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PART I. FINANCIAL INFORMATION
Item 1. Financial Statements

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

Three Months Ende

March 31,
2011 2010
Net sales $ 185558 $ 1,565,48:
Cost of goods sol 1,058,17: 873,51
Gross profit 797,40¢ 691,96¢
Percent to net sale 43.0% 44.2%
Selling, general and administrative exper 691,12: 612,87!
Percent to net sale 37.2% 39.1%

Other general expen— net 1,172 1,90¢
Interest expens 10,67¢ 11,57(
Interest and net investment inco (329 (639)
Other expens— net 48 6,79¢
Income before income tax 94,71 59,45¢
Income taxe: 26,39 26,85¢
Net income $ 68,31¢ $ 32,60
Net income per common share

Basic $ 64 $ .3C

Diluted $ 62§ .3C
Average shares outstandi— basic 104,991,01 107,959,59
Average shares and equivalents outstan— diluted 107,362,66 109,494,01

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

See notes to condensed consolidated financialnstates.
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THE SHERWIN-WILLIAMS COMPANY AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS (UNAUDITED)

Thousands of dollars

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

Deferred income taxe
Other current asse

Total current asse

Goodwill

Intangible asset
Deferred pension asse
Other asset

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

Less allowances for depreciati

Total Assets

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

Total current liabilities

Long-term debi

Postretirement benefits other than pens

Other lon¢-term liabilities

Shareholder equity:
Common stocl— $1.00 par value

106,463,621, 107,020,728 and 109,735,117 sharetaading at March 31, 2011,
December 31, 2010 and March 31, 2010, respect
Preferred stoc— convertible, no par valut
203,976, 216,753 and 216,753 shares outstandiMguah 31, 2011, December 3
2010 and March 31, 2010, respectiv

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

See notes to condensed consolidated financialms&ats.

March 31, December 31 March 31,
2011 2010 2010

$ 53,94, $ 58,58t $ 91,17
1,012,15I 916,66: 797,81¢
862,52¢ 743,95! 673,24
201,57 173,74¢ 114,07:
1,064,10: 917,70: 787,31¢
128,04( 127,34¢ 121,14
208,16( 193,42° 152,95:
2,466,40I 2,213,72. 1,950,39:
1,112,29: 1,102,45! 1,014,91.
322,11° 320,50« 273,37
250,94° 248,33¢ 247,14!
345,47¢ 332,10( 215,59:
106,34t 106,10: 84,40¢
674,40: 668,50¢ 594,85t
1,629,43I 1,617,53 1,514,08.
32,75¢ 34,03¢ 24,95¢
2,442 ,93: 2,426,17! 2,218,30:
1,496,51. 1,474,05 1,410,58.
946,41¢ 952,11¢ 807,72.
$5,443,65: $ 5,169,23! $ 4,509,141
$ 678,39 $ 388,59 $ 245,47
954,21° 909,64 705,30¢
174,62 253,24° 140,90(
75,35¢ 62,54 62,40¢
10,01t 7,87¢ 12,18(
434,55! 442,03( 391,47
2,327,16: 2,063,94! 1,557,74.
650,88: 648,32¢ 783,08:
296,33¢ 295,89¢ 284,22¢
561,37¢ 551,63 388,94
106,46 231,34t 229,45!
203,97¢ 216,75: 216,75:
(203,976 (216,75 (216,752
1,261,59! 1,222,90! 1,101,59.
497,38: 4,824,48! 4,511,66.
(4,390,98) (4,040,58)
(257,549 (278,32) (306,98,
1,607,89: 1,609,44 1,495,141
$5,443,65.  $5,169,23'  $4,509,14
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THE SHERWIN-WILLIAMS COMPANY AND SUBSIDIARIES
CONDENSED STATEMENTS OF CONSOLIDATED CASH FLOWS (UNAUDITED)

Thousands of dollars

OPERATING ACTIVITIES
Net income

Adjustments to reconcile net income to net opegatiash:

Depreciatior
Amortization of intangible asse
Stocl-based compensation expel
Provisions for qualified exit cos
Provisions for environmeni-related matter
Defined benefit pension plans net ¢
Net increase in postretirement liabil
Other
Change in working capital accour— net
Costs incurred for environmer-related matter
Costs incurred for qualified exit cos
Other

Net operating cas

INVESTING ACTIVITIES
Capital expenditure
Proceeds from sale of ass
Increase in other investmer

Net investing cas

FINANCING ACTIVITIES

Net increase in sh-term borrowings

Proceeds from lor-term debt

Payments of lor-term debi

Payments of cash dividen

Proceeds from stock options exerci:

Income tax effect of sto-based compensation exerci:
Treasury stock purchas:

Other

Net financing cas
Effect of exchange rate changes on ¢

Net (decrease) increase in cash and cash equis
Cash and cash equivalents at beginning of

Cash and cash equivalents at end of pe

Income taxes pai
Interest paic

See notes to condensed consolidated financialrs&ates.

March 31, March 31,
2011 2010
$ 68,31¢ $ 32,60:
37,33: 33,10:
6,39 6,741
11,09: 10,51

37t 164
5,352 1,937
3,94t 4,39¢

90C 60C
(1,38)) 6,17(
(276,74 (206,449
(4,919 (22,000
(1,427 (4,467
(2,410 10,85¢
(153,16¢) (115,81%)
(26,957) (25,429
6,22¢ 52C
(8,274 (17,639
(29,000 (42,539
280,45! 222,89:
6,71% 1,44(C
(4,307) (55€)
(39,009 (39,369
23,44¢ 19,74¢
4,931 3,12:
(90,81 (25,77))
(80) (5,960)
181,34 175,54¢
(3,816) 4,65¢
(4,639 21,84«
58,58t 69,32¢
$ 53,947 $ 91,17:
$ 21,42 $ 8,51:
9,401 12,73¢
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THE SHERWIN-WILLIAMS COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED)

Periods ended March 31, 2011 and 2010

NOTE 1—BASIS OF PRESENTATION

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

There have been no significant changes in criicabunting policies since December 31, 2010. Actitogrestimates were revised as
necessary during the first three months of 201&das new information and changes in facts andicistances. Certain amounts in the 2010
condensed consolidated financial statements hase teelassified to conform to the 2011 presentation

In March 2010, the Patient Protection and AffordaBhre Act and the Health Care and Education Rd@ditn 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 suosidy during the first quarter of
2010. The resulting one-time increase in incomegax $11.4 million reduced first quarter basic dildted earnings per share by $.11 and
$.10, respectively, in 2010. 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. Accordinglyerim LIFO calculations are based on
management’s estimates of expected year-end inyeleteels and costs are subject to the final yevad-LIFO inventory valuation. In additic
interim inventory levels include management’s eatas of annual inventory losses due to shrinkageo#trer 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 conatdidi financial statements and footnotes theretfadied in the Company’s Form 10-K for the
year ended December 31, 20

The consolidated results for the three months eMiadh 31, 2011 are not necessarily indicativenefriesults to be expected for the year
ending December 31, 2011.
NOTE 2—IMPACT OF RECENTLY ISSUED ACCOUNTING PRONOUN CEMENTS

During the quarter ended March 31, 2011, there wereew accounting pronouncements or updates émtigdssued accounting
pronouncements disclosed in the Company’s Annual
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Report on Form 10-K for the year ended DecembeRB10 that affect the Company’s results of openatidinancial condition, liquidity or
disclosures.

NOTE 3—DIVIDENDS

Dividends paid on common stock during the firstrgeraof 2011 and 2010 were $.365 per common shaté860 per common share,
respectively.

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

Three Months Ende

March 31,
(Thousands of dollar: 2011 2010
Net income $68,31¢ $32,60:
Foreign currency translation adjustme 17,50¢ 6,48¢
Amortization of net prior service costs and netiadtl losses, net of tax®) 3,24¢ 3,651
Adjustments of marketable equity securii@ 19 332
Comprehensive incon $89,08¢ $43,07:

@O The tax effect of amortization of net prior\dee costs and net actuarial losses was $(3,089%61413) for the three months ended
March 31, 2011 and 2010, respective

@  The tax effect of adjustments of marketableitggecurities was $(12) and $(213) for the thremths ended March 31, 2011 and 2010,
respectively
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NOTE 5—PRODUCT WARRANTIES

Changes in the Company’s accrual for product wayralaims during the first three months of 2011 20d0, including customer satisfaction
settlements, were as follows:

(Thousands of dollar: 2011 2010

Balance at January $23,10¢ $22,21¢
Charges to expen: 6,371 4,10¢
Settlement: (5,989 (4,829
Balance at March 3 $23,49¢ $21,50(

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, 2010.

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 Accounting Standards Codification (ASC). ({ffieal exit costs primarily include post-closurentexpenses, incremental post-closure
costs and costs of employee terminations. Adjustsn@ay be made to liabilities accrued for qualifeedt costs if information becomes
available upon which more accurate amounts caedsonably estimated. Concurrently, property, at equipment is tested for
impairment in accordance with the Property, Plawt Bquipment Topic of the ASC, and if impairmeniséex the carrying value of the related
assets is reduced to estimated fair value. Additionpairment may be recorded for subsequent m@wisin estimated fair value.

In the three months ended March 31, 2011, two storéhe Paint Stores Group and two stores in flobdb Finishes Group were closed du
lower demand or redundancy. During the three moatised March 31, 2011, amounts charged to SG&AGoH of goods sold included
qualified exit costs and severance costs of $0lllomielated to the two closed stores in the Gldhaishes Group. Adjustments to prior
provisions of $0.2 million, primarily related to @lal Finishes Group facilities closed during 2008re recorded in Other general expense —
net in the three months ended March 31, 2011.
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The following table summarizes the activity and agmng liabilities associated with qualified exdsts for the three months ended March 31,
2011:

(Thousands of dollar:

Actual Adjustments tc
Balance a Provisions ir expenditure prior provision: Balance ¢
December 3: Cost of good charged tc in Other generi March 31
Exit Plan 2010 sold or SG&# accrual expense net 2011
Global Finishes Group stores shutdown in 2011:
Severance and related cosi $ 10¢ $ (28) $ 8C
Other qualified exit costs 38 5) 33
Global Finishes Group stores shutdown in 2010:
Other qualified exit costs $ 1,114 (20 1,09«
Paint Stores Group stores shutdown in 2010:
Other qualified exit costs 4 $ 4
Paint Stores Group stores shutdown in 200¢
Other qualified exit costs 2,022 (22¢) (29 1,76t
Global Finishes Group manufacturing facility and
branches shutdown in 2009:
Other qualified exit costs 1,82( (251) 262 1,831
Consumer Group manufacturing facilities shutdown
in 2009:
Other qualified exit costs 721 (73 64¢
Consumer Group manufacturing and distribution
facilities shutdown in 2008:
Other qualified exit costs 242 (18) 224
Paint Stores Group manufacturing and distribution
facilities, administrative offices and stores
shutdown in 2008:
Other qualified exit costs 3,05¢ (379) 2,68t
Other qualified exit costs for facilities shutdown
prior to 2008 7,06¢€ (42€) 6,64(
Totals $ 16,04 $ 14€ $ (1,429 $ 22¢ $15,00(

For further details on the Company’s exit or digd@tivities, see Note 6 to the Consolidated Fir@rStatements in the Company’s Annual
Report on Form 10-K for the year ended DecembeR@10.
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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 dollar: 2011 2010 2011 2010 2011 2010
Three Months Ended March 31:
Net periodic benefit cos
Service cos $ 4,00% $ 4,18¢ $ 93t $ 501 $ 874 $ 888
Interest cos 4,707 4,44( 1,07(C 1,03¢ 3,89¢ 4,017
Expected return on asst (11,610 (20,519 (665) (715)
Amortization of:
Prior service cost (credi 40¢ 41F 7 (164) (169
Actuarial loss 4,87 4,691 21F 347 62€ 32€
Net periodic benefit cos $ 2,39( $ 3,22( $ 1,55t $ 1,17¢ $ 5,231 $ 5,06:

For further details on the Company’s health caesspn and other benefits, see Note 7 to the Cinlagetl Financial Statements in the
Company’s Annual Report on Form 10-K for the yaadtledd December 31, 2010.

NOTE 8—OTHER LONG-TERM LIABILITIES

The Company initially provides for estimated castenvironmental-related activities relating topisst operations and third-party sites for
which commitments or clean-up plans have been dpeel and when such costs can be reasonably edlifmated on industry standards and
professional judgment. These estimated costs aeemdimed based on currently available facts regardach site. If the best estimate of costs
can only be identified as a range and no speaificuat within that range can be determined mordylikean any other amount within the
range, the minimum of the range is provided. At 8faB1, 2011, the unaccrued maximum of the estinatege of possible outcomes is
$103.0 million higher than the minimum.

The Company continuously assesses its potenttlitiafor investigation and remediation-relatedigities and adjusts its environmental-
related accruals as information becomes availgibde wvhich more accurate costs can be reasonalifyatetl and as additional accounting
guidelines are issued. Actual costs incurred may fram these estimates due to the inherent uriogiga involved including, among others,
the number and financial condition of parties imeal with respect to any given site, the volumetdatribution which may be attributed to
Company relative to that attributed to other parttee nature and magnitude of the wastes invobhedyarious technologies that can be used
for remediation and the determination of acceptadreediation with respect to a particular site.

Included in Other long-term liabilities at March,2011 and 2010 were accruals for extended envieomahrelated activities of $90.7 millic
and $96.9 million, respectively. Estimated costs
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of current investigation and remediation activitig$60.1 million and $64.6 million are included@ther accruals at March 31, 2011 and
2010, 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 esghaange of possible outcomes at March 31, 201Madkch 31, 2011, $111.8 million, or
74.2 percent of the total accrual, related diretilthese four sites. In the aggregate unaccruedhmian of $103.0 million at March 31, 2011,
$72.5 million, or 70.3 percent, related to the fonanufacturing sites. While environmental invedia and remedial actions are in different
stages at these sites, additional investigati@medial actions and monitoring will likely be recpd 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 faasieveloped. 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. Managementmudselieve that any potential liability
ultimately attributed to the Company for its envineental-related matters will have a material adveffect on the Company’s financial
condition, liquidity, or cash flow due to the extienl period of time during which environmental inigetion 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 longrtdéiabilities, see Note 9 to the Consolidated FoiahnStatements in the CompasyAnnual
Report on Form 10-K for the year ended DecembeR@10.

NOTE 9—LITIGATION

In the course of its business, the Company is stibjea variety of claims and lawsuits, includiitgghtion 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 eventitba&Company’s loss

10
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contingency is ultimately determined to be sigmifity higher than currently accrued, the recordifithe additional liability may result in a
material impact on the Company’s results of operej liquidity or financial condition for the anriwa interim period during which such
additional liability is accrued. In those cases mehao accrual is recorded because it is not prebialt a liability has been incurred and ca
be reasonably estimated, any potential liabilitymétely determined to be attributable to the Conypaay result in a material impact on the
Companys results of operations, liquidity or financial clition for the annual or interim period during wiisuch liability is accrued. In tho
cases where no accrual is recorded or exposuossaekists in excess of the amount accrued, thérgencies Topic of the ASC requires
disclosure of the contingency when there is a measle possibility that a loss or additional loss/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 conggsars and has been a defendant in a number dfdegzeedings, including individual
personal injury actions, purported class actiond,actions brought by various counties, citiespstidistricts 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 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-leagkd 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 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.

11
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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. At the conclusiontbé second trial, the jury returned a verdict
finding that (i) the cumulative presence of leagihpént in paints and coatings on buildings in theteSof Rhode Island constitutes a public
nuisance, (ii) the Company, along with two othefeddants, caused or substantially contributed éactieation of the public nuisance, and

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

The Santa Clara County, California proceeding 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 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 CdaiOakland and the City and County of
San Francisco, and

12
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affirmed the dismissal of the public nuisance cl&amdamages to the plaintiffs’ properties. Theqa®dings in the trial court were stayed
pending the judicial resolution of the plaintiffgght to retain private counsel on a contingencsidand, on March 16, 2011, the plaintiffs’
filed their fourth amended complaint and assertethin for public nuisance.

Litigation seeking damages from alleged personal jury. The Company and other companies are defendantsimaer of legal
proceedings seeking monetary damages and othef frelin 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 purpartaidhs by individuals, groups of
individuals and class actions.

The plaintiff in Thomas v. Lead Industries Assodaf et al., initiated an action in state courtingethe Company, other alleged former lead
pigment manufacturers and the Lead Industries AagBon in September 1999. The claims against the@my and the other defendants
include strict liability, negligence, negligent mépresentation and omissions, fraudulent misreptagen and omissions, concert of action,
civil conspiracy and enterprise liability. Impliaitithin these claims is the theory of “risk contrilpn” liability (Wisconsin’s theory which is
similar to market share liability) due to the pl#its inability to identify the manufacturer of grproduct that allegedly injured the plaintiff.
The case ultimately proceeded to trial and, on Nther 5, 2007, the jury returned a defense verfinzting that the plaintiff had ingested
white lead carbonate, but was not brain damagéujured as a result. The plaintiff appealed andDecember 16, 2010, the Wisconsin Court
of Appeals affirmed the final judgment in favortbe Company and other defendants.

Wisconsin is the only jurisdiction to date to applyheory of liability with respect to alleged pamal injury (i.e., risk contribution/market
share liability) that does not require the plairtiif identify the manufacturer of the product thieégedly injured the plaintiff in the lead
pigment and leatbased paint litigation. Although the risk contrilout liability theory was applied during the Thontdal, the constitutionalit
of this theory as applied to the lead pigment casasnot been judicially determined by the Wiscossate courts. However, in an unrelated
action filed in the United States District Court fhe Eastern District of Wisconsin, Gibson v. Ailnan Cyanamid, et al., on November 15,
2010, the District Court held that Wisconsin’s rightribution theory as applied in that case vexdahe defendants’ right to substantive due
process and is unconstitutionally retroactive.

Insurance coverage litigation.The Company and its liability insurers, includirgrtain Underwriters at Lloyd’s of London, initiatéshal
proceedings against each other to determine, amtbhreyg 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 tilseriance 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 contingent
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liability accrual. Therefore, an ultimate loss lretinsurance coverage litigation without a deteatiam of liability against the Company in the
lead pigment or lead-based paint litigation wilVeano impact on the Company’s results of operatigaojdity or financial condition. As
previously stated, however, the Company has nauadcany amounts for the lead pigment or lead-bpa@t litigation and any significant
liability ultimately determined to be attributatitethe Company relating to such litigation may tesua material impact on the Company’s
results of operations, liquidity or financial cotidn for the annual or interim period during whislnch liability is accrued. The Company’s
action, an Ohio state court action, has been stagddhe liability insurers action, a New York staburt action has been dismissed.

NOTE 10—OTHER EXPENSE
Other general expense — net

Included in Other general expense — net were thawmng:

Three Months Ende

March 31,
(Thousands of dollar: 2011 2010
Provisions for environmental matte— net $ 5,352 $ 1,93i
(Gain) loss on disposition of ass (4,409 241
Adjustments to prior provisions for qualified egdsts 22¢ (2729
Other general expen— net $ 1,172 $ 1,90¢

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

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

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

Included in Other expense — net were the following:

Three Months Ende

March 31,

(Thousands of dollar: 2011 2010

Dividend and royalty incom $ (1,325 $ (966)
Net expense from financing activiti 2,12: 1,732
Foreign currency related loss 1,31¢ 6,00z
Other income (3,319 (2,109
Other expens 1,25: 2,13¢
Other expens— net $ 48 $ 6,79¢

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

Foreign currency related losses included foreigneticy transaction gains and losses and realizédiarealized net gains from foreign
currency option and forward contracts. The Comgaany foreign currency option and forward contractistanding at March 31, 2011 and
2010. All of the outstanding contracts had matudiyes of less than twelve months and were undatsidmedges with changes in fair value
being recognized in earnings in accordance witttevatives and Hedging Topic of the ASC. Thesevdéve instrument values were
included in either Other current assets or Otheruats and were insignificant at March 31, 2011 2040.

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 immateriasingle category of items exceeded
$1.0 million.

NOTE 11—INCOME TAXES

The effective tax rate was 27.9 percent for th& fyjuarter of 2011, compared to 45.2 percent fefitst quarter of 2010. The decrease in the
effective tax rate for the first quarter of 201Ingmared to 2010 was primarily due to the impactro$al.4 million Federal and State income
tax charge in the first quarter of 2010 relatethoPatient Protection and Affordable Care Act tredHealth Care and Education
Reconciliation Act signed into law in March 2010.

At December 31, 2010, the Company had $31.3 milliounrecognized tax benefits, the recognition bfale would have an effect of

$27.4 million on the current provision for inconaxés. Included in the balance of unrecognized éarefits at December 31, 2010, was
$6.0 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 ugnmzed tax benefits comprised of items relatedsk®eased state income tax audits, state
settlement negotiations currently in progress aquirimg statutes in foreign jurisdictions.

The Company classifies all income tax related ageand penalties as income tax expense. At Deae3ibh@010, the Company had accrued
$10.2 million for the potential payment of inconae interest and penalties.
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There were no significant changes to any of tharmas of unrecognized tax benefits at Decembe2@®1) during the first quarter of 2011.

The Company and its subsidiaries file income taurres in the U.S. federal jurisdiction, and variatste 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 Compars/U.S. income tax returns for the 2006 and 200%¢axs in the fourth quarter of 2008. Fieldwork wampletec
during the fourth quarter of 2010. At this timee tBompany has determined that an insignificant gantrs due.

The Company disclosed in its 2010 Annual Reporfform 10-K and in previous filings that the IRS iglding the Company’s federal tax
returns for the 2004 through 2007 years for incéaxes and the 2003 through 2008 years for excxestd he IRS subsequently added the
2009 year to its audit for excise taxes. The IR&uditing transactions related to the Company’s E®e “Leveraged ESOP Transactions”).
The Leveraged ESOP Transactions were implementédigast 27, 2003 and August 1, 2006. (See Notef tReoCompany’s 2010 Annual
Report.) At various times, principal and interesttioe debt related to the transactions was forgagea mechanism for funding Company
contributions of elective deferrals and matchingtdbutions to the ESOP. The Company claimed inctamaleductions for the forgiven
principal and interest on the debt along with dévids. The benefit of the tax deductions relatddrgiven principal and interest was reflected
in equity and did not flow through the provisiom focome taxes. The amount of federal income tadudgons claimed by the Company with
respect to the Leveraged ESOP Transactions forales under audit was $492.2 million; the corredipumfederal tax savings realized by
Company was $172.3 million. Deductions were clairaed federal income tax savings were realized arg/subsequent to the audit periods
in the amounts of $174.9 million and $61.2 millioaspectively, related to the Leveraged ESOP T rdiuses.

The IRS has not issued any, but has notified thegamy that Notices of Proposed Adjustment for tb@42through 2007 tax years related to
the leveraged ESOP transactions will be issuedvitldisallow some or all of the deductions rethte the ESOP transactions and assess
interest and penalties. The IRS has also indicduey are reviewing the applicability of excise texmder Section 4975 of the Internal
Revenue Code with respect to these transactiomngdthe IRS’s examination of the transactionseguested the Department of Labor to
also review the transactions. Following the Departhof Labor’s initial examination, it is coordiimag its response with the IRS. The
Company has retained Counsel to assist with th2 pratess and to respond to any claims or assessrtie IRS or Department of Labor
issues. No accrual has been made for any contiggetated to the Leveraged ESOP Transactions.

As of March 31, 2011, the Company is subject to-bo8. income tax examinations for the tax year2@if4 through 2010. In addition, the
Company is subject to state and local income taxnéxations for the tax years 2001 through 2010.
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NOTE 12—NET INCOME PER COMMON SHARE

Three Months Ende
March 31,

(Thousands of dollars except per share ¢ 2011 2010

Basic
Average common shares outstanc 104,991,01 107,959,59
Net income $ 68,31¢ $ 32,60:
Less net income allocated to unvested restrictates (670 (20%)
Net income allocated to common she $ 67,64¢ $ 32,40(
Basic net income per common sh $ 64 9 .3C

Diluted
Average common shares outstanc 104,991,01 107,959,59
Stock options and other contingently issuable st 2,371,65! 1,534,41
Average common shares outstanding assuming dil 107,362,66 109,494,01
Net income $ 68,31¢ $ 32,60:
Less net income allocated to unvested restrictadestassuming dilutic (662) (204)
Net income allocated to common shares assumingatil $ 67,65¢ $ 32,39¢
Diluted net income per common shi $ 63 % .3C

(1) Stock options and other contingently issuableeshaxcludes 0.1 million shares for the three moetided March 31, 2011 and 2010
due to their an-dilutive effect.

The Company has two classes of participating séesiricommon shares and restricted shares, repireg®9% and 1% of outstanding sha
respectively. The restricted shares are shareswefstied restricted stock granted under the Compassgtricted stock award program.
Unvested restricted shares granted prior to AfrilZ010 received non-forfeitable dividends, andgh&res are therefore considered a
participating security. Effective April 21, 2010t restricted stock award program was revised andeshds 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, emasidered a participating security. Basic andtedwearnings per share are calculated using
the two-class method in accordance with the Eamitgy Share Topic of the ASC.
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NOTE 13—REPORTABLE SEGMENT INFORMATION

The Company reports segment information in the samethat management internally organizes its lassirfor assessing performance and
making decisions regarding allocation of resouinesccordance with the Segment Disclosures Toptb@ASC. Two operating segments
aggregated to form the Global Finishes Group ReptetOperating Segment (GFG) in accordance withytizatitative thresholds within
ASC 280-10-50-12. Management is closely monitothrgquantitative thresholds and the performancedevithin GFG on an ongoing
basis. Revised Reportable Operating Segments aviéldtablished if quantitative thresholds are exegéar a sustained basis.

Three Months Ended March 31, 2C

Global

Paint Store Consume Finishes Consolidate(
(Thousands of dollar: Group Group Group Administrative Totals
Net external sale $929,26° $294,93( $630,16¢ $ 1,22 $1,855,58!
Intersegment transfe 418,14¢ 5,871 (424,019
Total net sales and intersegment trans $929,26° $713,07¢ $636,03: $ (422,791 $1,855,58!
Segment profi $ 68,857 $ 41,09+ $ 36,81( $ 146,75t
Interest expens $ (10,67H (10,675
Administrative expenses and ott (41,370 (41,370
Income before income tax $ 68,857 $ 41,09: $ 36,81( $ (52,04Y $ 94,71

Three Months Ended March 31, 2C
Global
Paint Store Consume Finishes Consolidate(
Group Group Group Administrative Totals

Net external sale $850,91: $292,14¢ $421,09¢ $ 1,322 $1,565,48:
Intersegment transfe 353,83t 4,45 (358,29
Total net sales and intersegment trans $850,91. $645,98! $425,55¢ $ (356,97) $1,565,48:
Segment profi $ 47,75¢ $ 37,46¢ $ 23,00: $ 108,22
Interest expens $ (11,570 (11,570
Administrative expenses and ott (37,196 (37,196
Income before income tax $ 47,75t $ 37,46¢ $ 23,001 $ (48,76¢) $ 59,45¢

* Segment profit includes $4,948 and $4,019 oflkng on intersegment transfers realized as atrefelxternal sales by the Paint Stores
Group during the first quarter of 2011 and 2016pesxtively.

In the reportable segment financial informationgi@ent profit was total net sales and intersegnmransfers less operating costs and expe
Domestic intersegment transfers were accountedtfthre approximate fully absorbed manufactured, é@sted 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
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expenses which were not directly associated wghRaportable Operating Segments. The Administragégment did not include any
significant foreign operations. Also included irtAdministrative segment was a real estate managieimé that is responsible for the
ownership, management and leasing of non-retafigatees held primarily for use by the Company, udéhg the Company’s headquarters
site, and disposal of idle facilities. Sales oEtbégment represented external leasing revenuee$& headquarters space or leasing of
facilities no longer used by the Company in itsraiy businesses. Gains and losses from the spl®@pérty were not a significant operating
factor in determining the performance of the Admsiirdtive segment.

Net external sales and segment profit of all cadatéd foreign subsidiaries were $470.0 million &2d.4 million, respectively, for the fir
quarter of 2011, and $281.7 million and $24.2 wiilirespectively, for the first quarter of 2010nbdived assets of these subsidiaries totaled
$662.5 million and $242.4 million at March 31, 20drid March 31, 2010, respectively. Domestic openataccounted for the remaining net
external sales, segment profits and long-livedtasd® single geographic area outside the UnitateStwas significant relative to
consolidated net external sales, income beforesfateconsolidated long-lived assets.

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

NOTE 14 — ACQUISITIONS

Effective October 1, 2010, the Company acquireduPas Condor S.A. (Pinturas Condor), the leadirigt@and coatings company in Ecuac
Pinturas Condor develops and manufactures protiutte architectural, industrial and automotiveiglshrefinish markets and sells them t
combination of company-owned paint stores and ekodudealers. Included in the Global Finishes Gr®ipturas Condor strengthens the
Company’s product finish market position in Ecuador

Effective September 1, 2010, the Company acquimeksr Industrial Products AB (Acroma). HeadquadénreStockholm, Sweden, Acroma
is one of the largest manufacturers of industriabd/coatings globally and a technology leader itewaJV and other wood coatings. The
acquisition strengthens the Global Finishes Grogpdsving global platform for product finishes.

Effective April 1, 2010, the Company acquired S&ak Industrial Coatings (Sayerlack). Headquarténg@ianoro, Italy, Sayerlack is a
leading coatings innovator in the joinery, furnéwand cabinets markets. The acquisition strengtthen&lobal Finishes Group’s growing
global platform for product finishes.

The aggregate consideration paid for Pinturas Comélmoma and Sayerlack was $298.2 million, netagh acquired. All three acquisitions
resulted in the recognition of goodwill and intdvigiassets.
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The following unaudited pro-forma summary preseotssolidated financial information as if Pinturasn@or, Acroma and Sayerlack had
been acquired as of the beginning of each periesamted. The pro-forma consolidated financial mfmion does not necessarily reflect the
actual results that would have occurred had theisitipns taken place on January 1, 2010 or ofrbutesults of operations of the combined
companies under ownership and operation of the @osp

Three Months Ende

March 31,
(Thousands of dollars except per share ¢ 2011 2010
Net sales $1,855,58! $1,694,27
Net income 68,31¢ 34,43
Net income per common sha
Basic $ .64 $ .32
Diluted $ .63 $ .31

NOTE 15— FAIR VALUE MEASUREMENTS

The Fair Value Measurements and Disclosures TdptitceoASC applies to the Company’s financial and-financial assets and liabilities.
The guidance applies when other standards requipermit the fair value measurement of assets iabdities. It does not expand the use of
fair value measurements. The Company did not haydair value measurements for its non-financialeas and liabilities during the first
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 i Significant
Fair Value ¢ Active Markets fo Significant Othe Unobservabl
March 31, Identical Asset: Observable Inpu Inputs
(Thousands of dollare 2011 (Level 1) (Level 2) (Level 3)
Assets:
Deferred compensation plan as® $ 18,72:  $ 1528: $ 3,441
Total assets at fair valt $ 18,72: % 15,28: $ 3,441
Liabilities:
Deferred compensation plan liabil(® $ 22570 $ 22,57
Total liabilities at fair value $ 22570 % 22,57

(M The deferred compensation plan asset consistedfivestment funds maintained for the future payts under the Company’s
executive deferred compensation plan, which isctired as a rabbi trust. The investments are mablesecurities accounted for under
the Debt and Equity Securities Topic of the ASCe Tével 1 investments are valued using quoted narkees multiplied by the
number of shares. The level 2 investments are dddased on vendor or broker models. The cost basie investment funds is
$17,868.

@  The deferred compensation plan liability is tr@any’s liability under its executive deferred gensation plan. The liability
represents the fair value of the participant shadogounts, and the value is based on quoted mgarikes.
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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 valueBofCompany’s non-traded debt are estimated ussopdinted cash flow analyses, based on
the Company’s current incremental borrowing ratessimilar types of borrowing arrangements.

March 31, 2011 March 31, 201(
Carrying Fair Carrying Fair
(Thousands of dollar: Amount Value Amount Value
Publicly traded dek $632,38° $666,24° $768,31: $743,28
Nor-traded deb 28,50¢ 26,72( 26,94¢ 25,587

NOTE 17 — NON-TRADED INVESTMENTS

The Company has invested in the U.S. affordablesinguand historic renovation real estate markdies€ non-traded investments have been
identified as variable interest entities. Howevrmgause the Company does not have the power u thieeday-to-day operations of the
investments and the risk of loss is limited to @ingount of contributed capital, the Company is motsidered the primary beneficiary. In
accordance with the Consolidation Topic of the AB,investments are not consolidated. The Compaay the effective yield method to
determine the carrying value of the investmentsdddithe effective yield method, the initial costloé investments is amortized over the
period that the tax credits are recognized. Theyray amount of the investments, included in Othgsets, was $207.6 million and

$96.0 million at March 31, 2011 and 2010, respetyivThe liability for estimated future capital ¢ghutions to the investments was

$197.1 million and $78.9 million at March 31, 204rid 2010, respectively.

NOTE 18 — CAPITAL STOCK

Effective March 31, 2011, the Company retired &it9£125.4 million common stock shares held irmsry, which resulted in decreases in
Treasury stock, Common stock and Retained earmih§4.5 billion, $0.1 billion and $4.4 billion, nesctively.
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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 aalé 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 segmeniaint Stores Group, Consumer Group and Glolmasiiés Group (collectively, the
“Reportable Operating Segments”) — and an Admiaiste Segment in the same way it is internally aigred for assessing performance and
making decisions regarding allocation of resourSee pages 6 through 13 and Note 19, on pagesaupth77, in the Company’s Annual
Report on Form 10-K for the year ended DecembeRB10 for more information concerning the Repodabperating Segments.

The Company'’s financial condition, liquidity andstaflow remained stable through the seasonally Viiestkquarter in spite of flat domestic
demand, increased global raw material costs, antineed tight credit markets. Net working capitatteased $253.4 million at March 31,
2011 compared to the end of the first quarter dft?@ue primarily to a significant increase in catriabilities. Short-term borrowings
increased $432.9 million from March 31, 2010 ardtder current liabilities increased $336.5 miflizvhile current assets increased
$516.0 million. The Company has been able to agandficient short-term borrowing capacity at reedude rates even as credit markets
remain tight, and the Company continues to havicsetiit total available borrowing capacity to fuitsl current operating needs. Net opera
cash decreased $37.3 million in three months 01201k cash usage of $153.2 million from a caslyeisd $115.8 million in 2010. In the
twelve month period from April 1, 2010 through Margl, 2011, the Company generated net operatingafak669.2 million.

Results of operations for the Company in the fijxgtrter of 2011 saw a continued improvement inglend market demand for architectural,
OEM, and automotive finishes products as well ggrowement in domestic DIY and protective and magraduct sales. Consolidated net
sales increased 18.5 percent in the first quaot&d.t856 billion from $1.565 billion in the firsugrter of 2010 due primarily to acquisitions
and selling price increases. Gross profit as agmtraf consolidated net sales decreased in thegfiarter to 43.0 percent from 44.2 percent in
2010 due primarily to the impact of 2010 acquisii@nd increasing raw material costs, partiallgaifby selling price increases and expense
control. Selling, general and administrative expsn$SG&A) decreased as a percent of consolidateshtes to 37.2 percent from

39.1 percent in the first quarter of 2010 due pritpao expense control across all Reportable OjiggeéSegments. Other general expense —
net decreased $0.7 million and interest expenseedsed $0.9 million in the first three months o1 20The effective income tax rate for first
quarter 2011 was 27.9 percent compared to 45.2peit 2010, including a one-time increase in inedax expense of $11.4 million relating
to the Patient Protection and Affordable Care Axt the Health Care and Education Reconciliationd®@010 (the “Acts”) passed by
Congress in March 2010. Diluted net income per comshare increased to $.63 per share from $.36hzee in 2010, including a charge of
$.10 per share related to the Acts in 2010.
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CRITICAL ACCOUNTING POLICIES AND ESTIMATES

The preparation and fair presentation of the cadatdd unaudited interim financial statements asawbmpanying notes included in this ref
are the responsibility of management. The finarsti@atiements and footnotes have been preparedandace with U.S. generally accepted
accounting principles for interim financial statartseand contain certain amounts that were based mpamagement’s best estimates,
judgments and assumptions that were believed tedsonable under the circumstances. Managemeritleoed the impact of the uncert:
economic environment and utilized certain outsimérses of economic information when developingtiasis for their estimates and
assumptions. The impact of the global economic itimmd on the estimates and assumptions used bageament was believed to be
reasonable under the circumstances. Managementasathptions based on historical results, consigehie current economic trends, and
other assumptions to form the basis for determiaipropriate 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 trend€rom using materially different assumptions. Hoeewmanagement believes that any
materially different amounts resulting from mat#yigifferent conditions or material changes intéaor circumstances are unlikely to
significantly impact the current valuation of assand liabilities that were not readily availablenfi other sources.

A comprehensive discussion of the Company’s ctiicaounting policies and management estimatesigmificant accounting policies
followed in the preparation of the financial statmts is included in Management’s Discussion andysmaof Financial Condition and
Results of Operations and in Note 1, on pages éigfh 50, in the Company’s Annual Report on ForrK1idr the year ended December 31,
2010. 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 andstaflow remained stable through the seasonally iiestkquarter in spite of flat domestic
demand, increased global raw material costs, antineeed tight credit markets. Net working capitabteased $253.4 million at March 31,
2011 compared to the end of the first quarter dft?@ue primarily to a significant increase in catriabilities partially offset by an increase
in current assets. Shasdrm borrowings increased $432.9 million from Ma8dh 2010 resulting from increased sales and a tatibn of the
retirement of long-term debt and acquisitions iA@0Current assets, primarily Accounts receivablé laventories, increased $516.0 million
while all other current liabilities increased $3@illion primarily due to increased sales and @itjans in 2010. The Company has been
able to arrange sufficient shdgrm borrowing capacity at reasonable rates eveneat markets remain tight, and the Company bé&cient
total available borrowing capacity to fund its @nt operating needs. In the first quarter 201 1stsleom borrowings increased $289.8
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million from December 31, 2010 due to the seasomaibase in need for working capital, and all ottumrent liabilities decreased

$26.6 million. Since March 31, 2010, Accounts regable and Inventories were up $491.1 million, amlremaining current assets increased
$24.9 million. Accounts receivable and Inventoireseased $241.9 million from December 31, 201Mé&vch 31, 2011 when normal
seasonal trends typically require significant gtowt these categories. The increase in Total cutiailities partially offset by an increase in
Total current assets reduced the Company’s curatiotto 1.06 at March 31, 2011 from 1.25 at Ma3&h2010 and compared to 1.07 at
December 31, 2010. Total debt at March 31, 201feased $298.6 million to $1.339 billion from $1.0#llion at March 31, 2010 and
increased as a percentage of total capitalizatiatbt4 percent from 41.0 percent at the end ofiteiequarter last year. Total debt increased
$294.5 million and increased from 39.4 percenbtdltcapitalization at December 31, 2010. At MaB&h 2011, the Company had remaining
borrowing ability of $883.3 million. Net operatimgsh decreased $37.3 million in three months o205 cash usage of $153.2 million fr

a cash usage of $115.8 million in 2010 primarilg doi an increase of $70.3 million in cash usedeirworking capital requirements to supy
higher sales and 2010 acquisitions partially offsean increase in net income of $35.7 milliontHa twelve month period from April 1, 2010
through March 31, 2011, the Company generated perating cash of $669.2 million and borrowed ndittdé $272.3 million to invest

$126.7 million in capital additions and improvengracquire businesses for $298.2 million, purcl$2ek®.7 million in treasury stock and pay
$156.1 million in cash dividends to its sharehoddefrcommon stock.

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

Cash and cash equivalents decreased $4.6 milliongithe first three months of 2011. Cash requineis:ér normal seasonal increases in
working capital, capital expenditures of $27.0 foill payments of cash dividends of $39.0 milliod &neasury stock purchases of

$90.8 million were funded primarily by a net incsean short term borrowings of $289.8 million. Aak¢h 31, 2011, the Company’s current
ratio was 1.06, a decrease from the current rdtioQy at December 31, 2010 and a decrease frofnaly2ar ago. The decrease in the current
ratio was primarily due to the increase in shamnteorrowings since year-end and a year ago.

Goodwill and intangible assets increased $11.4anilfirom December 31, 2010 and increased $146 liomfrom March 31, 2010. The net
increase during the first three months of 2011 eses primarily to currency translation rate changfe13.3 million and capitalization of
software of $4.6 million partially offset by amaaition of $6.4 million. The net increase over thelve-month period from March 31, 2010
resulted from acquisitions of $134.8 million, curcg translation rate changes of $29.6 million aapitlization of software of $20.9 million
partially offset by amortization of $34.6 milliomd impairments of $4.5 million. See Note 5, on gk through 53, in the Company’s
Annual Report on Form 10-K for the year ended Ddzamn31, 2010 for more information concerning goddavid intangible assets.

Deferred pension assets increased $2.6 milliomduhie first three months of 2011 and increase8 #8lion from March 31, 2010. These
slight increases were due primarily to an increagke fair market value of equity securities hieydthe Company’s defined benefit pension
plans over those periods. See Note 7, on pagdwaégh 62, in the Company’s Annual Report on Fo@¥KIfor the year ended December
2010 for more information concerning the Compatggefit plan assets.
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Net property, plant and equipment decreased $3libmin the first three months of 2011 and incred$138.7 million in the twelve mont
since March 31, 2010. The reduction in the firsirger of 2011 was primarily due to capital expemdis of $27.0 million and changes in
currency translation rates that were more tharebffy depreciation expense of $37.3 million. Siktach 31, 2010, acquisitions of

$155.7 million, capital expenditures of $126.7 mailland other insignificant adjustments more thiised depreciation expense of

$144.6 million and other insignificant write-offSapital expenditures during the first three momth2011 primarily represented expenditures
associated with improvements and normal equipnepiacement in manufacturing and distribution féie#i in the Consumer Group and
normal equipment replacement in the Paint StordsGlabal Finishes Groups.

Short-term borrowings related to the Company’s detneommercial paper program outstanding were &38#llion at an average rate of
0.27 percent at March 31, 2011. There was alsc0#78lion at an average interest rate of 0.25 perberrowed under certain short-term
revolving and letter of credit agreements at M&th2011. Short-term borrowings outstanding undeious foreign programs at March 31,
2011 were $213.6 million with a weighted averaderiest rate of 3.0 percent. The Company had unmsegmum borrowing availability of
$110.3 million at March 31, 2011 under the comnangaper program that is backed by the Compargvolving credit agreement and cer
other revolving and letter of credit agreementsréhwere no significant changes in long-term delbing the first quarter 2011. See Note 8,
on pages 62 through 64, in the Company’s AnnuabRam Form 10-K for the year ended December 310Z0r more information
concerning the Company’s debt.

Long-term liabilities for postretirement benefither than pensions did not change significantlynfidecember 31, 2010 and increased
$12.1 million from March 31, 2010. The increasdhia liability was due to the increase in the adaligrdetermined postretirement benefit
obligation resulting from changes in actuarial aggtions and unfavorable claims experience. See Rate pages 56 though 62, in the
Company’s Annual Report on Form 10-K for the yaadlesl December 31, 2010 for more information coringrthe Company’s benefit plan
obligations.

Other long-term liabilities at March 31, 2011 iresed $9.7 million in the first three months of 20dde primarily to an increase of

$5.7 million in non-current and deferred tax ligi@k, and $172.4 million from a year ago. The @age of $172.4 million from a year ago was
due primarily to an increase in long-term committsarlated to the affordable housing and hist@itwation real estate properties of
$106.9 million and an increase in non-current agigded tax liabilities of $69.3 million partialbffset by a reduction in long-term accruals
for extended environmental-related liabilities 6 Bmillion. See Note 1, on pages 46 through 5&hénCompany’s Annual Report on Form
10-K for the year ended December 31, 2010 for nrdgmation concerning the Company’s Non-tradedesiments.

EnvironmentatRelated Liabilities

The operations of the Company, like those of otloenpanies in the same industry, are subject towariederal, state and local environme
laws and regulations. These laws and regulatiohsmg govern current operations and products ated impose potential liability
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on the Company for past operations. Managementgxpavironmental laws and regulations to imposeei@singly stringent requirements
upon the Company and the industry in the futurendg@ment believes that the Company conducts itatipes in compliance with
applicable environmental laws and regulations aaslimplemented various programs designed to prdteanvironment 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 otfxpenses related to ongoing
environmental compliance measures were not materthle Company financial condition, liquidity, cash flow or rdtiof operations durir
the first three months of 2011. Management doegxjpéct that such capital expenditures, depreciaia other expenses will be material to
the Company’s financial condition, liquidity, caftw or results of operations in 2011.

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 aomhation and hazardous waste at a number of garty sites, primarily Superfund sites.
The Company may be similarly designated with resfmeadditional third-party sites in the future.

The Company accrues for estimated costs of 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@ssiblated based on industry
standards and professional judgment. These estincats are based on currently available factgdéggeach site. The Company accrues a
specific estimated amount when such an amount dingesframe 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 aggécaccounting rules and
interpretations. The Company continuously assassestential liability for investigation and remation activities and adjusts its
environmental-related accruals as information bezoavailable upon which more accurate costs caeas®nably estimated. At March 31,
2011 and 2010, the Company had accruals for enviental-related activities of $150.8 million and $Bmillion, respectively.

Due to the uncertainties of the scope and magnibfidentamination and the degree of investigatiot @mediation 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 ssagy, the Company’s ultimate liability may resaltosts that are significantly higher than
currently accrued. If the Company’s future losstawency is ultimately determined to be at the maxin of the range of possible outcomes
for every site for which costs can be reasonaltiyneged, the Company’s aggregate accruals for enmiental-related activities would be
$103.0 million higher than the accruals at MarchZ111.
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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 March 31, 2011. At March 31, 2@&11.1.8 million, or 74.2 percent,
related directly to these four sites. Of the aggteginaccrued exposure at March 31, 2011, $72lmibr 70.3 percent, related to the four
sites. While environmental investigations and reialegttions are in different stages at these sitéditional investigations, remedial actions
and/or monitoring will likely be required at eadtesA comprehensive description of the four cutiseand formerly owned sites that account
for the majority of the accruals for environmentalated activities is included in Management’s Dision and Analysis of Financial
Condition and Results of Operations in the Compa#dyinual Report on Form 10-K for the year endeddb@mer 31, 2010. There have been
no significant changes in the investigative or rdialestatus of the four sites since December 31020

Management cannot presently estimate the ultimattienpial loss contingencies related to these fites ®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 devicesglitevestigative, remediation and disposal methtbds 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 rengrafi the ultimate liability may result in a
material impact on net income for the annual cerimt period during which the additional costs azeraed. 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&niiral 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 @ 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 $289.8 million §@%.4 million at March 31, 2011 from $388.6 milliahDecember 31, 2010. Total long-
term debt increased $4.7 million to $660.9 milladrMarch 31, 2011 from $656.2 million at Decembkr 2010 and decreased $134.4 million
from $795.3 million at March 31, 2010. See the Raial Condition, Liquidity and Cash
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Flow section of this report for more informatiorhéfe have been no other significant changes t€timepany’s contractual obligations and
commercial commitments in the first quarter of 2@%Isummarized in Management'’s Discussion and Arsatf Financial Condition and
Results of Operations in the Company’s Annual Repor=orm 10-K for the year ended December 31, 2010

Changes to the Company’s accrual for product wiyrelaims in the first three months of 2011 arecidised in Note 5.

Contingent Liabilities

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

Certain of Life Shield’s technology has been desigd as Qualified Anti-Terrorism Technology andnged a Designation under the Support
Anti-Terrorism by Fostering Effective Technologist of 2002 (SAFETY Act) and the regulations adappeirsuant to the SAFETY Act.
Under the SAFETY Act, the potentially higher leeélpossible 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 ir thvent that any such liability arises from anaavent other than an Act of Terrorism.
Life Shield maintains insurance for liabilities tgothe $6.0 million per occurrence limitation cadibsy failure of its products in the event of
Act of Terrorism.

Management of the Company has reviewed the potémtizzased liabilities associated with Life Shisldystems and determined that
potential liabilities arising from an Act of Terism that could ultimately affect the Company wil Bppropriately insured or limited by
current regulations. However, due to the unceiitsnhvolved in the future development, usage gpdieation of Life Shield’s systems, the
number or nature of possible future claims andllpgaceedings, or the effect that any change irslagion and/or administrative regulations
may have on the limitations of potential liabilgjenanagement cannot reasonably determine the sc@meount of any potential costs and
liabilities for the Company related to Life Shieldto Life Shield’s systems. Any potential liabjlifor the Company that may result from Life
Shield or Life Shield’s systems cannot reasonable$timated. However, based upon, among othershting limitation of liability under the
SAFETY Act in the event of an Act of Terrorism, nagement does not currently believe that the cagtet@ntial liability ultimately
determined to be attributable to the Company thndtggownership of Life Shield, or as a suppliet tf@
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Shield arising from the use of Life Shield’s systewill have a material adverse effect on the Comjzaresults 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 antitalsims that are inherently subject to many
uncertainties regarding the possibility of a lasshie Company. These uncertainties will ultimatedyresolved when one or more future ev
occur or fail to occur confirming the incurrenceaoliability or the reduction of a liability. In aocrdance with the Contingencies Topic of the
ASC, the Company accrues for these contingenciesdharge to income when it is both probable thatar more future events will occur
confirming the fact of a loss and the amount ofltss can be reasonably estimated. In the eventhitba&Company’s loss contingency is
ultimately determined to be significantly higheathcurrently accrued, the recording of the add#idiability may result in a material impact
on the Company results of operations, liquidity or financial dition for the annual or interim period during whisuch additional liability i
accrued. In those cases where no accrual is retdeEause it is not probable that a liability hesrbincurred and cannot be reasonably
estimated, any potential liability ultimately detened to be attributable to the Company may reéawdtmaterial impact on the Company’s
results of operations, liquidity or financial cotidn for the annual or interim period during whigich liability is accrued. In those cases
where no accrual is recorded or exposure to loisssein excess of the amount accrued, the Contirigeopic of the ASC requires
disclosure of the contingency when there is a realsle possibility that a loss or additional losg/rhave been incurred if even the possibility
may be remote.

Lead pigment and lead-based paint litigationThe Company’s past operations included the manufaetnd sale of lead pigments and lead-
based paints. The Company, along with other congsais and has been a defendant in a number dfgegzeedings, including individual
personal injury actions, purported class actiond,actions brought by various counties, citiespstiistricts and other government-related
entities, arising from the manufacture and salead pigments and lead-based paints. The plaintitiéms 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 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-leagkt paints that seek recovery based upon vaggastheories, including the failure to
adequately warn of potential exposure to lead dusunface preparation when using non-lead-based paisurfaces previously painted with
lead-based paint. The Company believes that 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 litigatitime Company expects that additional
lead pigment and lead-based paint litigation mafilbd
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against the Company in the future asserting similaifferent legal theories and seeking similadifferent types of damages and relief.

Notwithstanding the Compa’s views on the merits, litigation is inherentlybgect 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 reg¢jolas have been enacted, promulgated or proposegptose obligations on present and
former manufacturers of lead pigments and leadebpats respecting asserted health concerns asstevith such products or to overturn
the effect of court decisions in which the Companyg other manufacturers have been successful.

Due to the uncertainties involved, 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 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 &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 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 othemities, 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. At the conclusiontbé second trial, the jury returned a verdict
finding that (i) the cumulative presence of leagihpént in paints and coatings on buildings in theteSof Rhode Island constitutes a public
nuisance, (ii) the Company, along with two othefeddants, caused or substantially contributed éactieation of the public nuisance, and

(iii) the Company and two other defendants shoel@tulered to abate the public nuisance. The Comaadywo other defendants appealed
and, on July 1, 2008, the Rhode Island SupremetCamong other determinations, reversed the
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judgment of abatement with respect to the Companytao other defendants. The Rhode Island Supreouet s decision reversed the put
nuisance liability judgment against the Companytenbasis that the complaint failed to state aipuhlisance claim as a matter of law.

The Santa Clara County, California proceeding 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 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 tHdipmuisance claim for damages to the plaintiffedperties. The proceedings in the trial
court were stayed pending the judicial resolutibthe plaintiffs’ right to retain private counset @ contingency basis and, on March 16,
2011, the plaintiffs’ filed their fourth amendedneplaint and asserted a claim for public nuisance.

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

The plaintiff in Thomas v. Lead Industries Assodaf et al., initiated an action in state courtingethe Company, other alleged former lead
pigment manufacturers and the Lead Industries AagBon in September 1999. The claims against the@my and the other defendants
include strict liability, negligence, negligent mépresentation and omissions, fraudulent misreptasen and omissions, concert of action,
civil conspiracy and enterprise liability. Impliaitithin these claims is the theory of “risk contrilon” liability (Wisconsin’s theory which is
similar to market share liability) due to the pléits inability to identify the manufacturer of grproduct that allegedly injured the plaintiff.
The case ultimately proceeded to trial and, on Nther 5, 2007, the jury returned a defense verfiicting that the plaintiff had ingested
white lead carbonate, but was not brain damagéujured as a result. The plaintiff appealed andDecember 16, 2010, the Wisconsin Court
of Appeals affirmed the final judgment in favortbe Company and other defendants.

Wisconsin is the only jurisdiction to date to applyheory of liability with respect to alleged pamal injury (i.e., risk contribution/market
share liability) that does not require the plairttifidentify the manufacturer of the product taliégedly injured the plaintiff in the lead
pigment and leatbased paint litigation. Although the risk contrilout liability theory was applied during the Thontdal, the constitutionalit
of this theory as applied to the lead pigment casasnot been judicially determined by the Wiscossate courts. However, in an unrelated
action filed
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in the United States District Court for the EastBistrict of Wisconsin, Gibson v. American Cyanapgtial., on November 15, 2010, the
District Court held that Wisconsin's risk contribmrt theory as applied in that case violated them@hntsright to substantive due process
is unconstitutionally retroactive.

Insurance coverage litigation.The Company and its liability insurers, includirgrtain Underwriters at Lloyd’s of London, initiatéshal
proceedings against each other to determine, amtbhrey 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 Companylire iead pigment or lead-based paint litigation hél’e no impact on the Company’s results
of operation, liquidity or financial condition. Aweviously stated, however, the Company has netadcany amounts for the lead pigment or
lead-based paint litigation and any significanbiligy ultimately determined to be attributablettee Company relating to such litigation may
result in a material impact on the 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 decreased $1.5 million to @8 illion at March 31, 2011 from $1.609 billion@écember 31, 2010 and increased
$112.7 million from $1.495 billion at March 31, ZDIEffective March 31, 2011, the Company retirdhlts 125.4 million common stock
shares held in treasury, which resulted in decesmseasury stock, common stock and retainedmgsrof $4.5 billion, $0.1 billion and
$4.4 billion, respectively. The increase in shatébis’ equity for the first three months resultetharily from net income of $68.3 million,
increased other capital of $38.7 million resultfran stock option exercises, and a decrease in Guivel other comprehensive loss of
$20.8 million, primarily due to foreign currencyislation effects. These increases in shareholdgtigy were partially offset by the
purchase of treasury stock of $90.8 million andd#inds paid of $39.0 million. Shareholder’s eqiityreased $112.7 million in twelve
months primarily due to net income of $498.2 millicncreased other capital of $160.0 million resglfrom stock option exercises, and a
decrease in cumulative other comprehensive lo$4@# million, primarily due to foreign currencymslation effects. These increases in
shareholder’s equity were partially offset by theghase of treasury stock of $440.7 million andd#nds paid of $156.1 million. During the
first three months of 2011, the Company purchas&d thillion shares of its common stock for treaspuyposes through open market
purchases. The Company purchased 5.70 million studriés common stock since March 31, 2010 forsve. The Company acquires its
common stock for general corporate purposes anmbrding on its cash position and market conditibmsy acquire additional shares in the
future. The Company had remaining authorizatiollatch 31, 2011 to purchase 4.65 million sharessoé@mmon stock. At a meeting held
on April 20, 2011, the Board of Directors increasiegl quarterly cash dividend from $.36 per commtware to $.365 per common share.
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This quarterly dividend, if approved in each of thenaining quarters of 2011, would result in anuatnlividend for 2011 of $1.46 per
common share or a 34.7 percent payout of 2010edilnet income per common share.

Cash Flow

Net operating cash decreased $37.3 million in thmeaths of 2011 to a cash usage of $153.2 miliiomfa cash usage of $115.8 million
2010 primarily due to an increase of $70.3 milliorcash used in net working capital requirementsujport higher sales and 2010
acquisitions partially offset by an increase ininebme of $35.7 million. In the twelve month petiivom April 1, 2010 through March 31,
2011, the Company generated net operating casé6®f.$ million and borrowed net debt of $272.3 noiilito invest $126.7 million in capital
additions and improvements, acquire businesseb2@8.2 million, purchase $440.7 million in treasatgck and pay $156.1 million in cash
dividends to its shareholders of common stock.

Market Risk

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

Financial Covenant

Certain borrowings contain a consolidated leve@genant. The covenant states the Company'’s legesd® 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, anmb#ization” (EBITDA) for the 12-month
period ended on the same date. Refer to the “ResliDperations” caption below for a reconciliatmfEBITDA to Net income. At

March 31, 2011, the Company was in compliance thighcovenant. The Company’s Notes, Debenturesaraiving credit agreements
contain various default and crodsfault provisions. In the event of default undey ane of these arrangements, acceleration of #tarity of
any one or more of these borrowings may result.\g#e 8, on pages 62 though 64, in the CompanyisudhReport on Form 10-K for the
year ended December 31, 2010 for more informatterning the Compa’s debt and related covenant.
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RESULTS OF OPERATIONS

Shown below are net sales and income before taxssdment for the first quarter:

Three Months Ende

March 31,
(thousands of dollars 2011 2010 Change
Net Sales:
Paint Stores Grou $ 929,26 $ 850,91: 9.2%
Consumer Grou 294,93( 292,14¢ 1.C%
Global Finishes Grou 630,16t 421,09¢ 49.€%
Administrative 1,22 1,32 -7.5%
Total $1,855,58! $1,565,48:; 18.5%

Three Months Ende
March 31, -
2011 2010 Change

Income Before Income Taxes
Paint Stores Grou $ 68,857 $ 47,75¢ 44.2%
Consumer Grou 41,09! 37,46¢ 9.7%
Global Finishes Grou 36,81( 23,00:¢ 60.(%
Administrative (52,049 (48,76¢) -6.7%
Total $ 94,718 $ 59,45¢ 59.2%

Consolidated net sales increased in the first quaft2011 due primarily to 2010 acquisitions aaliirsg price increases.

Net sales of all consolidated foreign subsidiawese up 66.8 percent to $470.0 million in the geraversus $281.7 million in the same pel
last year. The increases in net sales for all dateted foreign subsidiaries in the quarter were ddmarily to 2010 acquisitions of $140.1
million, a 6.0 percent positive impact of foreiguriency translation rate changes and increased yalime sales. Net sales of all operations
other than consolidated foreign subsidiaries weré.@ percent to $1.39 billion in the quarter aspared to $1.28 billion in the same period
last year primarily due to selling price increases.

Net sales in the Paint Stores Group increasededpt in the quarter to $929.3 million due pridyaid selling price increases, improvi
domestic architectural paint sales to DIY customans! improving industrial maintenance productsaiet sales from stores open for more
than twelve calendar months increased 8.9 perogheifirst three months over last year's comparalelriod. Total paint sales volume was
down slightly for the quarter as compared to th&t fijuarter last year. Sales of non-paint prodinci®ased by 7.2 percent compared to last
yeal's first quarter. A discussion of changes in volumeesus pricing for sales of products other thantpa not pertinent due to the wide
assortment of general merchandise sold. Net sakbg @onsumer Group increased 1.0 percent to $28dlion in the quarter due primarily
to selling price increases and the timing of seaksiipments to some of the Segment’s custometmihaoffset by the elimination of a
portion of a paint program with a large retail cuser. Net sales in the Global Finishes Group stm&dS. dollars increased 49.6 percent in
the quarter to $630.2 million due primarily to 20dduisitions, higher paint sales volume, sellingepincreases, and favorable currency
translation rate changes. In the quarter, 2010isitipus and favorable currency translation raterges increased net sales of the Global
Finishes Group in U.S. dollars by 33.3 percent &uedpercent, respectively. Net sales in the Adnratse
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segment, which primarily consist of external legsievenue of excess headquarters space and leddamilities no longer used by the
Company in its primary business, decreased by sigriificant amount in the quarter.

Consolidated gross profit increased $105.4 miliiothe first quarter of 2011 compared to the sasméog in 2010. As a percent of sales,
consolidated gross profit decreased to 43.0 peinght quarter from 44.2 percent in the first gemof 2010. The dollar increase was
primarily due to selling price increases and 20dfussitions while the decrease as a percent t@ sa&ee due primarily to increasing raw
material costs and the impact of 2010 acquisitipastially offset by selling price increases.

The Paint Stores Group’s gross profit in the fipgarter was higher than last year by $48.9 milae to higher sales. The Paint Stores
Group’s gross profit margins in the quarter wereampared to the first quarter last year primadiyg to improving domestic architectural
paint sales to DIY customers. The Consumer Groggass profit increased from last year by $3.1 wnillin the quarter due primarily to
selling price increases and good cost control &ffpartially offset by raw material cost increasdse Consumer Group’s gross profit margins
were up 0.7 percent of sales compared to the cabjgaperiod last year. The Global Finishes Grogpdss profit increased $57.2 million in
the first quarter when stated in U.S. dollars damarily to 2010 acquisitions, increased sellinggs and paint sales volume, and favorable
currency translation rate changes of $5.1 millibime Global Finishes Group’s gross profit marginthie quarter were down 3.2 percent of
sales compared to the first quarter last year piriyndue to 2010 acquisitions and increasing raviamal costs. The Administrative segment’s
gross profit decreased by an insignificant amonnheé first quarter compared to the same pericdykesr.

Selling, general and administrative expenses (SGi@éieased $78.2 million in the first quarter ofl20versus last year due primarily to 2010
acquisitions. As a percent of sales, consolidate&/s decreased to 37.2 percent in the quarter fr@m Percent in the first quarter of 2010
resulting from higher sales.

In the first quarter, the Paint Stores Group SG&éréased $28.6 million due primarily to net newestopenings and staffing our stores to
ensure quality customer service. Consumer Group SG&reased $0.4 million due primarily to good enpe control. The Global Finishes
Group’s SG&A increased $46.9 million in the quamgating primarily to the 2010 acquisitions andrency translation rate changes of
$3.9 million in the quarter. The Administrative sggnt's SG&A increased $2.3 million.

Other general expense — net decreased $0.7 militre quarter primarily due to a gain on the sdla closed facility partially offset by an
increase in the provision for environmental-relatgatters both in the Administrative segment.

Interest expense, included in the Administrativgnsent, decreased $0.9 million in the quarter pritpdue to lower average borrowing rates
partially offset by higher average total debt Isvel
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Other expense —net decreased $6.8 million in the quarter primatilg to a decrease in foreign currency relateceopsimarily in the Glob:
Finishes Group.

Consolidated income before income taxes increa88dB$nillion in the first quarter of 2011 due prinhato the higher segment profits of the
Paint Stores, Global Finishes and Consumer Groagmlby offset by an increase in Administrativeyseent expenses.

The effective income tax rate for the first quad&R7.9 percent, was lower than the effectivertag for the first quarter of 2010 of
45.2 percent, including a one-time increase infimedax expense of $11.4 million or 19.2 percergaiVe income tax rate relating to the
Acts.

Net income for the quarter increased $35.7 miltmw®68.3 million from $32.6 million in the first quter of 2010. Diluted net income |
common share in the quarter increased 110.0 petw&63 per share from $.30 per share in thedjusirter of 2010, including a one-time
increase in income tax expense of $.10 per shiatng to the Acts.

Management considers a measurement that is notor@dance with U.S. generally accepted accountiimgiples a useful measurement of
the operational profitability of the Company. Someestment professionals also utilize such a mesmsent as an indicator of the value of
profits and cash that are generated strictly frgmrating activities, putting aside working capéal certain other balance sheet changes. For
this measurement, management increases net inaoragfificant non-operating and neash expense items to arrive at an amount kno
“Earnings Before Interest, Taxes, Depreciation Antbrtization” (EBITDA). The reader is cautioned thlae 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 isiledéa as follows:

Three Months Ende

March 31,

(thousands of dollars 2011 2010

Net income $ 68,31¢ $ 32,60z
Interest expens 10,67t 11,57(
Income taxe:! 26,39 26,85¢
Depreciatior 37,33: 33,10¢
Amortization 6,394 6,74
EBITDA $149,11. $110,87¢
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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 cautioned not to place undue reliamemy forward-looking statements. Forward-lookitefements are necessarily subject to
risks, uncertainties and other factors, many ofcWlaire outside the control of the Company, thatccoause actual results to differ materially
from such statements and from the Compaiystorical results and experience. These risksemiainties and other factors include such th
as: (a) the duration and severity of the curregatige global economic and financial conditiong;dbneral business conditions, strengths of
retail and manufacturing economies and the gromthé coatings industry; (c) competitive factongluding pricing pressures and product
innovation and quality; (d) changes in raw mateaia energy supplies and pricing; (e) changesarCtbmpany’s relationships with
customers and suppliers; (f) the Company’s abiititattain cost savings from productivity initiats;gg) the Company’ability to successfull
integrate past and future acquisitions into its&xg operations, including the 2010 acquisitiohBecker Acroma Industrial Wood Coatings,
Sayerlack Industrial Wood Coatings and Pinturasdognas well as the performance of the businesspsrad; (h) risks and uncertainties
associated with the Company’s ownership of LifeeBhEngineered Systems LLC; (i) changes in gerdaralestic economic conditions such
as inflation rates, interest rates, tax rates, yile@yment rates, higher labor and healthcare costessions, and changing governmental
policies, laws and regulations; (j) risks and utaieties associated with the Company’s expansitmand its operations in Asia, Europe,
Mexico, South America and other foreign marketsluding general economic conditions, inflation satecessions, foreign currency
exchange rates, foreign investment and repatriaéstrictions, legal and regulatory constraintsil cinrest and other external economic and
political factors; (k) the achievement of growthfameign markets, such as Asia, Europe, Mexico ®amdth America; (I) increasingly stringent
domestic and foreign governmental regulations idiclg those affecting health, safety and the enwivent; (m) inherent uncertainties
involved in assessing the Company’s potential lighfior environmental-related activities; (n) othghanges in governmental policies, laws
and regulations, including changes in accountingies and standards and taxation requirementi(@amew tax laws and new or revisec
law interpretations); (o) the nature, cost, quaraiid outcome of pending and future litigation atfter claims, including the lead pigment :
lead-based paint litigation, and the effect of Bgjislation and administrative regulations relatihgreto; and (p) unusual weather conditions.
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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 associattdinterest rate, foreign currency and commoditgtiiations. The Company occasionally
utilizes derivative instruments as part of its @efinancial 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, transactiommodity price fluctuations or
hedging contract losses to have a material adwéfset 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 & @mpany’s Annual Report on Form 10-K for the yeraled December 31, 2010.
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Item 4. CONTROLS AND PROCEDURES

As of the end of the period covered by this repeég,carried out an evaluation, under the supenviaiod 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 RRdel5 and Rule 15d-15 of the Securities Exch@tggef 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 pradedures 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 formsaasdmulated and communicated to our
management including our Chairman and Chief Exeeufifficer and Our Senior Vice President — Finaaed Chief Financial Officer, to
allow timely decisions regarding required discl@sur

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

Item 1. Legal Proceedings

For information with respect to certain environnadmelated matters and legal proceedings, seenfbemation included under the captions
entitled “Environmental-Related Liabilities” anditlgation” of “Management’s Discussion and Analysfs-inancial Condition and Results
of Operations” and Notes 8 and 9 of the “Notes ¢md2nsed Consolidated Financial Statements,” wikigfcorporated herein by reference.
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Iltem 2. Unregistered Sales of Securities and Ustra¢eeds

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

Total Number o

Average Price Pa

Number of Shar¢
Purchased as Pi
of a Publicly

Number of Share
That May Yet Be
Purchased Under t

Period Shares Purchas Per Shar Announced Plal Plan
January - January 3:
Share repurchase progrdd) 50,00 $ 84.7¢ 50,00( 5,700,00!
Employee Transactior® NA
February 1 February 2¢
Share repurchase progril) 875,000 $ 82.8¢ 875,00( 4,825,001
Employee Transactior(? 1,11 $ 81.32 NA
March 1- March 31
Share repurchase progrart) 175,000 $ 80.2¢ 175,00( 4,650,001
Employee Transactior(@ NA
Total
Share repurchase progrdl) 1,100,000 $ 82.5¢€ 1,100,001 4,650,001
Employee Transactior@ 1,11t % 81.32 NA

M All shares were purchased through the Companydigly announced share repurchased program. Oob®ctl9, 2007, the Board of
Directors of the Company authorized the Compamurehase, in the aggregate, 30.0 million sharéts @bmmon stock and rescinded

the previous authorization limit. The Company haehaining authorization at March 31, 2011 to pureh®650,000 shares. There is no

expiration date specified for the program. The Canypintends to repurchase stock under the prognahrei future
(@ All shares were delivered to satisfy the exerpisee and/or tax withholding obligations by empmeg who exercised stock options or

had shares of restricted stock vt
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Item 5. Other Information

During the fiscal quarter ended March 31, 2011 Abdit Committee of the Board of Directors of ther@pany approved noauddit services 1
be performed by Ernst & Young LLP, the Company@dpendent registered public accounting firm. Theseaudit services were approved
within categories related to domestic advisory emahpliance services, foreign tax consulting andsady services and foreign advisory and
compliance services.
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Iltem 6. Exhibits.

3 Regulations of the Company, as amended and re#atdd20, 2011, filed as Exhibit 3 to the CompasifZurrent Report on
Form ¢-K dated April 20, 2011, and incorporated hereimrdfgrence

10 Form of Restricted Stock Grant (Performance andetBased) under The Sherwin-Williams Company 20086itty@nd
Performance Incentive Plan (Amended and Restatefl Agril 20, 2010) filed as Exhibit 10(a) to the@pany’s Current Report
on Form K dated February 15, 2011, and incorporated hdrgireference

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 (tl herewith)
32(a) Section 1350 Certification of Chief Executive Ofi(filed herewith)
32(b) Section 1350 Certification of Chief Financial O#i(filed herewith)

101.INS  XBRL Instance Documer

101.SCH 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

April 26, 2011 By: /s/ A.J. Mistysyn

A.J. Mistysyn

Vice Presider-Corporate Controllel
April 26, 2011 By: /s/ L.E. Stellato

L.E. Stellato

Senior Vice President, General
Counsel and Secretal
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Form &K dated April 20, 2011, and incorporated hereindfgrence

10 Form of Restricted Stock Grant (Performance andetBased) under The Sherwin-Williams Company 20086it¥@and
Performance Incentive Plan (Amended and Restatedl A&gril 20, 2010) filed as Exhibit 10(a) to the@pany’s Current Report
on Form K dated February 15, 2011, and incorporated hdxgireference

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 tl herewith)
32(a) Section 1350 Certification of Chief Executive O#i(filed herewith)
32(b) Section 1350 Certification of Chief Financial O#fic(filed herewith)

101.INS  XBRL Instance Documer

101.SCH 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

46



EXHIBIT 31(a)

CERTIFICATION

I, Christopher M. Connor, certify that:
1. | have reviewed this quarterly report on Forn-Q of The Sherwi-Williams Company

2. Based on my knowledge, this report does notado any untrue statement of a material fact ot torstate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtadisg with respect to the period
covered by this repor

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

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

a) Designed such disclosure controls and praesdor caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepa

b) Designed such internal control over finah@porting, or caused such internal control owearicial reporting to be designed under
our supervision, to provide reasonable assuramzgdang the reliability of financial reporting attie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c) Evaluated the effectiveness of the registsastisclosure controls and procedures and preséntbis report our conclusions about
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psnt based on such evaluation;

d) Disclosed in this report any change in #gistrant’s internal control over financial repodithat occurred during the registrant’s
most recent 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)dal 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 regidf’s ability to record, process, summarize and refpanhcial information; an

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

Date: April 26, 2011 /sl Christopher M. Connot
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, nistatdisg with respect to the period
covered by this repor

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

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

a) Designed such disclosure controls and pruaesdor caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepa

b) Designed such internal control over finah@porting, or caused such internal control ovearicial reporting to be designed under
our supervision, to provide reasonable assuramzgdeng the reliability of financial reporting attie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c) Evaluated the effectiveness of the registsatisclosure controls and procedures and preséntbis report our conclusions about
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation;

d) Disclosed in this report any change in #gistrant’s internal control over financial repodithat occurred during the registrant’s
most recent 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)dal 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 regidf’s ability to record, process, summarize and refpanhcial information; an

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

Date: April 26, 2011 /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 Report arri 10-Q of The Sherwin-Williams Company (the “Canpg”) for the period ended
March 31, 2011 as filed with the Securities andHaxge Commission on the date hereof (the “RepdrtQhristopher M. Connor, Chairman
and Chief Executive Officer of the Company, certgursuant to 18 U.S.C. Section 1350, as adoptestipnot to Section 906 of the Sarbanes-
Oxley Act of 2002, that:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

(2) The information contained in the Report fairlggents, in all material respects, the financiad@mn and results of operations of the
Company

Dated: April 26, 2011 /s/ 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 retaingdlihe 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 Report @i 10-Q of The Sherwin-Williams Company (the “Canpg”) for the period ended
March 31, 2011 as filed with the Securities andtaxge Commission on the date hereof (the “Repdrtean P. Hennessy, Senior Vice
President — Finance and Chief Financial Officethaf Company, certify, pursuant to 18 U.S.C. Secti®b0, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, that

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

(2) The information contained in the Report fairlggents, in all material respects, the financiad@mn and results of operations of the
Company

Dated: April 26, 2011 /sl 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 retaingdliihe Sherwin-Williams Company and furnished to $®eurities and Exchange
Commission or its staff upon reque



