015, the Company issued $400 million of 3.45% Senior Notes due
2025 and $400 million of 4.55% Senior Notes due 2045. The notes are covered under
a shelf registration filed with the Securities and Exchange Commission (SEC) on July
28, 2015. The proceeds are being used for general corporate purposes, including
repayment of a portion of the Company’s outstanding short-term borrowings.

Short-term borrowings. On July 16, 2015, the Company and three of its
wholly-owned subsidiaries, Sherwin-Williams Canada, Inc. (SW Canada), Sherwin-
Williams Luxembourg S.a r.l. (SW Lux) and Sherwin-Williams UK Holding Limited,
entered into a new five -year $1.350 billion credit agreement (new credit agreement).
The new credit agreement is being used for general corporate purposes, including the
financing of working capital requirements. The new credit agreement allows the
Company to extend the maturity of the facility with two one -year extension options
and to increase the aggregate amount of the facility to $1.850 billion , both of which
are subject to the discretion of each lender. The new credit agreement replaced the
previous credit agreements for the Company, SW Canada and SW Lux in the amounts
of $1.05 billion , CAD 150,000 and €95,000 (Euro), respectively. At December 31,
2015, short-term borrowings under the new credit agreement were $21,715 with a
weighted average interest rate of 0.9% . Borrowings outstanding under various foreign
programs were $17,747 at December 31, 2015 with a weighted average interest rate of
14.4% .

There were no borrowings outstanding under the Company's domestic

commercial paper program at December 31, 2015 and 2013, respectively. At
December 31, 2014
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borrowings outstanding under the domestic commercial paper program totaled
$625,860 . The weighted average interest rate of these borrowings was 0.3% .

On January 30, 2012, the Company entered into a five -year credit agreement,
subsequently amended on multiple dates, which gives the Company the right to
borrow and to obtain the issuance, renewal, extension and increase of a letter of credit
of up to an aggregate availability of $500,000 . On April 23, 2012, the Company
entered into a five -year credit agreement, subsequently amended on multiple dates,
which gives the Company the right to borrow and to obtain the issuance, renewal,
extension and increase of a letter of credit up to an aggregate availability of $250,000 .
On November 14, 2012, the Company entered into a three -year credit agreement,
subsequently amended on multiple dates, which gave the Company the right to borrow
and to obtain the issuance, renewal, extension and increase of a letter of credit up to an
aggregate availability of $250,000 . The November 14, 2012 credit agreement matured
in 2015. At December 31, 2015 , 2014 and 2013 , there were no borrowings
outstanding under any of these credit agreements.

NOTE 8 - OTHER LONG-TERM LIABILITIES

The operations of the Company, like those of other companies in our industry,
are subject to various domestic and foreign environmental laws and regulations. These
laws and regulations not only govern current operations and products, but also impose
potential liability on the Company for past operations. Management expects
environmental laws and regulations to impose increasingly stringent requirements
upon the Company and the industry in the future. Management believes that the
Company conducts its operations in compliance



with applicable environmental laws and regulations and has implemented various
programs designed to protect the environment and promote continued compliance.

The Company is involved with environmental investigation and remediation
activities at some of its currently and formerly owned sites (including sites which were
previously owned and/or operated by businesses acquired by the Company). In
addition, the Company, together with other parties, has been designated a potentially
responsible party under federal and state environmental protection laws for the
investigation and remediation of environmental contamination and hazardous waste at
a number of third-party sites, primarily Superfund sites. In general, these laws provide
that potentially responsible parties may be held jointly and severally liable for
investigation and remediation costs regardless of fault. The Company may be
similarly designated with respect to additional third-party sites in the future.

The Company initially provides for estimated costs of environmental-related
activities relating to its past operations and third-party sites for which commitments or
clean-up plans have been developed and when such costs can be reasonably estimated
based on industry standards and professional judgment. These estimated costs are
determined based on currently available facts regarding each site. If the best estimate
of costs can only be identified as a range and no specific amount within that range can
be determined more likely than any other amount within the range, the minimum of
the range is provided. The Company continuously assesses its potential liability for
investigation and remediation-related activities and adjusts its environmental-related
accruals as information becomes available upon which more accurate costs can be
reasonably estimated and as additional accounting guidelines are issued. Included in
Other long-term liabilities at December 31, 2015 , 2014 and 2013 were accruals for
extended environmental-related activities of $129,856 , $114,281 and $86,647 ,
respectively. Included in Other accruals at December 31, 2015, 2014 and 2013 were
accruals for estimated costs of current investigation and remediation activities of
$22,493 , $16,868 and $15,385 , respectively.

Actual costs incurred may vary from the accrued estimates due to the inherent
uncertainties involved including, among others, the number and financial condition of
parties involved with respect to any given site, the volumetric contribution which may
be attributed to the Company relative to that attributed to other parties, the nature and
magnitude of the wastes involved, the various technologies that can be used for
remediation and the determination of acceptable remediation with respect to a
particular site. If the Company’s future loss contingency is ultimately determined to be
at the unaccrued maximum of the
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estimated range of possible outcomes for every site for which costs can be reasonably
estimated, the Company’s accrual for environmental-related activities would be
$88,900 higher than the minimum accruals at December 31, 2015 .

Two of the Company’s currently and formerly owned manufacturing sites
account for the majority of the accrual for environmental-related activities and the
unaccrued maximum of the estimated range of possible outcomes at December 31,
2015 . At December 31, 2015, $102,033 , or 67.0 percent of the total accrual, related
directly to these two sites. In the aggregate unaccrued maximum of $88,900 at
December 31, 2015, $61,129 , or 68.8 percent , related to the two manufacturing sites.
While environmental investigations and remedial actions are in different stages at
these sites, additional investigations, remedial actions and monitoring will likely be
required at each site.

Management cannot presently estimate the ultimate potential loss contingencies
related to these sites or other less significant sites until such time as a substantial
portion of the investigation at the sites is completed and remedial action plans are
developed. In the event any future loss contingency significantly exceeds the current
amount accrued, the recording of the ultimate liability may result in a material impact
on net income for the annual or interim period during which the additional costs are
accrued. Management does not believe that any potential liability ultimately attributed
to the Company for its environmental-related matters will have a material adverse
effect on the Company’s financial condition, liquidity, or cash flow due to the
extended period of time during which environmental investigation and remediation
takes place. An estimate of the potential impact on the Company’s operations cannot
be made due to the aforementioned uncertainties.

Management expects these contingent environmental-related liabilities to be
resolved over an extended period of time. Management is unable to provide a more
specific time frame due to the indefinite amount of time to conduct investigation
activities at any site, the indefinite amount of time to obtain environmental agency
approval, as necessary, with respect to investigation and remediation activities, and
the indefinite amount of time necessary to conduct remediation activities.

The Asset Retirement and Environmental Obligations Topic of the ASC requires
a liability to be recognized for the fair value of a conditional asset retirement
obligation if a settlement date and fair value can be reasonably estimated. The
Company recognizes a liability for any conditional asset retirement obligation when
sufficient information is available to reasonably estimate a settlement date to
determine the fair value of such a liability. The Company has identified certain
conditional asset retirement obligations at various current and closed manufacturing,
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distribution and store facilities. These obligations relate primarily to asbestos
abatement, hazardous waste Resource Conservation and Recovery Act (RCRA)
closures, well abandonment, transformers and used oil disposals and underground
storage tank closures. Using investigative, remediation and disposal methods that are
currently available to the Company, the estimated costs of these obligations were
accrued and are not significant. The recording of additional liabilities for future
conditional asset retirement obligations may result in a material impact on net income
for the annual or interim period during which the costs are accrued. Management does
not believe that any potential liability ultimately attributed to the Company for its
conditional asset retirement obligations will have a material adverse effect on the
Company’s financial condition, liquidity, or cash flow due to the extended period of
time over which sufficient information may become available regarding the closure or
modification of any one or group of the Company’s facilities. An estimate of the
potential impact on the Company’s operations cannot be made due to the
aforementioned uncertainties.

NOTE 9 - LITIGATION

In the course of its business, the Company is subject to a variety of claims and
lawsuits, including, but not limited to, litigation relating to product liability and
warranty, personal injury, environmental, intellectual property, commercial,
contractual and antitrust claims that are inherently subject to many uncertainties
regarding the possibility of a loss to the Company. These uncertainties will ultimately
be resolved when one or more future events occur or fail to occur confirming the
incurrence of a liability or the reduction of a liability. In accordance with the
Contingencies Topic of the ASC, the Company accrues for these contingencies by a
charge to income when it is both probable that one or more future events will occur
confirming the fact of a loss and the amount of the loss can be reasonably estimated.
In the event that the Company’s loss contingency is ultimately determined to be
significantly higher than currently accrued, the recording of the additional liability
may result in a material impact on the Company’s results of operations, liquidity or
financial condition for the annual or interim period during which such additional
liability is accrued. In those cases where no accrual is recorded because it is not
probable that a liability has been incurred and the amount of any such loss cannot be
reasonably estimated, any potential liability ultimately determined to be attributable to
the Company may result in a material impact on the Company’s results of operations,
liquidity or financial condition for the annual or interim period during which such
liability is accrued. In those cases where no accrual is recorded or exposure to loss
exists in excess of the amount accrued, the Contingencies
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Topic of the ASC requires disclosure of the contingency when there is a reasonable
possibility that a loss or additional loss may have been incurred.

Lead pigment and lead-based paint litigation. The Company’s past operations
included the manufacture and sale of lead pigments and lead-based paints. The
Company, along with other companies, is and has been a defendant in a number of
legal proceedings, including individual personal injury actions, purported class
actions, and actions brought by various counties, cities, school districts and other
government-related entities, arising from the manufacture and sale of lead pigments
and lead-based paints. The plaintiffs’ claims have been based upon various legal
theories, including negligence, strict liability, breach of warranty, negligent
misrepresentations and omissions, fraudulent misrepresentations and omissions,
concert of action, civil conspiracy, violations of unfair trade practice and consumer
protection laws, enterprise liability, market share liability, public nuisance, unjust
enrichment and other theories. The plaintiffs seek various damages and relief,
including personal injury and property damage, costs relating to the detection and
abatement of lead-based paint from buildings, costs associated with a public education
campaign, medical monitoring costs and others. The Company has also been a
defendant in legal proceedings arising from the manufacture and sale of non-lead-
based paints that seek recovery based upon various legal theories, including the failure
to adequately warn of potential exposure to lead during surface preparation when
using non-lead-based paint on surfaces previously painted with lead-based paint. The
Company believes that the litigation brought to date is without merit or subject to
meritorious defenses and is vigorously defending such litigation. The Company has
not settled any material lead pigment or lead-based paint litigation. The Company
expects that additional lead pigment and lead-based paint litigation may be filed
against the Company in the future asserting similar or different legal theories and
seeking similar or different types of damages and relief.

Notwithstanding the Company’s views on the merits, litigation is inherently
subject to many uncertainties, and the Company ultimately may not prevail. Adverse
court rulings or determinations of liability, among other factors, could affect the lead
pigment and lead-based paint litigation against the Company and encourage an
increase in the number and nature of future claims and proceedings. In addition, from
time to time, various legislation and administrative regulations have been enacted,
promulgated or proposed to impose obligations on present and former manufacturers
of lead pigments and lead-based paints respecting asserted health concerns associated
with such products or to overturn the effect of court decisions in which the Company
and other manufacturers have been successful.



Due to the uncertainties involved, management is unable to predict the outcome
of the lead pigment and lead-based paint litigation, the number or nature of possible
future claims and proceedings or the effect that any legislation and/or administrative
regulations may have on the litigation or against the Company. In addition,
management cannot reasonably determine the scope or amount of the potential costs
and liabilities related to such litigation, or resulting from any such legislation and
regulations. The Company has not accrued any amounts for such litigation. With
respect to such litigation, including the public nuisance litigation, the Company does
not believe that it is probable that a loss has occurred, and it is not possible to estimate
the range of potential losses as there is no prior history of a loss of this nature and
there is no substantive information upon which an estimate could be based. In
addition, any potential liability that may result from any changes to legislation and
regulations cannot reasonably be estimated. In the event any significant liability is
determined to be attributable to the Company relating to such litigation, the recording
of the liability may result in a material impact on net income for the annual or interim
period during which such liability is accrued. Additionally, due to the uncertainties
associated with the amount of any such liability and/or the nature of any other remedy
which may be imposed in such litigation, any potential liability determined to be
attributable to the Company arising out of such litigation may have a material adverse
effect on the Company’s results of operations, liquidity or financial condition. An
estimate of the potential impact on the Company’s results of operations, liquidity or
financial condition cannot be made due to the aforementioned uncertainties.

Public nuisance claim litigation . The Company and other companies are or
were defendants in legal proceedings seeking recovery based on public nuisance
liability theories, among other theories, brought by the State of Rhode Island, the City
of St. Louis, Missouri, various cities and counties in the State of New Jersey, various
cities in the State of Ohio and the State of Ohio, the City of Chicago, Illinois, the City
of Milwaukee, Wisconsin and the County of Santa Clara, California and other public
entities in the State of California. Except for the Santa Clara County, California
proceeding, all of these legal proceedings have been concluded in favor of the
Company and other defendants at various stages in the proceedings.

The proceedings initiated by the State of Rhode Island included two jury trials.
At the conclusion of the second trial, the jury returned a verdict finding that (i) the
cumulative presence of lead pigment in paints and coatings on buildings in the State of
Rhode Island constitutes a public nuisance, (ii) the Company, along with two other
defendants, caused or substantially
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contributed to the creation of the public nuisance and (iii) the Company and two other
defendants should be ordered to abate the public nuisance. The Company and two
other defendants appealed and, on July 1, 2008, the Rhode Island Supreme Court,
among other determinations, reversed the judgment of abatement with respect to the
Company and two other defendants. The Rhode Island Supreme Court’s decision
reversed the public nuisance liability judgment against the Company on the basis that
the complaint failed to state a public nuisance claim as a matter of law.

The Santa Clara County, California proceeding was initiated in March 2000 in
the Superior Court of the State of California, County of Santa Clara. In the original
complaint, the plaintiffs asserted various claims including fraud and concealment,
strict product liability/failure to warn, strict product liability/design defect, negligence,
negligent breach of a special duty, public nuisance, private nuisance, and violations of
California’s Business and Professions Code. A number of the asserted claims were
resolved in favor of the defendants through pre-trial proceedings. The named plaintiffs
in the Fourth Amended Complaint, filed on March 16, 2011, are the Counties of Santa
Clara, Alameda, Los Angeles, Monterey, San Mateo, Solano and Ventura, the Cities
of Oakland and San Diego and the City and County of San Francisco. The Fourth
Amended Complaint asserted a sole claim for public nuisance, alleging that the
presence of lead pigments for use in paint and coatings in, on and around residences in
the plaintiffs’ jurisdictions constitutes a public nuisance. The plaintiffs sought the
abatement of the alleged public nuisance that exists within the plaintiffs’ jurisdictions.
A trial commenced on July 15, 2013 and ended on August 22, 2013. The court entered
final judgment on January 27, 2014, finding in favor of the plaintiffs and against the
Company and two other defendants (ConAgra Grocery Products Company and NL
Industries, Inc.). The final judgment held the Company jointly and severally liable
with the other two defendants to pay $1.15 billion into a fund to abate the public
nuisance. The Company strongly disagrees with the judgment.

On February 18, 2014, the Company filed a motion for new trial and a motion to
vacate the judgment. The court denied these motions on March 24, 2014. On March
28, 2014, the Company filed a notice of appeal to the Sixth District Court of Appeal
for the State of California. The filing of the notice of appeal effects an automatic stay
of the judgment without the requirement to post a bond. The appeal is fully briefed,
and the parties are waiting for the Sixth District Court of Appeal to set a date for oral
argument. The date for oral argument is at the discretion of the Sixth District Court of
Appeal. The Company expects the Sixth District Court of Appeal to issue its ruling
within 90 days following oral
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argument. The Company believes that the judgment conflicts with established
principles of law and is unsupported by the evidence. The Company has had a
favorable history with respect to lead pigment and lead-based paint litigation,
particularly other public nuisance litigation, and accordingly, the Company believes
that it is not probable that a loss has occurred and it is not possible to estimate the
range of potential loss with respect to the case.

Litigation seeking damages from alleged personal injury . The Company and

other companies are defendants in a number of legal proceedings seeking monetary
damages and other relief from alleged personal injuries. These proceedings include
claims by children allegedly injured from ingestion of lead pigment or lead-containing
paint and claims for damages allegedly incurred by the children’s parents or
guardians. These proceedings generally seek compensatory and punitive damages, and
seek other relief including medical monitoring costs. These proceedings include
purported claims by individuals, groups of individuals and class actions.

The plaintiff in Thomas v. Lead Industries Association, et al., initiated an action
in state court against the Company, other alleged former lead pigment manufacturers
and the Lead Industries Association in September 1999. The claims against the
Company and the other defendants included strict liability, negligence, negligent
misrepresentation and omissions, fraudulent misrepresentation and omissions, concert
of action, civil conspiracy and enterprise liability. Implicit within these claims is the
theory of “risk contribution” liability (Wisconsin’s theory which is similar to market
share liability, except that liability can be joint and several) due to the plaintiff’s
inability to identify the manufacturer of any product that allegedly injured the
plaintiff. The case ultimately proceeded to trial and, on November 5, 2007, the jury
returned a defense verdict, finding that the plaintiff had ingested white lead carbonate,
but was not brain damaged or injured as a result. The plaintiff appealed and, on
December 16, 2010, the Wisconsin Court of Appeals affirmed the final judgment in
favor of the Company and other defendants.

Wisconsin is the only jurisdiction to date to apply a theory of liability with
respect to alleged personal injury (i.e., risk contribution/market share liability) that
does not require the plaintiff to identify the manufacturer of the product that allegedly
injured the plaintiff in the lead pigment and lead-based paint litigation. Although the
risk contribution liability theory was applied during the Thomas trial, the
constitutionality of this theory as applied to the lead pigment cases has not been
judicially determined by the Wisconsin state courts. However, in an unrelated action
filed in the United States District Court for the Eastern District of Wisconsin, Gibson
v. American Cyanamid, et al.,
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on November 15, 2010, the District Court held that Wisconsin’s risk contribution
theory as applied in that case violated the defendants’ right to substantive due process
and is unconstitutionally retroactive. The District Court's decision in Gibson v.
American Cyanamid, et al., was appealed by the plaintiff to the United States Court of
Appeals for the Seventh Circuit. On July 24, 2014, the United States Court of Appeals
for the Seventh Circuit reversed the judgment and remanded the case back to the
District Court for further proceedings. On January 16, 2015, the defendants filed a
petition for certiorari in the United States Supreme Court seeking that Court's review
of the Seventh Circuit's decision, and on May 18, 2015, the United States Supreme
Court denied the defendants' petition. Also, in Yasmine Clark v. The Sherwin-
Williams Company, et al., the Wisconsin Circuit Court, Milwaukee County, on March
25,2014, held that the application to a pending case of Section 895.046 of the
Wisconsin Statutes (which clarifies the application of the risk contribution theory) is
unconstitutional as a violation of the plaintiff’s right to due process of law under the
Wisconsin Constitution. The defendants appealed, and the case is currently pending
before the Wisconsin Supreme Court.

Insurance coverage litigation . The Company and its liability insurers, including
certain underwriters at Lloyd’s of London, initiated legal proceedings against each
other to primarily determine, among other things, whether the costs and liabilities
associated with the abatement of lead pigment are covered under certain insurance
policies issued to the Company. The Company’s action, filed on March 3, 2006 in the
Common Pleas Court, Cuyahoga County, Ohio, is currently stayed and inactive. The
liability insurers’ action, which was filed on February 23, 2006 in the Supreme Court
of the State of New York, County of New York, has been dismissed. An ultimate loss
in the insurance coverage litigation would mean that insurance proceeds could be
unavailable under the policies at issue to mitigate any ultimate abatement related costs
and liabilities. The Company has not recorded any assets related to these insurance
policies or otherwise assumed that proceeds from these insurance policies would be
received in estimating any contingent liability accrual. Therefore, an ultimate loss in
the insurance coverage litigation without a determination of liability against the
Company in the lead pigment or lead-based paint litigation will have no impact on the
Company’s results of operation, liquidity or financial condition. As previously stated,
however, the Company has not accrued any amounts for the lead pigment or lead-
based paint litigation and any significant liability ultimately determined to be
attributable to the Company relating to such litigation may result in a material impact
on the Company’s results of operations, liquidity or financial condition for the annual
or interim period during which such liability is accrued.



Government tax assessment settlements related to Brazilian operations.
Charges totaling $28,711 and $2,873 were recorded to Cost of goods sold and SG&A,
respectively, during the second and third quarters of 2013. The charges were primarily
related to import duty taxes paid to the Brazilian government related to the handling of
import duties on products brought into the country for the years 2006 through 2012.
The Company elected to pay the taxes through an existing voluntary amnesty program
offered by the government to resolve these issues rather than contest them in court.
The after-tax charges were $21,858 for the full year 2013. The Company's import duty
process in Brazil was changed to reach a final resolution of this matter with the
Brazilian government.

Litigation related to Consorcio Comex. As previously disclosed, the Company
entered into a definitive Stock Purchase Agreement (as subsequently amended and
restated, the “Purchase Agreement”), with Avisep, S.A. de C.V. (“Avisep”) and
Bevisep, S.A. de C.V. (“Bevisep”) to, among other things, acquire the Mexico
business of Consorcio Comex, S.A. de C.V. (the "Acquisition"). Under the terms of
the Purchase Agreement, either the Company or Avisep and Bevisep had the right to
terminate the Purchase Agreement in the event that the closing of the Acquisition did
not occur on or prior to March 31, 2014 and such party was not in material breach of
the Purchase Agreement.

On April 3, 2014, the Company sent notice to Avisep and Bevisep that the
Company was terminating the Purchase Agreement. On April 3, 2014, the Company
filed a complaint for declaratory judgment in the Supreme Court of the State of New
York, New York County, requesting the court to declare that the Company had used
commercially reasonable efforts as required under the Purchase Agreement and has
not breached the Purchase Agreement. On August 7, 2014, the case was removed by
Avisep and Bevisep to the United States District Court for the Southern District of
New York. On September 24, 2014, Avisep and Bevisep filed a motion to dismiss the
case, including for lack of personal jurisdiction. Oral argument on the motion to
dismiss before the District Court occurred on January 27, 2016. On January 29, 2016,
the District Court entered a judgment dismissing the case without prejudice for lack of
personal jurisdiction. On April 11, 2014, Avisep and Bevisep initiated an arbitration
proceeding against the Company in the International Court of Arbitration contending
that the Company breached the Purchase Agreement by terminating the Purchase
Agreement and not utilizing commercially reasonable efforts under the Purchase
Agreement, which allegedly caused Avisep and Bevisep
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to incur damages. On June 1, 2015, Avisep and Bevisep filed their statement of claim
in the arbitration alleging damages of approximately $85,000 . On August 31, 2015,
the Company filed its memorial in support of its statement of defense in the
arbitration. The hearing on the merits in the arbitration is currently scheduled to begin
in April 2016. The Company continues to believe that the claims are without merit and
will continue to vigorously defend against such claims.

Titanium dioxide suppliers antitrust class action lawsuit. The Company is a
member of the plaintiff class related to Titanium Dioxide Antitrust Litigation that was
initiated in 2010 against certain suppliers alleging various theories of relief arising
from purchases of titanium dioxide made from 2003 through 2012. The Court
approved a settlement less attorney fees and expense, and the Company timely
submitted claims to recover its pro-rata portion of the settlement. There was no
specified deadline for the claims administrator to complete the review of all claims
submitted. In October 2014, the Company was notified that it would receive a
disbursement of settlement funds, and the Company received a pro-rata disbursement
net of all fees of approximately $21,420 . The Company recorded this settlement gain
in the fourth quarter of 2014.

NOTE 10 - CAPITAL STOCK

At December 31, 2015 , there were 300,000,000 shares of common stock and
30,000,000 shares of serial preferred stock authorized for issuance. Of the authorized
serial preferred stock, 3,000,000 shares are designated as cumulative redeemable serial
preferred and 1,000,000 shares are designated as convertible serial preferred stock.
See Note 11 . Under the amended and restated 2006 Equity and Performance Incentive
Plan (2006 Employee Plan), 19,200,000 common shares may be issued or transferred.
See Note 12 . An aggregate of 8,824,943 , 10,304,816 and 12,121,210 shares of
common stock at December 31, 2015, 2014 and 2013 , respectively, were reserved for
the exercise and future grants of option rights and future grants of restricted stock and
restricted stock units. See Note 12 . Common shares outstanding shown in the
following table included 487,900 , 487,075 and 486,138 shares of common stock held
in a revocable trust at December 31, 2015, 2014 and 2013 , respectively. The
revocable trust is used to accumulate assets for the purpose of funding the ultimate
obligation of certain non-qualified benefit plans. Transactions between the Company
and the trust are accounted for in accordance with the Deferred Compensation — Rabbi
Trusts Subtopic of the Compensation Topic of the ASC, which requires the assets held
by the trust be consolidated with the Company’s accounts.
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Balance at January 1, 2013
Shares tendered as payment for option rights exercised
Shares issued for exercise of option rights
Shares tendered in connection with grants of restricted stock
Net shares issued for grants of restricted stock
Treasury stock purchased

Balance at December 31, 2013
Shares tendered as payment for option rights exercised
Shares issued for exercise of option rights
Shares tendered in connection with grants of restricted stock
Net shares issued for grants of restricted stock
Treasury stock purchased

Balance at December 31, 2014
Shares tendered as payment for option rights exercised
Shares issued for exercise of option rights
Shares tendered in connection with grants of restricted stock
Net shares issued for grants of restricted stock
Treasury stock purchased

Balance at December 31, 2015

NOTE 11 - STOCK PURCHASE PLAN AND PREFERRED STOCK

As of December 31, 2015 , 34,561 employees contributed to the Company’s
ESOP, a voluntary defined contribution plan available to all eligible salaried
employees. Participants are allowed to contribute, on a pretax or after-tax basis, up to
the lesser of twenty percent of their annual compensation or the maximum dollar
amount allowed under the Internal Revenue Code. The Company matches one
hundred percent of all contributions up to six percent of eligible employee
contributions. Such participant contributions may be invested in a variety of
investment funds or a Company common stock fund and may be exchanged between
investments as directed by the participant. Participants are permitted to diversify both
future and prior Company matching contributions previously allocated to the
Company common stock fund into a variety of investment funds.

The Company made contributions to the ESOP on behalf of participating
employees, representing amounts authorized by employees to be withheld from their
earnings, of $120,514 , $109,036 and $97,381 in 2015, 2014 and 2013 , respectively.
The Company’s matching contributions to the ESOP charged to operations were
$80,356 , $74,574 and $67,428 for 2015, 2014 and 2013 , respectively.

At December 31, 2015 , there were 11,333,455 shares of the Company’s
common stock being held by the ESOP, representing 12.3 percent of the total number
of voting shares outstanding. Shares of Company common stock credited to each
member’s account under the ESOP are voted by the trustee under instructions from
each individual plan member. Shares for
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Common Shares

Common Shares

in Treasury Outstanding

8,352,904 103,270,067

2,697 (2,697)
1,127,942

116,897 (116,897)
150,965

4,300,000 (4,300,000)
12,772,498 100,129,380

7,229 (7,229)
1,423,395

108,352 (108,352)
191,979

6,925,000 (6,925,000)
19,813,079 94,704,173

14,542 (14,542)
1,133,050

111,433 (111,433)
110,277

3,575,000 (3,575,000)
23,514,054 92,246,525

which no instructions are received are voted by the trustee in the same proportion as
those for which instructions are received.

On August 1, 2006, the Company issued 500,000 shares of convertible serial
preferred stock, no par value (Series 2 Preferred stock) with cumulative quarterly
dividends of $11.25 per share, for $500,000 to the ESOP. The ESOP financed the
acquisition of the Series 2 Preferred stock by borrowing $500,000 from the Company
at the rate of 5.5 percent per annum. This borrowing was payable over ten years in
equal quarterly installments. Each share of Series 2 Preferred stock was entitled to one
vote upon all matters presented to the Company’s shareholders and generally voted
with the common stock together as one class. The Series 2 Preferred stock was held by
the ESOP in an unallocated account. As the value of compensation expense related to
contributions to the ESOP was earned, the Company had the option of funding the
ESOP by redeeming a portion of the preferred stock or with cash. Contributions were
credited to the members’ accounts at the time of funding. The Series 2 Preferred stock
was redeemable for cash or convertible into common stock or any combination thereof
at the option of the ESOP based on the relative fair value of the Series 2 Preferred and
common stock at the time of conversion. At December 31, 2015, 2014 and 2013,
there were no allocated or committed-to-be released shares of Series 2 Preferred stock
outstanding. In 2013 , the Company redeemed for cash 60,681 shares of Series 2
Preferred stock. The fair value of the Series 2 Preferred stock was based on a
conversion/redemption formula outlined in the preferred stock terms. At December 31
, 2013, the fair value of the Series 2 Preferred stock



was $86,309 . In 2014, the Company redeemed for cash the remaining 40,406 shares
of Series 2 Preferred stock.

NOTE 12 - STOCK-BASED COMPENSATION

The amended and restated 2006 Employee Plan authorizes the Board of
Directors, or a committee of the Board of Directors, to issue or transfer up to an
aggregate of 19,200,000 shares of common stock, plus any shares relating to awards
that expire, are forfeited or canceled. The Employee Plan permits the granting of
option rights, appreciation rights, restricted stock, restricted stock units (RSUs),
performance shares and performance units to eligible employees. At December 31,
2015, no appreciation rights, performance shares or performance units had been
granted under the 2006 Employee Plan.

The 2006 Stock Plan for Nonemployee Directors (Nonemployee Director Plan)
authorizes the Board of Directors, or a committee of the Board of Directors, to issue or
transfer up to an aggregate of 200,000 shares of common stock, plus any shares
relating to awards that expire, are forfeited or are canceled. The Nonemployee
Director Plan permits the granting of option rights, appreciation rights, restricted stock
and RSUs to members of the Board of Directors who are not employees of the
Company. At December 31, 2015 , no option rights, appreciation rights or RSUs had
been granted under the Nonemployee Director Plan.

The cost of the Company’s stock-based compensation is recorded in accordance
with the Stock Compensation Topic of the ASC. The tax benefits associated with
these share-based payments are classified as financing activities in the Statements of
Consolidated Cash Flows. At December 31, 2015 , the Company had total
unrecognized stock-based compensation expense of $88,114 that is expected to be
recognized over a weighted-average period of 1.06 years. Stock-based compensation
expense during 2015, 2014 and 2013 was $72,342 , $64,735 and $58,004 ,
respectively. The Company recognized a total income tax benefit related to stock-
based compensation expense of $27,634 , $24,816 and $22,368 during 2015 , 2014
and 2013, respectively. The company issues new shares upon exercise of option
rights, granting of restricted stock and vesting of RSUs.

Option rights. The fair value of the Company’s option rights was estimated at
the date of grant using a Black-Scholes-Merton option-pricing model with the
following weighted-average assumptions for all options granted:
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2015 2014 2013
Risk-free interest rate 1.37% 1.47% 1.37%
Expected life of option rights 5.05 years 5.10 years 5.10 years
Expected dividend yield
of stock 1.13% 1.19% 1.32%
Expected volatility of stock 245 223 281

The risk-free interest rate is based upon the U.S. Treasury yield curve at the time
of grant. The expected life of option rights was calculated using a scenario analysis
model. Historical data was used to aggregate the holding period from actual exercises,
post-vesting cancellations and hypothetical assumed exercises on all outstanding
option rights. The expected dividend yield of stock is the Company’s best estimate of
the expected future dividend yield. Expected volatility of stock was calculated using
historical and implied volatilities. The Company applied an estimated forfeiture rate of
2.00 percent to the 2015 grants. This rate was calculated based upon historical activity
and is an estimate of granted shares not expected to vest. If actual forfeitures differ
from the expected rate, the Company may be required to make additional adjustments
to compensation expense in future periods.

Grants of option rights for non-qualified and incentive stock options have been
awarded to certain officers and key employees under the 2006 Employee Plan and the
2003 Stock Plan. The option rights generally become exercisable to the extent of one-
third of the optioned shares for each full year following the date of grant and generally
expire ten years after the date of grant. Unrecognized compensation expense with
respect to option rights granted to eligible employees amounted to $39,703 at
December 31, 2015 . The unrecognized compensation expense is being amortized on a
straight-line basis over the three -year vesting period and is expected to be recognized
over a weighted-average period of 1.09 years.

The weighted-average per share grant date fair value of options granted during
2015, 2014 and 2013, respectively, was $50.73 , $43.11 and $41.91 . The total
intrinsic value of exercised option rights for employees was $223,417 , $195,097 and
$129,742 . The total fair value of options vested during the year was $32,655 ,
$32,313 and $28,658 during 2015 , 2014 and 2013 , respectively. There were no
outstanding option rights for nonemployee directors for 2015 , 2014 and 2013 .
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A summary of the Company’s non-qualified and incentive stock option right activity is shown in the following table:

2015 2014 2013
Weighted- Weighted- Weighted-
Average Average Average
Exercise Aggregate Exercise Aggregate Exercise Aggregate
Optioned Price Intrinsic Optioned Price Intrinsic Optioned Price Intrinsic
Shares Per Share Value Shares Per Share Value Shares Per Share Value
Outstanding beginning
of year 5,699,892 $ 117.31 6,484,592 § 96.25 6,748,126  $ 79.39

Granted 697,423 241.84 672,565 224.65 898,728 179.67
Exercised (1,133,287) 79.41 (1,421,045) 70.71 (1,127,942) 61.46
Forfeited (43,632) 193.60 (31,617) 158.92 (33,278) 115.24
Expired (890) 87.59 (4,603) 86.66 (1,042) 79.73
Outstanding end of year 5,219,506 $ 14158 8 616,866 5,699,892 $ 11731 $§ 830,647 6,484,592 § 9625 $§ 563,554
Exercisable at end of year 3,807,351 $ 11096 8 565,934 4,095,246 $ 87.79 $ 717,691 4,424,674 $ 7186 $§ 492,689

The weighted-average remaining term for options outstanding at the end of 2015
,2014 and 2013 , respectively, was 6.44 , 6.57 and 6.75 years. The weighted-average
remaining term for options exercisable at the end of 2015 , 2014 and 2013 ,
respectively, was 5.47 , 5.63 and 5.71 years. Shares reserved for future grants of
option rights, restricted stock and RSUs were 3,605,437 , 4,604,924 and 5,636,618 at
December 31, 2015, 2014 and 2013, respectively.

Restricted stock and RSUs. Grants of restricted stock and RSUs, which
generally require three years of continuous employment from the date of grant before
vesting and receiving the stock without restriction, have been awarded to certain
officers and key employees under the 2006 Employee Plan. The February 2015 , 2014
and 2013 grants consisted of a combination of performance-based awards and time-
based awards. The performance-based awards vest at the end of a three -year period
based on the Company’s achievement of specified financial goals relating to earnings
per share. The time-based awards vest at the end of a three -year period based on
continuous employment. Unrecognized compensation expense with respect to grants
of restricted stock and RSUs to eligible employees amounted to $46,947 at
December 31, 2015 and is being amortized on a straight-line basis over the vesting
period and is expected to be recognized over a weighted-average period of 0.97 years.

Grants of restricted stock and RSUs have been awarded to nonemployee
directors under the Nonemployee Plan. These grants generally vest and stock is
received without restriction to the extent of one-third of the granted stock for each
year following the date of grant. Unrecognized compensation expense with respect to
grants of restricted stock and RSUs to nonemployee directors amounted to $1,463 at
December 31, 2015
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and is being amortized on a straight-line basis over the three -year vesting period and
is expected to be recognized over a weighted-average period of 0.97 years.

A summary of the Company’s restricted stock and RSU activity for the years
ended December 31 is shown in the following table:

2015 2014 2013
Outstanding at beginning
of year 655,276 749,382 919,748
Granted 112,494 201,412 172,406
Vested (290,901) (294,438) (334,750)
Forfeited (9,125) (1,080) (8,022)
Outstanding at end of year 467,744 655,276 749,382

The weighted-average per share fair value of restricted stock and RSUs granted
during the year was $285.88 , $191.60 and $163.63 in 2015, 2014 and 2013,
respectively.

NOTE 13 - OTHER

Other general expense - net . Included in Other general expense - net were the
following:

2015 2014 2013
Provisions for environmental
matters - net $ 31,071 § 36,046 $ (2,751)

(Gain) loss on disposition of

assets (803) 1,436 5,207
Net expense of exit or disposal

activities 63
Total $ 30,268 $ 37,482 $ 2,519




Provisions for environmental matters—net represent initial provisions for site-
specific estimated costs of environmental investigation or remediation and increases
or decreases to environmental-related accruals as information becomes available upon
which more accurate costs can be reasonably estimated and as additional accounting
guidelines are issued. Environmental-related accruals are not recorded net of insurance
proceeds in accordance with the Offsetting Subtopic of the Balance Sheet Topic of the
ASC. See Note 8 for further details on the Company’s environmental-related
activities.

The (gain) loss on disposition of assets represents the net realized (gain) loss
associated with the disposal of property, plant and equipment and intangible assets
previously used in the conduct of the primary business of the Company.

The net expense of exit or disposal activities includes changes to accrued
qualified exit costs as information becomes available upon which more accurate
amounts can be reasonably estimated, initial impairments of carrying value and
additional impairments for subsequent reductions in estimated fair value of property,
plant and equipment held for disposal. See Note 5 for further details on the
Company’s exit or disposal activities.

Other expense (income) - net . Included in Other expense (income) - net were
the following:

2015 2014 2013

Dividend and royalty income $ 3,668 $ (4,864) $ (5,904)
Net expense from

financing activities 11,091 11,367 9,829
Foreign currency transaction
related losses 9,503 3,603 7,669
Other income (23,880) (37,524) (22,684)
Other expense 13,036 12,018 12,026
Total $ 6,082 S (15,400) $ 936

The Net expense from financing activities includes the net expense relating to
changes in the Company’s financing fees.

Foreign currency transaction related losses represent net realized losses on U.S.
dollar-denominated liabilities of foreign subsidiaries and net realized and unrealized
losses from foreign currency option and forward contracts. There were no material
foreign currency option and forward contracts outstanding at December 31, 2015,
2014 and 2013 .

Other income and Other expense included items of revenue, gains, expenses and
losses that were unrelated to the primary business purpose of the Company. Other
income for the year
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ended December 31, 2014 included a $6,336 gain on the early termination of a
customer agreement recorded in the Global Finishes Group and a $6,198 realized gain
resulting from final asset valuations related to the acquisition of the U.S./Canada
business of Comex recorded in the Administrative segment. There were no other items
within Other income or Other expense that were individually significant.

NOTE 14 - INCOME TAXES

Deferred income taxes reflect the net tax effects of temporary differences
between the carrying amounts of assets and liabilities for financial reporting purposes
and the amounts used for income tax purposes using the enacted tax rates and laws
that are currently in effect. Significant components of the Company’s deferred tax
assets and liabilities as of December 31, 2015, 2014 and 2013 were as follows:

2015 2014 2013
Deferred tax assets:
Exit costs, environ-mental and
other
similar items $ 63,851 § 56,441 $ 45,322
Employee related and benefit
items 141,974 141,670 109,254
Other items 116,302 112,149 105,904
Total deferred
tax assets 322,127 310,260 260,480
Deferred tax liabilities:
Depreciation and
amortization 241,101 227,765 214,696
LIFO inventories 89,330 67,835 60,122
Other items 33,433 44,378 68,709
Total deferred
tax liabilities 363,864 339,978 343,527
Net deferred tax
liabilities $ 41,737 $ 29,718  $ 83,047

Netted against the Company’s other deferred tax assets were valuation
allowances of $1,077 , $1,725 and $7,390 at December 31, 2015, 2014 and 2013,
respectively. These reserves resulted from the uncertainty as to the realization of the
tax benefits from foreign net operating losses and other foreign assets. The Company
has $28,865 of domestic net operating loss carryforwards acquired through
acquisitions that have expiration dates through the tax year 2037 and foreign net
operating losses of $74,487 . The foreign net operating losses are related to various
jurisdictions that provide for both indefinite carryforward periods and others with
carryforward periods that range from the tax years 2016 to 2035.
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Significant components of the provisions for income taxes were as follows:

2015 2014 2013
Current:
Federal $ 399,677 $ 308,283 § 229,997
Foreign 30,145 53,045 42,543
State and local 60,319 50,049 33,082
Total current 490,141 411,377 305,622
Deferred:
Federal 13,505 (14,974) 30,384
Foreign (10,752) (7,361) (9,041)
State and local 2,223 3,297 6,432
Total deferred 4,976 (19,038) 27,775
Total provisions for
income taxes $ 495117 § 392,339 § 333,397

The provisions for income taxes included estimated taxes payable on that portion
of retained earnings of foreign subsidiaries expected to be received by the Company.
The effect of the repatriation provisions of the American Jobs Creation Act of 2004
and the provisions of the Income Taxes Topic of the ASC, was $(5,895) in 2015,
$(1,887) in 2014 and $4,411 in 2013 .

Significant components of income before income taxes as used for income tax
purposes, were as follows:

2015 2014 2013
Domestic $ 1,440,511 $ 1,113,528 $ 969,790
Foreign 108,455 144,698 116,168
$ 1,548,966 $ 1,258226 $ 1,085,958

A reconciliation of the statutory federal income tax rate to the effective tax rate
follows:

2015 2014 2013
Statutory federal
income tax rate 35.0 % 35.0 % 35.0 %
Effect of:
State and local
income taxes 2.6 2.8 2.4
Investment vehicles (1.6) 2.5) 2.1)
Domestic production
activities 2.2) (2.5) 2.2)
Other - net (1.8) (1.6) 2.4)
Effective tax rate 32.0 % 31.2% 30.7 %

The 2015 state and local income taxes and domestic production activities
components of the effective tax rate were consistent with the 2014 tax year. The tax
benefit related to investment vehicles decreased in 2015 compared to 2014 due to a
smaller increase in the percentage of tax credits recognized compared to the overall
percentage increase in the Company's income before taxes and a smaller favorable
impact on the
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Company's capital position in these investments in 2015 compared to 2014.

The Company and its subsidiaries file income tax returns in the U.S. federal
jurisdiction, and various state and foreign jurisdictions. The IRS completed
examinations of the Company's U.S. income tax returns for the 2010, 2011 and 2012
tax years during 2015. The net impact of the settlement of the examinations was
insignificant. As of December 31, 2015, there were no income tax examinations being
conducted by the IRS, however, the statute of limitations has not expired for the 2012,
2013 and 2014 tax years.

As of December 31, 2015 , the Company is subject to non-U.S. income tax
examinations for the tax years of 2008 through 2015. In addition, the Company is
subject to state and local income tax examinations for the tax years 2005 through
2015.

A reconciliation of the beginning and ending amount of unrecognized tax
benefits is as follows:

2015 2014 2013

Balance at beginning

of year $ 31,560 $ 30,997 $ 28,119
Additions based on

tax positions related

to the current year 4,228 3,370 3,480
Additions for tax

positions of prior

years 8,450 4,428 5,059
Reductions for tax

positions of prior

years (4,862) (2,349) (3,378)
Settlements (968) (4,089) (103)
Lapses of Statutes

of Limitations (4,535) (797) (2,180)
Balance at end of year $ 33,873 $ 31,560 $ 30,997

Included in the balance of unrecognized tax benefits at December 31, 2015 ,
2014 and 2013 is $30,007 , $28,208 and $27,767 in unrecognized tax benefits, the
recognition of which would have an effect on the effective tax rate.

Included in the balance of unrecognized tax benefits at December 31, 2015 is
$3,509 related to tax positions for which it is reasonably possible that the total
amounts could significantly change during the next twelve months. This amount
represents a decrease in unrecognized tax benefits comprised primarily of items
related to federal audits of partnership investments and expiring statutes in foreign and
state jurisdictions.

The Company classifies all income tax related interest and penalties as income
tax expense. During the years ended December 31, 2015, 2014 and 2013 , there was
an increase in income tax interest and penalties of $2,918 , $2,144 and $103 ,
respectively. At December 31, 2015, 2014 and 2013 , the Company accrued $8,550 ,
$5,732 and $6,246 , respectively, for the potential payment of interest and penalties.
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NOTE 15 - NET INCOME PER COMMON SHARE

2015 2014 2013
Basic
Average common shares outstanding 92,197,207 96,190,101 100,897,512
Net income $ 1,053,849 § 865,887 § 752,561
Less net income allocated to unvested restricted shares (4,462) (4,892) (4,596)
Net income allocated to common shares $ 1,049,387 § 860,995 $ 747,965
Net income per common share $ 1138 § 895 $ 7.41
Diluted
Average common shares outstanding 92,197,207 96,190,101 100,897,512
Stock options and other contingently issuable shares 1,826,885 1,885,334 2,151,359
Average common shares outstanding assuming dilution 94,024,092 98,075,435 103,048,871
Net income $ 1,053,849 § 865,887 § 752,561
Less net income allocated to unvested restricted shares
assuming dilution (4,386) (4,804) (4,509)
Net income allocated to common shares assuming dilution $ 1,049,463 $ 861,083 §$ 748,052
Net income per common share $ 1116 §$ 878 § 7.26

(a) Stock options and other contingently issuable shares excludes 34,463 , 608,477 and 842,354 shares at December 31, 2015, 2014 and 2013 , respectively, due to their anti-dilutive
effect.

The Company has two classes of participating securities: common shares and restricted shares, representing 99% and 1% of outstanding shares, respectively. The
restricted shares are shares of unvested restricted stock granted under the Company’s restricted stock award program. Unvested restricted shares granted prior to April 21, 2010
received non-forfeitable dividends. Accordingly, the shares are considered a participating security and the two-class method of calculating basic and diluted earnings per share is
required. Effective April 21, 2010, the restricted stock award program was revised and dividends on performance-based restricted shares granted after this date are deferred and
payment is contingent upon the awards vesting. Only the time-based restricted shares, which continue to receive non-forfeitable dividends, are considered a participating
security. Basic and diluted earnings per share are calculated using the two-class method in accordance with the Earnings Per Share Topic of the ASC.

NOTE 16 - SUMMARY OF QUARTERLY RESULTS OF OPERATIONS (UNAUDITED)

2015
1st Quarter 2nd Quarter 3rd Quarter 4th Quarter Full Year
Net sales $ 2,450,284 $ 3,132,139  $ 3,152,285 $ 2,604,596 $ 11,339,304
Gross profit 1,132,449 1,529,986 1,574,552 1,322,239 5,559,226
Net income 131,404 349,937 374,491 198,017 1,053,849
Net income per common share - basic 141 3.78 4.04 2.15 11.38
Net income per common share - diluted 1.38 3.70 3.97 2.12 11.16
2014
1st Quarter 2nd Quarter 3rd Quarter 4th Quarter Full Year
Net sales $ 2,366,556  $ 3,042,995 $ 3,150,570 $ 2,569,412 § 11,129,533
Gross profit 1,065,901 1,409,653 1,470,955 1,217,975 5,164,484
Net income 115,457 291,447 326,240 132,743 865,887
Net income per common share - basic 1.16 3.00 3.42 1.40 8.95
Net income per common share - diluted 1.14 2.94 3.35 1.37 8.78
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NOTE 17 - OPERATING LEASES

The Company leases certain stores, warehouses, manufacturing facilities, office
space and equipment. Renewal options are available on the majority of leases and,
under certain conditions, options exist to purchase certain properties. Rental expense
for operating leases, recognized on a straight-line basis over the lease term in
accordance with the Leases Topic of the ASC was $394,359 , $376,914 and $327,592
for 2015, 2014 and 2013 , respectively. Certain store leases require the payment of
contingent rentals based on sales in excess of specified minimums. Contingent rentals
included in rent expense were $55,890 , $52,379 and $44,084 in 2015 , 2014 and 2013
, respectively. Rental income, as lessor, from real estate leasing activities and sublease
rental income for all years presented was not significant. The following schedule
summarizes the future minimum lease payments under noncancellable operating
leases having initial or remaining terms in excess of one year at December 31, 2015 :

2016 $ 317,843
2017 275,411
2018 226,317
2019 179,874
2020 138,204
Later years 282,900
Total minimum lease payments $ 1,420,549

NOTE 18 - REPORTABLE SEGMENT INFORMATION

The Company reports its segment information in the same way that management
internally organizes its business for assessing performance and making decisions
regarding allocation of resources in accordance with the Segment Reporting Topic of
the ASC. The Company has determined that it has four reportable operating segments:
Paint Stores Group, Consumer Group, Global Finishes Group and Latin America
Coatings Group (individually, a "Reportable Segment" and collectively, the
“Reportable Segments”). Factors considered in determining the four Reportable
Segments of the Company include the nature of business activities, the management
structure directly accountable to the Company’s chief operating decision maker
(CODM) for operating and administrative activities, availability of discrete financial
information and information presented to the Board of Directors. The Company
reports all other business activities and immaterial operating segments that are not
reportable in the Administrative segment. See pages 8 through 17 of this report for
more information about the Reportable Segments.

The Company’s CODM has been identified as the Chief Executive Officer
because he has final authority over
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performance assessment and resource allocation decisions. Because of the diverse
operations of the Company, the CODM regularly receives discrete financial
information about each Reportable Segment as well as a significant amount of
additional financial information about certain divisions, business units or subsidiaries
of the Company. The CODM uses all such financial information for performance
assessment and resource allocation decisions. The CODM evaluates the performance
of and allocates resources to the Reportable Segments based on profit or loss before
income taxes and cash generated from operations. The accounting policies of the
Reportable Segments are the same as those described in Note 1 of this report.

The Paint Stores Group consisted of 4,086 company-operated specialty paint
stores in the United States, Canada, Puerto Rico, Virgin Islands, Trinidad and Tobago,
St. Maarten, Jamaica, Curacao, Aruba and St. Lucia at December 31, 2015 . Each
store in this segment is engaged in the related business activity of selling paint,
coatings and related products to end-use customers. The Paint Stores Group markets
and sells Sherwin-Williams ® branded architectural paint and coatings, protective and
marine products, OEM product finishes and related items. These products are
produced by manufacturing facilities in the Consumer Group. In addition, each store
sells select purchased associated products. The loss of any single customer would not
have a material adverse effect on the business of this segment. During 2015 , this
segment opened 83 net new stores, consisting of 113 new stores opened ( 99 in the
United States, 12 in Canada, 1 in Puerto Rico and 1 in Trinidad and Tobago) and 30
stores closed ( 25 in the United States and 5 in Canada). In 2014 and 2013 , this
segment opened or acquired 95 and 388 net new stores, respectively. A map on the
cover flap of this report shows the number of paint stores and their geographic
location. The CODM uses discrete financial information about the Paint Stores Group,
supplemented with information by geographic region, product type and customer type,
to assess performance of and allocate resources to the Paint Stores Group as a whole.
In accordance with ASC 280-10-50-9, the Paint Stores Group as a whole is considered
the operating segment, and because it meets the criteria in ASC 280-10-50-10, it is
also considered a Reportable Segment.

The Consumer Group develops, manufactures and distributes a variety of paint,
coatings and related products to third-party customers primarily in the United States
and Canada and the Paint Stores Group. Approximately 63 percent of the total sales of
the Consumer Group in 2015 were intersegment transfers of products primarily sold
through the Paint Stores Group. Sales and marketing of certain controlled brand and
private labeled products is performed by a direct sales staff. The products



distributed through third-party customers are intended for resale to the ultimate end-
user of the product. The Consumer Group had sales to certain customers that,
individually, may be a significant portion of the sales of the segment. However, the
loss of any single customer would not have a material adverse effect on the overall
profitability of the segment. This segment incurred most of the Company’s capital
expenditures related to ongoing environmental compliance measures at sites currently
in operation. The CODM uses discrete financial information about the Consumer
Group, supplemented with information by product type and customer type, to assess
performance of and allocate resources to the Consumer Group as a whole. In
accordance with ASC 280-10-50-9, the Consumer Group as a whole is considered the
operating segment, and because it meets the criteria in ASC 280-10-50-10, it is also
considered a Reportable Segment.

The Global Finishes Group develops, licenses, manufactures, distributes and
sells a variety of protective and marine products, automotive finishes and refinish
products, OEM product finishes and related products in North and South America,
Europe and Asia. This segment meets the demands of its customers for a consistent
worldwide product development, manufacturing and distribution presence and
approach to doing business. This segment licenses certain technology and trade names
worldwide. Sherwin-Williams ® and other controlled brand products are distributed
through the Paint Stores Group and this segment’s 296 company-operated branches
and by a direct sales staff and outside sales representatives to retailers, dealers,
jobbers, licensees and other third-party distributors. During 2015 , this segment
opened 3 new branches ( 2 in Canada and 1 in Mexico) and closed 7 branches ( 5 in
the United States and 2 in Chile) for a net decrease of 4 branches. At December 31,
2015, the Global Finishes Group consisted of operations in the United States,
subsidiaries in 35 foreign countries and income from licensing agreements in 15
foreign countries. The CODM uses discrete financial information about the Global
Finishes Group reportable segment, supplemented with information about geographic
divisions, business units and subsidiaries, to assess performance of and allocate
resources to the Global Finishes Group as a whole. In accordance with ASC 280-10-
50-9, the Global Finishes Group as a whole is considered the operating segment, and
because it meets the criteria in ASC 280-10-50-10, it is also considered a Reportable
Segment. A map on the cover flap of this report shows the number of branches and
their geographic locations.

The Latin America Coatings Group develops, licenses, manufactures, distributes
and sells a variety of architectural paint and coatings, protective and marine products,
OEM product finishes and related products in North and South America. This segment
meets the demands of its customers for consistent
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regional product development, manufacturing and distribution presence and approach
to doing business. Sherwin-Williams ® and other controlled brand products are
distributed through this segment’s 291 company-operated stores and by a direct sales
staff and outside sales representatives to retailers, dealers, licensees and other third-
party distributors. During 2015 , this segment opened 17 new stores ( 11 in South
America and 6 in Mexico) and closed 2 stores ( 1 in South America and 1 in Mexico)
for a net increase of 15 stores. At December 31, 2015, the Latin America Coatings
Group consisted of operations from subsidiaries in 9 foreign countries, 4 foreign joint
ventures and income from licensing agreements in 7 foreign countries. The CODM
uses discrete financial information about the Latin America Coatings Group,
supplemented with information about geographic divisions, business units and
subsidiaries, to assess performance of and allocate resources to the Latin America
Coatings Group as a whole. In accordance with ASC 280-10-50-9, the Latin America
Coatings Group as a whole is considered the operating segment, and because it meets
the criteria in ASC 280-10-50-10, it is also considered a Reportable Segment. A map
on the cover flap of this report shows the number of stores and their geographic
locations.

The Administrative segment includes the administrative expenses of the
Company’s corporate headquarters site. Also included in the Administrative segment
was interest expense, interest and investment income, certain expenses related to
closed facilities and environmental-related matters, and other expenses which were not
directly associated with the Reportable Segments. The Administrative segment did not
include any significant foreign operations. Also included in the Administrative
segment was a real estate management unit that is responsible for the ownership,
management and leasing of non-retail properties held primarily for use by the
Company, including the Company’s headquarters site, and disposal of idle facilities.
Sales of this segment represented external leasing revenue of excess headquarters
space or leasing of facilities no longer used by the Company in its primary businesses.
Gains and losses from the sale of property were not a significant operating factor in
determining the performance of the Administrative segment.

Net external sales of all consolidated foreign subsidiaries were $1,788,955 ,
$2,203,804 and $2,129,626 for 2015, 2014 and 2013 , respectively. Segment profit of
all consolidated foreign subsidiaries was $75,773 , $115,629 and $106,166 for 2015 ,
2014 and 2013 , respectively. Net external sales and segment profit were adversely
affected by unfavorable currency translation rate changes. In addition, 2013 segment
profit included Brazil tax assessments. Domestic operations accounted for the
remaining net external sales and segment profits. Long-lived assets
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consisted of Property, plant and equipment, Goodwill, Intangible assets, Deferred
pension assets and Other assets. The aggregate total of long-lived assets for the
Company was $3,132,981 , $3,139,272 and, $3,223,790 at December 31, 2015, 2014
and 2013 , respectively. Long-lived assets of consolidated foreign subsidiaries totaled
$497,528 , $551,364 and $648,908 at December 31, 2015, 2014 and 2013 ,
respectively. Total Assets of the Company were $5,791,855 , $5,706,052 and
$6,382,507 at December 31, 2015, 2014 and 2013 , respectively. Total assets of
consolidated foreign subsidiaries were $1,172,064 , $1,359,991 and $1,625,422 ,
which represented 20.2 percent , 23.8 percent and 25.5 percent of the Company’s total
assets at December 31, 2015, 2014 and 2013 , respectively. No single geographic area
outside the United States was significant relative to consolidated net sales or operating
profits. Export sales and sales to any individual customer were each less than 10
percent of consolidated sales to unaffiliated customers during all years presented.

In the reportable segment financial information that follows, Segment profit was
total net sales and intersegment transfers less operating costs and expenses.
Identifiable assets were those directly identified with each reportable segment. The
Administrative segment assets consisted primarily of cash and cash equivalents,
investments, deferred pension assets and headquarters property, plant and equipment.
The margin for each reportable segment was based upon total net sales and
intersegment transfers. Domestic intersegment transfers were primarily accounted for
at the approximate fully absorbed manufactured cost, based on normal capacity
volumes, plus customary distribution costs for paint products. Non-paint domestic and
all international intersegment transfers were accounted for at values comparable to
normal unaffiliated customer sales. All intersegment transfers are eliminated within
the Administrative segment.

(millions of dollars) 2015
Global Latin America
Paint Stores Consumer Finishes Coatings Consolidated
Group Group Group Group Administrative Totals

Net external sales $ 7,209 $ 1,578 $ 1,916 $ 631 $ 5 $ 11,339
Intersegment transfers 2,736 5 40 (2,781)
Total net sales and

intersegment transfers $ 7,209 $ 4,314 $ 1,921 $ 671 $ (2,776) $ 11,339
Segment profit $ 1,434 $ 309 $ 202 $ 18 $ 1,963
Interest expense $ (62) (62)
Administrative expenses and other (352) (352)
Income before income taxes $ 1,434 $ 309 $ 202 $ 18 $ 414) $ 1,549
Reportable segment margins 19.9% 7.2% 10.5% 2.7%
Identifiable assets $ 1,685 $ 1,925 $ 814 $ 352 $ 1,016 $ 5,792
Capital expenditures 119 61 21 14 19 234
Depreciation 64 47 25 8 26 170

2014
Global Latin America
Paint Stores Consumer Finishes Coatings Consolidated
Group Group Group Group Administrative Totals

Net external sales $ 6,852 $ 1,421 $ 2,081 $ 771 $ 5 $ 11,130
Intersegment transfers 2,745 8 40 (2,793)
Total net sales and

intersegment transfers $ 6,852 $ 4,166 $ 2,089 $ 811 $ (2,788) $ 11,130
Segment profit $ 1,201 $ 253 $ 201 $ 40 $ 1,695
Interest expense $ (64) (64)
Administrative expenses and other (373) (373)
Income before income taxes $ 1,201 $ 253 $ 201 $ 40 $ (437) $ 1,258
Reportable segment margins 17.5% 6.1% 9.6% 4.9%
Identifiable assets $ 1,602 $ 1,883 $ 874 $ 427 $ 920 $ 5,706
Capital expenditures 87 45 16 8 45 201
Depreciation 58 48 28 9 26 169
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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 segment margins
Identifiable assets

Capital expenditures

Depreciation

2013
Global Latin America
Paint Stores Consumer Finishes Coatings Consolidated
Group Group Group Group Administrative Totals
6,002 1,342 2,005 $ 832 5 10,186
2,409 9 39 (2:457)

6,002 3,751 2,014 $ 871 (2,452) 10,186

991 242 170 $ 39 1,442
(63) (63)
(293) (293)

991 242 170 $ 39 (356) 1,086

16.5% 6.5% 8.4% 4.5%

1,668 1,762 964 $ 485 1,504 6,383

73 40 15 7 32 167

55 45 29 10 20 159
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CAUTIONARY STATEMENT REGARDING
FORWARD-LOOKING INFORMATION

Certain statements contained in “Management’s Discussion and Analysis of
Financial Condition and Results of Operations,” “Letter to Shareholders” and
elsewhere in this report constitute “forward-looking statements” within the meaning of
Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange
Act of 1934. These forward-looking statements are based upon management’s current
expectations, estimates, assumptions and beliefs concerning future events and
conditions and may discuss, among other things, anticipated future performance
(including sales and earnings), expected growth, future business plans and the costs
and potential liability for environmental-related matters and the lead pigment and
lead-based paint litigation. Any statement that is not historical in nature is a forward-
looking statement and may be identified by the use of words and phrases such as
“expects,” “anticipates,” “believes,” “will,” “will likely result,” “will continue,”
“plans to” and similar expressions.

2 <. 2

Readers are cautioned not to place undue reliance on any forward-looking
statements. Forward-looking statements are necessarily subject to risks, uncertainties
and other factors, many of which are outside the control of the Company, that could
cause actual results to differ materially from such statements and from the Company’s
historical results and experience. These risks, uncertainties and other factors include
such things as: (a) general business conditions, strengths of retail and manufacturing
economies and the growth in the coatings industry; (b) competitive factors, including
pricing pressures and product innovation and quality; (c) changes in raw material and
energy supplies and pricing; (d) changes in the Company’s relationships with
customers and suppliers; (e) the Company’s ability to attain cost savings from
productivity initiatives; (f) the Company’s ability to successfully integrate past and
future acquisitions into its existing operations, as well as the performance of the
businesses acquired; (g) changes in general
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domestic economic conditions such as inflation rates, interest rates, tax rates,
unemployment rates, higher labor and healthcare costs, recessions, and changing
government policies, laws and regulations; (h) risks and uncertainties associated with
the Company’s expansion into and its operations in Asia, Europe, South America and
other foreign markets, including general economic conditions, inflation rates,
recessions, foreign currency exchange rates, foreign investment and repatriation
restrictions, legal and regulatory constraints, civil unrest and other external economic
and political factors; (i) the achievement of growth in foreign markets, such as Asia,
Europe and South America; (j) increasingly stringent domestic and foreign
governmental regulations including those affecting health, safety and the environment;
(k) inherent uncertainties involved in assessing the Company’s potential liability for
environmental-related activities; (1) other changes in governmental policies, laws and
regulations, including changes in accounting policies and standards and taxation
requirements (such as new tax laws and new or revised tax law interpretations);

(m) the nature, cost, quantity and outcome of pending and future litigation and other
claims, including the lead pigment and lead-based paint litigation, and the effect of
any legislation and administrative regulations relating thereto; and (n) unusual weather
conditions.

Readers are cautioned that it is not possible to predict or identify all of the risks,
uncertainties and other factors that may affect future results and that the above list
should not be considered to be a complete list. Any forward-looking statement speaks
only as of the date on which such statement is made, and the Company undertakes no
obligation to update or revise any forward-looking statement, whether as a result of
new information, future events or otherwise.



Annual Meeting

The annual meeting of shareholders
will be held in the Landmark
Conference Center, 927 Midland
Building, 101 W. Prospect Avenue,
Cleveland, Ohio on Wednesday,
April 20,2016 at 9:00 A.M.,

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

COMMON STOCK TRADING STATISTICS

Independent Registered
Public Accounting Firm
Ernst & Young LLP
Cleveland, Ohio

Stock Trading

Sherwin-Williams Common Stock—
Symbol, SHW—is traded on the
New York Stock Exchange.

Dividend Reinvestment Program
A dividend reinvestment program is
available to shareholders of common
stock. For information, contact
Wells Fargo Shareowner Services.

Form 10-K

The Company’s Annual Report on
Form 10-K, filed with the Securities
and Exchange Commission, is
available without charge. To obtain
a copy, contact Investor Relations.

SHAREHOLDER INFORMATION

Transfer Agent & Registrar

Our transfer agent, Wells Fargo
Shareowner Services, maintains the
records for our registered shareholders
and can help with a wide variety of
shareholder related services, including
the direct deposit of dividends and
online access to your account. Contact:
Wells Fargo Shareowner Services

P.O. Box 64874

St. Paul, MN 55164-0874
www.shareowneronline.com
1-800-468-9716 Toll-free
651-450-4064 outside the United States

2015 2014 2013 2012 2011
High $ 292.44 $ 266.25 195.32 $ 159.80 $ 90.42
Low 218.94 174.29 153.94 90.21 69.47
Close December 31 259.60 263.04 183.50 153.82 89.27
Shareholders of record 6,996 7,250 7,555 7,954 8,360
Shares traded (thousands) 195,560 152,913 186,854 282,397 286,276
QUARTERLY STOCK PRICES AND DIVIDENDS
2015 2014

Quarter High Low Dividend Quarter High Low Dividend

Ist $ 290.89 $ 260.87 $ .670 Ist $ 208.63 $ 17429 $ .550
2nd 292.44 274.93 670 2nd 208.00 188.25 550
3rd 285.07 218.94 670 3rd 222.53 201.47 .550
4th 277.56 231.92 .670 4th 266.25 202.01 550
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The Sherwin-Williams Company

Subsidiary

Comex North America, Inc.

Contract Transportation Systems Co.

CTS National Corporation

Omega Specialty Products & Services LLC
Sherwin-Williams Realty Holdings, Inc.
SWIMC, Inc.

The Sherwin-Williams Acceptance Corporation

Subsidiary

Compania Sherwin-Williams, S.A. de C.V.
Geocel Limited

Jiangsu Pulanna Coating Co., Ltd.

Oy Sherwin-Williams Finland Ab

Pinturas Condor S.A.

Pinturas Industriales S.A.

Productos Quimicos y Pinturas, S.A. de C.V.
Przedsiébiorstwo Altax Sp. z 0.0

PT Sherwin-Williams Indonesia

Quetzal Pinturas, S.A. de C.V.

Ronseal (Ireland) Limited
Sherwin-Williams Argentina .y C.S.A.
Sherwin-Williams Aruba VBA
Sherwin-Williams (Australia) Pty. Ltd.

Sherwin-Williams Automotive Mexico S. de R.L. de C.V.

Sherwin-Williams Balkan S.R.L.
Sherwin-Williams Bel
Sherwin-Williams (Belize) Limited
Sherwin-Williams Benelux NV
Sherwin-Williams Canada Inc.
Sherwin-Williams (Caribbean) N.V.

Subsidiaries

Domestic

Foreign

State of
Incorporation

DE
DE
DE
OH
IL

DE
NV

Country of
Incorporation

Mexico
UK
China
Finland
Ecuador
Uruguay
Mexico
Poland
Indonesia
Mexico
Ireland
Argentina
Aruba
Australia
Mexico
Romania
Belarus
Belize
Belgium
Canada
Curacao
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Sherwin-Williams Cayman Islands Limited
Sherwin-Williams Chile S.A.

Sherwin-Williams Coatings India Private Limited
Sherwin-Williams Coatings S.ar.l.

Sherwin Williams Colombia S.A.S.

Sherwin-Williams Czech Republic spol. s r.0
Sherwin-Williams Denmark A/S

Sherwin-Williams Deutschland GmbH
Sherwin-Williams Diversified Brands (Australia) Pty Ltd
Sherwin-Williams Diversified Brands Limited
Sherwin-Williams do Brasil Industria ¢ Comercio Ltda.
Sherwin-Williams France Finishes SAS
Sherwin-Williams HK Limited

Sherwin-Williams (Ireland) Limited

Sherwin-Williams Italy S.r.1.

Sherwin-Williams Luxembourg Investment Management
Company S.ar.l.

Sherwin-Williams (Malaysia) Sdn. Bhd.
Sherwin-Williams (Nanatong) Company Limited
Sherwin-Williams Norway AS
Sherwin-Williams Paints Limited Liability Company
Sherwin-Williams Peru S.R.L.
Sherwin-Williams Pinturas de Venezuela S.A.
Sherwin-Williams Poland Sp. z 0.0
Sherwin-Williams Protective & Marine Coatings
Sherwin-Williams (S) Pte. Ltd.
Sherwin-Williams Services (Malaysia) Sdn. Bhd.
Sherwin-Williams (Shanghai) Limited
Sherwin-Williams Spain Coatings S.L.
Sherwin-Williams Sweden AB
Sherwin-Williams (Thailand) Co., Ltd.
Sherwin-Williams UK Automotive Limited
Sherwin-Williams Uruguay S.A.
Sherwin-Williams (Vietnam) Limited
Sherwin-Williams (West Indies) Limited

SWIPCO - Sherwin Williams do Brasil Propriedade
Intelectual Ltda.

TOB Becker Acroma Ukraine

UAB Sherwin-Williams Baltic

ZAO Sherwin-Williams
Sherwin-Williams (South China) Co., Ltd.

Grand Cayman
Chile

India
Luxembourg
Colombia

Czech Republic

Denmark
Germany
Australia
UK

Brazil
France
Hong Kong
Ireland
Italy

Luxembourg
Malaysia
China
Norway
Russia
Peru
Venezuela
Poland
UK
Singapore
Malaysia
China
Spain
Sweden
Thailand
UK
Uruguay
Vietnam
Jamaica

Brazil
Ukraine
Lithuania
Russia
China



EXHIBIT 23
Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in this Annual Report (Form 10-K) of The Sherwin-Williams Company of our reports dated February 24, 2016, with respect to the
consolidated financial statements of The Sherwin-Williams Company and the effectiveness of internal control over financial reporting of The Sherwin-Williams Company,
included in the 2015 Annual Report to Shareholders of The Sherwin-Williams Company.

Our audits also included the financial statement schedule of The Sherwin-Williams Company listed in Item 15(a). This schedule is the responsibility of The Sherwin-Williams
Company's management. Our responsibility is to express an opinion based on our audits. In our opinion, as to which the date is February 24, 2016, the financial statement
schedule referred to above, when considered in relation to the basic financial statements taken as a whole, presents fairly in all material respects the information set forth therein.

We consent to the incorporation by reference in the following Registration Statements of our reports dated February 24, 2016 with respect to the consolidated financial
statements and schedule of The Sherwin-Williams Company and the effectiveness of internal control over financial reporting of The Sherwin-Williams Company, incorporated
by reference herein, and our report included in the preceding paragraph with respect to the financial statement schedule of The Sherwin-Williams Company included in this
Annual Report (Form 10-K) of The Sherwin-Williams Company:

Registration Number Description

333-205897 The Sherwin-Williams Company Form S-3 Registration Statement

333-166365 The Sherwin-Williams Company 2006 Equity and Performance Incentive Plan (as Amended and Restated as of February 17, 2015) Form S-8
Registration Statement

333-152443 The Sherwin-Williams Company Employee Stock Purchase and Savings Plan Form S-8 Registration Statement

333-133419 The Sherwin-Williams Company 2006 Equity and Performance Incentive Plan and The Sherwin-Williams Company 2006 Stock Plan for
Nonemployee Directors Form S-8 Registration Statement

333-129582 The Sherwin-Williams Company 2005 Deferred Compensation Savings and Pension Equalization Plan, The Sherwin-Williams 2005 Key
Management Deferred Compensation Plan and The Sherwin-Williams Company 2005 Director Deferred Fee Plan Form S-8 Registration
Statement

333-105211 The Sherwin-Williams Company Employee Stock Purchase and Savings Plan Form S-8 Registration Statement

333-101229 The Sherwin-Williams Company 2003 Stock Plan Form S-8 Registration Statement

333-66295 The Sherwin-Williams Company Deferred Compensation Savings Plan, The Sherwin-Williams Company Key Management Deferred

Compensation Plan and The Sherwin-Williams Company Director Deferred Fee Plan Form S-8 Registration Statement

émwﬂff MLLP

Cleveland, Ohio
February 24, 2016



EXHIBIT 24(a)
POWER OF ATTORNEY

THE SHERWIN-WILLIAMS COMPANY

KNOW ALL BY THESE PRESENTS, that each of the undersigned directors and/or officers of The Sherwin-Williams Company, an Ohio corporation
(the “Company”), hereby constitutes and appoints each of John G. Morikis, Sean P. Hennessy and Catherine M. Kilbane, with full power of substitution and
resubstitution, as the true and lawful attorney-in-fact or attorneys-in-fact of the undersigned to execute and file with the Securities and Exchange Commission
under the Securities Exchange Act of 1934 the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2015, with any and all
amendments, supplements and exhibits thereto, and any and all other documents in connection therewith, with full power and authority to do and perform any and
all acts and things necessary, appropriate or desirable to be done in the premises, or in the name, place and stead of the undersigned, as fully to all intents and
purposes as such person might or could do in person, hereby ratifying and approving all that said attorneys-in-fact or any of them and any substitute therefor may
lawfully do or cause to be done by virtue thereof.

This Power of Attorney may be executed in multiple counterparts, each of which shall be deemed an original with respect to the person executing it.
Executed as of this 17 " day of February, 2016.

Signature Title

/s/ John G. Morikis President and Chief Executive Officer, Director
John G. Morikis (Principal Executive Officer)

/s/ Christopher M. Connor

Christopher M. Connor Executive Chairman, Director

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

Sean P. Hennessy (Principal Financial Officer)

/s/ Allen J. Mistysyn Senior Vice President — Corporate Controller
Allen J. Mistysyn (Principal Accounting Officer)

/s/ Arthur F. Anton
Arthur F. Anton Director

/s/ David F. Hodnik
David F. Hodnik Director




/s/ Thomas G. Kadien

Thomas G. Kadien Director

/s/ Richard J. Kramer

Richard J. Kramer Director

/s/ Susan J. Kropf

Susan J. Kropf Director

/s/ Christine A. Poon

Christine A. Poon Director

/s/ Richard K. Smucker

Richard K. Smucker Director

/s/ John M. Stropki

John M. Stropki Director
/s/ Matthew Thornton III
Matthew Thornton IIT Director

/s/ Steven H. Wunning

Steven H. Wunning Director



EXHIBIT 24(b)

CERTIFICATE

I, the undersigned, Secretary of The Sherwin-Williams Company (the “Company”), hereby certify that attached hereto is a true and complete copy of a
resolution of the Board of Directors of the Company, duly adopted at a meeting held on February 17, 2016, and that such resolution is in full force and effect and
has not been amended, modified, revoked or rescinded as of the date hereof.

IN WITNESS WHEREOF, I have executed this certificate as of this 17th day of February, 2016.

/s/ Catherine M. Kilbane
Catherine M. Kilbane
Secretary



RESOLVED, that the appropriate officers of the Company are each hereby authorized to execute and deliver a power of attorney appointing John G. Morikis, Sean
P. Hennessy and Catherine M. Kilbane or any of them, with full power of substitution and resubstitution, to act as attorneys-in-fact for the Company and for such
officers for the purpose of executing and filing with the Securities and Exchange Commission and any national securities exchange, on behalf of the Company, the
Annual Report on Form 10-K for the fiscal year ended December 31, 2015 and any and all amendments, exhibits and other documents in connection therewith, and
to take other action deemed necessary and appropriate to effect the filing of such Annual Report on Form 10-K and any and all such amendments, exhibits and
other documents in connection therewith.



EXHIBIT 31(a)

CERTIFICATION

1, John G. Morikis, certify that:

1.

2.

I have reviewed this annual report on Form 10-K of The Sherwin-Williams Company;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date: February 24, 2016 /s/ John G. Morikis

John G. Morikis
President and Chief
Executive Officer




EXHIBIT 31(b)

CERTIFICATION

I, Sean P. Hennessy, certify that:

1.

2.

I have reviewed this annual report on Form 10-K of The Sherwin-Williams Company;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the

financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in

Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))

for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date: February 24, 2016 /s/ Sean P. Hennessy

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



EXHIBIT 32(a)

SECTION 1350 CERTIFICATION

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report on Form 10-K of The Sherwin-Williams Company (the “Company”) for the fiscal year ended December 31, 2015 as
filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, John G. Morikis, President and Chief Executive Officer of the Company,
certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Dated: February 24, 2016 /s/ John G. Morikis

John G. Morikis
President and Chief
Executive Officer

A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise adopting the signature that
appears in typed form within the electronic version of this written statement required by Section 906, has been provided to The Sherwin-Williams Company and
will be retained by The Sherwin-Williams Company and furnished to the Securities 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 Form 10-K of The Sherwin-Williams Company (the “Company”) for the fiscal year ended December 31, 2015 as
filed with the Securities and Exchange Commission on the date hereof (the “Report™), I, Sean P. Hennessy, Senior Vice President — Finance and Chief Financial
Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Dated: February 24, 2016 /s/ Sean P. Hennessy

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

A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise adopting the signature that
appears in typed form within the electronic version of this written statement required by Section 906, has been provided to The Sherwin-Williams Company and
will be retained by The Sherwin-Williams Company and furnished to the Securities and Exchange Commission or its staff upon request.



