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PART I. FINANCIAL INFORMATION

Item 1. Financial Statements

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

Net sales

Cost of goods sol

Gross profit
Percent to net sale

Selling, general and administrative exper
Percent to net sale

Other general (income) exper— net

Interest expens

Interest and net investment inco

Other expense (incom— net

Income before income tax
Income taxe:

Net income

Net income per common share
Basic

Diluted

Average shares outstandi— basic

Average shares and equivalents outstan— diluted

* Presented using the t-class method. See Note :

See notes to condensed consolidated financialnstates.

Three Months Ende
September 3(

Nine Months Ende:
September 3(

2010 2009 2010 2009
$ 217225 $ 1,996,900 $ 5,880,800 $ 5,495 41
1,200,67. 1,067,92 3,245,35! 2,990,48;
971,58 928,98: 2,635,441 2,504,93.
44.7% 46.5% 44.8% 45.6%
703,67: 654,244 2,007,76: 1,916,09!
32.4% 32.8% 34.1% 34.9%
(817) 6,86¢ 6,21¢ 20,32t
11,31( 8,471 49,21¢ 31,02¢
(1,009 (518) (2,127) (1,819
3,04¢ 1,267 297 (2,369
255,37¢ 258,641 574,08 541,66:
80,12’ 83,44( 184,51 171,15
$ 17525¢ $ 175,208 389,56 370,51
$ 1.6 $ 1.52 3.5¢ 3.1¢
$ 1.6 $ 1.51 3.52 3.17
106,454,04  113,447,57  107,366,65  114,863,69
108,397,73  114,699,13  109,09593  115,738,05
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THE SHERWIN-WILLIAMS COMPANY AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS (UNAUDITED)
Thousands of dollars

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

Deferred income taxe
Other current asse

Total current asse

Goodwill

Intangible asset
Deferred pension asse
Other asset

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

Less allowances for depreciati
Total Assett

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

Total current liabilities

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

Shareholder equity:

Common stock — $1.00 par value:
107,934,798, 109,436,869 and 113,340,736 sharetaading at September 30,
2010, December 31, 2009 and September 30, 20q%atdgely

Preferred stock — convertible, no par value:
216,753 shares outstanding at September 30, 2@&k®rber 31, 2009 and
September 30, 20(

Unearned ESOP compensat

Other capita

Retained earning

Treasury stock, at co

Cumulative other comprehensive Ic

Total shareholde’ equity

Total Liabilities and Sharehold¢ Equity

See notes to condensed consolidated financialms&ats.

September 30 December 31 September 3(
2010 2009 2009
$ 64,94¢ $ 6932¢ $ 32,77(
1,069,891 696,05! 901,19¢
713,34: 630,68: 641,52°
145,64! 107,80! 84,96¢
858,98t 738,48t 726,49:
121,43t 121,27t 99,38¢
209,83t 144,87 162,86:
2,325,10: 1,770,01! 1,922,71.
1,085,70: 1,014,82! 1,011,071
339,18t 279,41 298,43(
250,67¢ 245,30: 215,52!
267,13: 195,61 169,15:
94,87: 85,16¢ 84,80:
662,15( 600,68 596,63¢
1,641,78: 1,512,21: 1,526,21.
26,84( 23,08¢ 22,120
2,425,65! 2,221,15 2,229,77.
1,512,77 1,402,47. 1,397,16!
912,88 818,68! 832,61:
$ 5,180,68: $4,323,85  $ 4,449 45
$ 354,55t $ 22,67 $ 410,99
927,61t 674,76t 728,42(
233,77: 176,53 180,83:
139,95t 76,49¢ 140,05:
6,314 12,267 10,56¢
462,88t 430,92 415,25
2,125,10: 1,393,66: 1,886,111
705,47. 782,671 289,42:
285,10 283,78 250,79!
421,87( 372,78 320,26t
230,73: 228,64 228,42:
216,75: 216,75: 216,75:
(216,752 (216,75 (216,752
1,182,80! 1,068,96 1,069,58.
4,790,30! 4,518,42 4,492,04.
(4,268,54) (4,007,63)  (3,753,04)
(292,16:) (317,45Y) (334,15()
1,643,13 1,490,95 1,702,85.
$ 5,180,68. $ 4,323,85! $ 4,449,45!
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THE SHERWIN-WILLIAMS COMPANY AND SUBSIDIARIES
CONDENSED STATEMENTS OF CONSOLIDATED CASH FLOWS (UNAUDITED)
Thousands of dollars

Nine Months Ende:

September 3C September 3
2010 2009
OPERATING ACTIVITIES
Net income $ 389,56 $ 370,51
Adjustments to reconcile net income to net opegatiash:
Depreciatior 100,67: 109,61:
Amortization of intangible asse 21,77« 18,81¢
Stocl-based compensation expel 28,49¢ 20,15!
Provisions for qualified exit cos (57) 15,33¢
Provisions for environmeni-related matter 6,69¢ 18,53¢
Defined benefit pension plans net ¢ 13,40¢ 24,77¢
Net increase in postretirement liabil 1,63¢ 1,90(
Other 10,62¢ 7,482
Change in working capital accour— net (66,37¢) 72,93(
Costs incurred for environmer-related matter (24,98) (26,706)
Costs incurred for qualified exit cos (9,887 (6,419
Other 6,031 (11,299
Net operating cas 477,61( 615,64:
INVESTING ACTIVITIES
Capital expenditure (76,116 (63,55¢)
Acquisitions of businesses, net of cash acqt (264,34() (14,099
Proceeds from sale of ass 4,83¢ 1,751
Increase in other investmet (71,426 (30,297
Net investing cas (407,049 (106,19
FINANCING ACTIVITIES
Net increase (decrease) in si-term borrowings 324,66: (106,77°)
Proceeds from lor-term debt 2,38¢ 6,27¢
Payments of lor-term deb! (93,16¢) (28,52¢)
Costs associated with repurchase of -term debi (22,197
Payments of cash dividen (117,68¢) (124,639
Proceeds from stock options exerci: 72,38: 27,32¢
Income tax effect of sto-based compensation exercises and ve: 15,04¢ 6,86¢
Treasury stock purchas: (253,55)) (276,22
Other (4,815 (4,240)
Net financing cas (76,947) (499,924
Effect of exchange rate changes on ¢ 1,99¢ (2,964
Net (decrease) increase in cash and cash equis (4,38)) 6,55¢
Cash and cash equivalents at beginning of 69,32¢ 26,21:
Cash and cash equivalents at end of pe $  64,94¢ $ 32,77(
Income taxes pai $ 96,06: $ 69,26¢
Interest paic 54,74 37,92

See notes to condensed consolidated financialnstates.
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THE SHERWIN-WILLIAMS COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(UNAUDITED)

Periods ended September 30, 2010 and 2009

NOTE 1—BASIS OF PRESENTATION

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

of normal recurring accruals) considered necedearg fair presentation have been included. Cegtaior year amounts have been restated to
conform with the current year presentation.

There have been no significant changes in criicabunting policies since December 31, 2009. Actiogrestimates were revised as
necessary during the first nine months of 2010 dhasenew information and changes in facts and mstances.

In March 2010, the Patient Protection and Afforéabhre Act and the Health Care and Education Rd@iion Act of 2010 became
effective, resulting in the elimination of a taxddetion previously allowed for the Medicare Parsibsidy beginning in years after
December 31, 2012. The Company recognized therdeftax effects of the reduced deductibility of susidy during the first quarter. The
resulting one-time increase in income taxes of4iillion reduced basic and diluted earnings paretior the nine months of 2010 by $0.11
and $0.10, respectively. See Note 11.

The Company uses the last-in, first-out (LIFO) noetlof valuing inventory. An actual valuation of entory under the LIFO method can be
made only at the end of each year based on thationelevels and costs at that time. Accordinghyerim LIFO calculations are based on
management’s estimates of expected year-end inyeletieels and costs are subject to the final yarad-LIFO inventory valuation. In additic
interim inventory levels include management’s eatas of annual inventory losses due to shrinkageottrer factors. The final year-end
valuation of inventory is based on an annual plasioventory count performed during the fourth dearFor further information on inventc
valuations and other matters, refer to the conatdid financial statements and footnotes theretaded in the Company’s Form 10-K for the
year ended December 31, 20

The consolidated results for the three and ninethsoended September 30, 2010 are not necessatibative of the results to be expected
the year ending December 31, 2010.
NOTE 2—IMPACT OF RECENTLY ISSUED ACCOUNTING PRONOUN CEMENTS

In February 2010, the Financial Accounting Stand@dard (FASB) issued Accounting Standards UpdaBtJ)) No. 2010-9, which amends
the Subsequent Events Topic of the
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Accounting Standards Codification (ASC) to elimméte requirement for public companies to disctbsedate through which subsequent
events have been evaluated. The Company will coatio evaluate subsequent events through the fitite Bsuance of the financial
statements, however, consistent with the guidahéedate will no longer be disclosed. ASU 2010db&s not have any impact on the
Company’s results of operations, financial conditiw liquidity.

Effective January 1, 2010, the Company adopted RASL66, “Accounting for Transfers of Financial &8ss’ (now codified in the Transfers
and Servicing Topic of the ASC) and FAS No. 167iri@&ndments to FASB Interpretation (FIN) No. 46(R)b\W codified in the
Consolidation Topic of the ASC). FAS No. 166 remmtee concept of a qualifying special-purpose g8PE) from FAS No. 140 and
eliminates the exception for qualifying SPEs frdra tonsolidation guidance of FIN No. 46(R). FAS W67 changes the analysis that must
be performed to determine the primary beneficidrg wariable interest entity (VIE), amends cerigiridance in FIN No. 46(R) for
determining whether an entity is a VIE and requéekanced disclosures about involvement with VIl statements do not have a
significant impact on the Company’s results of @piens, financial condition, liquidity or discloss.

NOTE 3—DIVIDENDS

Dividends paid on common stock during each of itst three quarters of 2010 and 2009 were $0.38@@amon share and $0.355 per
common share, respectively.

NOTE 4—COMPREHENSIVE INCOME

Comprehensive income is summarized as follows:

Three Months Ende Nine Months Ende:
September 3( September 3(

(Thousands of dollare 2010 2009 2010 2009
Net income $175,25¢ $175,20¢ $389,56° $370,51(
Foreign currency translation adjustme 28,55¢ 29,00: 13,86¢ 62,32]
Amortization of net prior service costs and netiagtal losses, net of

taxes® 2,38t 4,68¢ 9,871 13,99¢
Adjustments of marketable equity securities andvetive instruments

used in cash flow hedges, net of ta(@ 88C 23C 1,54¢ 142
Comprehensive incon $207,07° $209,12! $414,85 $446,97¢

M) The tax effect of amortization of net prior seevcosts and net actuarial losses was $(3,2883@,812) for the three and nine months
ended September 30, 2010 and $(2,905) and $(8{608)e three and nine months ended September08,

@  The tax effect of adjustments of marketable gsetcurities and derivative instruments used i ¢@asv hedges was $(563) and $(988)
for the three and nine months ended September(3®, 2nd $(125) and $(91) for the three and ninethsoended September 30, 20

6
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NOTE 5—PRODUCT WARRANTIES

Changes in the Company’s accrual for product wayralaims during the first nine months of 2010 &89, including customer satisfaction
settlements, were as follows:

(Thousands of dollar: 2010 2009

Balance at January $ 22,21 $ 18,02¢
Charges to expen: 14,31¢ 16,33¢
Settlement: (13,679 (17,809
Balance at September $ 22,85¢ $ 16,56:

For further details on the Company’s accrual faduct warranty claims, see Note 1 to the Consaili&inancial Statements in the
Company’s Annual Report on Form 10-K for the yaadedd December 31, 2009.

NOTE 6—EXIT OR DISPOSAL ACTIVITIES

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

In the nine months ended September 30, 2010, téssiio the Paint Stores Group and 6 branches iGbieal Finishes Group were closed
due to lower demand or redundancy. During the mpaths ended September 30, 2010, amounts charg@&# and Costs of goods sold
included qualified exit costs and severance cdsi@ million related to these closed facilitiegleh0.5 million for severance costs related to
a Consumer Group manufacturing facility closed miy2009. Adjustments to prior provisions of $0.8liom related primarily to Global
Finishes Group facilities closed during 2009 wereorded in Other general expense — net in themimths ended September 30, 2010.

7
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The following table summarizes the activity and agmng liabilities associated with qualified exdsts at September 30, 2010 and for the
nine-month period then ended:

Actual Adjustments tc
Balance a Provisions ir expenditure prior provision: Balance a
(Thousands of dollars December 3: Cost of good charged tc in Other generi September 3
Exit Plan 2009 sold or SG&# accrual expense- net 2010

Global Finishes Group branches shutdown in 2010

Severance and related cosi $ 31 $ (32)

Other qualified exit costs 14z (142
Paint Stores Group stores shutdown in 201(

Other qualified exit costs 74 (59 $ 15
Paint Stores Group stores shutdown in 2009:

Other qualified exit costs $ 3,21t (964) $ 4) 2,24F
Consumer Group manufacturing facilities shutdowr

in 2009:

Severance and related cos! 4,532 457 (3,505 1,48¢

Other qualified exit costs 2,25¢ (551) 1,70%
Global Finishes Group manufacturing facility and

branches shutdown in 2009:

Severance and related costs 204 (78) (16) 11C

Other qualified exit costs 3,70z (2,099 (59€) 2,00¢
Paint Stores Group manufacturing and distribution

facilities, administrative offices and stores

shutdown in 2008:

Severance and related cos! 70 (66) 4

Other qualified exit costs 5,42¢ (1,432 (14%) 3,84¢
Consumer Group manufacturing and distribution

facilities shutdown in 2008:

Severance and related costs 311 311

Other qualified exit costs 83 (50) 33
Global Finishes Group administrative offices and

branches shutdown in 2008:

Other qualified exit costs 88 (88)
Paint Stores Group manufacturing facility

shutdown in 2007:

Other qualified exit costs 1,57¢ (239 1,344
Consumer Group manufacturing facility shutdown

in 2007:

Other qualified exit costs 2,16¢ 2,16¢
Other qualified exit costs for facilities shutdown

prior to 2007 7,501 (1,589 5,91Z
Totals $ 31,13 $ 704 $ (9,887) $ (767) $ 21,18¢

For further details on the Company’s exit or digd@tivities, see Note 6 to the Consolidated FirerStatements in the Company’s Annual
Report on Form 10-K for the year ended DecembeRGQ9.
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NOTE 7 — HEALTH CARE, PENSION AND OTHER BENEFITS

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

Domestic Define( Foreign Definec Postretirement Benefi
Benefit Pension Plar Benefit Pension Plar Other than Pensior
(Thousands of dollars 2010 2009 2010 2009 2010 2009
Three Months Ended September 30
Net periodic benefit cos
Service cos $ 4,22¢ $ 4,53¢ $ 501 $ 341 $ 888 $ 84¢
Interest cos 4,507 4,62¢ 1,04( 82¢ 4,01 3,92¢
Expected return on asst (20,579 (9,21)) (720) (510)
Amortization of:
Prior service cost (credi 41€ 374 8 12 (164) (169
Actuarial loss 4,73¢ 7,20¢ 347 89 32€ 72
Net periodic benefit cos $ 3,30¢ $ 7,63¢ $ 1,17¢ $ 76C $ 5,062 $ 4,68(
Nine Months Ended September 30
Net periodic benefit cos
Service cos $12,67¢ $ 13,61« $ 1,49( $ 98C $ 2,64¢ $ 2,54:
Interest cos 13,52: 13,87+ 3,07¢ 2,36¢ 12,05( 11,77:
Expected return on asst (31,739 (27,639 (2,130 (1,457
Amortization of:
Prior service cost (credi 1,24¢ 1,12( 22 36 (492) (492)
Actuarial loss 14,20° 21,62« 1,02 25% 97¢ 21¢
Net periodic benefit cos $ 9,92( $ 22,59¢ $ 3,48¢ $ 2,17¢ $15,18¢ $14,03¢

For further details on the Company'’s health caeasppon and other benefits, see Note 7 to the Ciolaget Financial Statements in the
Company’s Annual Report on Form 10-K for the yaadedd December 31, 2009.

NOTE 8—OTHER LONG-TERM LIABILITIES

The Company initially provides for estimated castenvironmental-related activities relating toptst operations and third-party sites for
which commitments or clean-up plans have been dpeel and when such costs can be reasonably edlifvated on industry standards and
professional judgment. These estimated costs aeemdimed based on currently available facts regagréach site. If the best estimate of costs
can only be identified as a range and no speadifiount within that range can be determined mordylikean any other amount within the
range, the minimum of the range is provided. Att8eyber 30, 2010, the unaccrued maximum of the astidrange of possible outcomes is
$100.7 million higher than the minimum.

The Company continuously assesses its potentrlitiafor investigation and remediation-relatediaities and adjusts its environmental-
related accruals as information becomes available
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upon which more accurate costs can be reasonaiyadsd and as additional accounting guidelinessaed. Actual costs incurred may v
from these estimates due to the inherent unceeaiirtvolved including, among others, the numbel faimancial condition of parties involved
with respect to any given site, the volumetric cmition which may be attributed to the Companyatigk to that attributed to other parties,
the nature and magnitude of the wastes involvedy#nious technologies that can be used for rertiediand the determination of acceptable
remediation with respect to a particular site.

Included in Other long-term liabilities at SeptemB8, 2010 and 2009 were accruals for extended@mviental-related activities of
$89.9 million and $121.9 million, respectively. iBsated costs of current investigation and remealiagictivities of $64.6 million and
$52.5 million are included in Other accruals att8emer 30, 2010 and 2009, respectively.

Four of the Company’s currently and formerly owmeanufacturing sites account for the majority of éiterual for environmental-related
activities and the unaccrued maximum of the estchaange of possible outcomes at September 30, 20 Beptember 30, 2010,

$111.5 million, or 72.1 percent of the total actruelated directly to these four sites. In the r@gate unaccrued maximum of $100.7 million
at September 30, 2010, $62.7 million, or 62.2 peraelated to the four manufacturing sites. Whkikwironmental investigations and remet
actions are in different stages at these sitestiadal investigations, remedial actions and maiitg will likely be required at each site.

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

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

For further details on the Company’s Other longrtdiabilities, see Note 9 to the Consolidated FoiahnStatements in the CompasyAnnual
Report on Form 10-K for the year ended Decembef3Q9.

10
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NOTE 9—LITIGATION

In the course of its business, the Company is stibjea variety of claims and lawsuits, includiitgyhtion relating to product liability and
warranty, personal injury, environmental, intelledtproperty, commercial, contractual and antitalsims that are inherently subject to many
uncertainties regarding the possibility of a lasshte Company. These uncertainties will ultimatedyresolved when one or more future ev
occur or fail to occur confirming the incurrencesofiability or the reduction of a liability. In aordance with the Contingencies Topic of the
ASC, the Company accrues for these contingenciesdharge to income when it is both probable thatar more future events will occur
confirming the fact of a loss and the amount oflttes can be reasonably estimated. In the eventitha&ompany’s loss contingency is
ultimately determined to be significantly higheathcurrently accrued, the recording of the addéidiability may result in a material impact
on the Company results of operations, liquidity or financial dition for the annual or interim period during whisuch additional liability i
accrued. In those cases where no accrual is retdeEause it is not probable that a liability hesrbincurred and cannot be reasonably
estimated, any potential liability ultimately deténed to be attributable to the Company may réawdtmaterial impact on the Company’s
results of operations, liquidity or financial cotidn for the annual or interim period during whislnch liability is accrued. In those cases
where no accrual is recorded or exposure to loistsein excess of the amount accrued, the Contirigeopic of the ASC requires
disclosure of the contingency when there is a mealsle possibility that a loss or additional losg/rhave been incurred if even the possibility
may be remote.

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

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

not prevail. Adverse court rulings or determinasiaf liability, among other factors, could affeleetlead pigment and lead-based paint
litigation against the Company and encourage arease in the number and nature of future claimspaoceedings. In addition, from time to
time, various legislation and administrative reg¢jolas have been enacted, promulgated or proposegptose obligations on present and
former manufacturers of lead pigments and lead<bpa@ts respecting asserted health concerns assgevith such products or to overturn
the effect of court decisions in which the Companyg other manufacturers have been successful.

Due to the uncertainties involved, management ébleto predict the outcome of the lead pigmentlaad-based paint litigation, the number
or nature of possible future claims and proceediogthe effect that any legislation and/or adnimai$ve regulations may have on the
litigation or against the Company. In addition, mgament cannot reasonably determine the scopeairrdarof the potential costs and
liabilities related to such litigation, or resuliifrom any such legislation and regulations. Then@any has not accrued any amounts for such
litigation. Any potential liability that may resutom such litigation or such legislation and reggidns cannot reasonably be estimated. In the
event any significant liability is determined to &ributable to the Company relating to such ditign, the recording of the liability may res

in a material impact on net income for the annuahterim period during which such liability is aced. Additionally, due to the uncertainties
associated with the amount of any such liabilitgd/anthe nature of any other remedy which may bgoised in such litigation, any potential
liability determined to be attributable to the Camnp arising out of such litigation may have a matexdverse effect on the Company’s
results of operations, liquidity or financial cotidn. An estimate of the potential impact on thar@any’s results of operations, liquidity or
financial condition cannot be made due to the afiemgioned uncertainties.

Public nuisance claim litigation.The Company and other companies are or were defenaelegal proceedings seeking recovery based on
public nuisance liability theories, among othermitties, brought by the State of Rhode Island, thg &fiSt. Louis, Missouri, various cities a
counties in the State of New Jersey, various citighe State of Ohio and the State of Ohio, thg 6f Milwaukee, Wisconsin and the County
of Santa Clara, California and other public ersifie the State of California. Except for the Sakara County, California proceeding, all of
these legal proceedings have been concluded im &tbe Company and other defendants at varicaagestin the proceedings.

The proceedings initiated by the State of Rhodentslincluded two jury trials. The claim was oridipdried to a jury in 2002 and the court
declared a mistrial as the jury, which was splitrfto two in favor of the defendants, was unableetich a unanimous decision. The State of
Rhode Island retried the case and on February@,2he jury returned a verdict, finding thattfi cumulative presence of lead pigment in
paints and coatings on buildings in the State ajd@hisland constitutes a public nuisance, (ii)@oepany, along with two other defendants,
caused or substantially contributed to the creatfaihe public nuisance, and (iii) the Company awd other defendants should be ordered to
abate the public nuisance. The Company and twa difendants appealed, and on July 1, 2008, the&ktstand Supreme Court, among
other determinations, reversed the judgment ofesbant with respect to the Company and two other
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defendants. The Rhode Island Supreme Court’s @decisiversed the public nuisance liability judgmagainst the Company on the basis that
the complaint failed to state a public nuisancémlas a matter of law.

The Santa Clara County, California proceeding wiégted in March 2000 and purports to be a clas®a on behalf of all public entities in
the State of California other than the State amdgencies. The plaintiffs’ asserted various claimhkiding fraud and concealment, strict
product liability/failure to warn, strict produgability/design defect, negligence, negligent bieata special duty, public nuisance, private
nuisance, and violations of California’s Businesd &rofessions Code. A number of the asserted slaiene resolved in favor of the
defendants through pre-trial proceedings. On M&;c2006, the Court of Appeal, Sixth Appellate Didtramong other determinations,
reversed the dismissal of the public nuisance cfamabatement brought by the cities of Santa CdawéiOakland and the City and County of
San Francisco, and affirmed the dismissal of tHdipumuisance claim for damages to the plaintiff@perties. The plaintiffs have filed a
motion for leave to file a fourth amended compla@m April 4, 2007, the trial court entered an ergeanting the defendants’ motion to bar
payment of contingent fees to private attorney® plaintiffs appealed, and on April 8, 2008, thdifémia Court of Appeal reversed the trial
court’s order. The defendants filed a petitionrriew with the California Supreme Court, and oly 26, 2010, the Supreme Court issued an
opinion mostly affirming the Court of Appeal’s dsicin and remanding the case to the trial court. Chi&ornia Supreme Court upheld the
plantiffs’ right to retain private counsel on a tiagency fee basis subject to certain requiremseit$orth in the Supreme Cowtpinion. Thi
proceedings in the trial court were stayed throliglg 26, 2010 pending the appeal.

Litigation seeking damages from alleged personal jury. The Company and other companies are defendantsimaer of legal
proceedings seeking monetary damages and othef frelim alleged personal injuries. These proceeslinglude claims by children allegedly
injured from ingestion of lead pigment or lead-@ning paint, claims for damages allegedly incutvgdhe children’s parents or guardians,
and claims for damages allegedly incurred by peifeml painting contractors. These proceedingsrgéipeseek compensatory and punitive
damages, and seek other relief including medicalitoong costs. These proceedings include purpartaichs by individuals, groups of
individuals and class actions.

The plaintiff in Thomas v. Lead Industries Asso@af et al., initiated an action against the Conypather alleged former lead pigment
manufacturers and the Lead Industries Associatiddeiptember 1999. The claims against the Compathyhanother defendants include strict
liability, negligence, negligent misrepresentatéomd omissions, fraudulent misrepresentation angsiors, concert of action, civil conspir:
and enterprise liability. Implicit within these @iss is the theory of “risk contribution” liabilitWisconsin’s theory which is similar to market
share liability) due to the plaintiff's inabilitytidentify the manufacturer of any product tha¢gddly injured the plaintiff. Following various
pre-trial proceedings during which certain of thaiqtiff's claims were dismissed by the court, omagh 10, 2003, the trial court granted the
defendants’ motion for summary judgment, dismisshegcase with prejudice and awarding costs to datdndant. The plaintiff appealed,
and on June 14, 2004, the Wisconsin Court of Agpafirmed the trial court’s decision. On July 2805, the Wisconsin Supreme Court
reversed in part the trial court’s decision andidiet, assuming all of plaintiff's facts in the
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summary judgment record to be true, that the riskribution theory could then apply to excuse tladniff’ s lack of evidence identifying a
of the Company’s or the other defendant’s prodastthe cause of the alleged injury. The case waanded to the trial court for further
proceedings and a trial commenced on October 17.200 November 5, 2007, the jury returned a defeesdict, finding that the plaintiff h¢
ingested white lead carbonate, but was not braimadg@d or injured as a result. The plaintiff filezsptrial motions for a new trial that was
denied by the trial court. On March 4, 2008, finmlgment was entered in favor of the Company ahdradefendants. The plaintiff has filed
an appeal of the final judgment.

Wisconsin is the only jurisdiction to date to appltheory of liability with respect to alleged pamnal injury (i.e., risk contribution/market
share liability) that does not require the plairttifidentify the manufacturer of the product taliégedly injured the plaintiff in the lead
pigment and lead-based paint litigation.

Insurance coverage litigation.The Company and its liability insurers, includirgrtain Underwriters at Lloyd’s of London, initiatéshal
proceedings against each other to determine, amtbreyg things, whether the costs and liabilitieasgted with the abatement of lead
pigment are covered under certain insurance pslisgued to the Company. An ultimate loss in tiseiance coverage litigation would mean
that insurance proceeds could be unavailable uhéguolicies at issue to mitigate any ultimate abvent related costs and liabilities. The
Company has not recorded any assets related te it@grance policies or otherwise assumed thatpdxfrom these insurance policies
would be received in estimating any contingentiligbaccrual. Therefore, an ultimate loss in theurance coverage litigation without a
determination of liability against the Companylive iead pigment or lead-based paint litigation hél’e no impact on the Company’s results
of operation, liquidity or financial condition. Aweviously stated, however, the Company has netadcany amounts for the lead pigment or
lead-based paint litigation and any significanbiligy ultimately determined to be attributablettee Company relating to such litigation may
result in a material impact on the Compansesults of operations, liquidity or financial clition for the annual or interim period during wih
such liability is accrued. The Company’s actionCGino state court action, has been stayed andabiditly insurers action, a New York state
court action, has been dismissed.

NOTE 10—OTHER EXPENSE (INCOME)
Other general (income) expense — net

Included in Other general (income) expense — neére following:

Three Months Ende Nine Months Ende:
September 3( September 3(
(Thousands of dollar: 2010 2009 2010 2009
Provisions for environmental matte— net $ 1,974 $ 9,38 $ 6,69¢€ $18,53¢
(Gain) loss on disposition of ass (2,649 (2,519 27¢ (1,419
Adjustments to prior provisions for qualified egdsts (148 (760 3,20¢
Other general (income) exper— net $ (817 $ 6,86¢ $ 6,214 $20,32¢
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Provisions for environmental matters—net repres#atspecific increases or decreases to envirorahegiaited accruals as information
becomes available upon which more accurate corstbe&a@easonably estimated and as additional adogugtiidelines are issued.
Environmental-related accruals are not recordedhigisurance proceeds in accordance with the @ifigeSubtopic of the Balance Sheet
Topic of the ASC. See Note 8 for further detailstlom Company’s environmental-related activities.

The gain on disposition of assets represents aree gains associated with the disposal of fiasskets previously used in the conduct of the
primary business of the Company.

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

Other expense (income) — net

Included in Other expense (income) — net were dfiewing:

Three Months Ende Nine Months Ende:
September 3( September 3(
(Thousands of dollar: 2010 2009 2010 2009
Dividend and royalty incom $ (1,919 $ (949) $ (4,406 $ (2,519
Net expense from financing and investing activi 1,90¢ 1,14z 6,47¢ 2,82¢
Foreign currency related loss 3,49¢ 2,44¢ 1,12t 1,47¢
Other income (2,429 (2,627 (7,349 (8,149
Other expens 1,97¢ 1,254 4,44z 3,991
Other expense (incom— net $ 3,04¢ $ 1,261 $ 292 $ (2,369

The net expense from financing and investing a@wiincludes the net loss relating to the changhé Company’s financing fees and write-
off of origination costs related to the repurchake portion of its 7.45% debentures.

Foreign currency related losses included foreigmeticy transaction gains and losses and realizédiarealized net gains from foreign
currency option and forward contracts. The Compaany foreign currency option and forward contractstanding at September 30, 2010
and 2009. All of the outstanding contracts had mitgtdates of less than twelve months and were sigdated hedges with changes in fair
value being recognized in earnings in accordande tive Derivatives and Hedging Topic of the ASCe3d derivative instrument values w
included in either Other current assets or Otherumds and were insignificant at September 30, 2012009.

Other income and Other expense included itemswvaimee, gains, expenses and losses that were @ étathe primary business purpose of
the Company. Each individual item within the othrerome or other expense caption was immateriagingle category of items exceeded
$1.0 million.
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NOTE 11—INCOME TAXES

The effective tax rate was 31.4 percent and 32depe for the third quarter and first nine month@@10, respectively, and 32.3 percent and
31.6 percent for the third quarter and the firsierinonths of 2009, respectively. The slight inoedaghe effective tax rate for the first nine
months of 2010 compared to 2009 was due to thedtrgfdhe Patient Protection and Affordable Caré¢ @uwd the Health Care and Education
Reconciliation Act signed into law in March 201theTCompany recognized the deferred tax effecteofeéduced deductibility of the
postretirement prescription drug coverage durimgfitst quarter of 2010, which resulted in a Fetlenal State income tax charge of

$11.4 million.

At December 31, 2009, the Company had $37.0 milliumrecognized tax benefits, the recognition bfal would have an effect of

$32.5 million on the current provision for inconaxés. Included in the balance of unrecognized éarefits at December 31, 2009, was
$9.6 million related to tax positions for whichstreasonably possible that the total amounts csighiificantly change during the next twelve
months. This amount represents a decrease in nmzed tax benefits comprised of items relatedsBeased state income tax audits, state
settlement negotiations currently in progress aquirmg statutes in foreign jurisdictions.

The Company classifies all income tax related ageand penalties as income tax expense. At Deaedih@009, the Company had accrued
$11.8 million for the potential payment of inconag interest and penalties.

The Company and its subsidiaries file income tanrres in the U.S. federal jurisdiction, and varistaste and foreign jurisdictions. Other than
as noted below, the Internal Revenue Service (HB3tantially completed the audit of the 2004 abi@b2ax years. The IRS commenced an
examination of the Company’s U.S. income tax regidan the 2006 and 2007 tax years in the fourthrtguaf 2008. Fieldwork is anticipated
to be completed prior to December 31, 2010. Attinie, the Company has determined that an insianiti payment is due. The IRS is
currently examining transactions related to Ther&meWilliams Company Employee Stock Purchase aavir®)s Plan. The IRS is
evaluating possible Notices of Proposed Adjustrmi@nincome taxes for the 2004 through 2007 tax yeelated to these transactions. The
Company expects to have further information regaydihese Notices by the end of the 2010 tax yda.IRS has also indicated they are
reviewing the applicability of excise taxes witlspect to these transactions for the 2003 throu@ 28X years. During the IRSexaminatiol
of the transactions, it requested the Departmehtbbr to review the transactions. Following thepBxtment of Labos initial examination, |
is coordinating its response with the IRS. As gbtS8mber 30, 2010, the Company is subject to non-dc®me tax examinations for the tax
years of 2002 through 2009. In addition, the Conygarsubject to state and local income tax exarunatfor the tax years 1992 throu

20009.

At December 31, 2009, $9.6 million of unrecognitaxipositions could significantly change during ttext twelve months. Through
September 30, 2010, $4.9 million of the amount reaersed due to the resolution of the related tsitipn. There were no other significant
changes
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to any of the other balances of unrecognized taetits at December 31, 2009 during the first niranths of 2010.

NOTE 12—NET INCOME PER COMMON SHARE

Three Months Ende Nine Months Ende:
September 3( September 3(

(Thousands of dollars except per share ¢ 2010 2009 2010 2009
Basic

Average common shares outstanc 106,454,04 113,447,57 107,366,65 114,863,69

Net income $ 17525¢ $ 17520¢ $ 38956 $ 370,51

Less net income allocated to unvested restrictaces (1,930 (1,877 (4,116 (3,929

Net income allocated to common she $ 17332t $ 17333: $ 38545 $ 366,58

Basic net income per common sh $ 1.6 $ 1.5 $ 3.5¢ % 3.1¢
Diluted

Average common shares outstanc 106,454,04 113,447,57 107,366,65 114,863,69

Stock options and other contingently issuable st®) 1,943,69! 1,251,56: 1,729,27 874,35!

Average common shares outstanding assuming digso 108,397,73 114,699,13 109,095,93 115,738,05

Net income $ 17525¢ $ 17520¢ $ 38956 $  370,51(

Less net income allocated to unvested restrictaceshassuming

dissolution (1,907) (1,517 (4,055 (3,245
Net income allocated to common shares assumingldism $ 17335 $ 17369 $ 38551 $ 367,26!
Diluted net income per common shi $ 160 $ 151 & 3.5: § 3.17

(@) Stock options and other contingently issuableeshaxcludes 3.0 million shares for the three noatided September 30, 2009, and
0.1 million and 3.1 million shares, respectively; the nine months ended September 30, 2010 artdrSeer 30, 2009, respectively, (
to their anti-dilutive effect. There were no opsaexcluded due to their anti-dilutive effect foe tithree months ended September 30,
2010.

The Company has two classes of participating séesiricommon shares and restricted shares, repireg®9% and 1% of outstanding sha
respectively. The restricted shares are shareswafstied restricted stock granted under the Compamsgtricted stock award program.
Unvested restricted shares granted prior to A@rilZ010 received non-forfeitable dividends, andshares are therefore considered a
participating security. Effective April 20, 2010t restricted stock award program was revised avideshds on performance-based restricted
shares granted after this date are deferred andqrayis contingent upon the awards vesting. Orgytithe-based restricted shares, which
continue to receive non-forfeitable dividends, are
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considered a participating security. Basic andtddiearnings per share are calculated using thetass method in accordance with the

Earnings Per Share Topic of the ASC.

NOTE 13—REPORTABLE SEGMENT INFORMATION

The Company reports segment information in the samethat management internally organizes its lassirfor assessing performance and
making decisions regarding allocation of resouinesccordance with the Segment Disclosures Toptb@ASC.

(Thousands of dollar:
Net external sale
Intersegment transfe

Total net sales and intersegment trans

Segment profi
Interest expens

Administrative expenses and ott

Income before income tax

Net external sale
Intersegment transfe

Total net sales and intersegment trans

Segment profi
Interest expens

Administrative expenses and ott

Income before income tax

Three Months Ended September 30, 2

Global
Paint Store: Consume| Finishes Consolidate«
Group Group Group Administrative Totals
$1,286,06. $340,36! $544,54¢ $ 1,28: $2,172,25!
434 21¢ 24 43: (458,64

$1,286,06: $774,58: $568,98: $ (457,36¢) $2,172,25!
$ 225,07¢ $ 59,69¢ $ 31,92¢ $ 316,70:
$ (11,310 (11,310

(50,01/) (50,019

$ 225,07¢ $ 59,69¢ $ 31,92t $ (61,329 $ 255,37¢

Three Months Ended September 30, 2
Global
Paint Store: Consume| Finishes Consolidate(
Group Group Group Administrative Totals
$1,220,71 $330,45( $444,13¢ $ 1,60 $1,996,90!
361,60: 47 49( (409,09)

$1,220,71 $692,05: $491,62 $ (407,48) $1,996,90!
$ 230,19 $ 56,47*  $ 29,65¢ $ 316,32
$ (8,47) (8,479

(49,205 (49,205

$ 230,19 $ 56,47 $ 29,65¢ $ (57,676 $ 258,64t

* Segment profit includes $6,787 and $5,157 oflkng on intersegment transfers realized as atrefelxternal sales by the Paint Stores
Group during the third quarter of 2010 and 2009peetively.
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Nine Months Ended September 30, 2!

Global
Paint Store: Consume Finishes Consolidate(
Group Group Group Administrative Totals
Net external sale $3,381,95! $1,042,73. $1,452,19. $ 3,92¢ $5,880,80!
Intersegment transfe 1,138,93 77,43¢ (1,216,379
Total net sales and intersegment trans $3,381,95! $2,181,66 $1,529,63. $(1,212,44)  $5,880,80!
Segment profi $ 484,79 $ 177,85¢* $ 94,88 $ 757,53t
Interest expens $ (49,219 (49,219
Administrative expenses and ott (134,23) (134,23)
Income before income tax $ 484,79 $ 177,85¢ $ 94,88 $ (183,45() $ 574,08t
Nine Months Ended September 30, 2(
Global
Paint Store: Consume Finishes Consolidatec
Group Group Group Administrative Totals

Net external sale $3,289,16- $ 985,09( $1,216,34 $ 4,81¢ $5,495,41.
Intersegment transfe 988,94t 130,27: (1,119,21)
Total net sales and intersegment trans $3,289,16- $1,974,03 $1,346,61. $(1,114,40)  $5,495,41.
Segment profi $ 480,26: $ 152,76** $ 66,12 $ 699,14
Interest expens $ (31,029 (31,029
Administrative expenses and ott (126,45() (126,45()
Income before income tax $ 480,26: $ 152,76: $ 66,12( $ (157,479 $ 541,66«

**  Segment profit includes $17,208 and $13,732afrk-up on intersegment transfers realized asutref external sales by the Paint
Stores Group during the first nine months of 2040 2009, respectivel

In the reportable segment financial informationgi@ent profit was total net sales and intersegmransfers less operating costs and expe
Domestic intersegment transfers were accountedtftire approximate fully absorbed manufactured, tasted on normal capacity volumes,
plus customary distribution costs. Internationé¢isegment transfers were accounted for at valoeparable to normal unaffiliated custor
sales. The Administrative segment includes the aidtnative expenses of the Company’s corporate dugters site. Also included in the
Administrative segment was interest expense, istemed investment income, certain expenses refateldsed facilities and environmental-
related matters, and other expenses which werdiramtly associated with the Reportable Operatiagrents. The Administrative segment
did not include any significant foreign operatioA$so included in the Administrative segment wasa estate management unit that is
responsible for the ownership, management andnigasinon-retail properties held primarily for usethe Company, including the
Company'’s headquarters site, and disposal of adidities. Sales of this segment represented exkézasing revenue of excess headquarters
space or leasing of facilities no longer used ley@ompany in its primary businesses. Gains an@$osem the sale of property were not a
significant operating factor in determining thefpemance of the Administrative segment.

Net external sales and segment profit of all cadat#d foreign subsidiaries were $376.1 million &28.5 million, respectively, for the thi
quarter of 2010, and $271.5 million and $23.4 wiilirespectively, for the third quarter of 2009t Beternal sales and segment profit of these
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subsidiaries were $995.2 million and $77.7 millieespectively, for the first nine months of 2010¢ &739.5 million and $27.8 million,
respectively, for the first nine months of 2009nfdived assets of these subsidiaries totaled #63#lion and $248.2 million at
September 30, 2010 and September 30, 2009, regggcidomestic operations accounted for the remaimiet external sales, segment pr¢
and long-lived assets. No single geographic arésidrithe United States was significant relativednsolidated net external sales, income
before taxes, or consolidated long-lived assets.

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

NOTE 14 — ACQUISITIONS

Effective September 1, 2010, the Company acquiezk&r Industrial Products AB (Becker Acroma) foB82 million, excluding any post-
closing adjustments. Headquartered in Stockholmed#w, Becker Acroma is one of the largest manufextwf industrial wood coatings
globally and a technology leader in water, UV atfteowood coatings. The acquisition strengthensGtobal Finishes Group’s growing
global platform for product finishes. The acquitiresulted in the recognition of goodwill and ingéble assets. A valuation will be
completed in the fourth quarter. Becker Acroma imakided in the Company’s consolidated financiatestnents since the date of acquisition.

Effective April 1, 2010, the Company acquired S&ak Industrial Coatings (Sayerlack) for $53.8 ioill, excluding any post-closing
adjustments. Headquartered in Pianoro, Italy, Sagleis a leading coatings innovator in the joindayniture and cabinets markets. The
acquisition strengthens the Global Finishes Grogpdsving global platform for product finishes. Alvation was completed in the second
quarter, and Sayerlack was included in the Comgacgnsolidated financial statements since the afadequisition. The acquisition resulted
in the recognition of goodwill and intangible asset

During the first quarter of 2009, the Company agefiiAltax Sp. zo.o. (Altax). Headquartered in PaogriRoland, Altax is a leading innovator
of protective woodcare coatings and serves multhbennels, including industrial, professional and.Dncluded in the Consumer Group, 1
acquisition provides a platform for further grovithCentral Europe. The aggregate consideration foaidltax was $11.5 million, net of cash
acquired, including the assumption of certain friahobligations. The acquisition resulted in teeagnition of goodwill and intangible ass

The following unaudited pro-forma summary preseotssolidated financial information as if Becker gwra, Sayerlack and Altax had been
acquired as of the beginning of each period preskrithe pro-forma consolidated financial informatémnes not necessarily reflect the actual
results that would have occurred had the acquisittaken place on January 1, 2009 or of futureltseetioperations of the combined
companies under ownership and operation of the @osp
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Three Months Ende Nine Months Ende:
September 3( September 3(

(Thousands of dollars except per share ¢ 2010 2009 2010 2009
Net sales $2,219,83! $2,104,79 $6,117,21! $5,803,70!
Net income 175,23t 175,54¢ 395,03 372,36¢
Net income per common sha

Basic $ 1.6: $ 1.5 $ 3.64 $ 3.21

Diluted $ 1.6C $ 1.52 $ 3.5¢ $ 3.1¢

NOTE 15— FAIR VALUE MEASUREMENTS

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

Quoted Prices il Significant
Fair Value a Active Markets fo Significant Othe Unobservabl
September 3 Identical Asset: Observable Inpu Inputs
(Thousands of dollar: 2010 (Level 1) (Level 2) (Level 3)
Assets:
Deferred compensation plan as(®) $ 21,277 $ 18,01: $ 3,26t
Call warrant investmer(@ 16,58¢ 16,58¢
Total assets at fair vall $ 37,868 18,01: $ 19,85:
Liabilities:
Deferred compensation plan liabili®) $ 2098 % 20,98:
Currency derivative liability® 32€ $ 32€
Total liabilities at fair value $ 21,30¢ $ 20,98: $ 32€

1) The deferred compensation plan asset consishedhvestment funds maintained for the future pawyts under the Company’s
executive deferred compensation plan, which iscaiired as a rabbi trust. The investments are mellesecurities accounted for under
the Debt and Equity Securities Topic of the ASCe Tével 1 investments are valued using quoted narkees multiplied by the
number of shares. The level 2 investments are ddtased on vendor or broker models. The cost base investment funds is
$21,072.

@  The fair value of the call warrant investmendéermined by a valuation model correlated withngfess in the fair value of the
underlying publicl-traded debentures. These call warrants are desijaatfair value hedges. See Note

(®  The deferred compensation plan liability is tr@@any’s liability under its executive deferred @ensation plan. The liability
represents the fair value of the participant shadogounts, and the value is based on quoted mgarikes.

@ The currency derivative liability represents fhie value of foreign currency forwards. The fordsmare valued using the banks’
proprietary models
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NOTE 16—FINANCIAL INSTRUMENTS

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

September 30, 201! September 30, 20(
Carrying Fair Carrying Fair
(Thousands of dollar: Amount Value Amount Value
Publicly traded dek $691,49: $760,62: $268,52( $357,38t
Nor-traded deb 20,29: 19,62: 31,46¢ 29,49(

During the second quarter of 2010, the Companyroffased $84.9 million of its publicly traded 7.48%bentures due 2097. At

September 30, 2010, call warrants with a cost d $@llion that carry rights to call another $5mlion of the 7.45% debentures were
recorded in Other current assets. These call wiarkaere designated as a fair value hedge under@1SGgainst changes in value related to
the notional amount of $51.6 million of the 7.45%bdntures. Gains or losses are recognized in egrmrthe period of the change together
with the offsetting gains or losses on the hedtg attributed to the risk being hedged. The objeatf the hedge is to protect the related
debentures against changes in redemption valuéodthenges in longerm interest rates and credit ratings. As of Sapte 30, 2010, the fa
value of the call warrants increased by $7.7 niilliand the related debenture fair value liabilitgreased by a similar amount. The balance
sheet carrying values of the call warrants andéleted debentures were adjusted to reflect theseges in value.

On July 19, 2010, Sherwin-Williams Luxembourg Sla a wholly-owned subsidiary of the Company, eatkeinto a € 200 million (Euro)
credit facility. On July 19, 2010, Sherwin-Willian@&anada Inc., a wholly-owned subsidiary of the Canyp entered into a CAD 75 million
credit facility. The credit facilities will be usddr general corporate purposes, including refimamindebtedness and for acquisitions.

NOTE 17— NON-TRADED INVESTMENTS

The Company has invested in the U.S. affordablesinguand historic renovation real estate marketes@ non-traded investments have been
identified as variable interest entities. Howewsmgause the Company does not have the power td theeday-to-day operations of the
investments and the risk of loss is limited to @ingount of contributed capital, the Company is motsidered the primary beneficiary. In
accordance with the Consolidation Topic of the AB@,investments are not consolidated. The Compaay the effective yield method to
determine the carrying value of the investmentsiedithe effective yield method, the initial costtoé investments is amortized over the
period that the tax credits are recognized. The
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carrying amount of the investments, included inéD#ssets, was $128.1 million at September 30,.Z® liability for estimated future
capital contributions to the investments was $Tillion at September 30, 2010.
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Item 2. MANAGEMENT'S DISCUSSION AND
ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

SUMMARY

The Sherwin-Williams Company, founded in 1866, aadonsolidated wholly owned subsidiaries (collesly, the “Company”) are engaged
in the development, manufacture, distribution aald sf paint, coatings and related products togesibnal, industrial, commercial and retail
customers primarily in North and South America vétiditional operations in the Caribbean regionogarand Asia. The Company is
structured into three reportable operating segmefaint Stores Group, Consumer Group and Glolpédieés Group (collectively, the
“Reportable Operating Segments”) — and an Admiatiste Segment in the same way it is internally aiged for assessing performance and
making decisions regarding allocation of resourSe® pages 5 through 7, page 10 and Note 19, @s pagthrough 77, in the Company’s
Annual Report on Form 10-K for the year ended Ddzan31, 2009 for more information concerning th@&ttable Operating Segments.

The Company continues to manage through an owsuggish domestic economy while working hard tontain customer service in this
uncertain environment. Economic conditions contéhteeimprove in the third quarter for domestic aettural and global markets the
Company serves. However, rising raw material costginued to have a negative effect on operatiagltg primarily in the second and third
quarters of 2010. Selected selling price increasegs been implemented to offset the current raveriztcost increases. Raw material supply
shortages in the second and third quarters adyaraphcted results for the first nine months of @0Wanagement of the Company continues
to use the latest information available while perfng additional valuation procedures to ensureGbmpany’s assets and liabilities are
properly stated throughout this period of uncertgnnomic conditions and changing business envieotm

The Company'’s financial condition, liquidity andsteflow remained strong through the first nine nhendf 2010 in spite of the uncertain
economic and raw material environments. Net workiagital increased $163.4 million at Septembe2BQ0 compared to the end of the tl
quarter of 2009 due primarily to an increase in@unus receivable and Inventories partially offsgih increase in Accounts payable.
Accounts receivable increased $168.7 million anetivtories increased $132.5 million, while all otberrent assets increased $101.2 million.
Short-term borrowings decreased $56.4 million fiseptember 30, 2009 and Accounts payable increas@ Zmillion, while all other
current liabilities increased $96.2 million. Exclog short-term borrowings, net working capital eases were impacted by increased sales
volume, foreign currency exchange rate changesaaqdisitions. The Company has been able to arrauifieient short-term borrowing
capacity at reasonable rates even as credit magmtsin tight, and the Company has sufficient tatalilable borrowing capacity to fund its
current operating needs. In the third quarter df®@&hort-term borrowings increased $331.9 milfimm December 31, 2009 due to capital
funding needed to acquire businesses and the sdasorease in need for working capital, whileaiter current liabilities increased

$399.6 million. Accounts receivable and Inventoifeseased $494.3 million from December 31, 2008éptember 30,
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2010 when normal seasonal trends typically recgigeificant growth in these categories. An increas€otal current assets more than offset
an increase in Total current liabilities which iroped the Company’s current ratio to 1.09 at Sep&rb, 2010 from 1.02 at September 30,
2009 and compared to 1.27 at December 31, 2008l @ebt at September 30, 2010 increased $355.®mith $1.066 billion from

$711.0 million at September 30, 2009 and increaseal percentage of total capitalization to 39.4qmrfrom 29.5 percent at the end of the
third quarter last year. Total debt increased $24@llion and increased from 35.4 percent of taggbitalization at December 31, 2009. At
September 30, 2010, the Company had remaining Worgoability of $1.268 billion. Net operating cadbacreased $138.0 million in nine
months of 2010 to a cash source of $477.6 milllomfa cash source of $615.6 million in 2009 prifyatdiie to an increase in cash used to
fund greater net working capital requirements fiooreased sales levels and raw material costsalharffset by an increase in net income
of $19.1 million. In the twelve month period front®dber 1, 2009 through September 30, 2010, the @ogngenerated net operating cash of
$721.2 million and borrowed $339.6 million in netd used to invest $103.9 million in capital addis and improvements, acquire
businesses for $265.7 million, purchase $507.7aniln treasury stock and pay $155.6 million infcdsvidends to its shareholders of
common stock.

Results of operations for the Company in the thudrter and first nine months of 2010 showed caoetinstability in domestic end market
demand and continued improvement in global end etat&kmand for architectural, OEM, and automotinesfies products. Consolidated net
sales increased 8.8 percent in the third quart®2tb72 billion from $1.997 billion in the third grter of 2009, and increased 7.0 percent il
first nine months of 2010 to $5.881 billion from.485 billion in the first nine months of 2009 dudnparily to acquisitions, favorable foreign
currency translation rate changes, continued grawtiiobal paint sales and selling price increasele quarter. Net sales in the Paint Stores
Group increased 5.4 percent in the quarter to $1k#8on and increased 2.8 percent to $3.382daillin the first nine months due primarily to
improving domestic architectural paint sales pritgdo residential repaint contractors and retaitityourself customers and selling price
increases. Net sales in the Paint Stores Group $tones open more than twelve calendar monthsaeserk5.1 percent in the quarter and

2.5 percent in the first nine months of 2010. Ne¢s in the Consumer Group increased 3.0 perce$846.4 million in the quarter and

5.9 percent to $1.043 billion in the first nine nitwdue primarily to improving demand at some ef #8gment’s retail, industrial and
institutional customers. Net sales in the Globaigsties Group stated in U.S. dollars increased @2réent in the quarter to $544.5 million and
19.4 percent to $1.452 billion in the first ninemitts due primarily to acquisitions, favorable camgtranslation rate changes and increased
paint volume sales. Consolidated gross profit psraent of consolidated net sales decreased ithittiequarter to 44.7 percent from

46.5 percent in 2009 and decreased to 44.8 pefiroentd5.6 percent in the first nine months due jriily to rising raw material prices
partially offset by price increases and cost savimglized from previous year site rationalizatid®alling, general and administrative
expenses (SG&A) decreased as a percent of conalidat sales to 32.4 percent from 32.8 percethtarthird quarter of 2009 and decreased
to 34.1 percent from 34.9 percent in the first nimenths due primarily to higher sales and good egpe&ontrol across all Reportable
Operating Segments. Other general expense — netaded $7.7 million in the third quarter of 201@ g¢wimarily to a decrease in provisions
for environmental-related matters. Other generpkasge — net decreased $14.1 million in the finsé months due to reduced
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provisions for environmental-related matters ancrei@sed adjustment to prior provisions for qualiit costs. Interest expense increased
$2.8 million in the third quarter, due primarily ittccreased total average debt levels, and increbs@@ million in the first nine months of
2010 due primarily to costs related to the repusehaf a portion of the Company’s 7.45% debenturke.effective income tax rate for third
quarter 2010 was 31.4 percent compared to 32.2peit 2009, and the rate for the first nine momh2010 was 32.1 percent, including a
one-time increase in income tax expense of $11ldbmrelating to the Patient Protection and Affablle Care Act and the Health Care and
Education Reconciliation Act of 2010 (the “Acts’agsed by Congress in March 2010, compared to &tagpt in 2009. Diluted net income
per common share increased to $1.60 per sharbddhird quarter of 2010 from $1.51 per share & gga and increased to $3.53 per share
from $3.17 per share in the first nine months,udolg charges aggregating $.18 per share relatdetrepurchasing of debentures and the
Acts.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

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

A comprehensive discussion of the Company’s ctiscaounting policies and management estimatesigmificant accounting policies
followed in the preparation of the financial sta@ts is included in Management’s Discussion andysigof Financial Condition and
Results of Operations and in Note 1, on pages #tigh 50, in the Company’s Annual Report on ForrK1idr the year ended December 31,
2009. There have been no significant changes ficaraccounting policies, management estimatesoounting policies followed since the
year ended December 31, 20

FINANCIAL CONDITION, LIQUIDITY AND CASH FLOW

Overview

The Company'’s financial condition, liquidity andsteflow remained strong through the first nine nhendf 2010 in spite of the uncertain
economic and raw material environments. Net
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working capital increased $163.4 million at Septen®0, 2010 compared to the end of the third quafte009 due primarily to an increast
Accounts receivable and Inventories partially dffsgan increase in Accounts payable. Accountsivabée increased $168.7 million and
Inventories increased $132.5 million, while all@tleurrent assets increased $101.2 million. Skeont-borrowings decreased $56.4 million
from September 30, 2009 and Accounts payable irect&199.2 million, while all other current liab#és increased $96.2 million. Excluding
short-term borrowings, net working capital increasere impacted by increased sales volume, forigrency exchange rate changes, and
acquisitions. The Company has been able to arrsumigeient short-term borrowing capacity at readsleaates even as credit markets remain
tight, and the Company has sufficient total avaddimrrowing capacity to fund its current operatiregds. In the third quarter of 2010, short-
term borrowings increased $331.9 million from Debem31, 2009 due to capital funding needed to aeduisinesses and the seasonal
increase in need for working capital, while all@tlcurrent liabilities increased $399.6 million.odeints receivable and Inventories increased
$494.3 million from December 31, 2009 to Septen@kr2010 when normal seasonal trends typicallyirecuignificant growth in these
categories. An increase in Total current asset®riian offset an increase in Total current ligbgitwhich improved the Company’s current
ratio to 1.09 at September 30, 2010 from 1.02 pteBeber 30, 2009 and compared to 1.27 at Decenib@089. Total debt at September 30,
2010 increased $355.3 million to $1.066 billionnfr&711.0 million at September 30, 2009 and incrtasea percentage of total capitaliza
to 39.4 percent from 29.5 percent at the end oftiid quarter last year. Total debt increased $24dllion and increased from 35.4 percent
of total capitalization at December 31, 2009. Apteenber 30, 2010, the Company had remaining bongwability of $1.268 billion. Net
operating cash decreased $138.0 million in ninethmaf 2010 to a cash source of $477.6 million fawash source of $615.6 million in
2009 primarily due to an increase in cash usedrd freater net working capital requirements frooréased sales levels and raw material
costs, partially offset by an increase in net inearh$19.1 million. In the twelve month period frédetober 1, 2009 through September 30,
2010, the Company generated net operating cashif.$ million and borrowed $339.6 million in nebdesed to invest $103.9 million in
capital additions and improvements, acquire buseg$or $265.7 million, purchase $507.7 milliorireasury stock and pay $155.6 million in
cash dividends to its shareholders of common stock.

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

Cash and cash equivalents decreased $4.4 milliongdthe first nine months of 2010. Cash requiretnéor increased sales levels and raw
material costs and normal seasonal increases ikingpcapital, capital expenditures of $76.1 milli@equisitions of $264.3 million, payme!
made on long-term debt of $93.2 million, paymeritsash dividends of $117.7 million and treasurycktpurchases of $253.6 million were
funded primarily by net cash from operations andimerease in short term borrowings of $331.9 milliAt September 30, 2010, the
Company’s current ratio was 1.09, a decrease flanttirrent ratio of 1.27 at December 31, 2009 aniderease from 1.02 a year ago. An
increase in short term borrowings from December2BD9 led to the decline in the current ratio whiteincrease in Total current assets more
than offset an increase in Total current liabititiehich led to the improvement in the current rétion a year ago.
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Goodwill and intangible assets increased $130.Hamifrom December 31, 2009 and increased $115libmirom September 30, 2009. The
net increase for the nine months was from the agtpn of businesses made in 2010 of $127.8 millind increases in capitalized softwart
$14.6 million, partially offset by amortization $21.8 million and foreign currency translation a0$L million. The net increase over the
twelve-month period from September 30, 2009 redultem acquisitions of $127.3 million and capitalibn of software of $17.3 million,
partially offset by amortization of $28.7 millioma impairments of $14.1 million. See Note 5, ongm§1 to 53, in the Company’s Annual
Report on Form 10-K for the year ended DecembeRBQ9 for more information concerning goodwill @nthngible assets.

Deferred pension assets increased $5.4 milliomduhie first nine months of 2010 and increasedZ88llion from September 30, 2009.
These increases were due primarily to an increateei fair market value of equity securities hejdtie Company’s defined benefit pension
plans. See Note 7, on pages 57 to 62, in the Coyrpamnual Report on Form 10-K for the year endest@mber 31, 2009 for more
information concerning the Company’s benefit plaseds.

Other assets at September 30, 2010 increased &iflidn in the first nine months of 2010 and $9&dlion from a year ago, due primarily
increased investments in affordable housing anfigsrenovation real estate properties of $39.Bigniand $57.5 million, respectively. The
remaining increases were due to increases in vaather investments during both time periods.

Net property, plant and equipment increased $94llbmin the first nine months of 2010 and increds80.3 million in the twelve mont|
since September 30, 2009. The increase in ninehmawas primarily due to capital expenditures of.$#8illion, acquisitions of

$121.6 million, and changes in currency translatates partially offset by depreciation expens&Xd0.7 million. Since September 30, 2009,
capital expenditures of $103.9 million and acqioss of $121.6 million were partially offset by depiation expense of $136.2 million,
dispositions of assets with remaining net book ea@fi$8.7 million, and changes in currency tramsfatates. Capital expenditures during the
first nine months of 2010 primarily representedengtitures associated with improvements and normuapenent replacement in
manufacturing and distribution facilities in ther@amer Group and normal equipment replacemengifP#int Stores and Global Finishes
Groups.

Short-term borrowings related to the Company’s detneommercial paper program outstanding were35iillion at an average rate of
0.26 percent at September 30, 2010. There wer@mowings under certain other short-term revolvémgl letter of credit agreements at
September 30, 2010. Short-term borrowings outstendnder various foreign programs at Septembe2@00 were $296.7 million with a
weighted average interest rate of 2.2 percent.Jdrapany had unused maximum borrowing availabilft§442.1 million at September 30,
2010 under the commercial paper program that ikdshby the Compang’revolving credit agreement and certain otherlkéwg and letter ¢
credit agreements. On March 30, 2010, the Compatgred into a 364-day, €31.9 million (Euro) crddliility. The agreement was used to
finance the acquisition of the Sayerlack industriabd coatings business. At September 30, 201Gritiee amount was outstanding. During
the second quarter of 2010, the Company repurcte£® million of its publicly traded 7.45% debemssidue 2097. There were no other

28




Table of Contents

significant changes in long-term debt during thedtiquarter or first nine months of 2010. On Judy 2010, Sherwin-Williams Luxembourg
S.ar.l., a wholly-owned subsidiary of the Compasmntered into a €200 million (Euro) credit facilitgn July 19, 2010, Sherwin-Williams
Canada Inc., a wholly-owned subsidiary of the Comypantered into a CAD 75 million credit facilitfhe credit facilities will be used for
general corporate purposes, including refinanaiggbtedness and for acquisitions. See Note 8, gaspé2 and 63, in the Company’s Annual
Report on Form 10-K for the year ended DecembePBQa9 for more information concerning the Comparmgbt.

Long-term liabilities for postretirement benefitther than pensions did not change significantlynfidecember 31, 2009 and increased
$34.3 million from September 30, 2009. The incraad@e liability was due to the increase in theuadally determined postretirement ber
obligation resulting from changes in actuarial aggtions and unfavorable claims experience. See Rat@ pages 57 to 62, in the
Company’s Annual Report on Form 10-K for the yaadlesl December 31, 2009 for more information coringrthe Company’s benefit plan
obligations.

Other long-term liabilities at September 30, 20i€réased $49.1 million in the first nine month2010, due primarily to an increase of
$43.6 million in non-current and deferred tax llaigis, and increased $101.6 million from a yeav.abthe increase of $101.6 million from a
year ago was due primarily to an increase in-term commitments related to the affordable housing historic renovation real estate
properties of $61.1 million and an increase in warrent and deferred tax liabilities of $58.1 noitlipartially offset by a reduction in long-
term accruals for extended environmental-relatgoilities of $32.0 million. See Note 1, on pageda@s0, in the Company’s Annual Report
on Form 10-K for the year ended December 31, 2808&nbre information concerning the Company’s Nadéd investments.

EnvironmentalRelated Liabilities

The operations of the Company, like those of otloenpanies in the same industry, are subject towariederal, state and local environme
laws and regulations. These laws and regulatiohemly govern current operations and products atad impose potential liability on the
Company for past operations. Management expecisoammvental laws and regulations to impose incraggistringent requirements upon the
Company and the industry in the future. Managerbetieves that the Company conducts its operatioempliance with applicable
environmental laws and regulations and has impléatevarious programs designed to protect the enmiemt and promote continued
compliance.

Depreciation of capital expenditures and other axpe related to ongoing environmental compliancasores were included in the normal
operating expenses of conducting business. The @oygpcapital expenditures, depreciation and ogixeenses related to ongoing
environmental compliance measures were not materthle Company financial condition, liquidity, cash flow or rd&iof operations durir
the first nine months of 2010. Management doe®Rrpéct that such capital expenditures, depreciaimhother expenses will be material to
the Company’s financial condition, liquidity, caftw or results of operations in 2010.
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The Company is involved with environmental investign and remediation activities at some of itsently and formerly owned sites
(including sites which were previously owned and/perated by businesses acquired by the Compangjldition, the Company, together
with other parties, has been designated a potBntedponsible party under federal and state enwiental protection laws for the
investigation and remediation of environmental eomihation and hazardous waste at a number of garty sites, primarily Superfund sites.
The Company may be similarly designated with resfzeadditional third-party sites in the future.

The Company accrues for estimated costs of invegtstig and remediation activities at its currentig dormerly owned sites and third party
sites for which commitments or clean-up plans Haeen developed and when such costs can be reag@séiblated based on industry
standards and professional judgment. These estinsatis are based on currently available factsdatgeach site. The Company accrues a
specific estimated amount when such an amount dintesframe in which the costs will be incurred ¢esnreasonably determined. If the best
estimate of costs can only be identified as a ramgkno specific amount within that range can lerdgned more likely than any other
amount within the range, the minimum of the rargyadcrued by the Company in accordance with agpécaccounting rules and
interpretations. The Company continuously assdssestential liability for investigation and remniation activities and adjusts its
environmental-related accruals as information bezoavailable upon which more accurate costs caeas®nably estimated. At

September 30, 2010 and 2009, the Company had dséou@nvironmental-related activities of $154.8lion and $174.4 million,

respectively.

Due to the uncertainties of the scope and magnibfidentamination and the degree of investigatiot @emediation activities that may be
necessary at certain currently or formerly owneglssaind third party sites, it is reasonably likibigt further extensive investigations may be
required and that extensive remedial actions maydoessary not only on such sites but on adjacepepties. Depending on the extent of the
additional investigations and remedial actions Beagy, the Company’s ultimate liability may resnltosts that are significantly higher than
currently accrued. If the Company’s future losstawency is ultimately determined to be at the maxin of the range of possible outcomes
for every site for which costs can be reasonaltiyneged, the Company’s aggregate accruals for enmiental-related activities would be
$100.7 million higher than the accruals at Septer3be2010.

Four of the Company’s currently and formerly ows@ds accounted for the majority of the accruatsefovironmental-related activities and
the unaccrued maximum of the estimated range dfilplesoutcomes at September 30, 2010. At SepteBthe2010, $111.5 million, or

72.1 percent, related directly to these four sifshe aggregate unaccrued exposure at Septerdb2080, $62.7 million, or 62.2 percent,
related to the four sites. While environmental stigations and remedial actions are in differeagss at these sites, additional investigations,
remedial actions and/or monitoring will likely bequired at each site. A comprehensive descriptidheofour currently and formerly owned
sites that account for the majority of the accrdatsenvironmental-related activities is includedilanagement’s Discussion and Analysis of
Financial Condition and Results of Operations & @ompany’s Annual Report on Form 10-K for the yeradled December 31, 2009. There
have been no significant changes in the investigair remedial status of the four sites since Ddxr31, 2009.

30




Table of Contents

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

In accordance with the Asset Retirement Obligatibogic of the ASC, the Company has identified dartmnditional asset retirement
obligations at various current manufacturing, disiion and store facilities. These obligationstelprimarily to asbestos abatement and
closures of hazardous waste containment devicesglitssestigative, remediation and disposal methbds are currently available to the
Company, the estimated cost of these obligationstisignificant.

In the event any future loss contingency signifttaaxceeds the current amount accrued, the rengrmafi the ultimate liability may result in a
material impact on net income for the annual cgrimt period during which the additional costs areraed. Management does not believe
any potential liability ultimately attributed to@hlCompany for its environmental-related mattersomditional asset retirement obligations will
have a material adverse effect on the Company&nfiral condition, liquidity, or cash flow due teetbxtended period of time during which
environmental investigation and remediation takase An estimate of the potential impact on thenBany’s operations cannot be made
to the aforementioned uncertainties.

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

Contractual Obligations, Commercial Commitments akdarranties

Short-term borrowings increased $331.9 million 354.6 million at September 30, 2010 from $22.7 iomllat December 31, 2009. Total
longterm debt decreased $83.1 million to $711.8 milkbrSeptember 30, 2010 from $794.9 million at Dewend1, 2009 and $300.0 millit
at September 30, 2009. See the Financial Conditigujdity and Cash Flow section of this report foore information. There have been no
other significant changes to the Company’s conti@atbligations and commercial commitments in thiedtquarter or first nine months of
2010 as summarized in Management'’s Discussion aradlyAis of Financial Condition and Results of Ogiers in the Company’s Annual
Report on Form 10-K for the year ended Decembef3Q9.

Changes to the Company’s accrual for product wayrelaims in the first nine months of 2010 are ftised in Note 5.

Contingent Liabilities

Life Shield Engineered Systems, LLC (Life Shieklpiwhollyowned subsidiary of the Company. Life Shield depsland manufactures bl
and fragment mitigating systems and ballistic tasissystems. The blast and fragment mitigatingesys and ballistic resistant
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systems create a potentially higher level of prodiability for the Company (as an owner of and naaterial supplier to Life Shield and as
the exclusive distributor of Life Shield’s systentisan is normally associated with coatings andedl@roducts currently manufactured,
distributed and sold by the Company.

Certain of Life Shield’s technology has been desigd as Qualified Anti-Terrorism Technology andnged a Designation under the Support
Anti-terrorism by Fostering Effective Technologigst of 2002 (SAFETY Act) and the regulations adappeirsuant to the SAFETY Act.
Under the SAFETY Act, the potentially higher lee¢lpossible product liability for Life Shield relay to the technology granted the
Designation is limited to $6.0 million per occurecenin the event any such liability arises from a éf Terrorism (as defined in the SAFETY
Act). The limitation of liability provided for undghe SAFETY Act does not apply to any technology granted a designation or certification
as a Qualified Anti-Terrorism Technology, nor ire thvent that any such liability arises from anaatvent other than an Act of Terrorism.
Life Shield maintains insurance for liabilities tgothe $6.0 million per occurrence limitation cadibs failure of its products in the event of
Act of Terrorism. This commercial insurance is aspected to cover product liability claims assgegainst the Company as the distributor
of Life Shield’s systems. The Company expects &k<gesignation and Certification under the SAFETat for certain products supplied by
the Company to Life Shield.

Management of the Company has reviewed the potémtizzased liabilities associated with Life Shisldystems and determined that
potential liabilities arising from an Act of Terism that could ultimately affect the Company wil Bppropriately insured or limited by
current regulations. However, due to the uncetfigsrinvolved in the future development, usage gpdieation of Life Shield’s systems, the
number or nature of possible future claims andllpgzceedings, or the effect that any change iislation and/or administrative regulations
may have on the limitations of potential liabilgienanagement cannot reasonably determine the sc@meount of any potential costs and
liabilities for the Company related to Life Shieldto Life Shield’s systems. Any potential liabjlifor the Company that may result from Life
Shield or Life Shield’s systems cannot reasonablg$timated. However, based upon, among othergthihg limitation of liability under the
SAFETY Act in the event of an Act of Terrorism, nag@ement does not currently believe that the cagtetntial liability ultimately
determined to be attributable to the Company thhatgyjownership of Life Shield, as a supplier tfeLshield or as a distributor of Life
Shield’s systems arising from the use of Life Stiebystems will have a material adverse effedh@enCompany’s results of operations,
liquidity or financial conditions.

Litigation

In the course of its business, the Company is stibjea variety of claims and lawsuits, includiitgyhtion relating to product liability and
warranty, personal injury, environmental, intelledtproperty, commercial, contractual and antitalaims that are inherently subject to many
uncertainties regarding the possibility of a lasshie Company. These uncertainties will ultimatedyresolved when one or more future ev
occur or fail to occur confirming the incurrenceaoliability or the reduction of a liability. In aordance with the Contingencies Topic of the
ASC, the Company accrues for these contingenciesdharge to income when it is both probable thatar more future events will occur
confirming the fact of a loss and the
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amount of the loss can be reasonably estimatetielavent that the Company’s loss contingencytimately determined to be significantly
higher than currently accrued, the recording ofatiditional liability may result in a material ingiaon the Company’s results of operations,
liquidity or financial condition for the annual miterim period during which such additional liahjlis accrued. In those cases where no
accrual is recorded because it is not probablegthiability has been incurred and cannot be realsigrestimated, any potential liability
ultimately determined to be attributable to the @amy may result in a material impact on the Com{zargsults of operations, liquidity or
financial condition for the annual or interim petiduring which such liability is accrued. In thaseses where no accrual is recorded or
exposure to loss exists in excess of the amoumtiadcthe Contingencies Topic of the ASC requilissldsure of the contingency when there
is a reasonable possibility that a loss or additidmss may have been incurred if even the podsililay be remote.

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

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

not prevail. Adverse court rulings or determinasiarf liability, among other factors, could affeleetlead pigment and lead-based paint
litigation against the Company and encourage arease in the number and nature of future claimspaoceedings. In addition, from time to
time, various legislation and administrative regjolas have been enacted, promulgated or proposegpimse obligations on present and
former manufacturers of lead pigments and leadebpaits respecting asserted health concerns asstevith such products or to overturn
the effect of court decisions in which the Companyg other manufacturers have been successful.
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Due to the uncertainties involved, management éblento predict the outcome of the lead pigmentlaad-based paint litigation, the number
or nature of possible future claims and proceediagthe effect that any legislation and/or adnimaiéve regulations may have on the
litigation or against the Company. In addition, mgament cannot reasonably determine the scopeairrdrof the potential costs and
liabilities related to such litigation, or resuliifrom any such legislation and regulations. Then@any has not accrued any amounts for such
litigation. Any potential liability that may resufitom such litigation or such legislation and reggidns cannot reasonably be estimated. In the
event any significant liability is determined to &itributable to the Company relating to such ditign, the recording of the liability may res

in a material impact on net income for the annuahterim period during which such liability is aced. Additionally, due to the uncertainties
associated with the amount of any such liabilitg/anthe nature of any other remedy which may bgoised in such litigation, any potential
liability determined to be attributable to the Camnp arising out of such litigation may have a matexdverse effect on the Company’s
results of operations, liquidity or financial cotidn. An estimate of the potential impact on tharany’s results of operations, liquidity or
financial condition cannot be made due to the afiemgioned uncertainties.

Public nuisance claim litigation.The Company and other companies are or were defenaelegal proceedings seeking recovery based on
public nuisance liability theories, among othermities, brought by the State of Rhode Island, the &fiSt. Louis, Missouri, various cities a
counties in the State of New Jersey, various citighe State of Ohio and the State of Ohio, thg 6f Milwaukee, Wisconsin and the County
of Santa Clara, California and other public ersifie the State of California. Except for the Sakara County, California proceeding, all of
these legal proceedings have been concluded im &ditbe Company and other defendants at varicagestin the proceedings.

The proceedings initiated by the State of Rhodentslincluded two jury trials. The claim was oridipdried to a jury in 2002 and the court
declared a mistrial as the jury, which was splitrfto two in favor of the defendants, was unableetich a unanimous decision. The State of
Rhode Island retried the case and on February@,2he jury returned a verdict, finding thattfi cumulative presence of lead pigment in
paints and coatings on buildings in the State ajd@hisland constitutes a public nuisance, (ii)Goenpany, along with two other defendants,
caused or substantially contributed to the creatfaihe public nuisance, and (iii) the Company amd other defendants should be ordered to
abate the public nuisance. The Company and twa difendants appealed, and on July 1, 2008, the&ktstand Supreme Court, among
other determinations, reversed the judgment ofegthait with respect to the Company and two othesratizints. The Rhode Island Supreme
Court’s decision reversed the public nuisance liigjudgment against the Company on the basisttietomplaint failed to state a public
nuisance claim as a matter of law.

The Santa Clara County, California proceeding wiégted in March 2000 and purports to be a clas®aon behalf of all public entities in
the State of California other than the State asdgencies. The plaintiffs’ asserted various clamkiding fraud and concealment, strict
product liability/failure to warn, strict produgability/design defect, negligence, negligent breata special duty, public nuisance, private
nuisance, and violations of California’s Businesd &rofessions Code. A number of the asserted slaiene resolved in favor of the
defendants
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through pre-trial proceedings. On March 3, 2006,Glourt of Appeal, Sixth Appellate District, amantfper determinations, reversed the
dismissal of the public nuisance claim for abatenbeought by the cities of Santa Clara and Oakkamdthe City and County of San
Francisco, and affirmed the dismissal of the publitsance claim for damages to the plaintiffs’ pnties. The plaintiffs have filed a motion
for leave to file a fourth amended complaint. Orrild, 2007, the trial court entered an order gramthe defendants’ motion to bar payment
of contingent fees to private attorneys. The pifinappealed, and on April 8, 2008, the Califor@iaurt of Appeal reversed the trial court’s
order. The defendants filed a petition for revieithvthe California Supreme Court, and on July ZBL,®, the Supreme Court issued an opi
mostly affirming the Court of Appeal’s decision arenanding the case to the trial court. The CalitoSupreme Court upheld the plaintiffs’
right to retain private counsel on a contingenaytasis subject to certain requirements set farthe Supreme Court’s opinion. The
proceedings in the trial court were stayed throliglg 26, 2010 pending the appeal.

Litigation seeking damages from alleged personal jury. The Company and other companies are defendantsimaer of legal
proceedings seeking monetary damages and othef frelim alleged personal injuries. These proceeslinglude claims by children allegedly
injured from ingestion of lead pigment or lead-@ning paint, claims for damages allegedly incutvgdhe children’s parents or guardians,
and claims for damages allegedly incurred by psifesl painting contractors. These proceedingsrgéipeseek compensatory and punitive
damages, and seek other relief including medicalitoong costs. These proceedings include purpartaichs by individuals, groups of
individuals and class actions.

The plaintiff in Thomas v. Lead Industries Assoidaf et al., initiated an action against the Conypather alleged former lead pigment
manufacturers and the Lead Industries Associatiddeiptember 1999. The claims against the Compathyhanother defendants include strict
liability, negligence, negligent misrepresentatéom omissions, fraudulent misrepresentation angsiors, concert of action, civil conspir:
and enterprise liability. Implicit within these @iss is the theory of “risk contribution” liabilitWisconsin’s theory which is similar to market
share liability) due to the plaintiff's inabilitptidentify the manufacturer of any product tha¢gédly injured the plaintiff. Following various
pre-trial proceedings during which certain of thaiqtiff's claims were dismissed by the court, omgh 10, 2003, the trial court granted the
defendants’ motion for summary judgment, dismisshegcase with prejudice and awarding costs to datdndant. The plaintiff appealed,
and on June 14, 2004, the Wisconsin Court of Agpafiirmed the trial court’s decision. On July 2805, the Wisconsin Supreme Court
reversed in part the trial court’s decision andidiet, assuming all of plaintiff's facts in the suiauy judgment record to be true, that the risk
contribution theory could then apply to excuseplantiff's lack of evidence identifying any of tt@ompany’s or the other defendant’s
products as the cause of the alleged injury. Tise vas remanded to the trial court for further peatings and a trial commenced on
October 1, 2007. On November 5, 2007, the juryrnetd a defense verdict, finding that the plairtiéfl ingested white lead carbonate, but
not brain damaged or injured as a result. The fitbfiled post-trial motions for a new trial thatas denied by the trial court. On March 4,
2008, final judgment was entered in favor of thenpany and other defendants. The plaintiff has fdadippeal of the final judgment.
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Wisconsin is the only jurisdiction to date to appltheory of liability with respect to alleged pamnal injury (i.e., risk contribution/market
share liability) that does not require the plairtiif identify the manufacturer of the product thieégedly injured the plaintiff in the lead
pigment and lead-based paint litigation.

Insurance coverage litigation.The Company and its liability insurers, includirgrtain Underwriters at Lloyd’s of London, initiatéshal
proceedings against each other to determine, amtbreyg things, whether the costs and liabilitieasgted with the abatement of lead
pigment are covered under certain insurance pslisgued to the Company. An ultimate loss in tilserance coverage litigation would mean
that insurance proceeds could be unavailable uhéguolicies at issue to mitigate any ultimate abvent related costs and liabilities. The
Company has not recorded any assets related te ith@grance policies or otherwise assumed thatepdxfrom these insurance policies
would be received in estimating any contingentilighbaccrual. Therefore, an ultimate loss in theurance coverage litigation without a
determination of liability against the Companylive iead pigment or lead-based paint litigation hél’e no impact on the Company’s results
of operation, liquidity or financial condition. Aweviously stated, however, the Company has netadcany amounts for the lead pigment or
lead-based paint litigation and any significanbiligy ultimately determined to be attributablettee Company relating to such litigation may
result in a material impact on the Compangesults of operations, liquidity or financial cition for the annual or interim period during win
such liability is accrued. The Company’s actionCGino state court action, has been stayed andabiditly insurers action, a New York state
court action, has been dismissed.

Shareholder’ Equity

Shareholders’ equity increased $152.2 million t®43 billion at September 30, 2010 from $1.491idmillat December 31, 2009 and
decreased $59.7 million from $1.703 billion at ®epber 30, 2009. The increase in Shareholders’yeéprithe first nine months of 2010
resulted primarily from net income of $389.6 mitliand increased other capital of $113.8 milliorultasg from stock option exercises
partially offset by the purchase of treasury stot$253.6 million, cash dividends paid on commacktof $117.7 million, and an decrease in
Cumulative other comprehensive loss of $25.3 nmilliBurchases of treasury stock for $507.7 millioces September 30, 2009 more than
offset an increase in retained earnings and othgital of $298.3 million and $113.2 million, respieely, and a decrease in Cumulative other
comprehensive loss of $42.0 million in twelve mantlue primarily to favorable foreign currency tiatisn effects. During the first nine
months of 2010, the Company purchased 3.48 miflftares of its common stock for treasury purposesitih open market purchases. The
Company purchased 7.60 million shares of its comstook since September 30, 2009 for treasury. Tdragany acquires its common stock
for general corporate purposes, and dependingsaragh position and market conditions, it may aegadditional shares in the future. The
Company had remaining authorization at Septembg2@00 to purchase 7.28 million shares of its comistock.

Total increases in common stock and other capitdl®5.9 million during the first nine months ofZMand $115.5 million during the last
twelve months were due primarily to the recognitidrstock-based compensation expense and stoaknogtiercises. Retained earnings
increased $271.9 million during the first nine nfentlue primarily to Net income of $175.3 million
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exceeding cash dividends of $117.7 million andeéased $298.3 million from September 30, 2009 di¢etancome that was only partially
offset by $155.6 million in cash dividends paid.&Ateeting held on October 20, 2010, the Boardifdibrs increased the quarterly cash
dividend from $.355 per common share to $.36 perrnon share for the third time in 2010. This quédytdividend, if approved in the last
quarter of 2010, would result in an annual dividémd2010 of $1.44 per common share or a 38.1 péayout of 2009 diluted net income
per common share. The Board of Directors considéredncrease in the proposed cash dividend pego@010 appropriate, representing a
percentage payout of 2009 diluted net income pemaon share exceeding 30.0 percent, in respecetblé¢t operating cash achieved by the
Company.

Cash Flow

Net operating cash decreased $138.0 million irfiteenine months of 2010 to a cash source of $&lillion from a cash source

$615.6 million in 2009 primarily due to greater mairking capital requirements of $139.3 millionrfroancreased sales levels and raw mat
costs and normal seasonal increases partiallytdffsecreased net income of $19.1 million. The @amy used this cash along with incre:
to total debt of $233.9 million and invested $7@illion in capital additions and improvements ar2$4.3 million in acquisitions of
businesses, purchased $253.6 million in treasogksind paid $117.7 million in cash dividends sosthareholders of common stock. In the
twelve month period from October 1, 2009 throught&mber 30, 2010, the Company generated net opgredish of $721.2 million and
invested $103.9 million in capital additions angmevements and $265.7 million in acquisitions ofibesses, purchased $507.7 million in
treasury stock and paid $155.6 million in cashdbwids to its shareholders of common stock.

Market Risk

The Company is exposed to market risk associattddinterest rate, foreign currency and commoditgtiiations. The Company occasionally
utilizes derivative instruments as part of its @kefinancial risk management policy, but does me¢ derivative instruments for speculative or
trading purposes. During the second quarter of 200Company purchased call warrants on the Compaind5% debentures due 2097 v
expiration dates matching the underlying debt tigeeinterest rate and credit rating risk. Theseavds were designated as fair value hedges
against changes in fair value of the related dalthe first nine months of 2010, the Company exdénto forward currency exchange
contracts with maturity dates of less than twehanths to hedge against value changes in foreigewray. The Company believes it may be
exposed to continuing market risk from foreign eagy exchange rate and commodity price fluctuatibiosvever, the Company does not
expect that foreign currency exchange rate and amfitgnprice fluctuations or hedging contract losadhave a material adverse effect on
the Company’s financial condition, results of opieras or cash flows.

Financial Covenant

Certain borrowings contain a consolidated levex@menant. The covenant states the Company’s legeedm is not to exceed 3.00 to 1.00.
The leverage ratio is defined as the ratio of twtdébtedness (the sum of Short-term borrowingsre®t portion of long-term debt and Long-
term debt) at the reporting date to consolidatearfiihgs Before Interest, Taxes, Depreciation, amb#ization” (EBITDA) for the 12-month

period ended on the same date.
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Refer to the “Results of Operations” caption befowa reconciliation of EBITDA to Net income. At @ember 30, 2010, the Company was
in compliance with the covenant. The Company’s Nofebentures and revolving credit agreements congaious default and cross-default
provisions. In the event of default under any ohthese arrangements, acceleration of the matafigny one or more of these borrowings
may result. See Note 8, on page 62 and 63, in tilep@ny’s Annual Report on Form 10-K for the yeateshDecember 31, 2009 for more
information concerning the Company’s debt and eglaiovenant.

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

Three Months Ende Nine Months Ende:
September 3( September 3(
(thousands of dollars 2010 2009 Change 2010 2009 Change
Net Sales:
Paint Stores Grou $1,286,06. $1,220,71 5.4% $3,381,95! $3,289,16: 2.8%
Consumer Grou 340,36! 330,45( 3.0% 1,042,73. 985,09( 5.€%
Global Finishes Grou 544 ,54¢ 444,13t 22.% 1,452,19. 1,216,341 19.4%
Administrative 1,28 1,60¢ -20.(% 3,92¢ 4,81¢ -18.€%
Total $2,172,25! $1,996,90! 8.8% $5,880,80! $5,495,41. 7.C%
Three Months Ende Nine Months Ende:
September 3( September 3(
2010 2009 Change 2010 2009 Change
Income Before Income Taxes:
Paint Stores Grou $225,07¢ $230,19: -2.2% $ 484,79! $ 480,26 0.€%
Consumer Grou 59,69¢ 56,47: 5.7% 177,85¢ 152,76: 16.4%
Global Finishes Grou 31,92t 29,65¢ 7.€% 94,88: 66,12( 43.5%
Administrative (61,329 (57,679 6.2% (183,45() (157,479 16.5%
Total $255,37¢ $258,64¢ -1.2% $ 574,08t $ 541,66: 6.C%

Consolidated net sales increased in the third guartd increased in the first nine months of 201® grimarily to acquisitions, favorable
foreign currency translation rate changes, selbirige increases, and improved global demand fdictural, OEM, and automotive finishes

products.

Net sales of all consolidated foreign subsidiawese up 38.5 percent to $376.1 million in the geraaind up 34.6 percent to $995.2 millior

the first nine months versus $271.5 million and%33nillion in the same periods last year. Theeases in net sales for all consolidated
foreign subsidiaries in the quarter and first mmenths were due primarily to acquisitions, whicbrégased net sales in the quarter 24.7 pe
and 14.2 percent in nine months, and a 4.4 pepmmsitive impact of foreign currency translatiorerahanges in the quarter and a 9.7 percent
positive impact in the first nine months. Net salésall operations other than consolidated foresghsidiaries were up 4.1 percent to

$1.80 billion in the quarter and up 2.7
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percent to $4.89 billion in nine months as compaoe®ll.73 billion and $4.76 billion in the sameipds last year.

Net sales in the Paint Stores Group increased doaply to improving domestic architectural pagales primarily to residential repa
contractors and retail do-it-yourself customers selécted selling price increases. Net sales ftones open for more than twelve calendar
months increased 5.1 percent in the quarter andased 2.5 percent in the first nine months owstnjaar's comparable periods. Total paint
sales volume percentage was essentially flat gtrarter and first nine months as compared tthing: quarter and first nine months last
year. Sales of ne-paint products increased by 6.0 percent overyleat's third quarter and increased by 3.4 perceet last year’s first nine
months. A discussion of changes in volume versicingr for sales of products other than paint ispatinent due to the wide assortment of
general merchandise sold. Net sales of the ConsGmuerp increased in the third quarter and firsemmonths primarily due to improving
demand at some of the Segment’s retail, indusaridlinstitutional customers. Net sales in the Glélb@ishes Group stated in U.S. dollars
increased in the third quarter and first nine memtimarily due to acquisitions, favorable curretranslation rate changes and increased
paint volume sales. Acquisitions increased sales®h¥ percent and 8.6 percent for the third quantek first nine months, respectively.
Currency translation rate changes increased sdigzePcent in the quarter and 5.5 percent in tis¢ fine months, respectively. Net sales in
the Administrative segment, which primarily congifexternal leasing revenue of excess headquapaise and leasing of facilities no lon
used by the Company in its primary business, deekhy an insignificant amount in the third quaaed first nine months.

Consolidated gross profit increased $42.6 milliothie third quarter and $130.5 million in the finihe months of 2010 compared to the same
periods in 2009. As a percent of sales, consolitigtess profit decreased to 44.7 percent in thetguitom 46.5 percent in the third quarte
2009 and decreased to 44.8 percent in the firgt manths of 2010 from 45.6 percent last year. bmxed sales volumes and favorable curr
translation rate changes favorably impacted grosft plollars for both the third quarter and firshe months of 2010 compared to the same
periods in 2009. Selling price increases, costrobefforts and realized savings from prior yeae sationalizations, primarily in the

Consumer Group, only partially offset raw mateciast increases which adversely impacted grosstpmafigins in the third quarter and first
nine months of 2010 compared to 2009.

The Paint Stores Group’s gross profit was highantlast year in the third quarter by $18.6 millaxd higher than last year in the first nine
months by $31.6 million due to higher sales. Th&tP3tores Group’s gross profit margins in the ¢eraand first nine months were down 1.2
and 0.5 percent of sales, respectively, comparéuetsame periods last year due to increasing ratenmal costs only partially offset by
selected selling price increases. The Consumerg@guoss profit decreased from last year by $Gldam in the quarter and increased
$17.4 million in the first nine months from lastayelue primarily to increased sales volume, goad control efforts and cost savings reali
from prior year site rationalizations partially ét by increasing raw material costs that begaharsecond quarter of 2010. These actions
were not enough to offset the increasing raw maltedsts in the third quarter, which led to thesgrprofit dollar decline. Consumer Group’s
gross profit margins declined 1.2 and 0.4 percént o
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sales for the third quarter and first nine monthspectively, compared to the same periods lastdeato the increasing raw material costs.
The Global Finishes Group’s gross profit incread2@.2 million in the third quarter and increase@.48nillion in the first nine months
compared to the same periods last year, when dtatéds. dollars, due primarily to increased paiales volume, acquisitions, and favorable
currency translation rate changes of $3.7 milliothie quarter and $23.7 million in the first ninenths. The Global Finishes Group’s gross
profit margins were down 1.9 percent of sales éndbarter and 0.2 percent of sales for the firse mhonths compared to last year primarily
due to increasing raw material costs. The Admiatste segment’s gross profit decreased by an iifignt amount in the third quarter and
first nine months compared to the same periodsykest

Selling, general and administrative expenses (SGi&é&eased $49.4 million in the third quarter amckéased $91.7 million in the first nine
months of 2010 versus last year due primarily tvéased sales volume, acquisitions and the imgaircency translation rate changes. As a
percent of sales, consolidated SG&A decreased.tbf@cent in the quarter and decreased to 34ckpein the first nine months from

32.8 percent in the third quarter and 34.9 perietite first nine months of 2009.

The Paint Stores Group’s SG&A increased $20.4 omilln the third quarter and increased $27.4 milliothe first nine months due primarily
to higher sales and service expenses requiredstr@product availability and customer service. Tasumer Group’s SG&A decreased
$3.1 million in the third quarter and decreased$6illion in the first nine months due primarily good expense control. The Global Finishes
Group’s SG&A increased $25.2 million in the quaded increased $56.2 million in the first nine niantelating primarily to acquisitions,
currency translation rate changes, and higher salesne. The Administrative segment’s SG&A increhbg $7.0 million in the third quarter
and increased by $14.0 million in the first ninemins due primarily to an increase in compensatiaiuding stock-based compensation
expense.

Other general (income) expense — net decreasedi#ilfiah in the third quarter and decreased by $Hiillion in the first nine months
primarily due to a decrease in the provision fariemmental-related matters in the Administratiegsent for both periods.

Interest expense, included in the Administrativgnsent, increased $2.8 million in the third quapgemarily due to higher average total debt
levels and $18.2 million in the first nine monthgedrimarily to the write-off of origination costslated to the repurchase of a portion of the
Company'’s 7.45% debentures.

Other expense (income) — net decreased $1.8 mitlitime third quarter and decreased $2.7 milliothfirst nine months primarily due to a
decrease in foreign currency related gains in tod& Finishes Group and impacts to the Administeasegment from an increase in net
expense from financing and investing activitiestiplly offset by increased dividend and royaltgame.

Consolidated income before income taxes decrea&&dndillion in the third quarter due primarily toet lower segment profit of the Paint
Stores Group and higher Administrative Segment esge partially offset by higher segment profit fréobal Finishes and Consumer
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Group. Consolidated income before income taxeeasad $32.4 million in the first nine months of @@Le primarily to the higher segment
profits of the Paint Stores Group, Global Finisard Consumer Groups partially offset by an incréagedministrative Segment expenses.

The effective income tax rate of 31.4 percent lfi@rthird quarter of 2010 was lower than the 3218qr& effective income tax rate for the tt
quarter of 2009. The effective income tax rate2fLldercent for the first nine months of 2010 wighér than the 31.6 effective income tax
rate for the first nine months of 2009 as a resué one-time increase in income tax expense of4bdillion due to the Acts.

Net income for the quarter increased $0.1 milli@$175.3 million from $175.2 million in the thirdigrter of 2009 and increas

$19.1 million to $389.6 million from $370.5 millian the first nine months of 2009. Diluted net in@per common share increased

6.0 percent from $1.51 per share in the third quart 2009 to $1.60 per share in the third quart&010. Diluted net income per common
share increased 11.4 percent from $3.17 in therfine months of 2009 to $3.53 in the first ninentis of 2010, including charges
aggregating $.18 per share related to repurchadeldfand the Acts. Average diluted shares decdedseng the period primarily due to
treasury stock repurchases.

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

Three Months Ende Nine Months Ende:
September 3( September 3(
(thousands of dollars 2010 2009 2010 2009
Net income $175,25¢ $175,20¢ $389,56° $370,51(
Interest expens 11,31( 8,471 49,21¢ 31,02¢
Income taxe: 80,121 83,44( 184,51¢ 171,15
Depreciatior 34,46 36,41 100,67: 109,61:
Amortization 8,56¢ 6,62% 21,77« 18,81¢
EBITDA $309,72: $310,15: $745,75. $701,12
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFO RMATION

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

and similar expressions. Readers are cautionetbnméce undue reliance on any forward-lookingestegnts. Forward-looking statements are
necessarily subject to risks, uncertainties andrdgictors, many of which are outside the contfahe Company, that could cause actual
results to differ materially from such statememtd &om the Company’s historical results and e>qrere.

These risks, uncertainties and other factors irckieth things as: (a) the duration and severitii@turrent negative global economic and
financial conditions; (b) general business condgicstrengths of retail and manufacturing economesthe growth in the coatings industry;
(c) competitive factors, including pricing pressueand product innovation and quality; (d) changesw material and energy supplies and
pricing; (e) changes in the Company’s relationskifie customers and suppliers; (f) the Companyifitatio attain cost savings from
productivity initiatives; (g) the Company’s abilitg successfully integrate past and future acdoisstinto its existing operations, as well as
the performance of the businesses acquired; (k§ @ad uncertainties associated with the Compaswigership of Life Shield Engineered
Systems LLC; (i) changes in general domestic ecanoonditions such as inflation rates, interestsatax rates, unemployment rates, higher
labor and healthcare costs, recessions, and clgaggirernmental policies, laws and regulations;igis and uncertainties associated with the
Company’s expansion into and its operations in Adiexico and South America and other foreign markieicluding general economic
conditions, inflation rates, recessions, foreigrmrency exchange rates, foreign investment and rietiah restrictions, legal and regulatory
constraints, civil unrest and other external ecoisand political factors; (k) the achievement obgth in developing markets, such as Asia,
Mexico and South America; (I) increasingly stringdomestic and foreign governmental regulationtuisiog those affecting health, safety
and the environment; (m) inherent uncertaintieslived in assessing the Company’s potential ligbftit environmental-related activities;

(n) other changes in governmental policies, lawsragulations, including changes in accountinggieé and standards and taxation
requirements (such as new tax laws and new ore@vax law interpretations); (o) the nature, cgaaintity and outcome of pending and
future litigation and other claims, including theadtl pigment and leduhsed paint litigation, and the effect of any legien and administrativ
regulations relating thereto; and (p) unusual werationditions.
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Readers are cautioned that it is not possibleddipt or identify all of the risks, uncertaintiasdaother factors that may affect future results
and that the above list should not be considerdxta complete list. Any forward-looking statemgpeaks only as of the date on which such

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

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

and commodity price fluctuations. However, the Campdoes not expect currency translation, tranmactiommodity price fluctuations or
hedging contract losses to have a material adeffset on the Company’s financial condition, reswf operations or cash flows. There were
no material changes in the Company’s exposure taehéask since the disclosure included in ManagerseDiscussion and Analysis of
Financial Condition and Results of Operations @ @ompany’s Annual Report on Form 10-K for the yermded December 31, 2009.
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Item 4. CONTROLS AND PROCEDURES

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

There were no changes in our internal control dwancial reporting identified in connection withet evaluation that occurred during the
period covered by this report that have materiaffgcted, or are reasonably likely to materiallieat, our internal control over financial
reporting.
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Item 2. Unregistered Sales of Securities and Ustrodeeds.

PART Il. OTHER INFORMATION

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

Number of
Shares
Purchased ¢ Number of
Part of a Shares The
Total Numbe Publicly May Yet Be
of Shares Average Pric Announcec Purchaser
Perio Purchaser Paid Per Sha Plan Under the Pla
July 1 - July 31
Share repurchase progr: 8,400,001
August 1 - August 31
Share repurchase progrdl 1,023,901 $ 69.2( 1,023,901 7,376,10i
September 1 - September 30
Share repurchase progrid) 101,10( $ 713 101,10( 7,275,00i
Total
Share repurchase progrdl) 1,125,001 $ 69.3¢ 1,125,001 7,275,00i

M All shares were purchased through the Companydigly announced share repurchased program. Oob®ctl9, 2007, the Board of
Directors of the Company authorized the Compamuirehase, in the aggregate, 30.0 million sharéts @bmmon stock and rescinded
the previous authorization limit. The Company haehaining authorization at September 30, 2010 tolmasge 7,275,000 shares. Thel

no expiration date specified for the program. TleenPany intends to repurchase stock under the prograhe future
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Item 5. Other Information

During the fiscal quarter ended September 30, 2BE0Audit Committee of the Board of Directors loé tCompany approved permitted non-
audit services to be performed by Ernst & Young Lttfe Company’s independent registered public attog firm. These nomudit service
were approved within categories related to domestiésory and compliance services and tax compdianc
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Item 6. Exhibits.

4(a) Credit Agreement, dated as of July 19, 2010, an&mgywin-Williams Luxembourg S.ar.l., as borrowkne Sherwin-Williams
Company, as guarantor, the lenders party theretok Bf America, N.A., as administrative agent ain@ issuer, Banc of America
Securities LLC, as sole bookrunner and joint masdiééad arranger, and HSBC Securities (USA) Ircjoimt mandated lead
arranger, filed as Exhibit 4.1 to Sherwin-Willian@urrent Report on Form 8-K dated July 19, 201@, ianorporated herein by
reference

4(b) Credit Agreement, dated as of July 19, 2010, anglmgywin-Williams Canada Inc., as borrower, The &ireiVilliams Company
as guarantor, the lenders party thereto, KeyBartloNal Association, as joint lead arranger, soleksanner and administrative
agent, and PNC Capital Markets, LLC, as joint lag@nger and syndication agent, filed as Exhitdttd.Sherwin-Williams’
Current Report on Formr-K dated July 19, 2010, and incorporated hereirgligrence

31(a) Rule 13i-14(a)/15+-14(a) Certification of Chief Executive Officer @ill herewith)

31(b) Rule 13i-14(a)/15+-14(a) Certification of Chief Financial Officer @l herewith)

32(a) Section 1350 Certification of Chief Executive O#idfiled herewith)

32(b) Section 1350 Certification of Chief Financial O#fic(filed herewith)

101. INS XBRL Instance Documer

101. SCF XBRL Taxonomy Extension Schema Docum

101. PRE XBRL Taxonomy Extension Presentation Linkbase Doent

101. CAL XBRL Taxonomy Extension Calculation Linkbase Docuntr

101. LAB XBRL Taxonomy Extension Label Linkbase Docum
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Signatures
Pursuant to the requirements of the Secuiitiehange Act of 1934, the Registrant has duly @dulsis report to be signed on its behalf by
the undersigned thereunto duly authorized.

THE SHERWIN-WILLIAMS COMPANY

October 28, 2010 By: /s/ A.J. Mistysyn
A.J. Mistysyn
Vice Presider-Corporate Controllel

October 28, 2010 By: /s/ L.E. Stellato
L.E. Stellato
Senior Vice President, General Counsel and Segr
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INDEX TO EXHIBITS

Exhibit No.  Exhibit Descriptior

4(a) Credit Agreement, dated as of July 19, 2010, an&lmgywin-Williams Luxembourg S.a r.l., as borrowEne Sherwin-Williams
Company, as guarantor, the lenders party theretok Bf America, N.A., as administrative agent and Issuer, Banc of America
Securities LLC, as sole bookrunner and joint maedi&ad arranger, and HSBC Securities (USA) Irscjoimt mandated lead
arranger, filed as Exhibit 4.1 to Sherwin-Willian@urrent Report on Form 8-K dated July 19, 201d, iacorporated herein by
reference

4(b) Credit Agreement, dated as of July 19, 2010, angmgywin-Williams Canada Inc., as borrower, The &hetVilliams
Company, as guarantor, the lenders party theretgBEnk National Association, as joint lead arrapgele bookrunner and
administrative agent, and PNC Capital Markets, La€joint lead arranger and syndication agent] file Exhibit 4.2 to Sherwin-
Williams' Current Report on Forn-K dated July 19, 2010, and incorporated hereinetigrence

31(a) Rule 13i-14(a)/15+-14(a) Certification of Chief Executive Officer @il herewith)

31(b) Rule 13i-14(a)/15+-14(a) Certification of Chief Financial Officer @dl herewith)

32(a) Section 1350 Certification of Chief Executive Ofi(filed herewith)

32(b) Section 1350 Certification of Chief Financial O#ic(filed herewith)

101. INS XBRL Instance Documer

101. SCF XBRL Taxonomy Extension Schema Docum

101. PRE XBRL Taxonomy Extension Presentation Linkbase Doeunt

101. CAL XBRL Taxonomy Extension Calculation Linkbase Docuntr

101. LAB XBRL Taxonomy Extension Label Linkbase Docum
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EXHIBIT 31(a)

CERTIFICATION

I, Christopher M. Connor, certify that:

1.
2.

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

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

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

The registrant’s other certifying officer(s)cal are responsible for establishing and maintgimiisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag @efined in Exchange Act Rules
13e15(f) and 15-15(f)) for the registrant and hav

a)

b)

d)

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

Designed such internal control over financial réipgr, or caused such internal control over finahagaorting to be designed uni
our supervision, to provide reasonable assuramzgdeng the reliability of financial reporting attie preparation of financial
statements for external purposes in accordanceggitlerally accepted accounting princip

Evaluated the effectiveness of the registsatisclosure controls and procedures and predéntthis report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyédport based on such
evaluation; an

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




5.  The registrant’s other certifying officer(s)cal have disclosed, based on our most recent atiatuof internal control over financial

reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

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

b)  Any fraud, whether or not material, thatotwes management or other employees who have Hisag role in the registrant’s
internal control over financial reportin

Date: October 28, 2010 /sl Christopher M. Connol
Christopher M. Conno
Chairman and Chief Executive Offict




EXHIBIT 31(b)

CERTIFICATION

I, Sean P. Hennessy, certify that:

1.
2.

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

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

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

The registrant’s other certifying officer(s)cal are responsible for establishing and maintgimiisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag @efined in Exchange Act Rules
13e15(f) and 15-15(f)) for the registrant and hav

a)

b)

d)

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

Designed such internal control over financial réipgr, or caused such internal control over finahagaorting to be designed uni
our supervision, to provide reasonable assuramzgdeng the reliability of financial reporting attie preparation of financial
statements for external purposes in accordanceggitlerally accepted accounting princip

Evaluated the effectiveness of the registsatisclosure controls and procedures and predéntthis report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyédport based on such
evaluation; an

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




5.  The registrant’s other certifying officer(s)cal have disclosed, based on our most recent atiatuof internal control over financial

reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

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

b)  Any fraud, whether or not material, thatotwes management or other employees who have Hisag role in the registrant’s
internal control over financial reportin

Date: October 28, 2010 /s/ Sean P. Henness

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




EXHIBIT 32(a)

SECTION 1350 CERTIFICATION

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Repantform 10-Q of The Sherwin-Williams Company (theotpany”) for the period ended
September 30, 2010 as filed with the SecuritiesExahange Commission on the date hereof (the “R8parChristopher M. Connor,
Chairman and Chief Executive Officer of the Compasertify, pursuant to 18 U.S.C. Section 1350, dmspéed pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, that:

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

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

Dated: October 28, 2010 /sl Christopher M. Connol
Christopher M. Conno
Chairman and Chief Executive Offict

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



EXHIBIT 32(b)

SECTION 1350 CERTIFICATION

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Repantfeorm 10-Q of The Sherwin-Williams Company (theotpany”) for the period ended
September 30, 2010 as filed with the SecuritiesExahange Commission on the date hereof (the “R8parSean P. Hennessy, Senior Vice
President — Finance and Chief Financial Officethef Company, certify, pursuant to 18 U.S.C. Secti®8b0, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, that

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

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

Dated: October 28, 2010 /s/ Sean P. Henness
Sean P. Henness
Senior Vice President — Finance and
Chief Financial Officer

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



