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PART I
ITEM 1. BUSINESS

Introduction

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

Available Information

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

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

Basis of Reportable Segments

The Company reports its segment information in the same way that management internally organizes its business for assessing performance and making
decisions regarding allocation of resources. The Company has three reportable operating segments: Paint Stores Group, Consumer Brands Group and
Performance Coatings Group (individually, a Reportable Segment and collectively, the Reportable Segments). The Company reports all other business
activities and immaterial operating segments that are not reportable in the Administrative function. For more information about the Reportable Segments, see
Note 22 to the consolidated financial statements in Item 8.

Paint Stores Group

Paint Stores Group consisted of 4,773 company-operated specialty paint stores in the United States, Canada and the Caribbean region at December 31, 2024.
Each store is engaged in servicing the needs of architectural and industrial paint contractors and do-it-yourself homeowners. These stores market and sell
Sherwin-Williams® and other controlled brand architectural paint and coatings, protective and marine products, OEM product finishes and related products.
The majority of these products are produced by manufacturing facilities in the Consumer Brands Group. In addition, each store sells select purchased
associated products. The loss of any single customer would not have a material adverse effect on the business of this segment.

Consumer Brands Group

The Consumer Brands Group manufactures and distributes a broad portfolio of branded and private-label architectural paint, stains, varnishes, industrial
products, wood finishes products, wood preservatives, applicators, corrosion inhibitors, aerosols, caulks and adhesives to retailers, including home centers and
hardware stores, dedicated dealers and distributors throughout North America, Latin America and Europe. Sales and marketing of certain controlled brand and
private-label products are performed by a direct sales staff. The products distributed through third-party customers are intended for resale to the ultimate end-
user of the product. The Consumer Brands Group also consisted of 334 company-operated specialty paint stores in Latin America at December 31, 2024. Each
store is engaged in servicing the needs of home, commercial and industrial projects to contractors and do-it-yourself customers in Latin America. These stores
market and sell Sherwin-Williams® and other controlled brand architectural paint and coatings, protective and marine products, OEM product finishes and
related products which are branded for the Latin America market. In addition, each store sells select purchased associated products. The Consumer Brands
Group also supports the Company’s other businesses around the world with new product research and development, manufacturing, distribution and logistics.
Approximately 63% of the total sales of the Consumer Brands Group in 2024 were intersegment transfers of products primarily sold through the Paint Stores
Group. The Consumer Brands Group had sales to certain customers that, individually, may be a significant portion of the sales and related profitability of the
segment. This segment incurred most of the Company’s capital expenditures related to ongoing environmental compliance measures, manufacturing capacity
expansion, operational efficiencies and maintenance projects at sites currently in operation.
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Performance Coatings Group

The Performance Coatings Group develops and sells industrial coatings for wood finishing and general industrial (metal and plastic) applications, automotive
refinish, protective and marine coatings, coil coatings, packaging coatings and performance-based resins and colorants worldwide. This segment licenses
certain technology and trade names worldwide. Sherwin-Williams® and other controlled brand products are distributed through the Paint Stores Group, this
segment’s 324 company-operated branches, a direct sales staff and outside sales representatives to retailers, dealers, jobbers, licensees and other third-party
distributors. The Performance Coatings Group had sales to certain customers that, individually, may be a significant portion of the sales of the segment.
However, the loss of any single customer would not have a material adverse effect on the overall profitability of the segment.

Administrative Function

The Administrative function includes the administrative expenses and assets of the Company’s new global headquarters and research and development center,
both currently under construction. In addition, it includes the operations of a real estate management unit that is responsible for the ownership, management
and leasing of non-retail properties held primarily for use by the Company, including the Company’s current global headquarters and research and development
center and disposal of idle facilities. The Administrative function’s remaining assets consist primarily of cash and cash equivalents, investments and deferred
pension assets. Also included in the Administrative function was interest expense, interest and investment income, certain expenses related to closed facilities
and environmental-related matters and other expenses that were not directly associated with the Reportable Segments. Sales of this function represented
external leasing revenue. The Administrative function did not include any significant foreign operations. Gains and losses from the sale of property were not a
significant operating factor in determining the performance of the Administrative function.

Raw Materials and Products Purchased for Resale

Raw materials and products purchased for resale make up the majority of our consolidated Cost of goods sold. Raw materials may vary considerably by the
specific paint or coating being manufactured but can generally be divided into the following categories: resins and latex, pigments, additives, solvents and
metal or plastic containers. A significant portion of these raw materials are derived from various upstream petrochemical and related commodity feedstocks,
notably propylene. Raw materials are sourced from multiple suppliers globally, typically within the geographic region where our products are being
manufactured. A portion of specialized resins and other products are manufactured in house. We also purchase a variety of products for resale that are highly
complementary to our paint and coating offerings, notably spray equipment and parts, floorcovering and assorted sundries. We attempt, if feasible, to mitigate
our potential risk associated with the sourcing of our raw materials and other products through inventory management, strategic relationships with key
suppliers, alternative sourcing strategies and long-term investments to expand our manufacturing capabilities.

Seasonality

The majority of the sales for the Reportable Segments traditionally occur during the second and third quarters. Periods of economic downturn, however, can
alter these seasonal patterns. There is no significant seasonality in sales for the Administrative function.

Working Capital

In order to meet increased demand during the second and third quarters, the Company usually builds its inventories during the first quarter. Working capital
items (inventories and accounts receivable) are generally financed through short-term borrowings, which include the use of lines of credit and the issuance of
commercial paper. For a description of the Company’s liquidity and capital resources, see Item 7 Financial Condition, Liquidity and Cash Flow.

Trademarks and Trade Names

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

*  Paint Stores Group: Sherwin-Williams®, A-100®, Builders Solution®, Captivate®, Cashmere®, Duration®, Emerald®, Gallery Series™, Kem
Tone®, Latitude®, Loxon®, Metalatex®, Novacor®, Painters Edge Plus®, ProClassic®, ProCraft®, Pro Industrial™, ProMar®, Scuff Tuff®,
SuperDeck®, SuperPaint®, Woodscapes®

*  Consumer Brands Group: Cabot®, Colorgin®, Condor®, Dupli-Color®, Dutch Boy®, Geocel®, HGTV HOME® by Sherwin-Williams, Krylon®,
Minwax®, Purdy®, Ronseal®, Thompson’s® WaterSeal®, Valspar®, White Lightning®

*  Performance Coatings Group: Sherwin-Williams®, Acrolon®, AcromaPro®, ATX®, DeBeer Refinish®, Duraspar®, EcoDex®, Envirolastic®,
Excelo®, EzDex®, Fastline®, Firetex®, Fluropon®, Gross & Perthun™, Heat-Flex®, House of Kolor®, Huarun®, ICA®, Inver®, Kem Aqua®,
Klumpp Coatings™, Lazzuril®, Macropoxy®, Martin
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Senour®, Matrix Edge®, M.L. Campbell®, Octoral®, Oskar Nolte™, PermaClad®, Polane®, Powdura®, Sayerlack®, Sher-Wood®, Sumaré®, Ultra
9K®, Ultra 7000®, ValPure®, Valspar®

Patents

Although patents and licenses are not of material importance to our business as a whole or any segment, each segment derives a portion of its income from the
licensing of technology, trademarks and trade names to foreign companies.

Backlog and Productive Capacity

Backlog orders are not typically significant in the business of any Reportable Segment since there is normally a short period of time between the placing of an
order and shipment. We believe that sufficient productive capacity currently exists to fulfill our needs for paint, coatings and related products during 2025.

Competition

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

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

In the Consumer Brands Group, domestic and foreign competitors include manufacturers and distributors of branded and private-label paint and coatings
products as well as other paint and wallpaper stores, mass merchandisers, home centers, independent hardware stores, hardware chains and manufacturer-
operated direct outlets. Technology, product quality, product innovation, breadth of product line, technical expertise, distribution, service and price are key
competitive factors for this segment.

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

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

Human Capital Resources

Our commitment to our people is embedded in the Company’s corporate purpose and guiding values. Through the development, manufacture, distribution and
sale of innovative paint and coatings products, our employees are instrumental in fulfilling our corporate purpose to inspire and improve the world by coloring
and protecting what matters. The Company’s seven guiding values — integrity, people, service, quality, performance, innovation and growth — drive how we
fulfill our purpose, emphasize the importance of our global workforce and serve as the foundation of our culture of excellence.

At December 31, 2024, we employed 63,890 people worldwide, of which approximately 75% were in the United States. The success of our business and our
ability to execute on our strategy depend in large part on our ability to attract, retain, develop and progress qualified employees with a broad range of skills,
experiences and perspectives at all levels of our organization. To deliver on these objectives, we have developed key programs, policies and initiatives focused
on belonging and culture, talent acquisition and employee engagement, occupational health and safety and total rewards.

Belonging and Culture. We strive to foster a strong workplace culture that drives belonging, employee engagement, performance and above market growth
while attracting, retaining, developing and progressing a pipeline of talent ready to serve the communities in which we operate. As reflected in our Code of
Conduct and reinforced through our values, fostering a strong culture and a positive employee experience is imperative for long-term sustainable growth. The
building blocks of our culture of belonging include:

e Communicating impact: Sharing the Company story, goals and priorities at all levels and supporting our employees in life, career and connections.

*  Leading with intention: Creating a culture where we inspire employees to Create Your Possible and leverage the unique contributions of each
employee to foster a positive employee experience for all and drive above-market growth.
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*  Empowering everyone: Investing in our people by providing collaboration, development and learning opportunities to drive retention, progression and
engagement.

e Committing to action: Empowering and engaging leaders at all levels to use tools and resources to take meaningful action to foster a culture of
belonging for all employees.

While our commitment starts at the top, with a Board of Directors with a broad range of skills, backgrounds and experiences, creating a supportive, welcoming
environment across our global footprint is the shared responsibility of all of our employees, including our senior leaders. We strive to ensure our senior leaders
have the resources they need to foster a positive employee experience for all and ultimately leverage our workforce to deliver customer-focused differentiated
products, services and solutions. In 2024, we continued supporting employees in life, career and connection. Our employee-led communities have served as
champions of the employee value proposition, Create Your Possible, a framework for initiatives with a shared purpose of driving professional development,
employee engagement and business results. We have over 400 employee-led communities that bring together employees from various groups, divisions and
functional teams to create greater synergy around business objectives and serve as a hub for innovation, professional development and mentorship opportunities
that enable our employees to thrive and find long-term success at Sherwin-Williams.

Talent Acquisition and Employee Engagement. We strive to attract, retain, develop and progress a workforce that embraces our culture through an integrated
talent management strategy. This strategy connects major milestones in the employee journey, including talent acquisition, onboarding, performance
management, leadership and management development, succession and career progression. The Company’s early talent programs, including our management
trainee program and similar programs across our global business, play a critical role in attracting, developing and advancing a pipeline of talent with a broad
mix of skills, backgrounds and experiences. During 2024, we hired approximately 1,500 professionals through our management trainee program as part of our
long-term growth initiatives.

We invest in our people by providing learning and employee networking opportunities to drive retention, development and engagement and help employees
excel in their current and future roles. During 2024, our employees collectively completed thousands of hours of online and instructor-led courses across a
broad range of categories, including leadership, professional skills, technical skills and compliance. We measure our progress toward creating a culture of
excellence that empowers employees to learn, grow and achieve their aspirations by conducting periodic pulse surveys and a global engagement survey, which
we conducted in 2023 and expect to conduct every other year. We are focused on using these survey results to drive continued progress with our efforts.

Occupational Health and Safety. Providing safe and healthy working environments for our employees is a core value. We have a consistent focus on
Environmental, Health and Safety excellence that promotes employee health and safety, process safety and occupational health, including evaluation and
implementation of preventative measures to reduce workplace injuries and illness. We strive for incident-free workplaces and are continuously seeking to
improve the programs that are in place to help keep our employees, customers and communities safe, including by regularly re-evaluating our global
management systems, standards and performance measures.

Total Rewards. We prioritize the fair and consistent treatment of our employees in relation to working conditions, wages, benefits, policies and procedures. The
Company’s policies and programs are designed to respond to the needs of our employees in a manner that provides a safe, professional, efficient and rewarding
workplace. Our total rewards programs are designed to offer competitive compensation, comprehensive benefits and other programs to support employees’
growth, both personally and professionally, and the needs and well-being of our employees worldwide.

Over the past few years, we have enhanced certain of the Company’s benefits and practices to support the health and well-being of our employees. Our
enhanced benefits have included paid sick leave, family leave and voluntary leave of absence policies and programs. In 2024, we introduced a new education
benefit that offers bachelors’ degrees, associates’ degrees and certificates for in-demand fields, with tuition fully paid by our Company. More recently, in 2025
we added a new backup child and elder care benefit. We continue to permit remote, alternate and flexible work arrangements where possible to promote
increased flexibility and support employee health and well-being, while maintaining our focus on collaboration and engagement.

Regulatory Compliance

For additional information regarding environmental-related matters, see Notes 1, 10 and 19 to the consolidated financial statements in Item 8.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION

Certain statements contained in “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and elsewhere in this report
constitute “forward-looking statements” within the meaning of federal securities laws. These forward-looking statements are based upon management’s current
expectations, predictions, estimates, assumptions and beliefs concerning future events and conditions and may discuss, among other things, anticipated future
performance (including sales and earnings), expected growth, future business plans and the costs and potential liability for environmental-related matters and
lead pigment and lead-based paint litigation. Any statement that is not historical in nature is a forward-looking statement and may be identified by the use of
words and phrases such as “anticipate,” “aspire,” “believe,” “could,” “estimate,” “expect,” “goal,” “intend,” “may,” “plan,” “potential,” “project,” “seek,”
“should,” “strive,” “target,” “will,” or “would” or the negative thereof or comparable terminology.
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Readers are cautioned not to place undue reliance on any forward-looking statements. Forward-looking statements are necessarily subject to risks, uncertainties
and other factors, many of which are outside our control, that could cause actual results to differ materially from such statements and from our historical
results, performance and experience. These risks, uncertainties and other factors include such things as:

«  general business and economic conditions in the United States and worldwide;

» inflation rates, interest rates, unemployment rates, labor costs, healthcare costs, recessionary conditions, geopolitical conditions, terrorist activity,
armed conflicts and wars, public health crises, pandemics, outbreaks of disease and supply chain disruptions;

*  shifts in consumer behavior driven by economic downturns in cyclical segments of the economy;

« shortages and increases in the cost of raw materials and energy;

e catastrophic events, adverse weather conditions and natural disasters (including those that may be related to climate change);

» the loss of any of our largest customers;

* increased competition or failure to keep pace with developments in key competitive areas of our business;

e disruptions to our information technology systems, including due to digitization efforts or cybersecurity incidents;

*  our ability to attract, retain, develop and progress a qualified global workforce;

»  our ability to successfully integrate past and future acquisitions into our existing operations;

*  risks and uncertainties associated with our expansion into and our operations in South America, Asia, Europe and other foreign markets;
*  policy changes affecting international trade, including import/export restrictions and tariffs;

* our ability to achieve our strategies or expectations relating to sustainability considerations, including as a result of evolving legal, regulatory and
other standards, processes and assumptions, the pace of scientific and technological developments, increased costs, the availability of requisite
suppliers, energy sources, or financing and changes in carbon markets;

» damage to our business, reputation, image or brands due to negative publicity;

¢ the infringement or loss of our intellectual property rights or the theft or unauthorized use of our trade secrets or other confidential business
information;

* aweakening of global credit markets or changes to our credit ratings;

e our ability to generate cash to service our indebtedness;

» fluctuations in foreign currency exchange rates and changing monetary policies;

e our ability to comply with a variety of complex U.S. and non-U.S. laws, rules and regulations;
* increases in tax rates, or changes in tax laws or regulations;

e our ability to comply with numerous, complex and increasingly stringent domestic and foreign health, safety and environmental laws, regulations and
requirements;

»  our liability related to environmental investigation and remediation activities at some of our currently- and formerly-owned sites;
» the nature, cost, quantity and outcome of pending and future litigation, including lead pigment and lead-based paint litigation; and

* the other risk factors discussed in Item 1A of this Annual Report on Form 10-K and our other reports filed with the SEC.
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Readers are cautioned that it is not possible to predict or identify all of the risks, uncertainties and other factors that may affect future results and that the above
list should not be considered a complete list. Any forward-looking statement speaks only as of the date on which such statement is made, and we undertake no
obligation to update or revise any forward-looking statement, whether as a result of new information, future events or otherwise, except as otherwise required
by law.

ITEM 1A. RISK FACTORS

The risks described below and in other documents we file from time to time with the SEC could materially and adversely affect our business, results of
operations, cash flow, liquidity or financial condition. Although the risks are organized by headings, and each risk is discussed separately, many are
interrelated. While we believe we have identified and discussed below the key risks affecting our business, there may be additional risks and uncertainties that
are not presently known or that are not currently believed to be significant that may adversely affect our business, results of operations, cash flow, liquidity or
financial condition in the future. Readers should not interpret the disclosure of any risk factor to imply that the risk has not already materialized.

ECONOMIC AND STRATEGIC RISKS

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

We operate all over the world serving customers in more than 120 countries. Our business, operations and business plans and strategies are sensitive to global
and regional business and economic conditions. Adverse changes in such conditions in the United States and worldwide have in the past impacted and may in
the future reduce the demand for some of our products, adversely impact our ability to predict and meet any future changes in the demand for our products and
impair the ability of those with whom we do business to satisfy their obligations to us, each of which could adversely affect our results of operations, cash flow,
liquidity or financial condition. Changes in inflation rates, interest rates, tax rates, unemployment rates, labor costs, healthcare costs, recessionary conditions,
geopolitical conditions, governmental policies, laws and regulations (including import and export requirements such as new or increased tariffs, sanctions,
quotas or trade barriers), business disruptions due to cybersecurity incidents, terrorist activity, armed conflicts and wars (including the ongoing conflict
between Russia and Ukraine and Israel and Hamas), public health crises, pandemics, outbreaks of disease, catastrophic events, adverse weather conditions or
natural disasters (including those that may be related to climate change or otherwise), supply chain disruptions (including those caused by industry capacity
constraints, labor shortages, raw material availability and transportation and logistics delays and constraints) and other economic factors have in the past and
could in the future adversely affect demand for some of our products, our ability to predict and meet any future changes in the demand for our products, the
availability, delivery or cost of raw materials, our ability to adequately staff and maintain operations at affected facilities and our results of operations, cash
flow, liquidity or financial condition and that of our customers, vendors and suppliers.

In particular, high levels of ongoing global inflation have impacted consumer and manufacturing behavior in recent years. We expect inflationary pressure to
continue to impact consumer and manufacturing customer behavior during 2025, including in the United States housing market as a result of elevated mortgage
rates and in global industrial markets as a result of softer demand. Such impacts could adversely affect the demand for some of our products and our results of
operations, cash flow, liquidity or financial condition. In addition, market uncertainty and volatility in various geographies have been magnified as a result of
potential shifts in U.S. and foreign trade, economic and other policies following the 2024 U.S. presidential and congressional elections, and any such actual
shifts, including price increases on certain raw materials, or changes in the availability of, or tariffs on certain imported raw materials, could adversely impact
our results of operations, cash flow, liquidity or financial condition.

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

Portions of our business involve the sale of paint, coatings and related products to segments of the economy that are cyclical in nature, particularly segments
relating to construction, housing, manufacturing and oil production, refining, storage and transportation. Our sales to these segments are affected by the levels
of discretionary consumer and business spending in these segments. During economic downturns in these segments, the levels of consumer and business
discretionary spending have in the past decreased. A decrease in consumer and business discretionary spending has in the past and could in the future reduce
the demand for some of our products and has in the past and could in the future adversely affect our sales, earnings, cash flow or financial condition.

Interest rates, in particular, drive shifts in consumer behavior with respect to the housing market, and have in the past adversely affected and may in the future
adversely affect demand for new residential homes, existing home turnover and new non-residential construction. These shifts in consumer behavior have in
the past adversely impacted and may in the future adversely
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impact demand for some of our products, and our results of operations, cash flow, liquidity or financial condition. Although the Federal Reserve cut interest
rates in 2024, mortgage rates have remained high and we have not experienced meaningful positive impacts on demand for our products that serve these
segments of the economy to date. Although changes in inflation, the interest rate environment and the mortgage market are difficult to predict, we expect the
recent and continued combination of high interest rates and high inflation to continue to impact consumer and manufacturing customer behavior in 2025. Any
worsening in these segments will reduce the demand for some of our products and may adversely impact sales, earnings and cash flow.

In the U.S. construction and housing segments, labor markets are impacted by a number of factors, including high employment levels, unemployment programs
and subsidies, immigration laws and volatility in general macroeconomic factors. We continue to see project backlogs in these segments due to contractors
experiencing a shortage of skilled workers, resulting in an adverse effect on the growth rate of demand for our products. While we would typically expect to
see higher demand for our products as project backlogs are reduced in the future, inflation and other economic conditions may delay a recovery in demand,
which may result in the labor shortage and such other conditions adversely impacting our sales, earnings, cash flow or financial condition.

OPERATIONAL RISKS

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

We purchase raw materials (including petrochemical-derived resins, latex and solvents, titanium dioxide and various additives) and energy for use in the
manufacturing, distribution and sale of our products. Factors such as political instability, higher tariffs, import/export restrictions, supply chain disruptions,
adverse weather conditions and natural disasters (including those that may be related to climate change or otherwise), armed conflicts and wars, or public
health crises have impacted and may in the future adversely impact the availability and cost of raw materials and fuel supplies, our ability to meet customer
demands for some of our products, adequately staff and maintain operations at affected facilities and our costs generally. In addition, environmental and social
regulations, including regulations related to climate change or otherwise, have in the past and may in the future negatively impact us or our suppliers in terms
of availability and cost of raw materials, as well as sources and supply of energy.

Although raw materials and energy supplies (including oil and natural gas) are generally available from various sources in sufficient quantities, unexpected
shortages and increases in the cost of raw materials and energy, supplier capacity constraints, or any deterioration in our relationships with or the financial
viability of our suppliers, may have an adverse effect on our earnings or cash flow. Although we generally have a number of suppliers, in some cases we have
limited or single-sources of supply. We purchase raw materials globally from sources around the world, including in the Middle East, Central and South
America and other areas that may be less politically stable than other areas. Wars, armed conflicts, political instability, civil disturbances and unrest, terrorist
attacks and actions by governments in these areas (such as the ongoing conflict between Russia and Ukraine and Israel and Hamas and any expansion or
increase in the severity and intensity of such) may decrease the supply and increase the price of raw materials that we use for our business, which could have a
material adverse effect on our sales, earnings, cash flow or results of operations. For example, although we do not have significant operations in the region, the
conflict between Israel and Hamas has caused disruption, instability and volatility in supply chains and logistics, including shipping disruptions in the Red Sea
and surrounding waterways.

In the event we experience supply chain disruptions from our suppliers, we may not be able to timely shift to internal production or secure alternate sources in
order to prevent significant impacts to our business, or we may experience quality issues with raw materials and energy sourced from alternate sources. If we
are unable to offset such disruptions through internal production or alternate sources, we may experience adverse impacts to our business, including adverse
effects to our earnings and cash flow.

If the cost of raw materials and energy increases, we may not be able to offset higher costs in a timely manner by sufficiently decreasing our operating costs or
raising the prices of our products. Following two years of historic inflation, certain raw material and energy prices decreased in 2023 and 2024, particularly
resins and solvents derived from petrochemical feedstock sources such as propylene and ethylene. Ongoing global supply and demand dynamics drive the cost
of raw materials and energy, which could continue to experience periods of volatility in the future and may adversely affect our earnings and cash flow.

Catastrophic events, adverse weather conditions and natural disasters (including those that may be related to climate change or otherwise) may temporarily
reduce the demand for some of our products, impact our ability to meet the demand for our products or cause supply chain disruptions and increased costs,
and could have a negative effect on our sales, earnings or cash flow.

Our business is seasonal in nature, with the second and third quarters typically generating a higher proportion of sales and earnings than other quarters. From
time to time, catastrophic events, adverse weather conditions and natural disasters (including
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those that may be related to climate change or otherwise) have caused business disruptions and have had an adverse effect on our sales, manufacture and
distribution of paint, coatings and related products. Our facilities and systems are not fully redundant and our disaster recovery planning may not be sufficient
to meet business needs in the event of disruptions. In the event of catastrophic events, adverse weather conditions or a natural disaster causing significant
damage to any one or more of our principal manufacturing or distribution facilities, we may not be able to manufacture the products needed to meet customer
demand, which could have an adverse effect on our sales of certain paint, coatings and related products.

Also from time to time, the impact of these risks to our suppliers has had or may have an adverse effect on our sales, manufacture and distribution of certain of
our products. Catastrophic events, adverse weather conditions or natural disasters and their impacts have in the past resulted, and may in the future result, in
industry-wide supply chain disruptions, increased raw material and other costs and our hindered ability to manufacture the products needed to fully meet
customer demand.

In any of these instances, an adverse effect on sales may cause a reduction in our earnings or cash flow.

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

We have a large and varied customer base due to our extensive distribution platform. During 2024, no individual customer accounted for sales totaling more
than ten percent of our sales. However, we have some customers that, individually, purchase a large amount of products from us. Although our broad
distribution channels help to minimize the impact of the loss of any one customer or the loss of a significant amount of sales to any one customer, the loss of
any of these large customers, or the loss of significant amount of sales to any of these large customers, could have an adverse effect on our sales, earnings or
cash flow.

Increased competition or failure to keep pace with developments in key competitive areas of our business may reduce our sales, earnings or cash flow
performance.

We face substantial competition from many international, national, regional and local competitors of various sizes in the manufacture, distribution and sale of
our paint, coatings and related products. Some of our competitors operate more extensively in certain regions around the world and have greater financial or
operational resources to compete internationally. They may secure better terms from certain vendors, adopt more aggressive pricing and devote more resources
to certain product lines or parts of their business. Other competitors are smaller and may be able to offer more specialized products. Technology, product
quality, product composition, raw material sourcing, product innovation and development (including relating to increased customer interest in the sustainability
attributes of products and our related key strategies and initiatives for expanding our product offerings), breadth of product line, technical expertise,
distribution, service and price are key competitive factors for our business. Competition in any of these areas, or failure to keep pace with developments in any
of these areas, may reduce our sales and adversely affect our earnings or cash flow by resulting in decreased sales volumes, reduced prices and increased costs
of manufacturing, distributing and selling our products.

Disruptions to our information technology systems, including due to digitization efforts or cybersecurity incidents, may interfere with our operating and
financial processes, result in the compromise or loss of critical and confidential information and severely harm our business.

We rely on information technology systems to conduct our business. Information technology systems are important to many of our business-critical operating
and financial processes, including production planning, manufacturing, distribution, communication with our employees, customers and suppliers, sales and
customer service, research and development, recording and processing transactions and the production of accurate and timely reports on our financial and
operating results. In connection with our digitization initiative, we have begun a multi-year phased process to upgrade and harmonize certain components of
our information technology systems, including our financial processing systems. We are making significant investments in this complex, enterprise-wide
initiative. Planned implementations will lead to changes in our operating and financial processes as well as our internal control over financial reporting.
Disruptions to our information technology systems could occur if we do not effectively design or implement these systems solutions, or otherwise fail to
manage resulting changes in processes and controls. This could adversely affect our operations, negatively impact our financial reporting and the effectiveness
of our internal control over financial reporting and have a material adverse effect on our business, results of operations and financial condition.

Some of the information technology systems we rely on are maintained or operated by third-party providers, including cloud-based systems. Cybersecurity
incidents, attacks and cybersecurity threats are increasingly sophisticated, constantly evolving and originate from many sources globally and often cannot be
recognized or understood until the target has already been attacked. Despite our efforts to prevent these threats and disruptions to our information technology
systems, these systems and those of our third-party providers may be affected by damage or interruption resulting from, among other causes, cybersecurity
incidents, attacks, security breaches, power outages, system or operational failures or malware (including ransomware and other programs that operate with
malicious intent). These risks are expected to continue to be magnified due to the increased reliance on information technology systems to conduct our
business, including those used in furtherance of supporting remote and
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hybrid in-office work environments and managing our global operating and financial processes. Disruptions to these systems may impair our ability to conduct
business and threaten the availability, confidentiality and integrity of our systems and information and have a material adverse effect on our business, results of
operations and financial condition.

As part of our business, we collect and handle information about our business, customers, employees and suppliers. Despite the security measures we have in
place, our facilities and systems and those of third parties we rely on or do business with, may be vulnerable to cybersecurity incidents, attacks, security
breaches, malware (including ransomware and other programs that operate with malicious intent), power outages, system failures, acts of vandalism, human or
technical errors, fraud (including through phishing or other social engineering attempts) or other similar events or disruptions.

Our information, facilities and systems and those hosted or supported by third parties on our behalf could also be impacted by the intentional or unintentional
improper conduct of our employees, vendors or others who have access to and may mishandle or misappropriate information or access systems or facilities.
Any such event involving the misappropriation, loss or other unauthorized disclosure of information or disruption of our systems, whether impacting us or third
parties we rely on or do business with, could result in losses, damage our reputation or relationships with customers and suppliers, expose us to the risks of
litigation, regulatory action and liability, including individual claims or consumer class actions, commercial litigation, administrative and civil or criminal
investigations or actions, regulatory intervention and sanctions or fines, investigation and remediation costs, loss of intellectual property, release of confidential
information, alteration or corruption of data or systems, costs related to remediation or the payment of ransom, and litigation and possible prolonged negative
publicity, and disrupt our operations and have a material adverse effect on our business, results of operations and financial condition.

We and third parties we rely on or do business with have experienced cybersecurity attacks and incidents in the past, some of which have resulted in
unauthorized access to our information and systems and other disruptions to our business operations, and we could in the future experience similar incidents.
Although we implement various controls to try to mitigate risks to our systems, information and other property, there can be no guarantee that the actions and
controls we have implemented, or which we have caused third-party service providers to implement, will be sufficient to protect and mitigate risks to our
systems, information or other property.

The domestic and international regulatory environment related to information security, data collection and transfer, digital marketing or telemarketing and
privacy is increasingly rigorous and complex, with new and rapidly changing requirements applicable to our business, which often require changes to our
business practices. Compliance with these requirements, including the European Union’s General Data Protection Regulation, China’s Personal Information
Protection, Data Security and Cyber Security Laws, the California Consumer Privacy Act as amended by the California Privacy Rights Act, other U.S. state
privacy laws and a growing number of other international and domestic regulations, are costly and will result in additional costs in our efforts to continue to
comply. These laws and regulations can provide for significant penalties for non-compliance, which could result in additional costs of compliance, enforcement
actions, regulatory investigations and fines, individual or class action litigation, commercial litigation or reputational harm. Ongoing efforts to comply with
these laws also may divert management and employee attention from other business and growth initiatives.

Our ability to attract, retain, develop and progress a qualified global workforce could adversely impact our business and impair our ability to meet our
strategic objectives and the needs of our customers.

Our continued success depends in part on our ability to identify, attract and onboard qualified candidates with the requisite education, background, skills and
experience and our ability to retain, develop, progress and engage qualified employees across our business, including our stores, fleet, manufacturing, research
and development, information technology, corporate and other operations and functions. To the extent we are unable to remain competitive with our total
rewards programs (which include compensation and benefits programs and practices), talent management strategy, workplace culture and strategies, initiatives,
programs and practices that drive belonging and a positive employee experience, or if qualified candidates or employees become more difficult to attract or
retain under reasonable terms, we may experience higher labor-related costs and may be unable to attract, retain, develop and progress a qualified global
workforce, which could adversely affect our business and future success and impair our ability to meet our strategic objectives and the needs of our customers.

A number of factors may adversely affect the labor force available to us or increase labor costs generally, including high employment levels, population
migration, unemployment programs and subsidies, immigration laws and volatility in general macroeconomic factors impacting the labor market. Although we
have not experienced any material labor shortage to date, over the past few years, we have experienced an increasingly competitive labor market. A sustained
labor shortage or increased turnover rates within our employee base (or within the employee base of key suppliers or third-party manufacturers), could
negatively affect our supply chain or our ability to efficiently operate our manufacturing and distribution facilities and overall business.
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Our results of operations, cash flow or financial condition may be negatively impacted if we do not successfully integrate past and future acquisitions into
our existing operations and if the performance of the businesses we acquire do not meet our expectations.

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

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

Net sales of our consolidated foreign subsidiaries totaled approximately 19.2%, 19.2% and 19.4% of our total consolidated Net sales in 2024, 2023 and 2022,
respectively. Sales outside of the United States make up a significant part of our current business and future strategic plans. Our results of operations, cash flow,
liquidity or financial condition have in the past and could in the future be adversely affected by a variety of domestic and international factors, including
general economic conditions, political instability, inflation rates, recessions, sanctions, tariffs, foreign currency exchange rates, foreign currency exchange
controls, interest rates, foreign investment and repatriation restrictions, legal and regulatory constraints, civil unrest, armed conflicts and wars (including the
ongoing conflict between Russia and Ukraine and Israel and Hamas), difficulties in staffing and managing foreign operations and other economic and political
factors. In addition, public health crises in foreign jurisdictions may temporarily reduce the demand for some of our products and adversely affect the
availability and cost of raw materials. Our inability to successfully manage the risks and uncertainties relating to any of these factors could adversely affect our
results of operations, cash flow, liquidity or financial condition.

In many foreign countries, it is not uncommon for others to engage in certain business practices we are prohibited from engaging in because of regulations
applicable to us, such as the Foreign Corrupt Practices Act and the UK Bribery Act. Recent years have seen a substantial increase in anti-bribery law
enforcement activity, with more frequent and aggressive investigations and enforcement proceedings by both U.S. and non-U.S. regulators, and an increase in
criminal and civil proceedings brought against companies and individuals. Although we have internal control policies and procedures designed to promote
compliance with these regulations, there can be no assurance our policies and procedures will prevent a violation of these regulations. Any violation could
cause an adverse effect on our results of operations, cash flow or financial condition.

Policy changes affecting international trade could adversely impact the demand for our products and our competitive position.

International, national and regional laws, regulations and policies that have the effect of restricting global trade and markets and restricting the import and
export of products, services and technology, or those of our customers, or for the benefit of favored industries or sectors, could interfere with our operations,
supply chain, manufacturing costs and customer relationships and harm our business. Due to the global scope of our operations, changes in government
policies on foreign trade and investment may affect the demand for our products and services, impact the competitive position of our products or prevent us
from being able to sell products in certain countries. Expanding export controls or limits on foreign investment, for example, has in the past and could in the
future impact the global supply of raw materials. Government actions taken in connection with the United States-China trade conflict has in the past and could
in the future impact business, including sales, imports and exports. Our business benefits from free trade agreements, which may include the United States-
Mexico-Canada Agreement and EU-UK Trade and Cooperation Agreement, and efforts to withdraw from, or substantially modify such agreements, in addition
to trends such as protectionism or nationalism and the implementation of more restrictive trade policies, such as more detailed inspections, higher tariffs,
import or export licensing requirements, exchange controls or new barriers to entry, could have a material adverse effect on our results of operations, financial
condition or cash flow and that of our customers, vendors and suppliers.

We may not achieve our strategies or expectations relating to sustainability considerations, which could expose us to potential liabilities, increased costs,
reputational harm and other adverse effects on our business.

We have established strategies and expectations for our business relating to certain sustainability considerations, including regarding reducing greenhouse gas
emissions, increasing energy efficiency, increasing use of electricity from renewable energy sources, reducing waste and improving safety performance. These
strategies and expectations reflect our current business plans and aspirations, and there is no guarantee that they will be achieved. Our ability to achieve any
such strategies or expectations is subject to numerous factors and conditions, many of which are outside of our control. Examples of such factors include, but
are not limited to, evolving legal, regulatory and other standards, processes and assumptions; the pace of scientific and
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technological developments; increased costs; the availability of requisite suppliers, energy sources, or financing; and changes in carbon markets. Failures or
delays (whether actual or perceived) in achieving our strategies or expectations related to these matters could expose us to potential liabilities, increased costs,
reputational harm and other adverse effects on our business.

Furthermore, many governments, regulators, investors, employees, customers, media outlets and other stakeholders are focused on sustainability considerations
relating to businesses, including climate change and greenhouse gas emissions, natural capital circularity, human capital and belonging, culture and employee
experience. Our business may face scrutiny from such stakeholders and if our strategies relating to sustainability considerations do not meet stakeholder
expectations and standards (including with respect to establishing science-based targets), which continue to evolve and may differ across jurisdictions in which
we operate, our business, financial condition, results of operations and reputation could be adversely impacted. Similarly, our failure or perceived failure to
pursue or fulfill our strategies and expectations; comply with federal, state, or international ethical, environmental, or other standards, regulations, or
expectations; adhere to public statements; satisfy new and emerging reporting standards; or meet evolving and varied stakeholder expectations within the
timelines we announce, or at all, could have adverse operational, reputational, financial and legal impacts.

Our business, reputation, image and brands could be damaged by negative publicity.

Our reputation, image and recognized brands significantly contribute to our business and success, as they are critical to retaining and growing our customer
base and our relationships with other stakeholders. Specifically, our ability to maintain a positive perception of us and our business, including through our
guiding values. Significant negative claims or publicity involving us, our business or our products, services, culture, values, strategies and practices, including
postings, articles, or comments on social media and the internet, undermine confidence in our Company, and could materially damage our reputation and
image, even if such claims or publicity are inaccurate. Damage to our reputation and image could adversely impact our ability to attract new and retain existing
customers, employees and other business and stakeholder relationships, and could adversely affect the demand for some of our products and adversely affect
our sales, earnings, cash flow or financial condition.

Our business could be adversely affected by the infringement or loss of our intellectual property rights or by the theft or unauthorized use of our trade
secrets or other confidential business information.

Our competitive position and the value of our products and brands could be reduced and our business adversely affected if we are unable to maintain or
adequately protect our intellectual property. We have numerous patents, trade secrets, trademarks, trade names copyrights and know-how that are valuable to
our business. Despite our efforts to protect such intellectual property and other proprietary information from unauthorized use or disclosure, third parties may
attempt to disclose, obtain or use our trademarks or such other intellectual property and information without our authorization. We also face attempts, including
through cybersecurity attacks and social engineering tactics, to gain unauthorized access to our systems for the purpose of improperly acquiring our trade
secrets or confidential business information. In addition, advances in artificial intelligence technology and increasingly widespread use of generative artificial
intelligence tools may increase the risk of unauthorized access to intellectual property, may increase the risk that existing intellectual property law may not
provide adequate protection and may introduce potential liability from the use of artificial intelligence tools. The theft or unauthorized use or publication of our
trade secrets and other confidential business information as a result of such incidents could adversely affect the value of our investment in research and
development and our business. Although we rely on the patent, trademark, trade secret and copyright laws of the United States and other countries to protect
our intellectual property rights, the laws of some countries may not protect such rights to the same extent as the laws of the United States. Unauthorized use of
our intellectual property by third parties, the failure of foreign countries to have laws to protect our intellectual property rights, or an inability to effectively
enforce such rights in foreign countries could have an adverse effect on our business.

FINANCIAL RISKS

A weakening of global credit markets or changes to our credit ratings may adversely affect our results of operations, cash flow, liquidity or financial
condition.

A weakening of global credit markets has in the past and could in the future adversely impact our net sales, the collection of accounts receivable, funding for
working capital needs, expected cash flow generation from current and acquired businesses, access to capital and our investments, which has in the past and
could in the future adversely impact our results of operations, cash flow, liquidity or financial condition.

We finance a portion of our sales through trade credit. Credit markets remain tight, and some customers who require financing for their businesses have not
been able to obtain, and may in the future have difficulty obtaining, necessary financing. A continuation or worsening of these conditions could limit our ability
to collect our accounts receivable, which could adversely affect our results of operations, cash flow, liquidity or financial condition.

We generally fund a portion of our seasonal working capital needs and obtain funding for other general corporate purposes through short-term borrowings
backed by our revolving credit facility and other financing facilities. If any of the banks in these
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credit and financing facilities are unable to perform on their commitments, such inability could adversely impact our cash flow, liquidity or financial condition,
including our ability to obtain funding for working capital needs and other general corporate purposes.

Although we have available credit facilities to fund our current operating needs, we cannot be certain we will be able to replace our existing credit facilities or
refinance our existing or future debt when necessary. Our cost of borrowing and ability to access the capital markets are affected not only by market conditions,
but also by our debt and credit ratings assigned by the major credit rating agencies. Rating agencies regularly evaluate our business and could downgrade our
credit rating based on a number of factors, including factors beyond our control, such as general business or economic conditions. Downgrades in these ratings
likely would increase our cost of borrowing and could have an adverse effect on our access to the capital markets, including our access to the commercial paper
market. An inability to access the capital markets with the same flexibility we have now and on terms commercially acceptable to us, or at all, could have a
material adverse effect on our results of operations, cash flow, liquidity or financial condition.

We have goodwill and intangible assets recorded on our Consolidated Balance Sheets. We periodically evaluate the recoverability of the carrying value of our
goodwill and intangible assets whenever events or changes in circumstances indicate such value may not be recoverable. An impairment assessment involves
judgment as to assumptions regarding future sales and cash flow and the impact of market conditions on those assumptions. Future events, such as the
integration or rebranding of trademarks acquired in acquisitions and changing market conditions may impact our assumptions and change our estimates of
future sales and cash flow, including our ability to track trademark specific sales and cash flow, resulting in us incurring substantial impairment charges, which
could adversely affect our results of operations or financial condition.

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

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

At December 31, 2024, we had total debt of approximately $9.888 billion, which is an increase of $37.5 million since December 31, 2023. We have the ability
under our existing credit facilities and otherwise to incur substantial additional indebtedness in the future. Our ability to make payments on our debt, fund other
liquidity needs and make planned capital expenditures will depend on our ability to generate cash in the future. Our historical financial results have been, and
we anticipate our future financial results will be, subject to fluctuations. Our ability to generate cash, to a certain extent, is subject to general business,
economic, financial, competitive, legislative, regulatory and other factors beyond our control, including supply chain disruptions, adverse weather conditions or
natural disasters, armed conflicts and wars, changes in raw material and energy supplies, public health crises and pricing and related impacts. We cannot
guarantee our business will generate sufficient cash flow from our operations or future borrowings will be available to us in an amount sufficient to enable us to
make payments of our debt, fund other liquidity needs and make planned capital expenditures.

The degree to which we are leveraged could have important consequences for shareholders. For example, it could:
*  require us to dedicate a substantial portion of our cash flow from operations to the payment of debt service, reducing the availability of our cash flow
to fund working capital, capital expenditures, acquisitions and other long-term growth initiatives and general corporate purposes;
* increase our vulnerability to adverse business, economic or industry conditions;
«  limit our ability to obtain additional financing in the future to enable us to react to changes in our business or general business, economic or industry
conditions; or

»  place us at a competitive disadvantage compared to businesses in our industry that have less debt.

Additionally, any failure to comply with covenants in the instruments governing our debt could result in an event of default which, if not cured or waived,
would have a material adverse effect on us.

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

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

Because of our international operations, we are exposed to risk associated with interest rates and value changes in foreign currencies, including as a result of
inflation, central bank monetary policies, currency controls and other exchange restrictions, which may adversely affect our business. Historically, our reported
net sales, earnings, cash flow and financial condition have been subjected to fluctuations in foreign exchange rates. Our primary exchange rate exposure is with
the euro, the Mexican peso, the Brazilian real, the Canadian dollar, the British pound, the Chinese yuan, the Chilean peso and the Argentine peso, each against
the U.S. dollar. While we actively manage the exposure of our foreign currency risk as part of our overall financial risk management policy, we have in the past
and may in the future experience losses from foreign currency exchange rate fluctuations and currency controls and restrictions, and such losses could
adversely affect our sales, earnings, cash flow, liquidity or financial condition. Currency controls or restrictions may limit our ability to convert foreign
currencies into U.S. dollars, or to remit dividends and other payments from our subsidiaries or businesses located in or conducted within a country imposing
such controls or restrictions. For example, we experienced a loss of $41.8 million in 2023 as a result of the significant devaluation of the Argentine peso in
December 2023 as part of economic reforms implemented by the government of Argentina, and we may experience similar losses in the future.

LEGAL AND REGULATORY RISKS

We are subject to a wide variety of complex U.S. and non-U.S. laws, rules and regulations, as well as compliance risks related to new and existing laws and
regulations, compliance with which could increase our costs and could adversely affect our results of operations, cash flow or financial condition.

We maintain significant operations in the U.S. and outside of the U.S. We are subject to a wide variety of complex U.S. and non-U.S. federal, state and local
laws, rules and regulations and legal compliance risks, including laws, rules and regulations involving securities, tax, employment and pensions, competition,
environmental, export and trade, intellectual property, data privacy and cybersecurity and improper business practices, such as anti-bribery and corruption. We
are affected by new laws and regulations and changes to existing laws and regulations, including interpretations by courts and regulators. We are also subject to
compliance risks related to contract requirements and risks that any third-party we engage to do work on our behalf might conduct business in a manner that is
inconsistent with our Code of Conduct or with legal requirements. Compliance with continuously evolving U.S. and non-U.S. federal, state and local laws,
rules, regulations and related interpretations applicable to our business, may increase our costs or require significant capital investment, and our results of
operations could be adversely impacted if these costs are greater than we have projected. If we are unable to comply with all of the laws, rules, regulations and
interpretations applicable to us, we could become the subject of inquiries, reviews or investigations by regulators and related adverse outcomes of which could
lead to enforcement actions, the imposition of fines or costs, requirements to suspend operations at certain facilities, the assertion of private litigation claims
and damages or damage to our reputation.

The domestic and international regulatory environment related to information security, data collection and transfer, digital marketing or telemarketing, and
privacy is increasingly rigorous and complex, with new and rapidly changing requirements applicable to our business, which often require changes to our
business practices. Compliance with these requirements, including the European Union’s General Data Protection Regulation, China’s Personal Information
Protection, Data Security, and Cyber Security Laws, the California Consumer Privacy Act as amended by the California Privacy Rights Act, other U.S. state
privacy laws, and a growing number of other international and domestic regulations, are costly and will result in additional costs in our efforts to continue to
comply. These laws and regulations can provide for significant penalties for non-compliance, which could result in additional costs of compliance, enforcement
actions, regulatory investigations, and fines, individual or class action litigation, commercial litigation, or reputational harm. Ongoing efforts to comply with
these laws also may divert management and employee attention from other business and growth initiatives.

Although we believe we have adopted appropriate risk management and compliance programs to mitigate these risks, the global and diverse nature of our
operations means compliance risks will continue to exist. We face liability and reputational risks even if we comply with all laws and regulations.
Investigations, examinations and other proceedings, the nature and outcome of which cannot be predicted, likely will arise from time to time. These
investigations, examinations and other proceedings could subject us to significant liability and require us to take significant accruals or pay significant
settlements, fines and penalties, which could have a material adverse effect on our results of operations, cash flow or financial condition.
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Increases in tax rates, or changes in tax laws or regulations, could increase our costs and could adversely affect our results of operations, cash flow or
financial condition.

We are subject to tax laws and regulations in the U.S. and multiple jurisdictions outside of the U.S. We are affected by changes in tax laws and regulations, as
well as changes in related interpretations and other tax guidance. Economic and political conditions in the countries where we are subject to taxes, including in
the U.S., have in the past and may in the future result in significant changes to tax laws or regulations. Our effective tax rates are affected by changes in our
mix of earnings in countries with different tax rates, and changes in laws, regulations and interpretations regarding deferred tax assets and liabilities, among
other things. If our effective tax rate were to increase, that could have an adverse effect on our results of operations, cash flow or financial condition. In
addition, the increasingly complex global tax environment has in the past and may in the future result in higher compliance costs. In the ordinary course of our
business, we are subject to examinations and investigations by various tax authorities and other regulators. In addition to existing examinations and
investigations, there could be additional examinations and investigations in the future, and existing examinations and investigations could be expanded.

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

We discuss risks and uncertainties with regard to income taxes in more detail in Note 20 to the consolidated financial statements in Item 8.

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

Our operations are subject to various domestic and foreign health, safety and environmental laws, regulations and requirements, including those related to
climate change, producer responsibility and chemicals registration and management. These laws, regulations and requirements not only govern our current
operations and products, but also may impose potential liability on us for our past operations.

Global focus on climate change and chemical use and management may result in the imposition of new or additional regulations or requirements applicable to,
and new or additional financial and transition risks for, our business and industry. A number of government authorities and agencies have introduced, or are
contemplating, regulatory changes to address climate change, including the regulation and disclosure of greenhouse gas emissions and the management and use
of chemicals in operations and products. For example, the European Union Corporate Sustainability Reporting Directive requires that we make expansive
disclosures on various environmental- and social-related topics. Similarly, California has enacted legislation that will require broad disclosures, including of
greenhouse gas emissions. Chemicals we use in our products, packaging and operations may be restricted or prohibited by initiatives to address new and
existing chemicals under current laws and regulations or by emerging laws and regulations in domestic and foreign jurisdictions. The outcome of new and
emerging legislation or regulation in the U.S., European Union and other jurisdictions in which we operate may result in fees or restrictions on certain activities
or materials (including changes to our products or product packaging) and new or additional requirements, including to fund energy efficiency activities or
renewable energy use and to disclose information regarding our greenhouse gas emissions performance, renewable energy usage and efficiency, waste
generation and recycling rates, climate-related risks, opportunities and oversight and related strategies and initiatives across our global operations. Compliance
with these climate change, chemical management and other initiatives has in the past and may in the future result in additional costs to us, including, among
other things, increased production costs, additional taxes, additional investments in renewable energy use and other initiatives, reduced emission allowances,
additional restrictions on production or operations and increased costs associated with reporting and data assurance. They may also require us to alter the
contents our products and/or product packaging, which may
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alter the performance and profitability of such products and packaging. We may not be able to timely recover the cost of compliance with such new or more
stringent laws and regulations, which could adversely affect our results of operations, cash flow or financial condition. Despite our efforts to timely comply
with such initiatives, implement measures to improve our operations and execute on our related strategies and initiatives, any actual or perceived failure to
comply with new or additional requirements or meet stakeholder expectations with respect to the impacts of our operations on the environment or on our
customers or employees and related strategies and initiatives may result in adverse publicity, increased litigation risk and adversely affect our business and
reputation, which could adversely impact our results of operations, cash flow and financial condition.

We expect health, safety and additional environmental laws, regulations and requirements to continue to evolve and to be applied with increasing stringency on
our industry. Our costs to comply with these laws, regulations and requirements may increase as they become more stringent in the future, and these increased
costs may adversely affect our results of operations, cash flow or financial condition.

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

We are involved with environmental investigation and remediation activities at some of our currently- and formerly-owned sites and a number of third-party
sites. We accrue for estimated costs of investigation and remediation activities at these sites for which commitments or clean-up plans have been developed and
when such costs can be reasonably estimated based on industry standards and professional judgment. These estimated costs are based on currently available
facts regarding each site. We routinely assess our potential liability for investigation and remediation activities and adjust our environmental-related accruals as
information becomes available, including as a result of sites progressing through investigation and remediation-related activities, upon which more accurate
costs can be reasonably estimated. Due to the uncertainties surrounding environmental investigation and remediation activities, our liability may result in costs
that are significantly higher than currently accrued and may have an adverse effect on our earnings. We discuss these risks and uncertainties in more detail in
the “Environmental-Related Liabilities” and “Environmental Matters™ sections in Item 7 and in Note 10 to the consolidated financial statements in Item 8.

The nature, cost, quantity and outcome of pending and future litigation could have a material adverse effect on our results of operations, cash flow,
liquidity and financial condition.

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

For example, our past operations included the manufacture and sale of lead pigments and lead-based paints. Along with other companies, we are and have been
a defendant in a number of legal proceedings, including individual personal injury actions, purported class actions and actions brought by various counties,
cities, school districts and other government-related entities, arising from the manufacture and sale of lead pigments and lead-based paints. The plaintifts’
claims have been based upon various legal theories, including negligence, strict liability, breach of warranty, negligent misrepresentations and omissions,
fraudulent misrepresentations and omissions, concert of action, civil conspiracy, violations of unfair trade practice and consumer protection laws, enterprise
liability, market share liability, public nuisance, unjust enrichment and other theories. The plaintiffs seek various damages and relief, including personal injury
and property damage, costs relating to the detection and abatement of lead-based paint from buildings, costs associated with a public education campaign,
medical monitoring costs and others. We have also been a defendant in legal proceedings arising from the manufacture and sale of non-lead-based paints that
seek recovery based upon various legal theories, including the failure to adequately warn of potential exposure to lead during surface preparation when using
non-lead-based paint on surfaces previously painted with lead-based paint. We are vigorously defending such litigation. We expect additional lead pigment and
lead-based paint litigation may be filed against us in the future asserting similar or different legal theories and seeking similar or different types of damages and
relief. The Company will
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continue to vigorously defend against any additional lead pigment and lead-based paint litigation that may be filed, including utilizing all avenues of appeal, if
necessary.

Litigation is inherently subject to many uncertainties, and we ultimately may not prevail. Adverse court rulings, determinations of liability, or third-party
funding of litigation, among other factors, could affect litigation against us, including the lead pigment and lead-based paint litigation, and encourage an
increase in the number and nature of future claims and proceedings. In addition, from time to time, various legislation and administrative regulations have been
enacted, promulgated or proposed to impose obligations on present and former manufacturers of lead pigments and lead-based paints respecting asserted health
concerns associated with such products or to overturn the effect of court decisions in which we and other manufacturers have been successful. Legislation and
administrative regulations also may be enacted, promulgated, or proposed to impose obligations for the manufacture or sale of other raw materials that are or
were used in paints and coatings.

Due to the uncertainties involved, management is unable to predict the outcome of the litigation against us, the number or nature of possible future claims and
proceedings, or the effect of any legislation and/or administrative regulations. Further, management cannot reasonably determine the scope or amount of the
potential costs and liabilities related to such litigation, or resulting from any such legislation and regulations. Except with respect to the California public
nuisance litigation, we have not accrued any amounts for such litigation because we do not believe it is probable that a loss has occurred, and we believe it is
not possible to estimate the range of potential losses as there is no substantive information upon which an estimate could be based. In addition, any potential
liability that may result from any changes to legislation and regulations cannot reasonably be estimated. Due to the uncertainties associated with the amount of
any such liability and/or the nature of any other remedy which may be imposed in such litigation, any potential liability determined to be attributable to us
arising out of such litigation may have a material adverse effect on our results of operations, cash flow, liquidity or financial condition. We discuss the risks and
uncertainties related to litigation, including the lead pigment and lead-based paint litigation, in more detail in Note 11 to the consolidated financial statements
in Item 8.

ITEM 1B. UNRESOLVED STAFF COMMENTS

None.

ITEM 1C. CYBERSECURITY

We maintain a cybersecurity program that is aligned with our business and focused on managing risks to our Company. As described below, we have
established policies, standards, processes and practices for assessing, identifying and managing material risks from cybersecurity threats, which are integrated
into our overall risk management program and governance structure.

We use various controls, technologies and other processes designed to identify, protect against, detect, respond to and mitigate cybersecurity risks, in alignment
with the National Institute of Standards and Technology (NIST) Cybersecurity Framework 2.0. These include, but are not limited to, internal reporting,
monitoring and detection tools, threat intelligence and general and role-based training. We also maintain third-party management processes to identify and
manage the cybersecurity risks associated with third-party service providers. We periodically evaluate and improve the effectiveness of our cybersecurity
program internally and by engaging with consultants and other third-party advisors to conduct reviews and assessments of our program. These periodic
assessments and reviews may include penetration and vulnerability testing, simulations, table-tops and other exercises.

Overseeing the assessment and management of our exposure to various risks, including cybersecurity, is a key oversight responsibility for the Board of
Directors. We have an enterprise risk management (ERM) program that includes the processes used to identify, assess and manage our most significant
enterprise risks and uncertainties that could materially impact the long-term health of the Company or prevent the achievement of strategic objectives. These
risks are identified, measured, monitored and managed across key risk categories, which include the consideration of cybersecurity risks. Our chief financial
officer (CFO) facilitates the Company’s ERM program, which includes a formal assessment of the Company’s risk environment at least once per year. The
ERM program also facilitates the incorporation of risk assessment and evaluation into the strategic planning process and the provision of regular reports to
senior management, including our CEO. The Audit Committee assists the Board with its oversight of both the ERM program and cybersecurity risk, providing
regular reports to the Board. Our CFO reviews the ERM program with the Audit Committee at least once per year, including reviewing existing risks and
significant emerging risks across the Company’s key risk categories. In reviewing specific threats and risks with the Board, senior management may
incorporate reports from consultants and other third-party advisors.

Our Chief Information Security Officer (CISO) leads our global cybersecurity program and is responsible for management of our cybersecurity risks. Our
CISO reports to our CFO. Our CISO has served in that position since 2022 and has relevant
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experience in cybersecurity leadership positions, including prior experience as CISO of a public company. The Audit Committee regularly reviews our risk

exposures relating to cybersecurity with our CISO and CFO, including review of the state of the Company’s cybersecurity and emerging cybersecurity
developments and threats and the steps management has taken to monitor and mitigate such exposures. Our CISO manages a team of cybersecurity
professionals with expertise and experience in information security.

Our CISO is informed of cybersecurity incidents by the cybersecurity team’s security operations center, which is generally responsible for monitoring the
prevention, detection, mitigation and remediation of cybersecurity incidents. We have an established process governing our assessment, response and
notifications internally and externally upon the occurrence of a cybersecurity incident, including for our evaluation of materiality. Depending on the nature and
severity of an incident, this process provides for escalating notification to our CEO and Board of Directors.

Despite our efforts to prevent cybersecurity threats and incidents, our systems may be affected by damage or interruption resulting from, among other causes,
cyber attacks, security breaches, power outages, system failures or malware (including ransomware and other programs that operate with malicious intent).
Disruptions to these systems may impair our ability to conduct business and have a material adverse effect on our business, results of operations and financial
condition. Despite the security measures we have in place, our facilities and systems and those of third parties we rely on or do business with, may be
vulnerable to cyber attacks, security breaches, malware (including ransomware and other programs that operate with malicious intent), power outages, system
failures, acts of vandalism, human or technical errors, or other similar events or disruptions. Any such event involving the misappropriation, loss or other
unauthorized disclosure of information, whether impacting us or third parties we rely on or do business with, could result in losses, damage our reputation or
relationships with customers and suppliers, expose us to the risks of litigation, regulatory action and liability, disrupt our operations and have a material adverse
effect on our business, results of operations and financial condition.

To date, we have not experienced a cybersecurity threat or incident that has had a material adverse affect on our business, results of operations and financial
condition. We, and third parties we do business with, have experienced cybersecurity attacks and incidents in the past, some of which have resulted in
unauthorized access to our information and systems, and other disruptions to our business operations, and we could in the future experience similar incidents.
See Risk Factors in Item 1A for additional information on cybersecurity risks.
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ITEM 2. PROPERTIES

The Company’s global headquarters, which includes the global headquarters for the Paint Stores, Consumer Brands and Performance Coatings Groups and the
Administrative function, is located in Cleveland, Ohio. During 2023, the Company closed on a transaction to sell and subsequently lease back its current global
headquarters and research and development center. Construction of the Company’s new global headquarters and research and development center is expected
to be completed in 2025. Refer to Item 7 for further information on the construction of our new global headquarters and research and development center.

Our principal manufacturing and distribution facilities are located as set forth below. We believe our manufacturing and distribution facilities are well-
maintained, suitable and adequate, with sufficient productive capacity, to meet our current needs.

Manufacturing ) Distribution (V
Leased Owned Total Leased Owned Total
Consumer Brands Group
Africa 1 1 1 1
Asia 3 6 9 3 4 7
Canada 3 3 1
Europe 2 16 18 3 13 16
Jamaica 1 1 1 1
Latin America 12 12 5 10 15
United States 6 42 48 14 12 26
Total 11 81 92 26 41 67
Performance Coatings Group
Europe 1 8 9 4 4 8
Latin America 1 1
United States 1 1 2 2
Total 2 9 11 6 4 10

(1 Certain locations may contain both manufacturing and distribution facilities.

The operations of the Paint Stores Group included 4,773 company-operated specialty paint stores, of which 206 were owned, in the United States, Canada,
Puerto Rico, Virgin Islands, Grenada, Trinidad and Tobago, St. Maarten, Jamaica, Curacao, Aruba, St. Lucia and Barbados at December 31, 2024. These paint
stores are divided into five separate operating divisions based on their geographical region and are responsible for the sale of predominantly Sherwin-
Williams® and other controlled brand architectural paint and coatings, protective and marine products, OEM product finishes and related products. At the end

0f 2024:
» the Mid Western Division operated 1,204 paint stores primarily located in the mid west and upper west coast states;
» the Eastern Division operated 921 paint stores along the upper east coast and New England states;
» the Canada Division operated 259 paint stores throughout Canada;

the Southeastern Division operated 1,210 paint stores principally covering the lower east and gulf coast states, Puerto Rico, Virgin Islands, Grenada,
Trinidad and Tobago, St. Maarten, Jamaica, Curacao, Aruba, St. Lucia and Barbados; and

» the Southwestern Division operated 1,179 paint stores in the central plains and lower west coast states.
During 2024, the Paint Stores Group opened 79 net new stores, consisting of 84 new stores opened and 5 stores closed.

The Consumer Brands Group operated 334 specialty paint stores in Latin America at December 31, 2024. These stores market and sell Sherwin-Williams® and
other controlled brand architectural paint and coatings, protective and marine products, OEM product finishes and related products which are branded for the
Latin America market. These paint stores are located in Mexico (180), Chile (57), Brazil (49), Ecuador (37) and Uruguay (11). During 2024, the Consumer

Brands Group opened 16 net new stores, consisting of 18 new stores opened and 2 stores closed.
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The Performance Coatings Group operated 225 branches in the United States and 99 branches internationally at December 31, 2024. International locations
consisted of branches in Europe (47), Canada (22), Chile (11), Mexico (5), Peru (3), Ecuador (2), Brazil (2), Thailand (2), Indonesia (2), Vietnam (1),
Singapore (1) and China (1). During 2024, this segment added 2 new branches.

All real property within the Administrative function is owned with the exception of the current global headquarters, current research and development center
and new global headquarters currently under construction. For additional information regarding real property within the Administrative function, refer to Item 1
and Item 7 of this report, which are incorporated herein by reference.

For additional information regarding real property leases, see Note 9 to the consolidated financial statements in Item 8.

ITEM 3. LEGAL PROCEEDINGS

SEC regulations require disclosure of certain environmental matters when a governmental authority is a party to the proceedings and such proceedings involve
potential monetary sanctions that the Company reasonably believes will exceed a specified threshold. Pursuant to these regulations, the Company uses a
threshold of $1 million for purposes of determining whether disclosure of any such proceedings is required.

For information regarding certain environmental matters and other legal proceedings, see the information included under the captions titled “Other Long-Term
Liabilities” and “Litigation and Other Contingent Liabilities” of “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
and Notes 1, 10, 11 and 19 to the consolidated financial statements in Item 8. The information contained in Note 11 to the consolidated financial statements is
incorporated herein by reference.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.

19



Table of Contents

INFORMATION ABOUT OUR EXECUTIVE OFFICERS

The following is the name, age and position of each of our executive officers and a brief description of their business experience. Executive officers are
generally elected annually by the Board of Directors and hold office until their successors are elected and qualified or until their earlier death, resignation or
removal.

Name Age Position

Heidi G. Petz 50 Chair, President and Chief Executive Officer

Allen J. Mistysyn 56 Senior Vice President — Finance and Chief Financial Officer

Marlena K. Boyce 46 Senior Vice President — Human Resources

Mary L. Garceau 52 Senior Vice President — Chief Legal Officer and Secretary

James R. Jaye 58 Senior Vice President — Investor Relations and Corporate Communications
J. Paul Lang 48 Senior Vice President — Enterprise Finance and Chief Accounting Officer
Bryan J. Young 49 Senior Vice President — Corporate Strategy and Development

Justin T. Binns 49 President, Global Architectural

Karl J. Jorgenrud 48 President, Global Industrial

Todd D. Rea 50 President, Consumer Brands Group

Colin M. Davie 56 President & General Manager, Global Supply Chain Division, Consumer Brands Group

Ms. Petz has served as Chair of the Board of Directors since January 2025, and as President and Chief Executive Officer since January 2024. Prior to her
current role, Ms. Petz served as President and Chief Operating Officer from March 2022 to January 2024, and President, The Americas Group (now known as
the Paint Stores Group) from March 2021 to March 2022, Senior Vice President, Marketing, The Americas Group from November 2020 to March 2021 and
President, Consumer Brands Group from September 2020 to November 2020. Also within the Consumer Brands Group, Ms. Petz served as President &
General Manager, Retail North America from March 2019 to September 2020 and Senior Vice President, Marketing from June 2017 to March 2019. Ms. Petz
has served as a Director since October 2023 and joined the Company in June 2017 in connection with the Valspar acquisition.

Mr. Mistysyn has served as Senior Vice President — Finance and Chief Financial Officer since January 2017. Mr. Mistysyn has been employed with the
Company since June 1990.

Ms. Boyce has served as Senior Vice President — Human Resources since January 2025. Ms. Boyce served within the Performance Coatings Group as Senior
Vice President, Human Resources from May 2022 to December 2024, within the Consumer Brands Group as Senior Vice President, Human Resources from
January 2021 to May 2022 and as Vice President, Human Resources, Industrial Wood Division, Performance Coatings Group from March 2019 to January
2021. Ms. Boyce has been employed with the Company since October 2008.

Ms. Garceau has served as Senior Vice President — Chief Legal Officer and Secretary since February 2024. Ms. Garceau served as Senior Vice President,
General Counsel and Secretary from August 2017 to February 2024. Ms. Garceau has been employed with the Company since February 2014.

Mr. Jaye has served as Senior Vice President — Investor Relations and Corporate Communications since June 2019. Mr. Jaye served as Vice President —
Investor Relations from October 2017 to June 2019. Mr. Jaye has been employed with the Company since October 2017.

Mr. Lang has served as Senior Vice President — Enterprise Finance and Chief Accounting Officer since January 2025. Mr. Lang served as Vice President —
Enterprise Finance, Reporting & Controls from May 2022 to January 2025. Mr. Lang served as Vice President — Assistant Corporate Controller from August
2019 to May 2022 and Director — External Financial Reporting from February 2018 until August 2019. Mr. Lang has been employed with the Company since
February 2018.

Mr. Young has served as Senior Vice President — Corporate Strategy and Development since March 2021. Mr. Young served as Vice President — Corporate
Strategy and Development from June 2017 to March 2021. Mr. Young joined the Company in June 2017 in connection with the Valspar acquisition.

Mr. Binns has served as President, Global Architectural since January 2024. Mr. Binns served as President, Paint Stores Group from January 2023 to January
2024, President, The Americas Group from March 2022 to January 2023, President, Performance Coatings Group from November 2020 to March 2022 and
President & General Manager, Automotive Finishes Division,
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Performance Coatings Group from July 2018 to November 2020. Mr. Binns has been employed with the Company since August 1997.

Mr. Jorgenrud has served as President, Global Industrial since January 2024. Mr. Jorgenrud served as President, Performance Coatings Group from March 2022
to January 2024, President & General Manager, General Industrial Division, Performance Coatings Group from January 2020 to March 2022 and President &
General Manager, Protective & Marine Division, Performance Coatings Group from June 2017 to January 2020. Mr. Jorgenrud joined the Company in June
2017 in connection with the Valspar acquisition.

Mr. Rea has served as President, Consumer Brands Group since November 2021. Mr. Rea served within the Consumer Brands Group as President of North
America Sales from November 2020 to November 2021, Senior Vice President of Sales, Retail and National Accounts from November 2019 to November 2020
and Senior Vice President of Sales, Lowe’s Business Unit from March 2018 to November 2019. Mr. Rea has been employed with the Company since April
1993.

Mr. Davie has served as President & General Manager, Global Supply Chain Division, Consumer Brands Group since January 2024. Mr. Davie served as
Senior Vice President and Chief Procurement Officer from March 2022 to January 2024, Senior Vice President — Purchasing from October 2021 to March
2022, President & General Manager, Industrial Wood Division, Performance Coatings Group from March 2019 to October 2021 and President & General
Manager, Engineered Polymer Solutions, Performance Coatings Group from June 2017 to March 2019. Mr. Davie joined the Company in June 2017 in
connection with the Valspar acquisition.
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PART 11

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

EQUITY SECURITIES

Our common stock is listed on the New York Stock Exchange and traded under the symbol SHW. The number of shareholders of record at January 31, 2025
was 4,864. The information regarding securities authorized for issuance under the Company’s equity compensation plans is set forth in our Proxy Statement
under the caption “Equity Compensation Plan Information” and is incorporated by reference into Part III of this report.

Issuer Purchases of Equity Securities

The following table sets forth a summary of the Company’s purchases of common stock during the fourth quarter of 2024.

Total Number Maximum Number
of Shares of Shares
Total Purchased as that May
Number of Average Price Part of a Yet Be
Shares Paid per Publicly Purchased Under
Period Purchased Share Announced Plan the Plan
October 1 — October 31
Share repurchase program 850,000 $ 364.96 850,000 34,425,000
Employee transactions ? 532 $ 389.91 N/A
November 1 — November 30
Share repurchase program 34,425,000
Employee transactions ? 1,156 $ 384.70 N/A
December 1 — December 31
Share repurchase program 34,425,000
Employee transactions ? 870 $ 358.75 N/A
Total
Share repurchase program 850,000 $ 364.96 850,000 34,425,000
Employee transactions 2,558 $ 376.96 — N/A

(" Shares were purchased through the Company’s publicly announced share repurchase program. The Company had remaining authorization at December 31, 2024 to purchase

34,425,000 shares. There is no expiration date specified for the program.

@ All shares were delivered to satisfy the exercise price and/or tax withholding obligations by employees who exercised stock options or had restricted stock units vest.
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Comparison of Cumulative Total Return

The following graph compares the cumulative total shareholder return on the Company’s common stock (NYSE: SHW) with the cumulative five-year total
return of the companies listed on the Standard & Poor’s 500 Stock Index and the peer groups of companies selected on a line-of-business basis. The cumulative
five-year total return assumes $100 was invested on December 31, 2019 in Sherwin-Williams common stock, the S&P 500 and the peer group. The cumulative
five-year total return, including reinvestment of dividends, represents the cumulative value through December 31, 2024.

Comparison of Cumulative Five-Year Return
$250
$200
$150
$100
$50
2019 2020 2021 2022 2023 2024
—@— Sherwin-Williams Co. —l— S&P 500 Index Peer Group

Peer group of companies is comprised of the following: Akzo Nobel N.V., Axalta Coating Systems Ltd., BASF SE, Genuine Parts Company, H.B. Fuller Company, The Home Depot, Inc., Lowe’s
Companies, Inc., Masco Corporation, Newell Brands Inc., PPG Industries, Inc., RPM International Inc. and Stanley Black & Decker, Inc.

ITEM 6. [Reserved]
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ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
(dollars in millions, except as noted and per share data)

Company Background

The Sherwin-Williams Company, founded in 1866, is engaged in the development, manufacture, distribution and sale of paint, coatings and related products to
professional, industrial, commercial and retail customers primarily in North and South America with additional operations in the Caribbean region and
throughout Europe, Asia and Australia.

The Company is structured into three reportable segments — Paint Stores Group, Consumer Brands Group and Performance Coatings Group (collectively, the
Reportable Segments) — and an Administrative function in the same way it is internally organized for assessing performance and making decisions regarding
the allocation of resources. See Note 22 to the consolidated financial statements in Item 8 for additional information on the Company’s Reportable Segments.

Summary
»  Consolidated Net sales increased in the year to a record $23.099 billion
o Net sales from stores in the Paint Stores Group open more than twelve calendar months increased 1.7% in the year
*  Diluted net income per share increased 14.1% to $10.55 per share in the year compared to $9.25 per share in the full year 2023
o Adjusted diluted net income per share increased 9.5% to $11.33 per share in the year compared to $10.35 per share in the full year 2023
*  Generated Net operating cash of $3.153 billion, or 13.7% of Net sales, in the year

*  Adjusted Earnings Before Interest, Taxes, Depreciation and Amortization (Adjusted EBITDA) increased 6.0% in the year to $4.492 billion or 19.4%
of Net sales

Outlook

Sherwin-Williams delivered strong 2024 results despite continued choppy macroeconomic conditions. Full year Net sales grew to a record level, gross margin
expanded and Diluted net income per share increased by a double-digit percentage. We continued to generate strong cash flow from operations which was used
for investment, an acquisition and returning cash to shareholders through dividends and repurchases of our common stock. We enter 2025 with confidence in
our differentiated strategy, Success by Design, that continues to deliver innovative and productive solutions for our customers. Although we expect demand
softness to persist in several end markets, we have significant above-market growth opportunities in each business. We will continue to support our growth
strategy by executing initiatives within our enterprise priorities, including talent, simplification, digitization, supply chain responsiveness and sustainability.

Within Paint Stores Group and Consumer Brands Group, we anticipate continued economic pressures to impact consumer behavior in both North America and
Europe in 2025. Our recent investments in sales reps, training and digital tools, coupled with home builder relationships are expected to drive above-market
growth opportunities. The outlook for the Performance Coatings Group is varied by end market and region with expected growth in Coil driven by significant
new account wins and Packaging as we support customer conversions to our ValPure® coating which complies with European regulations. Demand softness is
forecasted in General Industrial due to negative manufacturing trends in North America and Europe and choppiness is expected in Automotive Refinish,
Protective and Marine and Industrial Wood. As it relates to consolidated expenses, we expect raw material and employee-related costs to be up by a low-single
digit percentage, offset by cost saving simplification efforts across our supply chain such as capacity and productivity improvements.

Our capital deployment strategy remains balanced and consistent. We have a strong liquidity position, with $210.4 million in cash and $3.274 billion of unused
capacity under our credit facilities at December 31, 2024 and expect to end 2025 within our target debt-to-EBITDA leverage ratio of 2 to 2.5 times. We are, and
expect to remain, in compliance with all financing covenants. Long-term debt maturities due in 2025 are $1.050 billion and are expected to be refinanced at
higher interest rates. Together with the long-term debt maturities refinanced during 2024, Interest expense is expected to increase by approximately $40 million
in 2025. In addition, we expect to incur additional costs associated with the transition into our new global headquarters and research and development (R&D)
center in 2025 of approximately $100 million, which includes approximately $80 million of Selling, general and administrative expenses and approximately
$20 million of Interest expense. Lastly, we plan to expand our footprint by opening 80 to 100 new stores in the United States and Canada in 2025, continue to
evaluate acquisitions that align with our long-term growth strategy and return value to our shareholders through the payment of dividends and the reinvestment
of excess cash for share repurchases of Company stock.
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See Item 1A Risk Factors for further information regarding the current and potential impact of general business and macroeconomic conditions, including
inflation rates and interest rates, supply chain disruptions, raw material availability and fluctuations in foreign currency.

RESULTS OF OPERATIONS

The following discussion and analysis addresses comparisons of material changes in the consolidated financial statements for the years ended December 31,
2024 and 2023. For comparisons of the years ended December 31, 2023 and 2022, see Management’s Discussion and Analysis of Financial Condition and
Results of Operations in Item 7 of the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2023 filed on February 20, 2024.

Net Sales
Year Ended December 31,
Acquisition and
2024 2023 $ Change % Change Currency Impact Divestiture Impact
Paint Stores Group $ 13,188.0 $ 12,8395 $ 348.5 2.7% — % — %
Consumer Brands Group 3,108.0 3,365.6 (257.6) (7.7)% (2.9)% (1.4)%
Performance Coatings Group 6,797.3 6,843.1 (45.8) 0.7)% (0.8)% 1.2 %
Administrative 5.2 3.7 1.5 40.5 % 2.7% — %
Total $ 23,0985 $ 23,0519 $ 46.6 0.2 % 0.7)% 0.1 %

Consolidated Net sales for 2024 increased 0.2% primarily due to higher sales in the Paint Stores Group. This increase was partially offset by lower sales in the
Consumer Brands and Performance Coatings Groups. Net sales of all consolidated foreign subsidiaries decreased to $4.426 billion in 2024 compared to $4.428
billion in 2023 primarily due to unfavorable currency translation impact in Latin America and lower Net sales in Asia as a result of the divestiture of the China
architectural business, partially offset by higher Net sales in Europe as a result of acquisitions. Net sales of all operations other than consolidated foreign
subsidiaries increased to $18.673 billion for 2024 compared to $18.624 billion for 2023.

Net sales in the Paint Stores Group increased 2.7% primarily due to sales volume growth and selling price increases, which both impacted Net sales by a low-
single digit percentage. Net sales from stores in the Paint Stores Group open for more than twelve calendar months increased 1.7% in the year over the prior
year comparable period. During 2024, the Paint Stores Group opened 84 new stores and closed 5 locations for a net increase of 79 stores. The total number of
stores in operation at December 31, 2024 was 4,773 in the United States, Canada and the Caribbean region. The Paint Stores Group’s objective is to expand its
store base by an approximate average of 2% each year, primarily through organic growth. Sales of products other than paint increased 0.6% over last year. A
discussion of changes in volume versus pricing for sales of products other than paint is not pertinent due to the wide assortment of general merchandise sold.

Net sales in the Consumer Brands Group decreased 7.7% in 2024 primarily due to a low-single digit percentage sales volume decline primarily due to soft DIY
demand in North America, 2.9% unfavorable foreign currency translation driven by Latin America and the impact from divestitures in the prior year. In 2024,
the Consumer Brands Group opened 18 new stores and closed 2 locations for a net increase of 16 new stores. The total number of stores in operation at
December 31, 2024 was 334 in Latin America.

Net sales in the Performance Coatings Group decreased 0.7% in 2024 primarily due to selling price decreases, largely attributable to product mix, which
impacted Net sales by a low-single digit percentage and unfavorable foreign currency translation. These decreases were partially offset by low-single digit
volume growth, inclusive of the acquisition of SIC Holding GmbH in 2023 and the acquisition of a metal packaging coatings business in 2024. In 2024, the
Performance Coatings Group added 2 net new branches, increasing the total to 324 branches.

Net sales in the Administrative function, which primarily consists of external leasing revenue, increased by an insignificant amount in 2024.
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Income Before Income Taxes

The following table presents the components of Income before income taxes as a percent of Net sales:

Year Ended December 31,
2024 2023
% of Net Sales % of Net Sales
Net sales $ 23,098.5 100.0 % $ 23,051.9 100.0 %
Cost of goods sold 11,903.4 51.5 % 12,293.8 53.3 %
Gross profit 11,195.1 48.5 % 10,758.1 46.7 %
Selling, general and administrative expenses (SG&A) 7,422.1 321 % 7,065.4 30.6 %
Other general (income) expense - net (38.8) 0.1)% 67.1 0.3 %
Impairment — — % 57.9 0.3 %
Interest expense 415.7 1.8 % 417.5 1.8 %
Interest income (11.0) — % (25.2) 0.1)%
Other (income) expense - net (44.7) 0.2)% 65.5 0.3 %
Income before income taxes $ 3,451.8 149% § 3,109.9 13.5 %

Consolidated Cost of goods sold decreased $390.4 million, or 3.2%, in 2024 compared to the same period in 2023 primarily due to lower sales volume in the
Consumer Brands Group and moderating raw material costs, partially offset by higher sales volumes in the Paint Stores and Performance Coatings Groups.

Consolidated Gross profit increased $437.0 million, or 4.1%, in 2024 compared to the same period in 2023 primarily due to higher sales volumes in the Paint
Stores and Performance Coatings Groups and moderating raw material costs, partially offset by lower sales volume in the Consumer Brands Group.
Consolidated Gross profit as a percent to consolidated Net sales increased to 48.5% in 2024 from 46.7% in 2023 for these same reasons.

The Paint Stores Group’s Gross profit for 2024 increased $242.1 million compared to the same period in 2023 primarily due to higher Net sales driven by sales
volume growth, selling price increases and moderating raw material costs. The Paint Stores Group’s Gross profit as a percent of Net sales increased for these
same reasons. The Consumer Brands Group’s Gross profit increased $181.1 million in 2024 compared to the same period in 2023 primarily due to higher fixed
cost absorption in the manufacturing and distribution operations within the segment and moderating raw material costs, partially offset by lower Net sales. The
Consumer Brands Group’s Gross profit as a percent of Net sales increased for these same reasons. The Performance Coatings Group’s Gross profit increased
$13.6 million compared to the same period in 2023 primarily due to moderating raw material costs, partially offset by lower Net sales. The Performance
Coatings Group’s Gross profit as a percent of Net sales increased for these same reasons.

Consolidated SG&A increased by $356.7 million, or 5.0%, in 2024 compared to the same period in 2023 primarily due to investments in long-term growth
strategies, including expenses to support net new store openings and digital technologies and higher employee-related costs. As a percent of Net sales, SG&A
increased 150 basis points compared to the same period in 2023 for these same reasons.

The Paint Stores Group’s SG&A increased $194.1 million or 4.6% for the year primarily due to higher employee-related costs and investments in long-term
growth initiatives, including increased spending from net new store openings and costs to support higher sales. The Consumer Brands Group’s SG&A
decreased $19.2 million or 2.2% for the year primarily due to effective cost control in managing the operations of the business, partially offset by higher
employee-related costs. The Performance Coatings Group’s SG&A increased by $27.5 million or 1.9% for the year primarily due to investments in long-term
initiatives and higher employee-related costs. The Administrative function’s SG&A increased $154.3 million or 27.7% primarily due to higher employee-
related costs and increased expenses related to digital technologies and systems.

Other general (income) expense - net changed by $105.9 million from expense of $67.1 million in 2023 to income of $38.8 million in 2024. The change was
primarily attributable to a decrease in provisions for environmental matters, net in the Administrative function and increased net gains on sale or disposition of
assets. This activity was partially offset by the non-recurring gain recognized in 2023 related to the divestiture of a non-core domestic aerosol business. See
Note 19 to the consolidated financial statements in Item 8 for additional information.
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There was no impairment in 2024. Asset impairment of $34.0 million related to the divestiture of the China architectural business and impairment related to
trademarks of $23.9 million primarily related to a trademark in Europe were recorded in 2023. For information on impairment considerations, see Notes 3 and
6 to the consolidated financial statements in Item 8.

Interest expense decreased $1.8 million in 2024 compared to 2023 primarily due to a decrease in long-term debt, partially offset by higher interest expense as a
result of an increase in short-term borrowings. See Note 7 to the consolidated financial statements in Item 8 for additional information on the Company’s

outstanding debt.

Other (income) expense - net changed by $110.2 million from expense of $65.5 million in 2023 to income of $44.7 million in 2024 primarily due to lower
foreign currency transaction related losses in 2024 compared to 2023 and an increase in miscellaneous income. The foreign currency transaction related losses
in 2023 included a $41.8 million unfavorable impact from the significant devaluation of the Argentine peso in December 2023 as part of economic reforms
implemented by the government of Argentina. In addition, a $12.8 million loss on extinguishment of debt was recognized in 2023. This activity was partially
offset by a decrease in miscellaneous pension income and investment gains. See Note 19 to the consolidated financial statements in Item 8 for additional
information related to Other (income) expense - net.

The following table presents Income before income taxes by segment and as a percent of Net sales by segment:

Year Ended December 31,
2024 2023 $ Change % Change
Income Before Income Taxes:
Paint Stores Group $ 2,902.6 $ 2,860.8 $ 41.8 1.5%
Consumer Brands Group 589.9 309.3 280.6 90.7 %
Performance Coatings Group 1,027.9 991.6 36.3 3.7%
Administrative (1,068.6) (1,051.8) (16.8) (1.6)%
Total $ 34518 $ 3,1099 § 341.9 11.0 %
Income Before Income Taxes as a percent of Net sales:
Paint Stores Group 22.0 % 22.3 %
Consumer Brands Group 19.0 % 92 %
Performance Coatings Group 15.1 % 14.5 %
Administrative nm nm
Total 14.9 % 13.5%

nm - not meaningful

Income Tax Expense

The effective income tax rate for 2024 was 22.3% compared to 23.2% in 2023. The decrease in the effective rate was primarily due to a more favorable impact
of tax benefits related to employee share-based payments. The other significant components of the Company’s effective tax rate were consistent year-over-year.
See Note 20 to the consolidated financial statements in Item 8 for additional information.

Net Income Per Share

Diluted net income per share for 2024 increased to $10.55 per share from $9.25 per share in 2023. Currency translation rate changes decreased diluted net
income per share by $0.06 per share for 2024. Diluted net income per share in 2024 included acquisition-related amortization expense of $0.78 per share.
Diluted net income per share for 2023 included acquisition-related amortization expense of $0.78 per share, severance and other expense of $0.04 per share,
expenses related to the divestiture of the China architectural business of $0.11 per share, impairment related to trademarks of $0.07 per share and expense
related to the devaluation of the Argentine peso of $0.16 per share. These expenses were partially offset by a gain on the divestiture of a non-core domestic
aerosol business of $0.06 per share. See Notes 3, 6 and 19 to the consolidated financial statements in Item 8 for additional information.
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FINANCIAL CONDITION, LIQUIDITY AND CASH FLOW

Overview

The Company’s financial condition, liquidity and cash flow remained strong in 2024. The Company generated $3.153 billion in Net operating cash and
invested $1.014 billion in capital expenditures and approximately $80 million in the acquisition of a metal packaging coatings business. The Company also
returned cash of $2.462 billion to shareholders in the form of cash dividends and share repurchases during the year.

The Company’s EBITDA increased 8.2% to $4.492 billion. See the Non-GAAP Financial Measures section for the definition and calculation of EBITDA. As
of December 31, 2024, the Company had Cash and cash equivalents of $210.4 million and total debt outstanding of $9.888 billion. Total debt, net of Cash and
cash equivalents, was $9.678 billion and was 2.2 times the Company’s EBITDA in 2024.

Net Working Capital

Net working capital, defined as Total current assets less Total current liabilities, decreased $293.9 million to a deficit of $1.408 billion at December 31, 2024
compared to a deficit of $1.114 billion at December 31, 2023. The net working capital decrease is due to an increase in Short-term borrowings and a decrease
in current assets, particularly Accounts receivable, net and Cash and cash equivalents, partially offset by an increase in Other current assets and a decrease in
Accounts payable.

Current asset balances decreased $112.1 million at December 31, 2024 compared to December 31, 2023 primarily due to a decrease in Accounts receivable, net
of $79.1 million, a decrease in Cash and cash equivalents of $66.4 million and a decrease in Inventories of $41.7 million. These decreases were partially offset
by an increase in Other current assets of $75.1 million, primarily related to prepaid expenses.

Current liability balances increased $181.8 million at December 31, 2024 compared to December 31, 2023 primarily due to an increase in Short-term
borrowings of $288.2 million and an increase in Other accruals of $30.7 million primarily related to liabilities related to insurance, investments in U.S.
affordable housing and historic renovation real estate partnerships and contracts with customers, partially offset by a decrease in short-term environmental
liabilities. These increases were partially offset by a decrease in Accounts payable of $61.8 million, a decrease in Current portion of long-term debt of $49.6
million and a decrease in Accrued taxes of $23.1 million.

As a result of the net effect of these changes, the Company’s current ratio decreased to 0.79 at December 31, 2024 from 0.83 at December 31, 2023. Accounts
receivable as a percent of Net sales decreased to 10.3% in 2024 from 10.7% in 2023. Accounts receivable days outstanding was 58 days in 2024 and 2023. In
2024, the allowance for current expected credit losses increased $0.8 million, or 1.3%. Inventories as a percent of Net sales decreased to 9.9% in 2024 from
10.1% in 2023. Inventory days outstanding was 93 days in 2024 compared to 94 days in 2023. The Company has sufficient total available borrowing capacity
to fund its current operating needs.

Property, plant and equipment, net increased $696.4 million to $3.533 billion at December 31, 2024 primarily due to capital expenditures of $1.014 billion and
assets acquired through a business combination of $32.9 million, partially offset by depreciation expense of $297.4 million and foreign currency translation and
other adjustments of $52.6 million. During 2023, the Company closed on a transaction to sell and subsequently lease back its current global headquarters and
R&D center. In connection with the sale, proceeds of $47.2 million were received and an immaterial gain was recognized.

Capital expenditures during 2024 included expenditures related to construction activities associated with the new global headquarters and R&D center in the
Administrative function. Construction of the new global headquarters and R&D center is expected to be complete in 2025. Also included in 2024 capital
expenditures were expenditures related to manufacturing capacity expansion, operational efficiencies and maintenance projects in the Consumer Brands and
Performance Coatings Groups and the opening of new paint stores and renovation and improvements in existing stores in the Paint Stores Group.

In 2025, the Company expects to spend slightly less than 2024 for capital expenditures, which it will fund primarily through the generation of operating cash.
Core capital expenditures are expected to be for investments in various productivity improvement and maintenance projects at existing manufacturing,
distribution and research and development facilities and new store openings. Additionally, the Company expects to complete construction of its new global
headquarters and R&D center. Refer to the Real Estate Financing section herein for further information on the financing transaction for the new global
headquarters.

Real Estate Financing

In December 2022, the Company closed a transaction to sell and subsequently lease back its partially-constructed new global headquarters. As part of
the terms of the transaction, the Company is contractually obligated for completing the
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construction of the building and related improvements at the new global headquarters. Construction is expected to complete in 2025. This transaction
did not meet the criteria for recognition as an asset sale under U.S. generally accepted accounting principles (US GAAP) and as such, was accounted
for as a real estate financing transaction. The Company expects to receive total proceeds approximating $800 million to $850 million, with final
proceeds expected in the first quarter of 2025. The initial lease term includes the construction period and extends for 30 years thereafter, and the
Company has the right and option to extend the lease term. The lease payment amounts during the construction period are dependent upon the timing
and amount of total reimbursement of construction and other costs received by the Company. Lease payments over the next twelve months are
expected to be approximately $50 million. The amount of the lease payments during the initial 30 year lease term will be calculated upon completion
of the construction period and receipt of total reimbursement of construction and other costs. Once determinable, this is expected to result in a
significant increase in the Company’s long-term contractual obligations.

The following table summarizes the activity related to this transaction and the corresponding balances recognized in the Consolidated Balance Sheets.

2024 2023 2022
Activity:
Proceeds received $ 2442 § 3050 $ 210.0
Capitalized interest 45.2 23.8
Balances:
Short-term liability $ 49.7 § 399 $ 20.0
Long-term liability 715.9 475.9 187.0
Total liability $ 765.6 $ 5158 $ 207.0

The net proceeds from this transaction and other real estate financing transactions are recognized as proceeds from real estate financing transactions within the
Financing Activities section of the Statements of Consolidated Cash Flows. The Company will continue to recognize the related assets within Property, plant
and equipment, net on the Consolidated Balance Sheets under US GAAP. These assets will be subject to depreciation over their useful lives in accordance with
the Company’s accounting policies. The Company will also allocate payments between interest and repayment of the financing liability over the life of the
agreement. See Note 10 to the consolidated financial statements within Item 8 for further information.

Goodwill and Intangible Assets

Goodwill, which represents the excess of cost over the fair value of net assets acquired in business combinations, decreased $45.9 million to $7.580 billion at
December 31, 2024, due to foreign currency translation rate fluctuations of $94.1 million, partially offset by purchase accounting allocations of $48.2 million.

Intangible assets decreased $347.3 million to $3.533 billion at December 31, 2024 due to amortization of finite-lived intangible assets of $326.7 million and
foreign currency translation rate fluctuations and other adjustments of $75.9 million, partially offset by purchase accounting allocations of $28.0 million and
capitalization of software of $27.3 million.

See Note 3 to the consolidated financial statements in Item 8 for additional information related to acquisitions. See Note 6 to the consolidated financial
statements in Item 8 for a description of goodwill, intangible assets, historical impairments and summaries of the remaining carrying values of goodwill and
intangible assets.

Other Assets

Other assets increased $420.7 million to $1.632 billion at December 31, 2024. The increase was primarily due to an increase in finance lease right-of-use
(ROU) assets of $187.5 million, largely related to a new finance lease which commenced during 2024, an increase in assets related to contracts with customers
and investments in U.S. affordable housing and historic renovation real estate partnerships. See Notes 1, 9 and 18 to the consolidated financial statements in
Item 8 for additional information.
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Debt (including Short-term borrowings)

December 31, December 31,
2024 2023
Long-term debt $ 9,226.0 $ 9,476.7
Short-term borrowings 662.4 374.2
Total debt outstanding $ 9,888.4 $ 9,850.9

Total debt outstanding, including Short-term borrowings, increased by $37.5 million to $9.888 billion in 2024. Short-term borrowings are primarily comprised
of amounts outstanding under the Company’s domestic commercial paper program and various foreign credit facilities. The Company’s Long-term debt
primarily consists of senior notes. The Company targets Net debt, which is total debt outstanding, net of Cash and cash equivalents, to be 2.0 to 2.5 times
EBITDA. At December 31, 2024, Net debt was $9.678 billion and was 2.2 times the Company’s EBITDA in 2024. See the Non-GAAP Financial Measures
section for the definition and calculation of EBITDA.

In August 2024, the Company repaid principal of $600.0 million related to the Company’s 4.05% senior notes due August 8, 2024 using commercial paper and
subsequently issued $400.0 million of 4.55% senior notes due 2028 and $450.0 million of 4.80% senior notes due 2031 in a public offering. The net proceeds
from the issuance of these notes were used to repay outstanding borrowings under the Company’s domestic commercial paper program and for general
corporate purposes. The newly issued senior notes contain customary qualitative covenants as defined in their respective agreements. During the second quarter
0f 2024, the Company repaid the principal of $500.0 million related to its 3.125% senior notes due June 1, 2024 using commercial paper.

In December 2023, the Company exercised its call provision to make-whole the entire outstanding $119.4 million aggregate principal amount of its 7.38%
Debentures due 2027 and the entire outstanding $3.5 million aggregate principal amount of its 7.45% Debentures due 2097. The retirement of the Debentures
resulted in a loss of $12.8 million recorded in Other general (income) expense - net. See Note 19 to the consolidated financial statements in Item 8 for
additional information.

The Company’s available capacity under its committed credit agreements is reduced for amounts outstanding under its domestic commercial paper program
and letters of credit. At December 31, 2024, the Company had unused capacity under its various credit agreements of $3.274 billion.

See Note 7 to the consolidated financial statements in Item 8 for a detailed description and summary of the Company’s outstanding debt, short-term borrowings
and other available financing programs.

Defined Benefit Pension and Other Postretirement Benefit Plans

In accordance with the accounting prescribed by the Retirement Benefits Topic of the ASC, the Company’s total liability for unfunded or underfunded defined
benefit pension plans decreased $1.2 million to $67.8 million primarily due to changes in actuarial assumptions. The Company’s liability for other
postretirement benefits decreased $12.1 million to $135.1 million at December 31, 2024 primarily due to benefits paid and changes in actuarial assumptions.

The assumed discount rate used to determine the projected benefit obligation for the domestic defined benefit pension plan increased to 5.8% at December 31,
2024 from 5.1% at December 31, 2023. The assumed discount rate used to determine the projected benefit obligation for foreign defined benefit pension plans
increased to 5.5% at December 31, 2024 from 4.8% at December 31, 2023. The assumed discount rate used to determine the projected benefit obligation for
other postretirement benefit obligations increased to 5.6% at December 31, 2024 from 5.0% at December 31, 2023. The increase in the discount rates was
primarily due to higher interest rates.

In determining the rates of compensation increases, management considered historical Company increases as well as expectations for future increases. The rate
of compensation increases used to determine the projected benefit obligation at December 31, 2024 was 3.0% for the domestic pension plan and 3.3% for
foreign pension plans, which was comparable to the rates used in the prior year.

In establishing the expected long-term rate of return on plan assets, management considered the historical rates of return, the nature of investments and an
expectation for future investment strategies. The expected long-term rate of return on assets for the domestic defined benefit pension plan was 6.5% and 6.3%
at December 31, 2024 and 2023, respectively. The expected long-term rate of return on assets for the foreign defined benefit pension plans was 4.8% at
December 31, 2024 and 2023.

In developing the assumed health care cost trend rates, management considered industry data, historical Company experience and expectations for future health
care costs. The assumed health care cost trend rates used to determine the projected benefit
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obligation for other postretirement benefit obligations at December 31, 2024 were 6.5% and 11.8% for medical and prescription drug cost increases,
respectively, both decreasing gradually to 4.5% in 2034. The assumed health care cost trend rates for medical and prescription costs used to determine the
projected benefit obligation for other postretirement benefit obligations at December 31, 2023 were 6.0% and 9.0%, respectively.

The respective year-end assumptions described above for the Company’s defined benefit plans are also used to determine expense for the next year. Net
pension (credit) cost in 2025 for the domestic pension plan and foreign pension plans is expected to be approximately $(1.6) million and $5.3 million,
respectively. Net periodic benefit credit for other postretirement benefits in 2025 is expected to be approximately $9.7 million. This credit is primarily due to
the remaining amortization of the impact of a plan amendment executed in 2022. This impact will be fully amortized in 2025. See Note 8 to the consolidated
financial statements in Item 8 for additional information on the Company’s obligations and funded status of its defined benefit pension plans and other
postretirement benefits.

Deferred Income Taxes

Deferred income taxes at December 31, 2024 decreased $75.6 million to $607.5 million at December 31, 2024 primarily due to amortization of intangible
assets in the current year. See Note 20 to the consolidated financial statements in Item 8 for additional information on deferred taxes.

Other Long-Term Liabilities

Other long-term liabilities increased $401.4 million to $2.309 billion at December 31, 2024 primarily due to liabilities associated with real estate financing
transactions, finance leases and commitments related to investments in U.S. affordable housing and historic renovation real estate partnerships, partially offset
by the impact of expected settlements related to tax positions over the next twelve months. See Notes 1, 9, 10 and 20 to the consolidated financial statements in
Item 8.

Environmental Matters

The operations of the Company, like those of other companies in the same industry, are subject to various federal, state and local environmental laws and
regulations. These laws and regulations not only govern current operations and products, but also impose potential liability on the Company for past operations.
Management expects environmental laws and regulations to impose increasingly stringent requirements upon the Company and the industry in the future.
Management believes that the Company conducts its operations in compliance with applicable environmental laws and regulations and has implemented
various programs designed to protect the environment and promote continued compliance.

Depreciation of capital expenditures and other expenses related to ongoing environmental compliance measures were included in the normal operating
expenses of conducting business. The Company’s capital expenditures, depreciation and other expenses related to ongoing environmental compliance measures
were not material to the Company’s financial condition, liquidity, cash flow or results of operations during 2024. Management does not expect that such capital
expenditures, depreciation and other expenses will be material to the Company’s financial condition, liquidity, cash flow or results of operations in 2025. See
Note 10 to the consolidated financial statements in Item 8 for further information on environmental-related liabilities.

Contractual and Other Obligations and Commercial Commitments

The Company has certain obligations and commitments to make future payments under contractual and other obligations and commercial commitments. The
Company believes that cash generated from operating activities and borrowings available under long-term and short-term debt, including its committed credit
agreements and commercial paper program, will be sufficient for it to meet its contractual and other obligations and commercial commitments. The following
tables summarize such obligations and commitments as of December 31, 2024.
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Payments Due by Period
Less Than More Than

Contractual and Other Obligations Total 1 Year 1-3 Years 3-5 Years 5 Years
Long-term debt $ 9,300.2 $ 1,050.0 $§ 1,850.2 § 1,200.0 $ 5,200.0
Interest on Long-term debt 4,086.4 327.2 555.0 443.2 2,761.0
Operating leases 2,289.1 540.4 845.6 489.8 413.3
Finance leases 629.7 9.1 16.6 17.4 586.6
Short-term borrowings 662.4 662.4

Real estate financing transactions ! 148.1 15.7 31.7 333 67.4
Purchase obligations ® 465.4 465.4

Other contractual obligations 757.3 157.0 187.2 165.0 248.1
Total contractual cash obligations $ 18,3386 $ 32272 $ 34863 $ 2,348.7 $ 9,276.4

(' Excludes real estate financing transactions related to the new global headquarters. Refer to “Real Estate Financing” section herein for further information.
@ Relates to open purchase orders for raw materials at December 31, 2024.

() Relates primarily to estimated future capital contributions for investments in the U.S. affordable housing and historic renovation real estate partnerships and various other contractual
obligations.

Additionally, the Company has an obligation with respect to an agreement signed in February 2025 to acquire the Brazilian decorative paints business of BASF
SE, which is excluded from the preceding table. The timing and amount of this obligation is uncertain as the transaction is expected to close in the second half
of 2025 and is subject to customary closing conditions, including Brazilian regulatory approval and post-closing adjustments. Refer to Note 3 to the
consolidated financial statements in Item 8 for further information.

Amount of Commitment Expiration Per Period

Less Than More Than
Commercial Commitments Total 1 Year 1-3 Years 3-5 Years 5 Years
Standby letters of credit $ 1255 $ 125.5
Surety bonds 216.1 216.1
Total commercial commitments $ 3416 $ 3416 $ — 3 — 3 —

Warranties

The Company offers product warranties for certain products. The specific terms and conditions of such warranties vary depending on the product or customer
contract requirements. Management estimated the costs of unsettled product warranty claims based on historical results and experience and included an amount
in Other accruals. Management periodically assesses the adequacy of the accrual for product warranty claims and adjusts the accrual as necessary. Changes in
the Company’s accrual for product warranty claims during 2024 and 2023, including customer satisfaction settlements during the year, were as follows:

2024 2023
Balance at January 1 $ 404 $ 36.2
Charges to expense 34.2 37.0
Settlements (28.2) (32.8)
Balance at December 31 $ 464 S 40.4

Shareholders’ Equity

Shareholders’ equity increased $335.4 million to $4.051 billion at December 31, 2024 from $3.716 billion last year. The increase was primarily attributable to
the generation of $2.681 billion of Net income and benefits from stock option exercises and the recognition of stock-based compensation expense of $367.5
million. This was partially offset by the repurchase of $1.739 billion in Treasury stock, the payment of $723.4 million in cash dividends and a decrease in
AOCI of $250.9 million mainly due to foreign currency translation adjustments. See the Statements of Consolidated Shareholders’ Equity and Statements of
Consolidated Comprehensive Income in Item 8 for additional information.

The Company purchased 5.2 million shares of its common stock for treasury purposes through open market purchases during 2024. The Company acquires its
common stock for general corporate purposes, and depending on its cash position and market
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conditions, it may acquire shares in the future. The Company had remaining authorization from its Board of Directors at December 31, 2024 to purchase 34.4
million shares of its common stock.

The Company’s 2024 annual cash dividend of $2.86 per share represented 31% of 2023 diluted net income per share. The 2024 annual dividend represented the
46™ consecutive year of increased dividend payments. On February 19, 2025, the Board of Directors increased the quarterly cash dividend to $0.79 per share.
This quarterly dividend, if approved in each of the remaining quarters of 2025, would result in an annual dividend for 2025 of $3.16 per share, or a 30% payout
of 2024 diluted net income per share.

Cash Flow

Net operating cash decreased $368.7 million in 2024 to a cash source of $3.153 billion from a cash source of $3.522 billion in 2023 primarily due to higher
cash requirements for working capital partially offset by higher Net income. Net operating cash decreased as a percent of Net sales to 13.7% in 2024 compared
to 15.3% in 2023.

Net investing cash usage increased $157.0 million to a usage of $1.196 billion in 2024 from a usage of $1.039 billion in 2023 primarily due to an increase in
cash used for capital expenditures, proceeds from the divestiture of a business in 2023 and reduced proceeds from the sale of assets, partially offset by lower
cash used for acquisitions. See Note 3 to the consolidated financial statements in Item 8 for additional information on acquisitions and divestitures.

Net financing cash usage decreased $407.5 million to a usage of $2.017 billion in 2024 from a usage of $2.425 billion in 2023. This decrease was primarily due
to a net increase in short-term borrowings, proceeds from long-term debt in 2024 and higher proceeds from stock options exercised, partially offset by an
increase in payments of long-term debt, treasury stock purchases and payment of cash dividends.

Market Risk

The Company is exposed to market risk associated with interest rate, foreign currency and commodity fluctuations. The Company occasionally utilizes
derivative instruments as part of its overall financial risk management policy, but does not use derivative instruments for speculative or trading purposes. In
2024 and 2023, the Company entered into foreign currency forward contracts with maturity dates of less than twelve months primarily to hedge against value
changes in foreign currency and cross currency swap contracts to hedge its net investment in European operations. See Notes 1, 16 and 19 to the consolidated
financial statements in Item 8 for additional information related to the Company’s use of derivative instruments.

The Company believes it may be exposed to continuing market risk from foreign currency exchange rate and commodity price fluctuations. However, the
Company does not expect that foreign currency exchange rate and commodity price fluctuations or hedging contract losses will have a material adverse effect
on the Company’s financial condition, results of operations or cash flows. See Notes 1 and 19 to the consolidated financial statements in Item 8 for additional
information related to foreign currency translation.

Financial Covenant

Certain borrowings contain a consolidated leverage covenant. The covenant states the Company’s consolidated leverage ratio is not to exceed 3.75 to 1.00;
however, the Company may elect to temporarily increase the leverage ratio to 4.25 to 1.00 for a period of four consecutive fiscal quarters immediately
following the consummation of a qualifying acquisition, as defined in the credit agreement dated July 31, 2024. The leverage ratio is defined as the ratio of
total indebtedness (the sum of Short-term borrowings, Current portion of long-term debt and Long-term debt) at the reporting date to consolidated “Earnings
Before Interest, Taxes, Depreciation and Amortization” (EBITDA), as defined in the credit agreement, for the 12-month period ended on the same date. Refer
to the “Non-GAAP Financial Measures” section for a reconciliation of EBITDA to Net income. At December 31, 2024, the Company was in compliance with
the covenant and expects to remain in compliance. The Company’s notes, debentures and revolving credit agreements contain various default and cross-default
provisions. In the event of default under any one of these arrangements, acceleration of the maturity of any one or more of these borrowings may result. See
Note 7 to the consolidated financial statements in Item 8 for additional information.

Defined Contribution Savings Plan

Participants in the Company’s defined contribution savings plan are allowed to contribute up to the lesser of fifty percent of their annual compensation or the
maximum dollar amount allowed under the Internal Revenue Code. The Company matches one hundred percent of all contributions up to six percent of eligible
employee contributions. The Company’s matching contributions to the defined contribution savings plan charged to operations were $165.1 million in 2024
compared to $153.9 million in 2023. At December 31, 2024, there were 16,771,640 shares of the Company’s common stock being held by the defined
contribution savings plan, representing 6.7% of the total number of voting shares outstanding. See Note 13 to the consolidated financial statements in Item 8
for additional information concerning the Company’s defined contribution savings plan.
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NON-GAAP FINANCIAL MEASURES

Management utilizes certain financial measures that are not in accordance with US GAAP to analyze and manage the performance of the business. The
required disclosures for these non-GAAP measures are shown below. The Company provides such non-GAAP information in reporting its financial results to
give investors additional data to evaluate the Company’s operations. Management does not, nor does it suggest investors should, consider such non-GAAP
measures in isolation from, or in substitution for, financial information prepared in accordance with US GAAP.

EBITDA and Adjusted EBITDA

EBITDA is a non-GAAP financial measure defined as Net income before income taxes, Interest expense, depreciation and amortization. Adjusted EBITDA is a
non-GAAP financial measure defined as EBITDA that excludes certain adjustments that management believes enhances investors’ understanding of the
Company’s operating performance. Management considers EBITDA and Adjusted EBITDA useful in understanding the operating performance of the
Company. The reader is cautioned that the Company’s EBITDA and Adjusted EBITDA should not be compared to other entities unknowingly. Further,
EBITDA and Adjusted EBITDA should not be considered alternatives to Net income or Net operating cash as an indicator of operating performance or as a
measure of liquidity. The reader should refer to the determination of Net income and Net operating cash in accordance with US GAAP disclosed in the
Statements of Consolidated Income and Statements of Consolidated Cash Flows in Item 8.

The following table summarizes EBITDA and Adjusted EBITDA as calculated by management for the years indicated below:

Year Ended December 31,

2024 2023
Net income $ 2,681.4 $ 2,388.8
Interest expense 415.7 417.5
Income taxes 770.4 721.1
Depreciation 297.4 292.3
Amortization 326.6 330.2
EBITDA $ 44915 $ 4,149.9
Restructuring expense — 9.6
Impairment related to Restructuring Plan — 34.0
Gain on divestiture of domestic aerosol business — (20.1)
Impairment related to trademarks — 23.9
Devaluation of the Argentine peso — 41.8
Adjusted EBITDA $ 44915 §$ 4,239.1

Free Cash Flow After Dividends

Free cash flow after dividends is a non-GAAP financial measure defined as Net operating cash, as shown in the Statements of Consolidated Cash Flows, less
the amount reinvested in the business for capital expenditures and the return on investment to its shareholders by the payments of cash dividends. Management
considers Free cash flow after dividends to be a useful tool in its determination of appropriate uses of the Company’s Net operating cash. The reader is
cautioned that the Free cash flow after dividends measure should not be compared to other entities unknowingly as it may not be comparable and it does not
consider certain non-discretionary cash flows, such as mandatory debt and interest payments. The amount shown below should not be considered an alternative
to Net operating cash or other cash flow amounts provided in accordance with US GAAP as disclosed in the Statements of Consolidated Cash Flows in Item 8.

The following table summarizes Free cash flow after dividends as calculated by management for the years indicated below:

Year Ended December 31,

2024 2023
Net operating cash $ 3,153.2 § 3,521.9
Capital expenditures (1,070.0) (888.4)
Cash dividends (723.4) (623.7)
Free cash flow after dividends $ 1,359.8 § 2,009.8
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Adjusted Diluted Net Income Per Share

Management believes investors’ understanding of the Company’s operating performance is enhanced by the disclosure of diluted net income per share
excluding Valspar acquisition-related amortization expense and certain other adjustments. Valspar acquisition-related amortization expense is excluded from
diluted net income per share due to its significance as a result of the purchase price assigned to finite-lived intangible assets at the date of acquisition and the
related impact on underlying business performance and trends. While these intangible assets contribute to the Company’s revenue generation, the related
revenue is not excluded. This adjusted earnings per share measurement is not in accordance with US GAAP. It should not be considered a substitute for
earnings per share in accordance with US GAAP and may not be comparable to similarly titled measures reported by other companies. The following tables
reconcile diluted net income per share computed in accordance with US GAAP to adjusted diluted net income per share.

Year Ended
December 31, 2024
Tax
Pre-Tax Effect (V After-Tax
Diluted net income per share $ 10.55
Acquisition-related amortization expense ® $ 1.02 § .24 .78
Adjusted diluted net income per share $ 11.33
Year Ended
December 31, 2023
Tax
Pre-Tax Effect After-Tax
Diluted net income per share $ 9.25
Items related to Restructuring Plan:
Severance and other $ 06 $ .02 .04
Impairment of assets related to China divestiture .13 .08 .05
Gain on divestiture of domestic aerosol business (.08) (.02) (.06)
Discrete income tax expense related to China
divestiture (V — (.06) .06
Total 11 .02 .09
Impairment related to trademarks .09 .02 .07
Devaluation of the Argentine peso .16 — .16
Acquisition-related amortization expense ? 1.03 25 78
Adjusted diluted net income per share $ 10.35

(" The tax effect is calculated based on the statutory rate and the nature of the item, unless otherwise noted.

@ Acquisition-related amortization expense, which is included within Selling, general and administrative expenses, consists of the
amortization of intangible assets related to the Valspar acquisition. These intangible assets are primarily customer relationships and
intellectual property and are being amortized over their remaining useful lives.
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Adjusted Segment Profit

Management believes investors’ understanding of the Company’s operating performance is enhanced by the disclosure of Segment profit excluding Valspar
acquisition-related amortization expense and certain other adjustments. Valspar acquisition-related amortization expense is excluded from Segment profit due
to its significance as a result of the purchase price assigned to finite-lived intangible assets at the date of acquisition and the related impact on underlying
business performance and trends. While these intangible assets contribute to the Company’s revenue generation, the related revenue is not excluded. This
Adjusted segment profit measurement is not in accordance with US GAAP. It should not be considered a substitute for Segment profit in accordance with US
GAAP and may not be comparable to similarly titled measures reported by other companies. The following tables reconcile Segment profit computed in
accordance with US GAAP to Adjusted segment profit.

Year Ended December 31, 2024

Paint Performance
Stores Consumer Brands Coatings
Group Group Group Administrative Total
Net sales $ 13,188.0 $ 3,108.0 $ 6,797.3 $ 52§ 23,098.5
Income before income taxes $ 2,902.6 $ 589.9 $ 1,027.9 $ (1,068.6) $ 3,451.8
as a percent of Net sales 22.0 % 19.0 % 15.1 % nm 14.9 %
Acquisition-related amortization
expense (D 63.8 196.3 260.1
Adjusted segment profit $ 2,902.6 $ 653.7 $ 1,224.2 $ (1,068.6) $ 3,711.9
as a percent of Net sales 22.0% 21.0 % 18.0 % nm 16.1 %

Year Ended December 31, 2023

Paint Performance
Stores Consumer Brands Coatings
Group Group Group Administrative Total
Net sales $ 12,839.5 $ 3,365.6 $ 6,843.1 $ 37 % 23,051.9
Income before income taxes $ 2,860.8 $ 309.3 $ 991.6 $ (1,051.8) $ 3,109.9
as a percent of Net sales 223 % 92 % 14.5 % nm 13.5%
Items related to Restructuring Plan:
Severance and other 14.2 (0.2) 1.3 15.3
Impairment of assets related to
China divestiture 6.9 271 34.0
Gain on divestiture of domestic aerosol
business (20.1) (20.1)
Total — 21.1 (0.2) 8.3 29.2
Impairment related to trademarks 23.9 23.9
Devaluation of the Argentine peso 30.8 11.0 41.8
Acquisition-related amortization
expense 69.3 196.8 266.1
Adjus‘[ed segment proﬁt $ 2,860.8 $ 454.4 $ 1,199.2 $ (1,0435) $ 3,470.9
as a percent of Net sales 223 % 13.5% 17.5 % nm 15.1 %

nm -not meaningful

(M Acquisition-related amortization expense, which is included within Selling, general and administrative expenses, consists of the amortization of intangible assets related
to the Valspar acquisition. These intangible assets are primarily customer relationships and intellectual property and are being amortized over their remaining useful
lives.
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CRITICAL ACCOUNTING POLICIES AND ESTIMATES

The preparation of financial statements in conformity with US GAAP requires management to make estimates and assumptions that affect amounts reported in
the accompanying consolidated financial statements. These determinations were made based upon management’s best estimates, judgments and assumptions
that were believed to be reasonable under the circumstances, giving due consideration to materiality. We do not believe there is a great likelihood that
materially different amounts would be reported under different conditions or using different assumptions related to the critical accounting policies and
estimates described below. However, application of these critical accounting policies and estimates involves the exercise of judgment and use of assumptions as
to future uncertainties and as a result, actual results could differ from these estimates.

All of the significant accounting policies that were followed in the preparation of the consolidated financial statements are disclosed in Note 1 to the
consolidated financial statements in Item 8. Management believes that the following critical accounting policies and estimates have a significant impact on our
consolidated financial statements.

Inventories

Inventories are stated at the lower of cost or market with cost determined principally on the last-in, first-out (LIFO) method based on inventory quantities and
costs determined during the fourth quarter and market representing current replacement cost, which is the cost to purchase or reproduce the inventory. Market
shall not exceed net realizable value and shall not be less than net realizable value reduced by an allowance for an approximately normal profit margin.
Inventory quantities are adjusted throughout the year as formal cycle counts are completed, or during the fourth quarter as a result of annual physical inventory
counts. If inventories accounted for on the LIFO method are reduced on a year-over-year basis, then liquidation of certain quantities carried at costs prevailing
in prior years occurs. Management records an estimate of the lower of cost or market whenever the utility of inventory is impaired by damage, deterioration,
obsolescence, changes in price levels, or other causes based on historical experience and current trends through reductions to inventory cost by recording a
provision included in Cost of goods sold. If management estimates that the reasonable market value is below cost or determines that future demand was lower
than current inventory levels, based on historical experience, current and projected market demand, current and projected volume trends and other relevant
current and projected factors associated with the current economic conditions, a reduction in inventory cost to current market price is provided for in the
reserve for obsolescence. See Note 4 to the consolidated financial statements in Item 8 for more information regarding the impact of the LIFO inventory
valuation and the reserve for obsolescence.

Goodwill and Intangible Assets

In accordance with the Goodwill and Other Intangibles Topic of the ASC, management performs impairment tests of goodwill and indefinite-lived intangible
assets on an annual basis, as well as whenever an event occurs or circumstances change that indicate impairment has occurred on a more likely than not basis.
An optional qualitative assessment allows companies to forego the annual quantitative test if it is not more likely than not that impairment has occurred based
on monitoring key Company financial performance metrics and macroeconomic conditions. The qualitative assessment is performed when deemed appropriate.

Management tests goodwill for impairment at the reporting unit level. Per the Segment Reporting Topic of the ASC, a reporting unit is an operating segment or
one level below the operating segment (component level) as determined by the availability of discrete financial information that is regularly reviewed by
operating segment management or an aggregate of component levels of an operating segment having similar economic characteristics. At the time of goodwill
impairment testing (if performing a quantitative assessment), management determines fair value through the use of a discounted cash flow valuation model
incorporating discount rates commensurate with the risks involved for each reporting unit. If the calculated fair value is less than the current carrying value, the
difference represents the amount of impairment attributable to the reporting unit. The use of a discounted cash flow valuation model to determine estimated fair
value is common practice in impairment testing. The key assumptions used in the discounted cash flow valuation model for impairment testing include a
discount rate, growth rates, cash flow projections and a terminal value rate. Discount rates are set by using the Weighted Average Cost of Capital (WACC)
methodology. The WACC methodology considers market and industry data as well as Company-specific risk factors for each reporting unit in determining the
appropriate discount rate to be used. The discount rate utilized for each reporting unit is indicative of the return an investor would expect to receive for
investing in such a business. Management, considering industry and Company-specific historical and projected data, develops growth rates, sales projections
and cash flow projections for each reporting unit. Terminal value rate determination follows common methodology of capturing the present value of perpetual
cash flow estimates beyond the last projected period assuming a constant WACC and a long-term growth rate. As an indicator that each reporting unit has been
valued appropriately through the use of the discounted cash flow valuation model, the aggregate of all reporting units’ fair value is reconciled to the total
market capitalization of the Company within a reasonable and supportable control premium.

37



Table of Contents

The Company had seven components, some of which are aggregated due to similar economic characteristics, to form three reporting units (also the reportable
operating segments) with goodwill as of October 1, 2024, the date of the annual impairment test. The Company performed the optional qualitative impairment
test as of October 1, 2024, and determined that there was no indication of impairment on a more likely than not basis in the Company’s reporting units.

Management tests indefinite-lived intangible assets for impairment at the asset level, as determined by appropriate asset valuations at acquisition. Management
utilizes the royalty savings method to determine the estimated fair value for each indefinite-lived intangible asset or trademark. In this method, management
estimates the royalty savings arising from the ownership of the intangible asset. The key assumptions used in estimating the royalty savings for impairment
testing include a discount rate, a royalty rate, growth rates, sales projections, a terminal value rate and to a lesser extent, a tax rate. The discount rate used is
similar to the rate developed by the WACC methodology considering any differences in Company-specific risk factors between reporting units and trademarks.
The royalty rate is established by management and valuation experts and periodically substantiated by valuation experts. Management, considering industry
and Company-specific historical and projected data, develops growth rates and sales projections for each significant trademark. Terminal value rate
determination follows common methodology of capturing the present value of perpetual sales estimates beyond the last projected period assuming a constant
WACC and a low long-term growth rate. The royalty savings valuation methodology and calculations used in 2024 impairment testing are consistent with prior
years. The Company performed the optional qualitative impairment test as of October 1, 2024, and determined that there was indication of impairment on a
more likely than not basis in certain of the Company’s trademarks. The resulting quantitative impairment test performed as of October 1, 2024 did not result in
any trademark impairment.

The discounted cash flow and royalty savings valuation methodologies require management to make certain assumptions based upon information available at
the time the valuations are performed from the perspective of a market participant. See Note 6 to the consolidated financial statements in Item 8 for a
discussion of goodwill and intangible assets and the impairment tests performed in accordance with the Goodwill and Other Intangibles Topic of the ASC.

Valuation of Long-Lived Assets

In accordance with the Property, Plant and Equipment Topic of the ASC, if events or changes in circumstances indicate that the carrying value of long-lived
assets, including operating and finance lease right-of-use assets, may not be recoverable or the useful life has changed, impairment tests are performed or the
useful life is adjusted. Undiscounted cash flows are used to calculate the recoverable value of long-lived assets to determine if such assets are recoverable. If
the carrying value of the assets is deemed to not be recoverable, the impairment to be recognized is the amount by which the carrying value of the assets
exceeds the estimated fair value of the assets as determined in accordance with the Fair Value Topic of the ASC. If the usefulness of an asset is determined to be
impaired, an updated useful life is assessed based on the period of time for projected use of the asset. Fair value approaches and changes in useful life are based
on certain assumptions and information available at the time the valuation or determination is performed. Management believes the assumptions used are
reflective of what a market participant would have used in calculating fair value or useful life considering the current economic conditions. As of October 1,
2024, the Company performed an analysis and determined that there were no events or changes in circumstances to suggest the carrying value of each long-
lived asset group is not recoverable and therefore, no further impairment tests were performed. See Note 5 to the consolidated financial statements in Item 8 for
a discussion of the reductions in carrying value or useful life of long-lived assets in accordance with the Property, Plant and Equipment Topic of the ASC.

Defined Benefit Pension and Other Postretirement Benefit Plans

To determine the Company’s ultimate obligation under its defined benefit pension and other postretirement benefit plans, management estimates the future cost
of benefits and attributes that cost to the time period during which each covered employee works. To determine the obligations of the benefit plans,
management uses actuaries to calculate such amounts using key assumptions which include discount rates, inflation rates, long-term investment returns,
mortality, employee turnover, rate of compensation increases and medical and prescription drug costs. Management reviews all of these assumptions on an
ongoing basis to ensure that the most current information available is considered. An increase or decrease in the assumptions or economic events outside
management’s control could have a direct impact on the Company’s results of operations or financial condition.

In accordance with the Retirement Benefits Topic of the ASC, the Company recognizes each plan’s funded status as an asset for overfunded plans and as a
liability for unfunded or underfunded plans. Actuarial gains and losses and prior service costs are recognized and recorded in Accumulated other
comprehensive income (AOCI). The amounts recorded in AOCI will continue to be modified as actuarial assumptions and service costs change, and all such
amounts will be amortized to expense over a period of years through the net pension and net periodic benefit costs. Based on facts and circumstances, the
expense amounts recorded in AOCI can also have accelerated amortization due to certain plan changes, including those that result in a
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curtailment. See Note 8 to the consolidated financial statements in Item 8 for information concerning the Company’s defined benefit pension plans and other
postretirement benefit plans.

Environmental Matters

The Company is involved with environmental investigation and remediation activities at some of its currently and formerly owned sites (including sites which
were previously owned and/or operated by businesses acquired by the Company). The Company initially provides for estimated costs of environmental-related
activities relating to its past operations and third-party sites for which commitments or clean-up plans have been developed and when such costs can be
reasonably estimated based on industry standards and professional judgment. These estimated costs, which are mostly undiscounted, are determined based on
currently available facts regarding each site. If the reasonably estimable costs can only be identified as a range and no specific amount within that range can be
determined more likely than any other amount within the range, the minimum of the range is provided.

The Company routinely assesses its potential liability for investigation and remediation-related activities and adjusts its environmental-related accruals as
information becomes available upon which more accurate costs can be reasonably estimated and as additional accounting guidelines are issued. Actual costs
incurred may vary from the accrued estimates due to the inherent uncertainties involved. See Note 10 to the consolidated financial statements in Item 8 for
information concerning the accrual for extended environmental-related activities and a discussion concerning unaccrued future loss contingencies.

Litigation and Other Contingent Liabilities

In the course of its business, the Company is subject to a variety of claims and lawsuits, including, but not limited to, litigation relating to product liability and
warranty, personal injury, environmental, intellectual property, commercial, contractual and antitrust claims. Management accrues for all known liabilities that
existed and those where a loss was deemed probable for which a fair value was available or an amount could be reasonably estimated in accordance with US
GAAP. However, because litigation is inherently subject to many uncertainties and the ultimate result of any present or future litigation is unpredictable, the
Company’s ultimate liability may result in costs that are significantly higher than currently accrued. In the event that the Company’s loss contingency is
ultimately determined to be significantly higher than currently accrued, the recording of the liability may result in a material impact on Net income for the
annual or interim period during which such liability is accrued. Additionally, due to the uncertainties involved, any potential liability determined to be
attributable to the Company arising out of such litigation may have a material adverse effect on the Company’s results of operations, liquidity or financial
condition. See Note 11 to the consolidated financial statements in Item 8 for information concerning litigation.

Income Taxes

The Company estimates income taxes for each jurisdiction in which it conducts operations. This involves estimating taxable earnings, specific taxable and
deductible items, the likelihood of generating sufficient future taxable income to utilize deferred tax assets and possible exposures related to future tax audits.
To the extent these estimates change, adjustments to deferred and accrued income taxes will be made in the period in which the changes occur.

The Company recognizes a tax benefit from an uncertain tax position only if it is more likely than not that the tax position will be sustained on examination by
the taxing authorities, based on the technical merits of the position. The tax benefits recognized in the consolidated financial statements from such a position
are measured based on the largest benefit that has a greater than 50% likelihood of being realized upon ultimate resolution. These assessments of uncertain tax
positions contain judgments related to the interpretation of tax regulations in the jurisdictions in which we transact business. The judgments and estimates made
at a point in time may change based on the outcome of tax audits, expiration of statutes of limitations, as well as changes to, or further interpretations of, tax
laws and regulations. Income tax expense is adjusted in our Statements of Consolidated Income in the period in which these events occur. See Note 20 to the
consolidated financial statements in Item 8 for information concerning income taxes.
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We are exposed to market risk associated with interest rates, foreign currency and commodity fluctuations. We occasionally utilize derivative instruments as
part of our overall financial risk management policy, but do not use derivative instruments for speculative or trading purposes. In 2024, 2023 and 2022, the
Company utilized U.S. dollar to euro cross currency swap contracts to hedge the Company’s net investment in its European operations. The contracts have been
designated as net investment hedges and have various maturity dates. See Note 16 to the consolidated financial statements in Item 8. The Company entered into
forward foreign currency exchange contracts during 2024, 2023 and 2022 primarily to hedge against value changes in foreign currency. There were no material
contracts outstanding at December 31, 2024. Forward foreign currency exchange contracts are described in Note 19 to the consolidated financial statements in
Item 8. We believe we may experience continuing losses from foreign currency fluctuations. However, we do not expect currency translation, transaction or
hedging contract losses to have a material adverse effect on our financial condition, results of operations or cash flows.
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Report of Management
On Internal Control Over Financial Reporting

Shareholders of The Sherwin-Williams Company

We are responsible for establishing and maintaining adequate internal control over financial reporting as defined in Rules 13a-15(f) and 15d-15(f) under the
Securities Exchange Act of 1934, as amended. We recognize that internal control over financial reporting cannot provide absolute assurance of achieving
financial reporting objectives because of its inherent limitations. Internal control over financial reporting is a process that involves human diligence and is
subject to the possibility of human error or the circumvention or the overriding of internal control. Therefore, there is a risk that material misstatements may not
be prevented or detected on a timely basis by internal control over financial reporting. However, we believe we have designed into the process safeguards to
reduce, though not eliminate, this risk. Projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become
inadequate because of changes in conditions, or that the degree of compliance with policies or procedures may deteriorate.

In order to ensure that the Company’s internal control over financial reporting was effective as of December 31, 2024, we conducted an assessment of its
effectiveness under the supervision and with the participation of our management group, including our principal executive officer and principal financial
officer. This assessment was based on the criteria established in the 2013 Internal Control — Integrated Framework issued by the Committee of Sponsoring
Organizations of the Treadway Commission.

Based on our assessment of internal control over financial reporting under the criteria established in Internal Control — Integrated Framework, we have
concluded that, as of December 31, 2024, the Company’s internal control over financial reporting was effective to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with U.S. generally accepted accounting
principles. Our internal control over financial reporting as of December 31, 2024 has been audited by Ernst & Young LLP, an independent registered public
accounting firm, and their report on the effectiveness of our internal control over financial reporting is included on page 43 of this report.

i 6.?&17'

Heidi G. Petz
Chair, President and Chief Executive Officer

S0\ M.

Allen J. Mistysyn
Senior Vice President - Finance and Chief Financial Officer

J. Paul Lang
Senior Vice President - Enterprise Finance and Chief Accounting Officer
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Report of Independent Registered Public Accounting Firm

To the Shareholders and the Board of Directors of The Sherwin-Williams Company

Opinion on Internal Control Over Financial Reporting

We have audited The Sherwin-Williams Company and subsidiaries internal control over financial reporting as of December 31, 2024, based on criteria
established in Internal Control—Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (2013 framework)
(the COSO criteria). In our opinion, The Sherwin-Williams Company and subsidiaries (the Company) maintained, in all material respects, effective internal
control over financial reporting as of December 31, 2024, based on the COSO criteria.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB), the consolidated
balance sheets of the Company as of December 31, 2024, 2023 and 2022, the related statements of consolidated income, comprehensive income, cash flows
and shareholders’ equity for each of the three years in the period ended December 31, 2024, and the related notes and financial statement schedule listed in the
index at Item 15(a) and our report dated February 20, 2025 expressed an unqualified opinion thereon.

Basis for Opinion

The Company’s management is responsible for maintaining effective internal control over financial reporting and for its assessment of the effectiveness of
internal control over financial reporting included in the accompanying Report of Management On Internal Control Over Financial Reporting. Our responsibility
is to express an opinion on the Company’s internal control over financial reporting based on our audit. We are a public accounting firm registered with the
PCAOB and are required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and
regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether effective internal control over financial reporting was maintained in all material respects.

Our audit included obtaining an understanding of internal control over financial reporting, assessing the risk that a material weakness exists, testing and
evaluating the design and operating effectiveness of internal control based on the assessed risk, and performing such other procedures as we considered
necessary in the circumstances. We believe that our audit provides a reasonable basis for our opinion.

Definition and Limitations of Internal Control Over Financial Reporting

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally accepted accounting principles. A company’s internal control over
financial reporting includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect
the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit
preparation of financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being
made only in accordance with authorizations of management and directors of the company; and (3) provide reasonable assurance regarding prevention or
timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect on the financial statements.
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Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of
effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance
with the policies or procedures may deteriorate.

/s/ Ernst & Young, LLP

Cleveland, Ohio
February 20, 2025
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Report of Management
On the Consolidated Financial Statements

Shareholders of The Sherwin-Williams Company

We are responsible for the preparation and fair presentation of the consolidated financial statements, accompanying notes and related financial information
included in this report of The Sherwin-Williams Company and its consolidated subsidiaries (collectively, the Company) as of December 31, 2024, 2023 and
2022 and for the years then ended in accordance with U.S. generally accepted accounting principles. The consolidated financial information included in this
report contains certain amounts that were based upon our best estimates, judgments and assumptions that we believe were reasonable under the circumstances.

We have conducted an assessment of the effectiveness of internal control over financial reporting based on criteria established in Internal Control — Integrated
Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission. As discussed in the Report of Management on Internal
Control Over Financial Reporting on page 42 of this report, we concluded that the Company’s internal control over financial reporting was effective as of
December 31, 2024.

The Board of Directors fulfills its responsibility for the oversight of the Company’s accounting policies and procedures, financial statement preparation and
internal control over financial reporting through the Audit Committee, comprised exclusively of independent directors. The Audit Committee is responsible for
the appointment and compensation of the independent registered public accounting firm. The Audit Committee meets at least quarterly with financial
management, internal auditors and the independent registered public accounting firm to review the adequacy of financial controls, the effectiveness of the
Company’s internal control over financial reporting and the nature, extent and results of the audit effort. Both the internal auditors and the independent
registered public accounting firm have private and confidential access to the Audit Committee at all times.

We believe that the consolidated financial statements, accompanying notes and related financial information included in this report fairly reflect the form and
substance of all material financial transactions and fairly present, in all material respects, the consolidated financial position, results of operations and cash
flows as of and for the periods presented.

i G./Pz[j

Heidi G. Petz
Chair, President and Chief Executive Officer

0

Allen J. Mistysyn
Senior Vice President - Finance and Chief Financial Officer

/ i

J. Paul Lang
Senior Vice President - Enterprise Finance and Chief Accounting Officer
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Report of Independent Registered Public Accounting Firm

To the Shareholders and the Board of Directors of The Sherwin-Williams Company
Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheets of The Sherwin-Williams Company and subsidiaries (the Company) as of December 31, 2024,
2023 and 2022, the related statements of consolidated income, comprehensive income, cash flows and shareholders’ equity for each of the three years in the
period ended December 31, 2024, and the related notes and the financial statement schedule listed in the index at Item 15(a) (collectively referred to as the
“consolidated financial statements™). In our opinion, the consolidated financial statements present fairly, in all material respects, the financial position of the
Company at December 31, 2024, 2023 and 2022, and the results of its operations and its cash flows for each of the three years in the period ended
December 31, 2024, in conformity with U.S. generally accepted accounting principles.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB), the Company’s internal
control over financial reporting as of December 31, 2024, based on criteria established in Internal Control-Integrated Framework issued by the Committee of
Sponsoring Organizations of the Treadway Commission (2013 framework) and our report dated February 20, 2025 expressed an unqualified opinion thereon.

Basis for Opinion

These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on the Company’s financial
statements based on our audits. We are a public accounting firm registered with the PCAOB and are required to be independent with respect to the Company in
accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material misstatement, whether due to error or fraud. Our audits included performing procedures to
assess the risks of material misstatement of the financial statements, whether due to error or fraud, and performing procedures that respond to those risks. Such
procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements. Our audits also included evaluating
the accounting principles used and significant estimates made by management, as well as evaluating the overall presentation of the financial statements. We
believe that our audits provide a reasonable basis for our opinion.

Critical Audit Matter

The critical audit matter communicated below is a matter arising from the current period audit of the financial statements that was communicated or required to
be communicated to the audit committee and that: (1) relates to accounts or disclosures that are material to the financial statements and (2) involved our
especially challenging, subjective, or complex judgments. The communication of the critical audit matter does not alter in any way our opinion on the
consolidated financial statements, taken as a whole, and we are not, by communicating the critical audit matter below, providing a separate opinion on the
critical audit matter or on the accounts or disclosures to which it relates.
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Description of the Matter

How We Addressed the Matter
in Our Audit

/s/ Ernst & Young, LLP

Gibbsboro environmental-related accrual

As described in Note 10 to the consolidated financial statements, the Company had short-term and
long-term accruals for environmental-related activities of $66.4 million and $230.3 million,
respectively, at December 31, 2024. The Company’s largest and most complex site is the Gibbsboro,
New Jersey site (Gibbsboro) and the substantial majority of the environmental-related accrual relates
to this site. Gibbsboro consists of six operable units which contain a combination of soil, sediment,
surface water and groundwater contamination, and are in various phases of investigation and
remediation with the Environmental Protection Agency (EPA). The Company’s estimated
environmental-related accrual for Gibbsboro is based on industry standards and professional
judgement, and the most significant assumptions underlying the estimated cost of remediation efforts
reserved for Gibbsboro are the types and extent of future remediation.

Auditing the Company’s environmental-related accrual at the Gibbsboro site required complex
judgement due to the inherent challenges in identifying the type and extent of future remedies in
determining the probable and reasonably estimable loss for which the Company will be responsible.

We obtained an understanding, evaluated the design and tested the operating effectiveness of controls
over the Company's processes to estimate the Gibbsboro environmental-related accrual. For example,
we tested controls over management’s review of the environmental loss calculations and the key
assumptions affecting those calculations as described above.

To test the Gibbsboro environmental-related accrual, our audit procedures included, among others, a
review of correspondence with the EPA supporting the Company’s assessment of the type, extent and
cost of remediation at the Gibbsboro site for which the Company is responsible. We assessed the
appropriateness of the Company’s policies and procedures and tested management’s environmental
reserve estimate. We involved our environmental specialists to confirm our understanding of the
remediation plans for the most significant operable units within the Gibbsboro site and to evaluate
the impact of current year investigation and remediation activities on the Company's methodology
and assumptions used to estimate the cost and extent of remediation in accordance with industry
practice, applicable laws and regulations. We reconciled types and extent of remediation identified in
communications between the Company and the EPA, including agreed upon remediation plans with
the EPA, to the Company’s remediation cost estimates recorded for Gibbsboro. We also conducted a
search for publicly available information that might indicate facts contrary to the types and extent of
remediation currently identified in the Company’s remediation cost estimates recorded for
Gibbsboro.

We have served as the Company’s auditor since 1908.

Cleveland, Ohio
February 20, 2025
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THE SHERWIN-WILLIAMS COMPANY AND SUBSIDIARIES

(in millions, except per share data)

Net sales

Cost of goods sold

Gross profit
Percent to Net sales

Selling, general and administrative expenses
Percent to Net sales

Other general (income) expense - net

Impairment

Interest expense

Interest income

Other (income) expense - net

Income before income taxes

Income taxes

Net income

Net income per common share:
Basic
Diluted

Weighted average shares outstanding:
Basic

Diluted

See notes to consolidated financial statements.

STATEMENTS OF CONSOLIDATED INCOME

48

Year Ended December 31,
2024 2023 2022
23,098.5 $ 23,051.9 22,148.9
11,903.4 12,293.8 12,823.8
11,195.1 10,758.1 9,325.1
48.5 % 46.7 % 42.1%
7,422.1 7,065.4 6,331.6
321% 30.6 % 28.6 %

(38.8) 67.1 (24.9)

— 57.9 15.5
415.7 417.5 390.8
(11.0) (25.2) (8.0)
(44.7) 65.5 47.0
3,451.8 3,109.9 2,573.1
770.4 721.1 553.0
2,681.4 $ 2,388.8 2,020.1
10.68 $ 9.35 7.83
10.55 $ 9.25 7.72
251.0 255.4 258.0
254.1 258.3 261.8
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THE SHERWIN-WILLIAMS COMPANY AND SUBSIDIARIES
STATEMENTS OF CONSOLIDATED COMPREHENSIVE INCOME

(in millions)

Year Ended December 31,
2024 2023 2022
Net income $ 2,681.4 $ 2,388.8 $ 2,020.1
Other comprehensive (loss) income, net of tax:
Foreign currency translation adjustments (256.0) 93.9 (108.7)
Pension and other postretirement benefit adjustments:
Amounts recognized in AOCI @ 23.0 3.9 106.8
Amounts reclassified from AOCI ) (14.2) (17.9) 3.7
Total 8.8 (14.0) 110.5
Unrealized net gains on cash flow hedges:
Amounts reclassified from AOCI @ 3.7) (3.6) (4.0)
Other comprehensive (loss) income, net of tax (250.9) 76.3 (2.2)
Comprehensive income $ 2,430.5 $ 2,465.1 $ 2,017.9

(@ The years ended December 31, 2024, 2023 and 2022 include unrealized gains (losses), net of taxes, of $53.6 million, $(24.9) million and $34.1 million, respectively, related to net investment
hedges. See Note 16.

@ Net of taxes of $(6.6) million, $(2.8) million and $(33.8) million in 2024, 2023 and 2022, respectively.
() Net of taxes of $4.6 million, $5.9 million and $(1.2) million in 2024, 2023 and 2022, respectively.
*) Net of taxes of $1.2 million in 2024 and 2023 and $1.1 million in 2022.

See notes to consolidated financial statements.
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THE SHERWIN-WILLIAMS COMPANY AND SUBSIDIARIES

(in millions)

Assets
Current assets:
Cash and cash equivalents
Accounts receivable, net
Inventories
Other current assets
Total current assets
Property, plant and equipment, net
Goodwill
Intangible assets
Operating lease right-of-use assets
Other assets

Total Assets

Liabilities and Shareholders’ Equity
Current liabilities:
Short-term borrowings
Accounts payable
Compensation and taxes withheld
Accrued taxes
Current portion of long-term debt
Current portion of operating lease liabilities
Other accruals
Total current liabilities
Long-term debt
Postretirement benefits other than pensions
Deferred income taxes
Long-term operating lease liabilities
Other long-term liabilities
Shareholders’ equity:
Common stock - $0.33-1/3 par value:

251.3, 254.5 and 258.9 million shares outstanding
at December 31, 2024, 2023 and 2022, respectively

Other capital

Retained earnings

Treasury stock, at cost

Accumulated other comprehensive loss
Total shareholders’ equity

Total Liabilities and Shareholders’ Equity

See notes to consolidated financial statements.

CONSOLIDATED BALANCE SHEETS

December 31,

2024 2023 2022
$ 210.4 $ 276.8 $ 198.8
2,388.8 2,467.9 2,563.6
2,288.1 2,329.8 2,626.5

513.5 438.4 518.8

5,400.8 5,512.9 5,907.7
3,533.2 2,836.8 2,207.0
7,580.1 7,626.0 7,583.2
3,533.2 3,880.5 4,002.0
1,953.8 1,887.4 1,866.8
1,631.5 1,210.8 1,027.3

$  23,632.6 $ 22,9544 $  22,594.0
$ 662.4 $ 3742 $ 978.1
2,253.2 2,315.0 2,436.5

842.8 862.7 784.5

1743 197.4 197.4

1,049.2 1,098.8 0.6

466.6 4493 4253

1,360.2 1,329.5 1,138.3
6,808.7 6,626.9 5,960.7
8,176.8 8,377.9 9,591.0

120.7 133.2 139.3

607.5 683.1 681.6

1,558.3 1,509.5 1,512.9
2,309.4 1,908.0 1,606.4

92.5 91.8 91.2

4,576.2 4,193.6 3,963.9
7,246.3 5,288.3 3,523.2
(6,988.6) (5,233.6) (3,775.6)
(875.2) (624.3) (700.6)
4,051.2 3,715.8 3,102.1

$  23,632.6 $ 22,9544 $  22,594.0
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THE SHERWIN-WILLIAMS COMPANY AND SUBSIDIARIES
STATEMENTS OF CONSOLIDATED CASH FLOWS

(in millions)

Operating Activities
Net income

Adjustments to reconcile Net income to Net operating cash:

Depreciation

Non-cash lease expense
Amortization of intangible assets
Gain on divestiture of business
Loss on extinguishment of debt
Impairment

Provisions for environmental-related matters - net

Provisions for restructuring
Deferred income taxes
Other postretirement benefit plan net cost
Stock-based compensation expense
Amortization of non-traded investments
(Gain) loss on sale or disposition of assets
Other

Change in working capital accounts:
(Increase) decrease in accounts receivable
(Increase) decrease in inventories
Increase (decrease) in accounts payable
Decrease in accrued taxes

(Decrease) increase in accrued compensation and taxes withheld

Decrease in refundable income taxes
Other
Change in operating lease liabilities
Costs incurred for environmental-related matters
Other
Net operating cash

Investing Activities

Capital expenditures

Acquisitions of businesses, net of cash acquired
Proceeds from divestiture of business

Proceeds from sale of assets

Other

Net investing cash

Financing Activities
Net increase (decrease) in short-term borrowings
Proceeds from long-term debt
Payments of long-term debt
Payments for credit facility and debt issuance costs
Payments of cash dividends
Proceeds from stock options exercised
Treasury stock purchased
Proceeds from treasury stock issued
Proceeds from real estate financing transactions
Other
Net financing cash

Effect of exchange rate changes on cash
Net (decrease) increase in cash and cash equivalents
Cash and cash equivalents at beginning of year

Cash and cash equivalents at end of year

Supplemental cash flow information
Income taxes paid
Interest paid

See notes to consolidated financial statements.

Year Ended December 31,

2024 2023 2022

$ 2,6814 $ 23888 § 2,020.1
2974 2923 264.0

460.5 4527 416.9

326.6 3302 317.1

— (20.1) —

— 12.8 —

— 57.9 15.5
1.3) 80.7 (7.1)

— 153 473
(74.9) (88.9) (144.8)
17.0) (15.8) (1.6)

138.1 115.9 99.7

75.0 65.4 38.5

(49.9) 0.9 (10.7)

6.1 7.0 439

(10.7) 85.6 (200.2)

(32.9) 3234 (666.7)

21.8 (241.1) 46.6

(14.3) (8.9) (38.1)

(7.9) 75.7 65.8

0.8 25.8 476

(20.7) 306.7 325

(460.7) (453.4) (405.3)

4.1 (35.3) (23.8)

(140.1) (251.7) (37.3)

3,153.2 3,521.9 1,919.9

(1,070.0) (888.4) (644.5)

(78.9) (264.7) (1,003.1)

— 103.7 —

11.6 70.1 332

(59.0) (60.0) 6.8

(1,196.3) (1,039.3) (1,607.6)

288.6 (603.9) 2144

848.7 — 999.7

(1,100.0) (136.4) (260.3)

(8.6) — (1.3)

(723.4) (623.7) (618.5)

242.0 111.6 673

(1,738.8) (1,432.0) (883.2)

— — 22.0

2442 306.5 207.3

(69.8) (46.7) (23.8)

@2,017.1) (2,424.6) (282.4)

6.2) 20.0 32

(66.4) 78.0 33.1

276.8 198.8 165.7

$ 2104 $ 2768 S 198.8
$ 7798 $ 8167 $ 580.1
$ 4069 S 4165 $ 371.1
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(in millions, except per share data)

Balance at January 1, 2022

Net income

Other comprehensive loss
Treasury stock purchased
Treasury stock issued

Stock-based compensation activity
Other adjustments

Cash dividends -- $2.40 per share
Balance at December 31, 2022
Net income

Other comprehensive income
Treasury stock purchased
Stock-based compensation activity
Other adjustments

Cash dividends -- $2.42 per share
Balance at December 31, 2023
Net income

Other comprehensive loss
Treasury stock purchased
Stock-based compensation activity
Other adjustments

Cash dividends -- $2.86 per share

Balance at December 31, 2024

THE SHERWIN-WILLIAMS COMPANY AND SUBSIDIARIES
STATEMENTS OF CONSOLIDATED SHAREHOLDERS’ EQUITY

Accumulated

Common Other Retained Treasury Com[())rte};fernsive
Stock Capital Earnings Stock Total
$ 90.8 $ 3,793.0 $ 2,121.7  $ (2,869.9) $ (698.4) $ 2,437.2
2,020.1 2,020.1
2.2) 2.2)
(883.2) (883.2)
11.0 11.0 22.0
0.4 167.1 (33.5) 134.0
(7.2) (0.1) (7.3)
(618.5) (618.5)
91.2 3,963.9 3,523.2 (3,775.6) (700.6) 3,102.1
2,388.8 2,388.8
76.3 76.3
(1,432.0) (1,432.0)
0.6 229.3 (26.0) 203.9
0.4 0.4
(623.7) (623.7)
91.8 4,193.6 5,288.3 (5,233.6) (624.3) 3,715.8
2,681.4 2,681.4
(250.9) (250.9)
(1,738.8) (1,738.8)
0.7 383.0 (16.2) 367.5
0.4) 0.4)
(723.4) (723.4)
$ 925 $ 4,576.2 $ 7,246.3 $ (6,988.6) $ @875.2) $ 4,051.2

See notes to consolidated financial statements.
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THE SHERWIN-WILLIAMS COMPANY AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(millions of dollars, unless otherwise noted)

NOTE 1 - SIGNIFICANT ACCOUNTING POLICIES

Consolidation

The consolidated financial statements included in this report have been prepared by management of The Sherwin-Williams Company (herein referred to as the
Company). These statements include the accounts of the Company and all consolidated subsidiaries. Intercompany accounts and transactions have been
eliminated. The Company’s share of earnings or losses from nonconsolidated affiliates is included in the consolidated financial statements using the equity
method of accounting when the Company is able to exercise significant influence over the operating and financial decisions of the affiliate.

Use of Estimates

The preparation of consolidated financial statements in conformity with U.S. generally accepted accounting principles (US GAAP) requires management to
make estimates, judgments and assumptions that affect the amounts reported in the consolidated financial statements and accompanying notes. Actual results
could differ from those amounts.

Nature of Operations

The Company is engaged in the development, manufacture, distribution and sale of paint, coatings and related products to professional, industrial, commercial
and retail customers primarily in North and South America, with additional operations in the Caribbean region, Europe, Asia and Australia.

Cash Equivalents

Management considers all highly liquid investments with a maturity of three months or less when purchased to be cash equivalents.

Accounts Receivable and Allowance for Current Expected Credit Losses

Accounts receivable are recorded at the time of credit sales, net of an allowance for current expected credit losses. The Company records an allowance for
current expected credit losses to reduce Accounts receivable to the net amount expected to be collected.

Under Accounting Standards Codification (ASC) 326, the Company reviews the collectibility of the Accounts receivable balance each reporting period and
estimates the allowance for current expected credit losses based on historical bad debt experience, aging of accounts receivable, current creditworthiness of
customers, current economic factors, as well as reasonable and supportable forward-looking information. Accounts receivable balances are written-off against
the allowance for current expected credit losses if a final determination of uncollectibility is made. All provisions for the allowance for current expected credit
losses are included in Selling, general and administrative expenses. See Note 18 for further details.

Inventories

Inventories are stated at the lower of cost or market with cost determined principally on the last-in, first-out (LIFO) method. Market represents current
replacement cost, which is the cost to purchase or reproduce the inventory. If inventories accounted for on the LIFO method are reduced on a year-over-year
basis, then liquidation of certain quantities carried at costs prevailing in prior years occurs. Management records an estimate of the lower of cost or market
whenever the utility of inventory is impaired by damage, deterioration, obsolescence, changes in price levels, or other causes based on historical experience and
current trends through reductions to inventory cost by recording a provision included in Cost of goods sold. If management estimates that the reasonable
market value is below cost or determines that future demand was lower than current inventory levels, based on historical experience, current and projected
market demand, current and projected volume trends and other relevant current and projected factors associated with the current economic conditions, a
reduction in inventory cost to current market price is provided for in the reserve for obsolescence. See Note 4 for further details.

Property, plant and equipment (including leasehold improvements) is stated on the basis of cost. Depreciation is charged to expense using the straight-line
method over the assets’ estimated useful lives which range from 5 to 25 years for buildings and 3 to 15 years for machinery and equipment. Depreciation and
amortization are included in the appropriate Cost of goods sold or Selling, general and administrative expenses caption on the Statements of Consolidated
Income. See Note 5 for further details.
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Goodwill and Intangible Assets

Goodwill represents the cost in excess of fair value of net assets acquired in business combinations. Intangible assets include software, customer relationships,
intellectual property and trademarks. In accordance with the Goodwill and Other Intangibles Topic of the ASC, goodwill and indefinite-lived trademarks are
not amortized, but instead are tested for impairment on an annual basis, as well as whenever an event occurs or circumstances change that indicate impairment
has occurred on a more likely than not basis. Finite-lived intangible assets are amortized on a straight-line basis over the expected period of benefit, which
ranges primarily from 3 to 29 years. See Note 6 for further details.

Impairment of Long-Lived Assets

In accordance with the Property, Plant and Equipment Topic of the ASC, management evaluates the recoverability and remaining lives of long-lived assets,
including right-of-use assets, whenever events or changes in circumstances indicate that the carrying amount may not be recoverable or the useful life has
changed. See Note 5 for further details.

Derivative Instruments

The Company utilizes derivative instruments to mitigate certain risk exposures as part of its overall financial risk management policy and accounts for these
instruments in accordance with the Derivatives and Hedging Topic of the ASC. Derivatives are recorded as assets or liabilities in the Consolidated Balance
Sheets at fair value. Changes in fair value of the derivative instruments are recognized immediately in earnings unless the derivative instrument qualifies for
and is designated in an effective hedging relationship.

The Company entered into foreign currency forward contracts with maturity dates of less than twelve months in 2024, 2023 and 2022, primarily to hedge
against value changes in foreign currency. There were no material foreign currency option and forward contracts outstanding at December 31, 2024, 2023 and
2022. See Note 19 for further details.

The Company also entered into cross currency swap contracts to hedge its net investment in European operations in 2024, 2023 and 2022. These contracts
qualified for and were designated as net investment hedges under US GAAP. The changes in fair value for the cross currency swaps are recognized in the
Foreign currency translation adjustments component of AOCI. The cash flow impact of these instruments is classified as an investing activity in the Statements
of Consolidated Cash Flows. See Note 16 for further details.

Non-Traded Investments

The Company has invested in U.S. affordable housing, historic renovation and other real estate investments (Non-Traded Investments) that have been identified
as variable interest entities which qualify for certain tax credits and other tax benefits. Since the Company does not have the power to direct the day-to-day
operations of the Non-Traded Investments and the risk of loss is limited to the amount of contributed capital, the Company is not considered the primary
beneficiary. Therefore, in accordance with the Consolidation Topic of the ASC, the Non-Traded Investments are not consolidated.

Under the Investments - Equity Method and Joint Ventures Topic of the ASC, the Company uses the proportional amortization method, whereby the initial cost
and any subsequent changes in the level of investment of Non-Traded Investments are amortized in proportion to the receipt of related tax credits. The
Company reasonably expects amortization based on the receipt of tax credits would produce a measurement substantially similar to amortization based on the
receipt of tax credits and other tax benefits. Both the amortization and related tax credits and other tax benefits are recognized in Income tax expense on the
Statements of Consolidated Income.

2024 2023 2022

Amortization of Non-Traded Investments $ 75.0 $ 654 $ 38.5
Tax credits and other tax benefits received 104.9 94.8 67.2
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The carrying value of Non-Traded Investments is recorded in Other assets. The liabilities for estimated future capital contributions are recorded in Other
accruals and Other long-term liabilities. In addition, the associated impact of related tax credits and other tax benefits are recorded as a reduction of Accrued
taxes and a net deferred income tax asset within Deferred income taxes. On the Statements of Consolidated Cash Flows, the tax credits and other tax benefits
are presented as a change in Accrued taxes and in Deferred income taxes within Operating activities. Tax credits and other tax benefits reduced Accrued taxes
by $104.9 million, $94.8 million and $67.2 million at December 31, 2024, 2023 and 2022, respectively. The following table summarizes the balances related to
Non-Traded Investments and related tax credits and other tax benefits on the Consolidated Balance Sheets:

2024 2023 2022
Other assets $ 7440 $ 675.0 $ 587.0
Other accruals 101.4 80.9 89.8
Other long-term liabilities 600.3 568.2 476.5
Net deferred income tax asset 7.6 19.4 23.4

Standby Letters of Credit
The Company occasionally enters into standby letter of credit agreements to guarantee various operating activities. These agreements provide credit availability

to the various beneficiaries if certain contractual events occur. Amounts outstanding under these agreements totaled $125.5 million, $146.2 million and $149.8
million at December 31, 2024, 2023 and 2022, respectively.

Product Warranties

The Company offers assurance-type product warranties for certain products. The specific terms and conditions of such warranties vary depending on the
product or customer contract requirements. Management estimated the costs of unsettled product warranty claims based on historical results and experience
and included an amount in Other accruals. Management periodically assesses the adequacy of the accrual for product warranty claims and adjusts the accrual as
necessary. Changes in the Company’s accrual for product warranty claims during 2024, 2023 and 2022, including customer satisfaction settlements during the
year, were as follows:

2024 2023 2022
Balance at January 1 $ 404 $ 362 $ 35.2
Charges to expense 34.2 37.0 30.1
Settlements (28.2) (32.8) (29.1)
Balance at December 31 $ 464 3 404  $ 36.2

Defined Benefit Pension and Other Postretirement Benefit Plans

The Company accounts for its defined benefit pension and other postretirement benefit plans in accordance with the Retirement Benefits Topic of the ASC,
which requires the Company to recognize an asset for overfunded defined benefit pension or other postretirement benefit plans and a liability for unfunded or
underfunded plans. In addition, actuarial gains and losses and prior service costs of such plans are recorded in AOCI. The amounts recorded in AOCI will
continue to be modified as actuarial assumptions and service costs change, and all such amounts will be amortized to expense over a period of years through
the net pension cost (credit) and net periodic benefit cost (credit). See Note 8 for further details.

Defined Contribution Savings Plan

The Company accounts for its defined contribution savings plan in accordance with the Defined Contribution Plans Subtopic of the Compensation —
Retirement Benefits Topic of the ASC. The Company recognized compensation expense for amounts contributed to the defined contribution savings plan. See
Note 13 for further details.

Environmental Matters

Capital expenditures for ongoing environmental compliance measures are recorded in Property, plant and equipment, net, and related expenses are included in
the normal operating expenses of conducting business. The Company accrued for environmental-related activities for which commitments or clean-up plans
have been developed and when such costs could be reasonably estimated based on industry standards and professional judgment. Accrued amounts are
primarily recorded on an undiscounted basis and have not been recorded net of insurance proceeds in accordance with the Offsetting Subtopic of the Balance
Sheet Topic of the ASC. Environmental-related expenses include direct costs of investigation and remediation and
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indirect costs such as compensation and benefits for employees directly involved in the investigation and remediation activities and fees paid to outside
engineering, consulting and law firms. See Notes 10 and 19 for further details.

Stock-Based Compensation

The cost of the Company’s stock-based compensation is recorded in accordance with the Stock Compensation Topic of the ASC. See Note 14 for further
details.

Other Liabilities

The Company retains risk for certain liabilities, primarily workers’ compensation claims, employee medical and disability benefits and automobile, property,
general and product liability claims. Estimated amounts are accrued for certain workers’ compensation, employee medical and disability benefits, automobile
and property claims filed but unsettled and estimated claims incurred but not reported. Estimates are based upon management’s estimated aggregate liability for
claims incurred using historical experience, actuarial assumptions followed in the insurance industry and actuarially-developed models for estimating certain
liabilities. Certain estimated general and product liability claims filed but unsettled are accrued based on management’s best estimate of ultimate settlement or
actuarial calculations of potential liability using industry experience and actuarial assumptions developed for similar types of claims.

Foreign Currency Translation

All consolidated non-highly inflationary foreign operations use the local currency of the country of operation as the functional currency. Local currency asset
and liability accounts are translated at year-end exchange rates while income and expense accounts are translated at average exchange rates. The resulting
translation adjustments are included in AOCI.

Economies with a three-year cumulative inflation rate of more than 100% are considered highly inflationary. For subsidiaries operating in highly inflationary
economies, the parent’s reporting currency is the functional currency. Monetary assets and liabilities are translated into U.S. dollars using rates of exchange at
the balance sheet date and non-monetary assets and liabilities are translated into U.S. dollars at their historical rates of exchange, with remeasurement
adjustments and other transaction gains and losses recognized in Net income. See Note 19 for further details.

Revenue Recognition

The Company recognizes revenue when performance obligations under the terms of the contract are satisfied. This generally occurs with the transfer of control
of our products to the customer. Collectibility of amounts recorded as revenue is probable at the time of recognition. See Note 18 for further details.

Customer and Vendor Consideration

The Company offers certain customers rebate and sales incentive programs which are classified as reductions in sales. Such programs are in the form of volume
rebates, rebates that constituted a percentage of sales or rebates for attaining certain sales goals. The Company receives consideration from certain suppliers of
raw materials in the form of volume rebates or rebates that constitute a percentage of purchases. These rebates are recognized on an accrual basis by the
Company as a reduction of the purchase price of the raw materials and a subsequent reduction of Cost of goods sold when the related product was sold.

Cost of Goods Sold

Included in Cost of goods sold are costs for materials, manufacturing, distribution and related support. Distribution costs include expenses related to the
distribution of products including inbound freight charges, purchase and receiving costs, warchousing costs, internal transfer costs and other costs incurred to
ship products. Also included in Cost of goods sold are research and development costs, quality control, product formulation expenditures and other similar
items. Research and development costs were $217.3 million, $196.6 million and $119.3 million during 2024, 2023 and 2022, respectively.

Selling, General and Administrative Expenses

Selling costs include advertising expenses, marketing costs, employee and store costs and sales commissions. The cost of advertising is expensed as incurred.
The Company incurred $386.9 million, $394.0 million and $314.4 million in advertising costs during 2024, 2023 and 2022, respectively. General and
administrative expenses include human resources, legal, finance and other support and administrative functions.

Government Incentives

The Company receives incentives from various government entities in the form of tax rebates or credits, grants and loans. These incentives typically require
that the Company maintain specified spending levels and other operational metrics and may be subject to reimbursement if conditions are not met or
maintained. Government incentives are recorded in the Company’s consolidated financial statements in accordance with their purpose as a reduction of
expense, a reduction of the cost of the
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capital investment or other income. The benefit of these incentives is recorded when received and all conditions as specified in the agreement are fulfilled.

There were $86.6 million of government incentives received as cash payments related to the construction of the Company’s new global headquarters and
research and development center in 2022. These government incentives were recorded as a reduction in the carrying amount of the respective assets under
construction within Property, plant and equipment, net on the Consolidated Balance Sheets and within Other as an investing activity on the Statements of
Consolidated Cash Flows. There were no material government incentives received in 2024 or 2023.

Supply Chain Financing

As part of our strategy to manage working capital, we have entered into agreements with various financial institutions that act as intermediaries between the
Company and certain suppliers. The Company is not a party to agreements between the suppliers and the financial institutions. These arrangements provide
participating suppliers the option to settle outstanding accounts payable incurred by the Company in the normal course of business early at a discount and do
not impact our rights and obligations with suppliers, including amounts due and scheduled payment terms. Under the terms of our agreements, the Company
confirms the validity of each supplier invoice to the respective financial institution upon receipt. On the invoice due date, the Company settles the outstanding
amount with the respective financial institution. Liabilities associated with these arrangements are recorded in Accounts payable on the Consolidated Balance
Sheets and amounted to $215.7 million, $213.1 million and $258.1 million at December 31, 2024, 2023 and 2022, respectively.

The following table presents a rollforward of the Company’s outstanding obligations under its supplier finance programs for year ended December 31, 2024.

2024
Balance at January 1 $ 213.1
Invoices confirmed during the year 988.8
Confirmed invoices paid during the year (986.2)
Balance at December 31 $ 215.7

Earnings Per Share

Common stock held in a revocable trust (see Note 12) is not included in outstanding shares for basic or diluted income per share calculations. Basic and diluted
net income per share are calculated using the treasury stock method in accordance with the Earnings Per Share Topic of the ASC. Basic net income per share
amounts are computed based on the weighted-average number of shares outstanding during the year. Diluted net income per share amounts are computed based
on the weighted-average number of shares outstanding plus all dilutive securities potentially outstanding during the year. See Note 21 for further details.

NOTE 2 - RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

Adopted

Effective January 1, 2024, the Company adopted Accounting Standards Update (ASU) 2023-02, “Investments - Equity Method and Joint Ventures (Topic 323):
Accounting for investments in tax credit structures using the proportional amortization method.” This ASU allows entities to apply the proportional
amortization method to all tax equity investments if certain conditions are met. In addition, the ASU requires certain disclosures about the nature and financial
implications of tax equity investments on an entity’s financial position, results of operations and cash flows, including the impact of transition on the periods
presented, if any. The adoption of the ASU did not materially affect the Company’s financial position, results of operations or cash flows since the Company
has historically applied the proportional amortization method to its Non-Traded Investments, however, certain disclosures have been added based on the
requirements of the ASU. See Note 1 for further details.

Effective December 31, 2024, the Company adopted ASU 2023-07, “Segment Reporting (Topic 280): Improvements to Reportable Segment Disclosures.” This
ASU enhances reportable segment disclosures on both an annual and interim basis primarily in regards to the disclosure of significant segment expenses that
are regularly provided to the chief operating decision maker (CODM) and included within the reported measure(s) of segment profit or loss. In addition, the
ASU requires disclosure, by segment, of other items included in the reported measure(s) of segment profit or loss, including qualitative information describing
the composition, nature and type of each item. The ASU also expands disclosure requirements related to the CODM, including how the reported measure(s) of
segment profit or loss are used to assess segment performance and allocate resources, the method used to allocate overhead for significant segment expenses
and others. Lastly, all current required annual segment
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reporting disclosures under Topic 280 are now effective for interim periods. The adoption of the ASU has only impacted the Company’s segment disclosures
with no impact to the consolidated financial statements. See Note 22 for further details.

Effective January 1, 2023, the Company adopted ASU 2022-04, “Liabilities - Supplier Finance Programs (Subtopic 405-50): Disclosure of Supplier Finance
Program Obligations.” This ASU includes a requirement to present a rollforward of supply chain financing activity prospectively, beginning with the annual
period ending December 31, 2024. The adoption of ASU 2022-04 did not affect the Company’s financial position, results of operations or cash flows as the
standard only impacts financial statement footnote disclosures. See Note 1 for additional information.

Not Yet Adopted

In December 2023, the Financial Accounting Standards Board (FASB) issued ASU 2023-09, “Income Taxes (Topic 740): Improvements to Income Tax
Disclosures.” This ASU enhances income tax disclosures by providing information to better assess how an entity’s operations, related tax risks, tax planning
and operational opportunities affect its tax rate and prospects for future cash flows. This ASU requires additional disclosures to the annual effective tax rate
reconciliation including specific categories and further disaggregated reconciling items that meet the quantitative threshold. Additionally, the ASU requires
disclosures relating to income tax expense and payments made to federal, state, local and foreign jurisdictions. This ASU is effective for fiscal years beginning
after December 15, 2024. The Company is evaluating the impact of adopting this ASU.

In November 2024, the FASB issued ASU 2024-03, “Income Statement - Reporting Comprehensive Income - Expense Disaggregation Disclosures (Subtopic
220-40): Disaggregation of Income Statement Expenses.” This ASU enhances expense disclosures on both an annual and interim basis by requiring public
business entities to disclose additional information about specific expense categories in the notes to the consolidated financial statements. This ASU requires
public entities to disclose, in a tabular format, purchases of inventory, employee compensation, depreciation, intangible asset amortization and depletion, as
applicable, for each income statement line item that contains those expenses. Specific expenses, gains and losses that are already disclosed under existing US
GAAP are also required to be included in the disaggregated income statement expense line-item disclosures, and any remaining amounts will need to be
described qualitatively. Additionally, the ASU requires disclosure of the total amount of selling expenses and the entity’s definition of selling expenses. This
ASU is effective for fiscal years beginning after December 15, 2026 and for interim periods within fiscal years beginning after December 15, 2027. The
Company is evaluating the impact of adopting this ASU.

NOTE 3 - ACQUISITIONS AND DIVESTITURES
Acquisitions

Subsequent Event

In February 2025, the Company signed an agreement to acquire the Brazilian decorative paints business of BASF SE (BASF), which is a leading provider of
architectural paints in Brazil with annual sales of approximately $525.0 million. The business develops, manufactures and sells a comprehensive portfolio of
innovative products under the Suvinil and Glasu! brand names to professional painters, designers, architects, general contractors and consumers across the
country. The business also operates two production facilities located in the Northeast and Southeast regions of Brazil.

The closing of the transaction is subject to receipt of Brazilian antitrust approval, satisfaction or waiver of certain other customary closing conditions, as well as
BASF’s completion of its carve-out of all relevant assets, properties, contracts, permits, rights and employees of the decorative paints business into a separate
entity. The Company will acquire all issued and outstanding equity interests in this separate entity for an agreed-upon cash purchase price of $1.15 billion,
subject to customary post-closing adjustments. The Company intends to finance the transaction through a combination of cash on hand, liquidity available
under existing facilities and new debt. The acquired business is expected to be reported within the Company’s Consumer Brands Group.

Pending

In December 2024, the Company signed an agreement to acquire a European coil and industrial coatings company. The transaction is subject to customary
closing conditions and is expected to close in 2025. The acquired business will be reported within the Company’s Performance Coatings Group.

Closed in Current Year

In October 2024, the Company completed the acquisition of a metal packaging coatings business for approximately $80 million. The acquired business
develops, manufactures and sells coatings for the food and household product markets and is reported within the Company’s Performance Coatings Group. As
of December 31, 2024, $33.0 million of Property, plant and equipment, net, $27.9 million of finite-lived intangibles and $21.1 million of Goodwill were
recognized from this transaction.
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The Company expects to finalize the purchase price allocation for the acquisition within the allowable measurement period. Pro forma results of operations
have not been presented as the impact on the Company’s consolidated financial results is not material.

Closed in 2023

In October 2023, the Company completed the acquisition of German-based SIC Holding GmbH, a Peter Mohrle Holding venture comprised of Oskar Nolte
GmbH and Klumpp Coatings GmbH (SIC Holding). The acquired business specializes in foil coatings as well as radiation-cured and waterbased industrial
wood coatings for the board, furniture and flooring industry. The total purchase price for the acquisition was approximately $290 million, including an
immaterial amount paid in 2024 to finalize certain representations, warranties and closing conditions. The Company finalized the purchase price allocation
within the allowable measurement period, and $110.8 million of finite-lived intangible assets, $181.3 million of goodwill, $46.0 million of other assets, net of
cash and $47.5 million of liabilities were recognized from this transaction.

Closed in 2022

In April 2022, the Company completed the acquisition of the European industrial coatings business of Sika AG. In July 2022, the Company completed the
acquisitions of Gross & Perthun GmbH, Dur-A-Flex, Inc. and Powdertech Oy Ltd. In December 2022, the Company completed the acquisition of Industria
Chimica Adriatica S.p.A. (ICA). The aggregate purchase price for the acquisitions completed in 2022 was approximately $1.024 billion, including amounts
withheld as security for certain representations, warranties and obligations of the sellers. Based on the preliminary purchase price allocations for these
transactions, as of December 31, 2022, the Company recognized intangible assets and goodwill of $282.8 million and $565.8 million, respectively, with the
remaining purchase price for each transaction allocated to various other assets acquired and liabilities assumed. In June 2023, purchase price allocation
adjustments were made to ICA which decreased goodwill by $145.9 million, increased finite-lived intangible assets by $195.9 million and increased deferred
tax liabilities by $57.4 million. There were no material adjustments related to the other acquisitions that closed in 2022 and the Company finalized the purchase
price allocations for these transactions in the allowable measurement period. In accordance with certain purchase agreements, the Company paid $29.2 million
in 2023 related to holdbacks for acquisitions completed in prior years.

Divestitures

Closed in 2023

The Company completed the divestiture of a non-core domestic aerosol business within the Consumer Brands Group in April 2023. This transaction resulted in
the recognition of a $20.1 million gain in 2023 within the Administrative function. This gain was recorded within Other general (income) expense - net (see
Note 19).

During the third quarter of 2023, the Company completed the divestiture of the China architectural business within the Consumer Brands Group. An immaterial
working capital adjustment was finalized during the first quarter of 2024. The associated net assets were classified as held for sale at June 30, 2023 in
accordance with the Property, Plant and Equipment Topic of the ASC. Following the prescribed order of impairment testing, the Company first reviewed
individual tangible and intangible assets under their applicable Topic of the ASC to determine if their carrying value was higher than their respective fair value.
As a result, the Company recorded an impairment charge of $6.9 million within the Consumer Brands Group related to China architectural trademarks during
2023. The Company then compared the updated carrying value of the assets and liabilities comprising the disposal group as a whole to its respective fair value
which was determined to be equal to the selling price, less costs to sell. As a result of this comparison, the Company recorded an additional impairment charge
of $27.1 million within the Administrative function in the second quarter of 2023. The fair value of the disposal group was classified as level 2 in the fair value
hierarchy as it was based on a specific price and other observable inputs for similar items with no active market.

These divestitures did not meet the criteria to be reported as discontinued operations in the consolidated financial statements as the Company’s decision to
divest these businesses did not represent a strategic shift that will have a major effect on the Company’s operations and financial results.
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NOTE 4 - INVENTORIES

Included in Inventories were the following:

2024 2023 2022
Finished goods $ 11,7519 § 1,8109 $ 1,957.7
Work in process and raw materials 536.2 518.9 668.8
Inventories $ 2,288.1 $ 2,329.8 $ 2,626.5

Inventories were stated at the lower of cost or market, with cost primarily determined on the LIFO method. Management believes that the use of LIFO results
in a better matching of costs and revenues.

The following table summarizes the extent to which the Company’s Inventories use the LIFO cost method, and presents the effect on Inventories had the
Company used the first-in, first-out (FIFO) inventory valuation method.

2024 2023 2022

Percentage of total inventories on LIFO 74 % 74 % 74 %
Excess of FIFO over LIFO $ 630.2 $ 668.0 $ 792.7

During 2024 and 2023, certain inventories accounted for on the LIFO method were reduced, resulting in the liquidation of certain quantities carried at costs
prevailing in prior years. The 2024 and 2023 liquidations increased Net income by $4.8 million and $1.2 million, respectively. There were no liquidations in
2022.

The Company recorded a reserve for obsolescence of $137.7 million, $170.8 million and $139.0 million at December 31, 2024, 2023 and 2022, respectively, to
reduce Inventories to their estimated current market price.

NOTE 5 - PROPERTY, PLANT AND EQUIPMENT

Included in Property, plant and equipment, net were the following:

2024 2023 2022
Land $ 2599 § 2575  § 263.0
Buildings 1,175.9 1,048.7 1,199.3
Machinery and equipment 3,689.5 3,459.8 3,230.2
Construction in progress 1,598.1 1,111.0 496.1
Property, plant and equipment, gross 6,723.4 5,877.0 5,188.6
Less allowances for depreciation 3,190.2 3,040.2 2,981.6
Property, plant and equipment, net $ 3,533.2  § 2,836.8 § 2,207.0

The Company capitalizes interest costs incurred in the construction of certain property, plant and equipment. In 2024 and 2023, the Company capitalized
interest of $59.6 million and $30.7 million, respectively. There was no interest capitalized in 2022.

In accordance with the Property, Plant and Equipment Topic of the ASC, whenever events or changes in circumstances indicate that the carrying value of long-
lived assets may not be recoverable or the useful life may have changed, an impairment test is to be performed. Undiscounted cash flows are used to calculate
the recoverable value of long-lived assets to determine if such assets are not recoverable. If the carrying value of the assets is deemed to not be recoverable, the
impairment to be recognized is the amount by which the carrying value of the assets exceeds the estimated fair value of the assets as determined in accordance
with the Fair Value Topic of the ASC. See Note 3 for information on the impairment tests performed in 2023 for the assets held for sale prior to the divestiture
of the China architectural business. No other material impairments of Property, plant and equipment were recorded in 2024, 2023 or 2022.
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NOTE 6 - GOODWILL AND INTANGIBLE ASSETS

In 2024, the Company completed the acquisition of a metal packaging coatings business, which resulted in the recognition of goodwill of $21.1 million and
finite-lived intangibles of $27.9 million. The acquired intangibles are being amortized over a weighted-average useful life of approximately 15 years.

During 2023, the Company completed the acquisition of SIC Holding, which resulted in the recognition of goodwill of $181.3 million and finite-lived
intangibles of $110.8 million. The acquired intangibles are being amortized over a weighted-average useful life of approximately 15 years.

During 2022, the Company acquired five companies which resulted in the recognition of goodwill of $419.9 million and finite-lived intangibles of
$478.6 million. The acquired intangibles are being amortized over a weighted-average useful life of approximately 14 years.

See Note 3 for additional information related to the acquisitions and divestitures.

In accordance with the Goodwill and Other Intangibles Topic of the ASC, goodwill at the reporting unit level and indefinite-lived intangible assets are tested
for impairment annually. In addition, interim impairment tests are performed whenever required as a result of a specific event or circumstances which indicate
potential impairment on a more likely than not basis. October 1 has been established for the annual impairment review. An optional qualitative assessment may
alleviate the need to perform quantitative goodwill and indefinite-lived intangible asset impairment tests when there is no indication of impairment on a more
likely than not basis. Should a quantitative impairment test be performed, values are estimated separately for goodwill and indefinite-lived intangible assets
using applicable valuation models, incorporating discount rates commensurate with the risks involved for each group of assets.

The annual impairment review performed as of October 1, 2024 did not result in any trademark or goodwill impairment.

As a result of the Latin America architectural paint business moving to the Consumer Brands Group reportable segment effective January 1, 2023, the
Company performed a quantitative impairment analysis for the impacted reporting units and determined both before and after the change, there was no
indication of impairment. The annual impairment review performed as of October 1, 2023 resulted in no goodwill impairment and trademark impairment of
$23.9 million in the Consumer Brands Group primarily related to a trademark in Europe.

The annual impairment review performed as of October 1, 2022 resulted in trademark impairments totaling $15.5 million in the Consumer Brands Group
related to the discontinuation of an architectural paint brand and lower than anticipated sales of an acquired brand and no goodwill impairment.

A summary of changes in the Company’s carrying value of Goodwill by Reportable Segment is as follows:

Performance
Consumer Brands Coatings Consolidated

Goodwill Paint Stores Group Group Group Totals
Balance at January 1, 2022 $ 2,182.1 $ 1,783.4 $ 3,169.1 $ 7,134.6

Acquisitions and acquisition adjustments 49.7 21.3 422.5 493.5

Currency and other adjustments (2.8) (42.1) (44.9)
Balance at December 31, 2022 (D 2,231.8 1,801.9 3,549.5 7,583.2

Acquisitions and acquisition adjustments 8.3 8.3

Currency and other adjustments 9.1 43.6 34.5
Balance at December 31, 2023 ¥ 2,231.8 1,792.8 3,601.4 7,626.0

Acquisitions and acquisition adjustments 48.2 48.2

Currency and other adjustments (0.3) (93.8) 94.1)
Balance at December 31, 2024 (V $ 2,231.8 $ 1,792.5 $ 3,555.8 $ 7,580.1

(" Net of accumulated impairment losses of $19.4 million ($10.2 million in Paint Stores Group, $8.4 million in Consumer Brands Group and $0.8 million in Performance Coatings Group).
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A summary of the Company’s carrying value of Intangible assets is as follows:

Finite-Lived Intangible Assets

Trademarks
With Total
Customer Intellectual Indefinite Intangible
Software Relationships Property All Other Subtotal Lives Assets
December 31, 2024
Gross $ 1850 $ 3,187.8 $ 1,973.0 $ 2258 $ 5,571.6
Accumulated amortization (154.3) (1,489.6) (747.7) (154.7) (2,546.3)
Net value $ 307 $ 1,698.2 $ 1,225.3  § 711 $ 3,0253 $ 5079 $§  3,533.2
December 31, 2023
Gross $ 1582 $ 3,263.4 3 1,968.5 $ 2326 $ 5,622.7
Accumulated amortization (152.8) (1,310.6) (644.4) (152.9) (2,260.7)
Net value $ 54 % 1,952.8 $ 1,324.1 $ 797 $ 33620 $ 5185  § 3,880.5
December 31, 2022
Gross $ 180.2 $ 3,1212  $ 1,7325  $ 4275 § 5,461.4
Accumulated amortization (148.1) (1,132.1) 477.4) (258.0) (2,015.6)
Net value $ 321 $ 1,989.1 $ 12551 $ 169.5 $ 34458 S 5562 $  4,002.0

() Trademarks are net of accumulated impairment losses of $163.8 million as of December 31, 2024 and 2023 and $139.9 million as of December 31, 2022.

Amortization of finite-lived intangible assets is estimated as follows for the next five years: $317.2 million in 2025, $315.3 million in 2026, $310.5 million in
2027, $307.5 million in 2028 and $305.9 million in 2029.

Although the Company believes its estimates of fair value related to reporting units and indefinite-lived intangible assets are reasonable, actual financial results
could differ from these estimates due to the inherent uncertainty involved in making such estimates. Changes in assumptions concerning future financial results
or other underlying assumptions could have a significant impact and future impairment charges may be required.

62



Table of Contents

NOTE 7 - DEBT

Long-Term Debt
The table below summarizes the carrying value of the Company’s outstanding debt, net of capitalized debt issuance costs, discounts and premiums:

Due Date 2024 2023 2022

3.45% Senior Notes 2027 $ 1,495.7 § 1,4939 §$ 1,492.1
4.50% Senior Notes 2047 1,233.7 1,233.0 1,232.3
2.95% Senior Notes 2029 795.5 794.6 793.6
3.80% Senior Notes 2049 543.7 543.6 543.2
2.30% Senior Notes 2030 497.6 497.1 496.7
2.20% Senior Notes 2032 495.5 494.8 494.2
3.30% Senior Notes 2050 494.6 494.3 494.1
2.90% Senior Notes 2052 492.1 491.9 491.5
4.80% Senior Notes 2031 445.0 — —
3.45% Senior Notes 2025 399.8 399.4 399.1
4.25% Senior Notes 2025 399.5 398.6 397.7
4.55% Senior Notes 2045 395.4 395.2 395.0
4.55% Senior Notes 2028 397.6 — —
3.95% Senior Notes 2026 351.6 353.1 354.7
4.00% Senior Notes 2042 297.2 297.0 296.9
3.30% Senior Notes 2025 250.0 249.9 249.8
4.40% Senior Notes 2045 241.3 240.9 240.5
0.53% to 8.00% Promissory Notes Through 2026 0.2 0.9 1.6
4.05% Senior Notes 2024 — 598.8 596.9
3.125% Senior Notes 2024 — 499.7 499.0
7.375% Debentures 2027 — — 119.2
7.45% Debentures 2097 — — 3.5

Total (D 9,226.0 9,476.7 9,591.6
Less amounts due within one year 1,049.2 1,098.8 0.6
Long-term debt $ 8,176.8 $ 83779 § 9,591.0

(M Net of capitalized debt issuance costs of $48.6 million, $49.3 million and $57.3 million and net of discounts and premiums of $26.0 million, $25.2 million and $25.7 million at December
31,2024, 2023 and 2022, respectively.

Maturities of long-term debt are as follows for the next five years: $1.050 billion in 2025; $350.2 million in 2026; $1.500 billion in 2027; $400.0 million in
2028 and $800.0 million in 2029. Interest expense on long-term debt was $354.7 million, $374.6 million and $348.4 million for 2024, 2023 and 2022,
respectively.

In August 2024, the Company repaid principal of $600.0 million related to the Company’s 4.05% senior notes due August 8, 2024 using commercial paper and
subsequently issued $400.0 million of 4.55% senior notes due 2028 and $450.0 million of 4.80% senior notes due 2031 in a public offering. The net proceeds
from the issuance of these notes were used to repay outstanding borrowings under the Company’s domestic commercial paper program and for general
corporate purposes. The newly issued senior notes contain customary qualitative covenants as defined in their respective agreements. During the second quarter
of 2024, the Company repaid the principal of $500.0 million related to its 3.125% senior notes due June 1, 2024 using commercial paper.

In December 2023, the Company exercised its call provision to make-whole the entire outstanding $119.4 million aggregate principal amount of its 7.38%
Debentures due 2027 and the entire outstanding $3.5 million aggregate principal amount of its 7.45% Debentures due 2097. The retirement of the Debentures
resulted in a loss of $12.8 million recorded in Other general (income) expense - net. See Note 19.

In August 2022, the Company issued $600.0 million of 4.05% Senior Notes due August 2024 and $400.0 million of 4.25% Senior Notes due August 2025 in a
public offering. The net proceeds from the issuance of these notes were used to repay
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borrowings outstanding under the Company’s credit agreement dated May 9, 2016, as amended, and the domestic commercial paper program.

Short-Term Borrowings

In November 2024, the Company amended its credit agreement dated May 9, 2016, as amended, to extend the maturity of $75.0 million of the commitments
available for borrowing and obtaining the issuance, renewal, extension and increase of a letter of credit under the credit agreement from June 20, 2025 to
December 20, 2029.

In July 2024, the Company entered into a new $2.500 billion revolving credit agreement maturing on July 31, 2029 (2024 Credit Agreement), which replaced
the the 2022 Credit Agreement. Under the terms of the 2024 Credit Agreement, the Company may request to extend the maturity date for two additional one-
year periods, request an uncommitted increase up to $750.0 million and issue letters of credit under a $250.0 million subfacility.

In August 2022, the Company entered into a five-year credit agreement (2022 Credit Agreement), which replaced the $2.000 billion credit agreement dated
June 29, 2021. The 2022 Credit Agreement gave the Company the right to borrow $2.250 billion and to obtain letters of credit in an amount of up to $250.0
million.

In August 2021, the Company entered into an amended and restated $625.0 million credit agreement (2021 Credit Agreement), which amends and restates the
five-year credit agreement entered into in September 2017. The 2021 Credit Agreement was subsequently amended on multiple dates to extend the maturity of
commitments available for borrowing or letters of credit under the agreement.

In May 2016, the Company entered into a five-year credit agreement (2016 Credit Agreement), subsequently amended on multiple dates to extend the maturity
of commitments available for borrowing or letters of credit under the agreement. The 2016 credit agreement gives the Company the right to borrow and obtain
letters of credit up to an aggregate availability of $875.0 million. These credit agreements are/were used for general corporate purposes, including the financing
of working capital requirements.

At December 31, 2024, 2023 and 2022, there were no borrowings outstanding under these credit agreements.

The Company’s available capacity under its committed credit agreements is reduced for amounts outstanding under its domestic commercial paper program
and letters of credit. At December 31, 2024, the Company had unused capacity under its various credit agreements of $3.274 billion. The table below
summarizes the Company’s Short-term borrowings:

2024 2023 2022
Domestic commercial paper $ 655.6 $ 3477 $ 938.5
Foreign facilities 6.8 26.5 39.6
Total $ 6624 § 3742  $ 978.1
Weighted average interest rate:
Domestic 4.7% 5.5% 4.6%
Foreign 3.1% 3.6% 6.7%

Interest expense on Short-term borrowings was $61.0 million, $42.9 million and $42.4 million for 2024, 2023 and 2022, respectively.

Among other restrictions, the Company’s notes, debentures and revolving credit agreement contain certain covenants relating to liens, ratings changes, merger
and sale of assets, consolidated leverage and change of control, as defined in the agreements. In the event of default under any one of these arrangements,
acceleration of the maturity of any one or more of these borrowings may result. The Company was in compliance with all covenants for all years presented.
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NOTE 8 — PENSION, HEALTH CARE AND OTHER POSTRETIREMENT BENEFITS

The Company provides pension benefits to substantially all full-time employees through primarily noncontributory defined contribution or defined benefit
pension plans and certain health care and life insurance benefits to domestic active employees and eligible retirees.

Health Care Plans

The Company provides certain domestic health care plans that are contributory and contain cost-sharing features such as deductibles and coinsurance. There
were 32,283, 31,327 and 30,009 active employees covered by the benefits under these plans at December 31, 2024, 2023 and 2022, respectively. The cost of
these benefits for active employees, which includes claims incurred but not reported, amounted to $382.6 million, $363.2 million and $347.4 million for 2024,
2023 and 2022, respectively.

Defined Contribution Pension Plans

The Company’s annual contribution for its domestic defined contribution pension plan was $103.5 million, $97.8 million and $88.9 million for 2024, 2023 and
2022, respectively. The contribution percentage ranges from two percent to seven percent of compensation for covered employees based on an age and service
formula. Assets in employee accounts of the domestic defined contribution pension plan are invested in various investment funds as directed by the
participants. These investment funds did not own a significant number of shares of the Company’s common stock for any year presented.

The Company’s annual contributions for its foreign defined contribution pension plans, which are based on various percentages of compensation for covered
employees up to certain limits, were $20.6 million, $19.5 million and $19.4 million for 2024, 2023 and 2022, respectively. Assets in employee accounts of the
foreign defined contribution pension plans are invested in various investment funds. These investment funds did not own a significant number of shares of the
Company’s common stock for any year presented.

Defined Benefit Pension Plans

At December 31, 2024, the domestic defined benefit pension plan was overfunded, with a projected benefit obligation of $95.3 million, fair value of plan assets
of $148.7 million and excess plan assets of $53.4 million. The plan was funded in accordance with all applicable regulations at December 31, 2024.

The Company has thirty-six foreign defined benefit pension plans. At December 31, 2024, twenty-nine of the Company’s foreign defined benefit pension plans
were unfunded or underfunded, with combined accumulated benefit obligations, projected benefit obligations, fair values of net assets and deficiencies of plan
assets of $73.9 million, $88.3 million, $20.5 million and $67.8 million, respectively.

The Company expects to make the following benefit payments for all domestic and foreign defined benefit pension plans: $19.2 million in 2025; $18.9 million
in 2026; $20.6 million in 2027; $22.2 million in 2028; $22.7 million in 2029; and $139.2 million in 2030 through 2034. The Company expects to contribute
$5.8 million to the foreign defined benefit pension plans in 2025.

The estimated net actuarial gains and prior service costs for the defined benefit pension plans that are expected to be amortized from AOCI into net pension
costs in 2025 are $3.2 million and $2.0 million, respectively.
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The following table summarizes the components of the net pension costs and AOCI related to the defined benefit pension plans:

Domestic Foreign
Defined Benefit Pension Plan Defined Benefit Pension Plans
2024 2023 2022 2024 2023 2022
Net pension cost:

Service cost $ 29 §$ 30 $ 46 $ 46 § 44 3 6.3
Interest cost 4.9 4.6 32 11.8 11.8 7.3
Expected return on plan assets (8.3) (7.3) (7.6) (11.1) (12.3) 9.4)
Amortization of prior service cost (credit) 1.9 1.3 1.0 0.1) 0.2) 0.2)
Amortization of actuarial (gains) losses 0.5) (1.3) (1.5) 0.2

Ongoing pension cost 0.9 1.6 1.2 3.9 2.2 4.2
Settlement credits (1.1) (0.3)
Curtailment cost 7.1

Net pension cost 0.9 1.6 1.2 11.0 1.1 3.9

Other changes in plan assets and projected benefit
obligation recognized in AOCI (before taxes):

Net actuarial (gains) losses arising during the year (20.9) (8.6) 5.0 8.0) 5.8 (29.6)
Prior service cost (credit) arising during the year 1.0 3.0 1.6 6.9 1.1 (0.3)
Amortization of actuarial gains (losses) 0.5 1.3 1.5 0.2)
Amortization of prior service (cost) credit (1.9) (1.3) (1.0) (7.0) 0.2 0.2
Loss recognized for settlement 1.1 0.3
Exchange rate loss (gain) recognized during the year 1.6 (1.5) (0.4)

Total recognized in AOCI (21.3) (6.9) 5.6 (5.2) 8.2 (30.0)

Total recognized in net pension cost and AOCI $ (204) $ 53) $ 68 $ 58 $ 93 § (26.1)

Service cost is recorded in Cost of goods sold and Selling, general and administrative expenses. All other components of Net pension costs are recorded in
Other (income) expense - net.

In December 2024, the Company amended one of its foreign defined benefit plans to freeze future benefit accruals as of December 31, 2024. As a result of the
amendment, the Company recognized a non-cash pre-tax curtailment charge of $7.1 million primarily related to the acceleration of amounts previously
recorded within AOCI in the Statements of Consolidated Comprehensive Income.

The Company employs a total return investment approach for the domestic and foreign defined benefit pension plan assets. A mix of equities and fixed income
investments are used to maximize the long-term return of assets for a prudent level of risk. In determining the expected long-term rate of return on defined
benefit pension plan assets, management considers the historical rates of return, the nature of investments and an expectation of future investment strategies.
The target allocations for the domestic defined benefit pension plan assets are 35% — 65% equity securities, 35% — 65% fixed income securities and 0% — 5%
other (including alternative investments and cash). The target allocations for the foreign defined benefit pension plan assets vary by plan, but are generally
within the following ranges: 0% — 20% equity securities, 75% — 100% fixed income securities and 0% — 10% other (including alternative investments and
cash).
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The following tables summarize the fair value of the defined benefit pension plan assets at December 31, 2024, 2023 and 2022. The presentation is in
accordance with the Fair Value Topic of the ASC.

Quoted Prices
in Active Significant
Markets for Other Significant
Fair Value at Identical Observable Unobservable
December 31, Assets Inputs Inputs
2024 (Level 1) (Level 2) (Level 3)
Investments at fair value:
Cash and cash equivalents $ 87 § 87 § —
Equity investments ! 95.3 86.6 8.7
Fixed income investments @ 226.5 36.8 189.7
Other assets @) 24.2 24.2
Total investments in fair value hierarchy $ 3547 $ 1321 $ 222.6
Investments measured at NAV or its equivalent 25.3
Total investments $ 380.0
Quoted Prices
in Active Significant
Markets for Other Significant
Fair Value at Identical Observable Unobservable
December 31, Assets Inputs Inputs
2023 (Level 1) (Level 2) (Level 3)
Investments at fair value:
Equity investments (V $ 1330 $ 729 $ 60.1
Fixed income investments 188.9 36.8 152.1
Other assets © 34.6 34.6
Total investments in fair value hierarchy $ 3565 § 109.7 $ 246.8
Investments measured at NAV or its equivalent ¥ 25.3
Total investments $ 381.8
Quoted Prices
in Active Significant
Markets for Other Significant
Fair Value at Identical Observable Unobservable
December 31, Assets Inputs Inputs
2022 (Level 1) (Level 2) (Level 3)
Investments at fair value:
Equity investments () $ 80.1 § 85 $ 71.6
Fixed income investments 117.6 117.6
Other assets @ 34.4 34.4
Total investments in fair value hierarchy $ 2321  § 85 $ 223.6
Investments measured at NAV or its equivalent 110.9
Total investments $ 343.0

" This category includes actively managed equity assets that track primarily to the S&P 500 or an international equity index.

2 This category includes government and corporate bonds that track primarily to a domestic or an international bond index.

3 This category primarily includes insurance contracts and real estate.
4)

This category includes pooled investment funds and private equity funds that are measured at NAV or its equivalent using the practical expedient. Therefore, these investments are not
classified in the fair value hierarchy.
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The following table summarizes the obligations, plan assets and assumptions used for the defined benefit pension plans, which are all measured as of
December 31:

Domestic Foreign
Defined Benefit Pension Plan Defined Benefit Pension Plans
2024 2023 2022 2024 2023 2022
Accumulated benefit obligations
at end of year $ 94.2 $ 100.5 $ 90.3 $ 221.7 $ 236.4 $ 209.3
Projected benefit obligations:
Balances at beginning of year $ 102.1 $ 91.7 $ 120.8 $ 257.8 $ 230.4 $ 362.7
Service cost 2.9 3.0 4.6 4.6 4.4 6.3
Interest cost 4.9 4.6 32 11.8 11.8 7.3
Actuarial (gains) losses (11.1) 2.8 (32.6) (19.8) 8.8 (112.4)
Plan amendments and other 1.0 3.0 1.6 13.5 2.0 32
Settlements 2.2) 3.7 2.4)
Effect of foreign exchange 12.2) 14.1 (28.8)
Benefits paid 4.5) (3.0) (5.9 (10.5) (10.0) (5.5)
Balances at end of year 95.3 102.1 91.7 243.0 257.8 230.4
Plan assets:
Balances at beginning of year 135.1 119.4 155.2 246.7 223.6 328.4
Actual returns on plan assets 18.1 18.7 (29.9) 2.6) 15.4 (73.4)
Contributions and other 5.7 8.6 5.8
Settlements 2.2) (3.7) 2.4)
Effect of foreign exchange (7.1) 12.8 (29.3)
Benefits paid (4.5) (3.0) (5.9 (10.5) (10.0) (5.5)
Balances at end of year 148.7 135.1 119.4 231.3 246.7 223.6
Excess (deficient) plan assets over
projected benefit obligations $ 53.4 $ 330 § 277 8§ avn s Ly 8 (6.8)
Assets and liabilities recognized in the
Consolidated Balance Sheets:
Deferred pension assets $ 53.4 $ 33.0 $ 27.7 $ 56.1 $ 57.9 $ 51.7
Other accruals (6.0) (3.4) (3.0)
Other long-term liabilities (61.8) (65.6) (55.5)
$ 53.4 $ 33.0 $ 27.7 $ (11.7) $ a1y  $ (6.8)
Amounts recognized in AOCI:
Net actuarial gains $ 36.9 $ 16.6 $ 8.0 $ 29.9 $ 24.8 $ 31.7
Prior service (costs) credits (7.8) (8.8) (7.1) 0.4 0.3 1.6
$ 29.1 $ 7.8 $ 0.9 $ 30.3 $ 25.1 $ 33.3
Weighted-average assumptions used to
determine projected benefit obligations:
Discount rate 5.78 % 5.09 % 527 % 5.49 % 4.81 % 5.06 %
Rate of compensation increase 3.00 % 3.00 % 3.00 % 3.29 % 333 % 339 %
Weighted-average assumptions used to
determine net pension cost:
Discount rate 5.09 % 527 % 3.12% 4.81 % 5.06 % 2.26 %
Expected long-term rate of
return on assets 6.25 % 6.25% 5.00 % 4.78 % 5.48 % 3.19%
Rate of compensation increase 3.00 % 3.00 % 3.00 % 333 % 3.39% 325%
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Other Postretirement Benefits

Employees of the Company hired in the United States prior to January 1, 1993 who are not members of a collective bargaining unit, and certain groups of
employees added through acquisitions, are eligible for health care and life insurance benefits upon retirement, subject to the terms of the unfunded plans. There

were 3,354, 3,367 and 3,409 retired employees covered by these postretirement benefits at December 31, 2024, 2023 and 2022, respectively.

The following table summarizes the obligation and the assumptions used for other postretirement benefits:

Benefit obligation:
Balance at beginning of year - unfunded
Service cost
Interest cost
Actuarial gain
Plan amendments
Benefits paid
Balance at end of year - unfunded
Liabilities recognized in the Consolidated Balance Sheets:
Other accruals
Postretirement benefits other than pensions

Amounts recognized in AOCI:
Net actuarial gains
Prior service credits

Weighted-average assumptions used to determine benefit obligation:
Discount rate
Health care cost trend rate - pre-65
Health care cost trend rate - post-65
Prescription drug cost increases
Weighted-average assumptions used to determine net periodic benefit cost:
Discount rate
Health care cost trend rate - pre-65
Health care cost trend rate - post-65
Prescription drug cost increases
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2024 2023 2022
1472 $ 1538 $ 276.4
0.5 0.6 1.2
6.8 7.4 6.0
(8.6) (8.0) (54.5)
(62.8)
(10.8) (6.6) (12.5)
1351 $ 1472 $ 153.8
(144) S (140) S (14.5)
(120.7) (133.2) (139.3)
(135.1) $ (1472) $ (153.8)
210§ 129 $ 4.7
16.2 40.0 64.0
372§ 529 $ 68.7
5.61 % 4.97 % 5.16 %
7.50 % 7.00 % 6.25%
6.50 % 6.00 % 5.50 %
11.75 % 9.00 % 8.25%
4.97 % 5.16 % 2.83 %
7.00 % 6.25 % 6.38 %
6.00 % 5.50 % 5.13%
9.00 % 8.25 % 8.25 %
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The following table summarizes the components of the net periodic benefit cost and AOCI related to other postretirement benefits:

Other Postretirement Benefits

2024 2023 2022
Net periodic benefit (credit) cost:
Service cost $ 05 § 06 $ 1.2
Interest cost 6.8 7.4 6.0
Amortization of actuarial (gains) losses 0.4) 0.1 4.2
Amortization of prior service credit (23.9) (23.9) (0.4)
Net periodic benefit (credit) cost (17.0) (15.8) 11.0
Other changes in projected benefit obligation recognized in
AOCI (before taxes):
Net actuarial gain arising during the year (8.6) (8.0) (54.5)
Prior service credit arising during the year (62.8)
Amortization of actuarial gains (losses) 0.4 (0.1) 4.2)
Amortization of prior service credit 23.9 23.9 0.4
Total recognized in AOCI 15.7 15.8 (121.1)
Total recognized in net periodic benefit cost and AOCI $ a3 s — 3 (110.1)

The estimated net actuarial gains and prior service credits for other postretirement benefits that are expected to be amortized from AOCI into net periodic
benefit cost in 2025 are $2.4 million and $14.2 million, respectively.

The assumed health care cost trend rate and prescription drug cost increases used to determine the net periodic benefit cost for postretirement health care
benefits for 2025 both decrease in each successive year until reaching 4.5% in 2034.

The Company expects to make retiree health care benefit cash payments as follows:

2025 $ 14.4
2026 14.9
2027 14.9
2028 14.3
2029 13.2
2030 through 2034 48.2
Total expected benefit cash payments $ 119.9
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NOTE 9 - LEASES

The Company leases retail stores, manufacturing and distribution facilities, office space and equipment under operating and finance lease agreements.
Operating leases are included in Operating lease right-of-use (ROU) assets, Current portion of operating lease liabilities and Long-term operating lease
liabilities on the Consolidated Balance Sheets. Finance leases are included in Other assets, Other accruals and Other long-term liabilities on the Consolidated
Balance Sheets. The finance lease related asset and liability as of December 31, 2024 was $187.5 million and $189.3 million, respectively.

Operating and finance lease ROU assets and lease liabilities are recognized based on the present value of lease payments over the lease term. The majority of
the operating lease ROU asset and lease liability balances are related to the retail operations of the Paint Stores Group. The majority of the finance lease ROU
asset and lease liability balances are related to a distribution facility within the Consumer Brands Group. Most leases include one or more options to renew. The
exercise of lease renewal options is at the Company’s discretion and is not reasonably certain at lease commencement.

The Company does not account for lease and non-lease components of contracts separately for any underlying asset class. Some leases have variable payments,
however, because they are not based on an index or rate, they are not included in the ROU assets and liabilities. Variable payments for real estate leases relate
primarily to common area maintenance, insurance, taxes and utilities associated with the properties. Variable payments for equipment leases relate primarily to
hours, miles or other quantifiable usage factors which are not determinable at the time the lease agreement is entered into by the Company. The Company has
made an accounting policy election by underlying asset class to not apply the recognition requirements of ASC 842 to short-term leases. As a result, certain
leases with a term of 12 months or less are not recorded on the Consolidated Balance Sheets and expense is recognized on a straight-line basis over the lease
term.

Most leases do not contain an incremental borrowing rate which is readily determinable from their associated contract. Therefore, the Company uses its
estimated incremental borrowing rate on a collateralized basis which is derived from information available at the lease commencement date, giving
consideration to publicly available credit rating data, other risk characteristics and the term of the lease in determining the present value of lease payments.

Additional lease information is summarized below:

2024 2023 2022

Components of Lease Expense
Operating lease cost $ 5624 $ 5285 $ 498.0
Finance lease cost:

Amortization of right-of-use assets $ 0.7

Interest on lease liabilities 1.5

Total $ 22§ — 8§ —

Short-term lease cost $ 69.6 $ 585 % 47.1
Variable lease cost $ 1321 3 1041 $ 89.9
Supplemental Cash Flow Information
Cash paid for amounts included in the measurement of lease liabilities:

Operating cash outflows from operating leases $ 5455 $ 513.8  § 480.1

Operating cash outflows from finance leases 0.2

Financing cash outflows from finance leases 0.2
Leased assets obtained in exchange for new lease liabilities:

Operating leases $ 5269 $ 4733 § 463.1

Finance leases 188.2
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2024 2023 2022
Supplemental Balance Sheet Information
Operating Leases:
Operating lease right-of-use assets $ 1,953.8 § 1,887.4 $ 1,866.8
Current portion of operating lease liabilities 466.6 4493 4253
Long-term operating lease liabilities 1,558.3 1,509.5 1,512.9
Finance Leases:
Other assets $ 187.5
Other accruals 3.7
Other long-term liabilities 185.6
Other Supplemental Information
Weighted average remaining lease term:
Operating leases 5.5 years 5.5 years 5.6 years
Finance leases 43.4 years
Weighted average discount rate:
Operating leases 4.2 % 3.8% 33%
Finance leases 55 %

The following table reconciles the undiscounted cash flows for each of the next five years and thereafter to the operating and finance lease liabilities recognized
on the Consolidated Balance Sheets as of December 31, 2024. The reconciliation excludes short-term leases that are not recorded on the Consolidated Balance
Sheets.

Operating Leases Finance Leases

Year Ending December 31,

2025 $ 5404 $ 9.1

2026 466.9 8.2

2027 378.7 8.4

2028 289.3 8.6

2029 200.5 8.8
Thereafter 4133 586.6
Total lease payments 2,289.1 629.7
Amount representing interest (264.2) (440.4)
Present value of lease liabilities $ 2,0249 § 189.3
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NOTE 10 - OTHER LONG-TERM LIABILITIES

Environmental Matters

The operations of the Company, like those of other companies in its industry, are subject to various domestic and foreign environmental laws and regulations.
These laws and regulations not only govern current operations and products, but also impose potential liability on the Company for past operations.
Management expects environmental laws and regulations to impose increasingly stringent requirements upon the Company and the industry in the future.
Management believes that the Company conducts its operations in compliance with applicable environmental laws, regulations and requirements and has
implemented various programs designed to protect the environment and promote continued compliance.

The Company is involved with environmental investigation and remediation activities at some of its currently and formerly owned sites (including sites which
were previously owned and/or operated by businesses acquired by the Company). In addition, the Company, together with other parties, has been designated a
potentially responsible party under federal and state environmental protection laws for the investigation and remediation of environmental contamination and
hazardous waste at a number of third-party sites, primarily Superfund sites. In general, these laws provide that potentially responsible parties may be held
jointly and severally liable for investigation and remediation costs regardless of fault. The Company may be similarly designated with respect to additional
third-party sites in the future.

The Company initially provides for estimated costs of environmental-related activities relating to its past operations and third-party sites for which
commitments or clean-up plans have been developed and when such costs can be reasonably estimated based on industry standards and professional judgment.
These estimated costs, which are mostly undiscounted, are determined based on currently available facts regarding each site. If the reasonably estimable costs
can only be identified as a range and no specific amount within that range can be determined more likely than any other amount within the range, the minimum
of the range is provided.

The Company routinely assesses its potential liability for investigation and remediation-related activities and adjusts its environmental-related accruals as
information becomes available, including as a result of sites progressing through investigation and remediation-related activities, upon which more accurate
costs can be reasonably estimated and as additional accounting guidelines are issued. At December 31, 2024, 2023 and 2022, the Company had accruals
reported on the Consolidated Balance Sheets as Other long-term liabilities of $230.3 million, $230.8 million and $240.2 million, respectively. Estimated costs
of current investigation and remediation activities of $66.4 million, $88.1 million and $50.2 million are included in Other accruals on the Consolidated Balance
Sheets at December 31, 2024, 2023 and 2022, respectively.

Actual costs incurred may vary from the accrued estimates due to the inherent uncertainties involved including, among others, the number and financial
condition of parties involved with respect to any given site, the volumetric contribution which may be attributed to the Company relative to that attributed to
other parties, the nature and magnitude of the wastes involved, the various technologies that can be used for remediation and the determination of acceptable
remediation with respect to a particular site. If the Company’s future loss contingency is ultimately determined to be at the unaccrued maximum of the
estimated range of possible outcomes for every site for which costs can be reasonably estimated, the Company’s accrual for environmental-related activities
would be $93.4 million higher than the minimum accruals at December 31, 2024. Additionally, costs for environmental-related activities may not be reasonably
estimable at early stages of investigation and therefore would not be included in the unaccrued maximum amount.

Four of the Company’s currently and formerly owned manufacturing sites (Major Sites) account for the majority of the accrual for environmental-related
activities and the unaccrued maximum of the estimated range of possible outcomes at December 31, 2024. At December 31, 2024, $250.3 million, or 84.3% of
the total accrual, related directly to the Major Sites. In the aggregate unaccrued maximum of $93.4 million at December 31, 2024, $70.6 million, or 75.6%,
related to the Major Sites. The significant cost components of this liability continue to be related to remedy implementation, regulatory agency interaction and
project management and other costs. While different for each specific environmental situation, these components generally each account for approximately
85%, 10% and 5%, respectively, of the accrued amount and those percentages are subject to change over time. While environmental investigations and
remedial actions are in different stages at these sites, additional investigations, remedial actions and monitoring will likely be required at each site.

The largest and most complex of the Major Sites is the Gibbsboro, New Jersey site (Gibbsboro) which comprises the substantial majority of the environmental-
related accrual. Gibbsboro, a former manufacturing plant, and related areas, which ceased operations in 1978, has had various areas included on the National
Priorities List since 1999. This location has soil, sediment, surface water and groundwater contamination related to the historic operations of the facility.
Gibbsboro has been divided by the Environmental Protection Agency (EPA) into six operable units (OUs) based on location and characteristics, whose
investigation and remediation efforts are likely to occur over an extended period of time. To date, the Company has completed remedy construction on three of
the six operable units. While there are administrative tasks to be completed before final agency
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approval, the remediation phase of the work for these three OUs is effectively complete and future work for these OUs is anticipated to be limited. OUs are in
various phases of investigation and remediation with the EPA that provide enough information to reasonably estimate cost ranges and record environmental-
related accruals. The most significant assumptions underlying the reliability and precision of remediation cost estimates for the Gibbsboro site are the type and
extent of future remedies to be selected by the EPA and the costs of implementing those remedies.

The remaining three Major Sites comprising the majority of the accrual include: (1) a multi-party Superfund site that (a) has received a record of decision from
the federal EPA and is currently in the remedial design phase for one OU, (b) has received a record of decision from the federal EPA for an interim remedy for
another OU and (c) has a remedial investigation ongoing for another OU, (2) a closed paint manufacturing facility that is in the operation and maintenance
phase of remediation under both federal and state EPA programs and (3) a formerly-owned site containing warehouse and office space that is in the
remedial/design investigation phase under a state EPA program. Each of these three Major Sites are in phases of investigation and remediation that provide
sufficient information to reasonably estimate cost ranges and record environmental-related accruals.

Excluding the Major Sites discussed above, no sites are individually material to the total accrual balance. There are multiple, future events yet to occur,
including further remedy selection and design, remedy implementation and execution and securing applicable governmental agency approvals, all of which
have the potential to contribute to the uncertainty surrounding these future events. As these events occur and to the extent that the cost estimates of the
environmental remediation change, the existing reserve will be adjusted.

Management cannot presently estimate the ultimate potential loss contingencies related to these sites or other less significant sites until such time as a
substantial portion of the investigation at the sites is completed and remedial action plans are developed. Unasserted claims could have a material effect on the
Company’s loss contingency as more information becomes available over time. At December 31, 2024, the Company did not have material loss contingency
accruals related to unasserted claims. Management does not expect that a material portion of unrecognized loss contingencies will be recoverable through
insurance, indemnification agreements or other sources. In the event any future loss contingency significantly exceeds the current amount accrued, the
recording of the ultimate liability may result in a material impact on net income for the annual or interim period during which the additional costs are accrued.
Moreover, management does not believe that any potential liability ultimately attributed to the Company for its environmental-related matters will have a
material adverse effect on the Company’s financial condition, liquidity or cash flow due to the extended length of time during which environmental
investigation and remediation takes place. An estimate of the potential impact on the Company’s operations cannot be made due to the aforementioned
uncertainties.

Management expects these contingent environmental-related liabilities to be resolved over an extended period of time. Management is unable to provide a
more specific time frame due to the indeterminate amount of time to conduct investigation activities at any site, the indeterminate amount of time to obtain
environmental agency approval, as necessary, with respect to investigation and remediation activities and the indeterminate amount of time necessary to
conduct remediation activities.

Asset Retirement Obligations

The Asset Retirement and Environmental Obligations Topic of the ASC requires a liability to be recognized for the fair value of a conditional asset retirement
obligation if a settlement date and fair value can be reasonably estimated. The Company recognizes a liability for any conditional asset retirement obligation
when sufficient information is available to reasonably estimate a settlement date to determine the fair value of such a liability. The Company has identified
certain conditional asset retirement obligations at various current and closed manufacturing, distribution and store facilities. These obligations relate primarily
to asbestos abatement, hazardous waste Resource Conservation and Recovery Act (RCRA) closures, well abandonment, transformers and used oil disposals
and underground storage tank closures. Using investigative, remediation and disposal methods that are currently available to the Company, the estimated costs
of these obligations were accrued and are not significant. The recording of additional liabilities for future conditional asset retirement obligations may result in
a material impact on Net income for the annual or interim period during which the costs are accrued. Management does not believe that any potential liability
ultimately attributed to the Company for its conditional asset retirement obligations will have a material adverse effect on the Company’s financial condition,
liquidity or cash flow due to the extended period of time over which sufficient information may become available regarding the closure or modification of any
one or group of the Company’s facilities. An estimate of the potential impact on the Company’s operations cannot be made due to the aforementioned
uncertainties.
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Real Estate Financing

In December 2022, the Company closed a transaction to sell and subsequently lease back its partially-constructed new global headquarters. As a result of this
transaction, the Company has entered into certain sale-leaseback agreements that do not qualify as asset sales and were accounted for as real estate financing
transactions. Net proceeds are recognized within the Financing Activities section in the Statements of Consolidated Cash Flows. The Company expects to
receive total proceeds approximating $800 million to $850 million on an incremental basis until the completion of construction of the new global headquarters.
The Company expects to receive the final proceeds for the new global headquarters in the first quarter of 2025, at which point the Company will calculate the
remaining obligation under the terms of the lease. The following table summarizes the activity related to this transaction and the corresponding balances
recognized in the Consolidated Balance Sheets.

2024 2023 2022
Activity:
Proceeds received $ 2442 § 3050 $ 210.0
Capitalized interest (V 45.2 23.8
Balances:
Short-term liability @ $ 49.7 $ 399 § 20.0
Long-term liability ¢ 715.9 475.9 187.0
Total liability $ 765.6 $ 5158  $ 207.0

(M Interest is capitalized within construction in progress in Property, plant and equipment, net.
@ The short-term portion of the liability is recorded in Other accruals.

© The long-term portion of the liability is recorded in Other long-term liabilities.

NOTE 11 - LITIGATION

In the course of its business, the Company is subject to a variety of claims and lawsuits, including, but not limited to, litigation relating to product liability and
warranty, personal injury, environmental, intellectual property, commercial, contractual and antitrust claims, that are inherently subject to many uncertainties
regarding the possibility of a loss to the Company. Uncertainties to which litigation is inherently subject include, among other things, costs, unpredictable court
or jury decisions that could affect other litigation against the Company and encourage an increase in the number and nature of future claims and proceedings
and differing laws and regulations in jurisdictions where the Company operates. These uncertainties will ultimately be resolved when one or more future events
occur or fail to occur confirming the incurrence of a liability or the reduction of a liability. In accordance with the Contingencies Topic of the ASC, the
Company accrues for these contingencies by a charge to income when it is both probable that one or more future events will occur confirming the fact of a loss
and the amount of the loss can be reasonably estimated. In the event that the Company’s loss contingency is ultimately determined to be significantly higher
than currently accrued, the recording of the additional liability may result in a material impact on the Company’s results of operations, liquidity or financial
condition for the annual or interim period during which such additional liability is accrued. In those cases where no accrual is recorded because it is not
probable that a liability has been incurred or the amount of any such loss cannot be reasonably estimated, any potential liability ultimately determined to be
attributable to the Company may result in a material impact on the Company’s results of operations, liquidity or financial condition for the annual or interim
period during which such liability is accrued. In those cases where no accrual is recorded or exposure to loss exists in excess of the amount accrued, the
Contingencies Topic of the ASC requires disclosure of the contingency when there is a reasonable possibility that a loss or additional loss may have been
incurred.

Due to the uncertainties involved in litigation, management is unable to predict the outcome of the litigation identified below, the number or nature of possible
future claims and proceedings or the effect that any legislation and/or administrative regulations may have on the litigation or against the Company. In addition,
management cannot reasonably determine the scope or amount of the potential costs and liabilities related to such litigation, or resulting from any such
legislation and regulations. With respect to the litigation identified below, the Company has only accrued for the court-approved agreement related to the
California Proceedings, identified in the Public Nuisance Claim Litigation section. For the remaining litigation identified below, the Company does not believe
it is probable that a loss has occurred, or the Company believes it is not possible to estimate the range of potential losses. In addition, any potential liability that
may result from any changes to legislation and regulations cannot reasonably be estimated. Due to the uncertainties associated with the amount of any such
liability and/or the nature of any other remedy which may be imposed in litigation, any potential liability determined to be attributable to the Company arising
out of such litigation may have a material adverse effect on the Company’s results of operations, liquidity, or financial condition. An estimate of the potential
impact on the Company’s results of operations, cash flow, liquidity or financial condition cannot be made due to the aforementioned uncertainties.

75



Table of Contents

Lead pigment and lead-based paint litigation. The Company’s past operations included the manufacture and sale of lead pigments and lead-based paints. The
Company, along with other companies, is and has been a defendant in a number of legal proceedings arising from the manufacture and sale of lead pigments
and lead-based paints. The plaintiffs’ claims have been based upon various legal theories, including negligence, strict liability, breach of warranty, negligent
misrepresentations and omissions, fraudulent misrepresentations and omissions, concert of action, civil conspiracy, violations of unfair trade practice and
consumer protection laws, enterprise liability, market share liability, public nuisance, unjust enrichment and other theories. The Company has also been a
defendant in legal proceedings arising from the manufacture and sale of non-lead-based paints that seek recovery based upon various legal theories, including
the failure to adequately warn of potential exposure to lead during surface preparation when using non-lead-based paint on surfaces previously painted with
lead-based paint. Other than the California Proceedings and currently pending cases, all of these legal proceedings have been concluded in favor of the
Company and other defendants at various stages in the proceedings.

In addition, from time to time, various legislation and administrative regulations have been enacted, promulgated or proposed to impose obligations on present
and former manufacturers of lead pigments and lead-based paints respecting asserted health concerns associated with such products or to overturn the effect of
court decisions in which the Company and other manufacturers have been successful. The Company is vigorously defending all lead pigment and lead-based
paint litigation. The Company expects that additional lead pigment and lead-based paint litigation may be filed against the Company in the future asserting
similar or different legal theories and seeking similar or different types of damages and relief. The Company will continue to vigorously defend against any
additional litigation that may be filed, including utilizing all avenues of appeal, if necessary.

Public Nuisance Claim Litigation. The Company and other companies have been defendants in legal proceedings seeking recovery based on public nuisance
liability theories, among other theories, brought by various states, cities and counties, including by the State of Rhode Island; the City of St. Louis, Missouri;
various cities and counties in the State of New Jersey; various cities in the State of Ohio and the State of Ohio; the City of Chicago, Illinois; the City of
Milwaukee, Wisconsin; the County of Santa Clara, California and other public entities in the State of California (the California Proceedings); and Lehigh and
Montgomery Counties in Pennsylvania. Except for the California Proceedings in which the Company reached a court-approved agreement in 2019 after nearly
twenty years of litigation, all of those legal proceedings have been concluded in favor of the Company and other defendants at various stages in the
proceedings. Most recently, on May 7, 2024, as further described below in Wisconsin Litigation, three plaintiffs filed amended complaints alleging, in part,
public nuisance claims.

Wisconsin Litigation. The Company and other companies are or have been defendants in a number of legal proceedings seeking monetary damages and other
relief from alleged personal injuries. The current proceedings consist of two federal court cases pending in the United States District Court for the Eastern
District of Wisconsin (Ernest Gibson v. American Cyanamid, et al. and Deziree and Detareion Valoe v. American Cyanamid, et. al.) and one case pending in
Milwaukee County Circuit Court in Wisconsin (Arrieona Beal v. Hattie and Jerry Mitchell, et al.). Those matters include claims by four individuals allegedly
injured from ingestion of lead pigment or lead-containing paint while they were minors. The plaintiffs generally seek compensatory damages and have invoked
Wisconsin’s risk contribution theory (which is similar to market share liability, except that liability can be joint and several) due to the plaintiff’s inability to
identify the manufacturer of any product that allegedly injured the plaintiff.

On May 20, 2021, as a result of a decision in favor of the Company by United States Court of Appeals for the Seventh Circuit in the Ravon Owens v. American
Cyanamid, et al., Cesar Sifuentes v. American Cyanamid, et al. and Glenn Burton, Jr. v. American Cyanamid, et al. cases, the Company and the three other
defendants filed motions for summary judgment to dismiss all claims of the approximately 150 plaintiffs then pending in the Eastern District of Wisconsin,
including the claims of Gibson and the Valoes. On March 3, 2022, the district court granted summary judgment in favor of the Company and the other
defendants. On September 15, 2022, the plaintiffs filed notices of appeal with the Seventh Circuit, seeking to appeal the district court’s summary judgment in
favor of the Company and the other defendants. On February 9, 2024, the Seventh Circuit affirmed the district court’s summary judgment in favor of the
Company and the other defendants in all cases except those filed by Gibson and the Valoes, which cases were remanded to the district court for further
proceedings. Following remand of the Gibson and Valoe cases, the three remaining plaintiffs filed amended complaints on May 7, 2024, alleging strict liability,
negligence and public nuisance claims. The defendants filed motions to dismiss the plaintiffs’ amended complaints on June 20, 2024. On November 8, 2024,
the district court granted in part and denied in part defendants’ motions to dismiss the amended complaints, dismissing the second cause of action for general
negligence and plaintiffs’ abatement allegations, but otherwise permitting the case to proceed. On December 6, 2024, the Company and some of the other
defendants filed a third-party complaint against NL Industries, Inc. (NL) and the owners and landlords of the properties where plaintiffs resided. Some of the
owners and landlords filed a motion to dismiss the third-party complaints; that motion remains pending. On January 30, 2025, the district court entered a
stipulated order dismissing NL pursuant to the execution of a Pierringer release between plaintiffs and NL.
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In the separate state court proceeding, on August 24, 2021, Arrieona Beal filed an amended complaint in Milwaukee County Circuit Court, naming the
Company and other alleged former lead pigment manufacturers as defendants pursuant to the risk contribution liability theory. The plaintiff previously had
sued her landlords. On January 3, 2024, the Company and some of the other manufacturing defendants filed a third-party complaint against NL and cross-
claims against the landlord defendants. On January 10, 2024, one of the landlord defendants filed a counterclaim and cross-claim against all parties. On May
15, 2024, the plaintiff filed a motion for partial judgment on the pleadings to strike the Company and other manufacturing defendants’ affirmative defenses, and
on August 6, 2024, the circuit court granted defendants’ motion to strike the plaintiff’s motion. On December 6, 2024, plaintiff filed a notice of voluntary
dismissal as to landlords Hattie and Jerry Mitchell pursuant to the execution of a Pierringer release.

Insurance Coverage Litigation. The Company and its liability insurers, including certain underwriters at Lloyd’s of London, initiated legal proceedings
against each other to determine, among other things, whether the costs and liabilities associated with the abatement of lead pigment are covered under certain
insurance policies issued to the Company. The insurers’ action, which was filed on February 23, 2006, in the Supreme Court of the State of New York, County
of New York, was dismissed. The Company’s action, filed on March 3, 2006, in the Common Pleas Court, Cuyahoga County, Ohio, previously was stayed and
Inactive.

On January 9, 2019, the Company filed an unopposed motion to lift the stay with the trial court, which was granted, allowing the case to proceed to determine
whether the insurers were required to indemnify the Company following the California Proceedings. On June 28, 2019, the Company and its liability insurers
each filed separate motions for summary judgment seeking various forms of relief. The trial court entered an order on December 4, 2020, granting the insurers’
motion for summary judgment, denying the Company’s motion and entering final judgment in favor of the insurers. The trial court sided with the Company on
all of the issues presented, except one.

On December 21, 2020, the Company filed a notice of appeal to the Court of Appeals of Cuyahoga County, Ohio, Eighth Appellate District, and the insurers
filed cross-appeals. On September 1, 2022, the appellate court reversed the trial court’s grant of summary judgment, finding in favor of the Company on its
appeal and against the insurers on their cross-appeal, and remanded the case to the trial court. On September 12, 2022, the insurers applied to the appellate
court for reconsideration of its decision, en banc review, or certification of an appeal to the Ohio Supreme Court, which the appellate court denied.

The insurers subsequently filed a notice of appeal to the Ohio Supreme Court, to which the Company filed its response. On May 9, 2023, the Ohio Supreme
Court accepted the insurers’ appeal. Oral argument was held on October 24, 2023. On December 10, 2024, the Ohio Supreme Court reversed the Court of
Appeals and mandated judgment in favor of the insurers, holding that because the abatement-fund payment was made to prevent future harm rather than
compensate for past harm, payment was not “damages” covered under the insurance policies.

This decision means that insurance proceeds could be unavailable under the policies at issue to mitigate past or future abatement related liabilities. The
Company has not recorded a receivable related to these insurance policies or otherwise assumed that proceeds from these insurance policies would be received
in estimating any contingent liability accrual within the consolidated financial statements. Therefore, this decision, without a determination of liability against
the Company in the lead pigment or lead-based paint litigation will have no impact on the Company’s results of operation, liquidity or financial condition. As
previously stated, except with respect to the litigation in the California Proceedings, the Company has not accrued any amounts for the lead pigment or lead-
based paint litigation and any significant liability ultimately determined to be attributable to the Company relating to such litigation may result in a material
impact on the Company’s results of operations, liquidity or financial condition for the annual or interim period during which such liability is accrued.

77



Table of Contents

Other matters. On December 18, 2019, the New Jersey Department of Environmental Protection, the Commissioner of the New Jersey Department of
Environmental Protection and the Administrator of the New Jersey Spill Compensation Fund (collectively, the NJ DEP) filed a lawsuit against the Company in
the Superior Court of New Jersey Law Division in Camden County, New Jersey. The NJ DEP seeks to recover natural resource damages, punitive damages and
litigation fees and costs, as well as other costs, damages, declaratory relief and penalties pursuant to New Jersey state statutes and common law theories in
connection with the alleged discharge of hazardous substances and pollutants at the Company’s Gibbsboro, New Jersey site, a former manufacturing plant and
related facilities. Following expert discovery, on November 20, 2024, the Company filed a motion in the United States District Court for the District of New
Jersey seeking to enforce the terms of an April 2019 Remedial Design/Remedial Action Consent Decree between the Company and the United States
Environmental Protection Agency (the Consent Decree) that is being attacked by the NJ DEP’s state court lawsuit. On December 21, 2024, the United States
filed a brief in opposition to the Company’s motion, to which the Company filed a reply brief. The Company’s motion regarding the Consent Decree remains
pending in federal court. Meanwhile, on November 20, 2024, the Company filed a motion to stay the state court proceedings pending resolution of the
Company’s motion regarding the Consent Decree. On December 19, 2024, the state court denied the Company’s stay motion, but suspended all then-pending
dates in the court’s schedule, including the previous trial date of March 10, 2025, until an ongoing discovery dispute between the Company and the NJ DEP is
resolved. On December 20, 2024, the NJ DEP filed a motion for partial summary judgment seeking to find the Company liable under the Spill Act and Solid
Waste Management Act. On January 31, 2025, the state court denied the NJ DEP’s motion for partial summary judgment. On February 6, 2025, the state court
sent an automated notice re-setting the trial for March 10, 2025. Upon the parties’ request seeking clarification regarding the schedule, there is a status
conference with the state court set for February 18, 2025.

In July 2024, a third-party assurance, testing, inspection and certification provider changed its listing for one of the Company’s protective coatings products, an
intumescent coating used for fire protection of steel beam assemblies. The Company has received claims regarding this matter and is working with its
customers and end users to assist in understanding the potential impacts of the listing change, including the extent of potential remedial action that may involve
the application of additional product. The Company’s review of this matter is ongoing. Except for an immaterial product warranty liability which remains
recorded on the Consolidated Balance Sheets as of December 31, 2024, any additional amount or range of potential loss cannot be reasonably estimated at this
time.

NOTE 12 - SHAREHOLDERS’ EQUITY

Capital Stock
At December 31, 2024, there were 900,000,000 shares of common stock and 30,000,000 shares of serial preferred stock authorized for issuance. Of the

authorized serial preferred stock, 3,000,000 shares are designated as cumulative redeemable serial preferred stock. There we no shares of serial preferred stock
issued during 2024, 2023 or 2022.

Under the 2006 Equity and Performance Incentive Plan (2006 Employee Plan), 71,100,000 shares may be issued or transferred. An aggregate of 13,603,814,
15,830,386 and 17,939,143 shares of common stock at December 31, 2024, 2023 and 2022, respectively, were reserved for the exercise and future grants of
option rights and future grants of restricted stock and restricted stock units. See Note 14 for additional information related to stock-based compensation.

Shares outstanding shown in the following table included 1,426,883 shares of common stock held in a revocable trust at December 31, 2024, 2023 and 2022.
The revocable trust is used to accumulate assets for the purpose of funding the ultimate obligation of certain non-qualified benefit plans. Transactions between
the Company and the trust are accounted for in accordance with the Deferred Compensation — Rabbi Trusts Subtopic of the Compensation Topic of the ASC,
which requires the assets held by the trust be consolidated with the Company’s accounts.
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Shares Shares
in Treasury Outstanding
Balance at January 1, 2022 11,313,634 261,143,805
Shares issued for exercise of option rights 778,075
Shares tendered as payment for option rights exercised 3,861 (3,861)
Shares issued for vesting of restricted stock units 357,832
Shares tendered in connection with vesting of restricted stock units 124,852 (124,852)
Treasury stock purchased 3,350,000 (3,350,000)
Treasury stock sold (V (75,000) 75,000
Balance at December 31, 2022 14,717,347 258,875,999
Shares issued for exercise of option rights 1,081,815
Shares tendered as payment for option rights exercised 10,467 (10,467)
Shares issued for vesting of restricted stock units 302,713
Shares tendered in connection with vesting of restricted stock units 106,770 (106,770)
Treasury stock purchased 5,600,000 (5,600,000)
Balance at December 31, 2023 20,434,584 254,543,290
Shares issued for exercise of option rights 1,879,285
Shares tendered as payment for option rights exercised 11,884 (11,884)
Shares issued for vesting of restricted stock units 122,276
Shares tendered in connection with vesting of restricted stock units 41,867 (41,867)
Treasury stock purchased 5,200,000 (5,200,000)
Balance at December 31, 2024 25,688,335 251,291,100

M During the year ended December 31, 2022, the Company sold treasury shares to fund Company contributions to the domestic defined contribution plan. The related proceeds were $22.0

million.

Dividends
The following table summarizes the dividends declared and paid on common stock:

2024

2022

Cash dividend per share $ 2.86
Total dividends (in millions) 723.4

Treasury Stock

242 $
623.7

The Company acquires its common stock for general corporate purposes through its publicly announced share repurchase program. As of December 31, 2024,
the Company had remaining authorization from its Board of Directors to purchase 34.4 million shares of its common stock. The table below summarizes the
Company’s share repurchase activity:

2024 2023 2022
Treasury stock purchases (in millions) $ 1,738.8 $ 1,432.0 $ 883.2
Treasury stock purchases (shares) 5,200,000 5,600,000 3,350,000
Average price per share $ 33438 $ 25572 $ 263.64

NOTE 13 - DEFINED CONTRIBUTION SAVINGS PLAN

As of December 31, 2024, 44,917 employees contributed to the Company’s defined contribution savings plan, voluntary to all eligible salaried employees and
any employee in a group of employees to which coverage has been extended on a non-discriminatory basis by the plan’s Administration Committee.
Participants are allowed to contribute, on a pretax or after-tax basis, up to the lesser of fifty percent of their annual compensation or the maximum dollar
amount allowed under the Internal Revenue Code. The Company matches one hundred percent of all contributions up to six percent of eligible employee
contributions. Such participant contributions may be invested in a variety of investment funds or a Company common stock
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fund and may be exchanged between investments as directed by the participant. Participants are permitted to diversify both future and prior Company matching
contributions previously allocated to the Company common stock fund into a variety of investment funds.

The Company made contributions to the defined contribution savings plan on behalf of participating employees, representing amounts authorized by employees
to be withheld from their earnings, of $279.6 million, $260.5 million and $240.1 million in 2024, 2023 and 2022, respectively. The Company’s matching
contributions to the defined contribution savings plan charged to operations were $165.1 million, $153.9 million and $140.0 million for 2024, 2023 and 2022,
respectively.

At December 31, 2024, there were 16,771,640 shares of the Company’s common stock being held by the defined contribution savings plan, representing 6.7%
of the total number of voting shares outstanding. Shares of Company common stock credited to each member’s account under the defined contribution savings
plan are voted by the trustee under instructions from each individual plan member. Shares for which no instructions are received are voted by the trustee in the
same proportion as those for which instructions are received.

NOTE 14 - STOCK-BASED COMPENSATION

The 2006 Employee Plan authorizes the Board of Directors, or a committee of the Board of Directors, to issue or transfer up to an aggregate of 71,100,000
shares of common stock, plus any shares relating to awards that expire, are forfeited or canceled. The Company issues new shares upon exercise of option
rights (options) and vesting of restricted stock units (RSUs). The 2006 Employee Plan permits the granting of options, appreciation rights, restricted stock,
RSUs, performance shares and performance units to eligible employees. At December 31, 2024, no appreciation rights, performance shares or performance
units had been granted under the 2006 Employee Plan. Shares available for future grants under the 2006 Employee Plan were 5,458,273 at December 31, 2024.

The 2006 Stock Plan for Nonemployee Directors (Nonemployee Director Plan) authorizes the Board of Directors, or a committee of the Board of Directors, to
issue or transfer up to an aggregate of 600,000 shares of common stock, plus any shares relating to awards that expire, are forfeited or canceled. The
Nonemployee Director Plan permits the granting of options, appreciation rights, restricted stock and RSUs to members of the Board of Directors who are not
employees of the Company. At December 31, 2024, no options or appreciation rights had been granted under the Nonemployee Director Plan. Shares available
for future grants under the Nonemployee Director Plan were 210,675 at December 31, 2024.

At December 31, 2024, the Company had total unrecognized stock-based compensation expense of $192.7 million that is expected to be recognized over a
weighted-average period of 1.08 years.

2024 2023 2022
Stock-based compensation expense $ 1381 $ 1159 $ 99.7
Income tax benefit recognized 34.1 28.6 24.6

Excess tax benefits from share-based payments are recognized as an income tax benefit in the Statements of Consolidated Income when options are exercised
and RSUs vest. For the years ended December 31, 2024, 2023 and 2022, the Company’s excess tax benefit from options exercised and RSUs vested reduced
the income tax provision by $73.0 million, $35.7 million and $35.4 million, respectively.

Options
The fair value of the Company’s options was estimated at the date of grant using a Black-Scholes-Merton option-pricing model with the following weighted-
average assumptions for all options granted:

2024 2023 2022
Risk-free interest rate 3.93 % 4.57 % 4.00 %
Expected life of options 5.02 years 5.02 years 5.05 years
Expected dividend yield of stock 83 % 94 % 92 %
Expected volatility of stock 275 % 293 % 31.6 %
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The risk-free interest rate is based upon the U.S. Treasury yield curve at the time of grant. The expected life of options was calculated using a scenario analysis
model. Historical data was used to aggregate the holding period from actual exercises, post-vesting cancellations and hypothetical assumed exercises on all
outstanding options. The expected dividend yield of stock is the Company’s best estimate of the expected future dividend yield. Expected volatility of stock
was calculated using historical and implied volatilities.

Grants of non-qualified and incentive stock options have been awarded to certain officers and key employees under the 2006 Employee Plan. The options
generally become exercisable to the extent of one-third of the optioned shares for each full year following the date of grant and generally expire ten years after
the date of grant. Unrecognized compensation expense with respect to options granted to eligible employees amounted to $116.4 million at December 31, 2024.
The unrecognized compensation expense is being amortized on a straight-line basis over the three-year vesting period, net of estimated forfeitures based on
historical activity, and is expected to be recognized over a weighted-average period of 1.14 years.

The following table summarizes the Company’s option activity:

Weighted

Average

Exercise Aggregate Weighted Average

Optioned Price Intrinsic Remaining Term
Shares Per Share Value (in Years)

Outstanding at January 1, 2024 8,925,011 $ 17570 § 1,215.6 5.64
Granted 939,699 376.90
Exercised (1,871,201) 131.48
Forfeited (53,373) 254.48
Expired (5,270) 202.79
Outstanding at December 31, 2024 7,934,866 209.39 $ 1,074.4 5.69
Exercisable at December 31, 2024 6,054,247 § 17895 § 974.6 4.64

The following table summarizes fair value and intrinsic value information for option activity:

2024 2023 2022
Weighted average grant date fair value per share $ 109.05 $ 77.08 $ 69.82
Total fair value of options vested 66.8 61.3 579
Total intrinsic value of options exercised 402.7 170.6 125.4

RSUs

The fair value of each RSU is equal to the market value of a share of the Company’s stock on the grant date. Grants of time-based RSUs, which generally
require three years of continuous employment from the date of grant before vesting and receiving the stock without restriction, have been awarded to certain
officers and key employees under the 2006 Employee Plan. The February 2024, 2023 and 2022 grants of performance-based RSUs vest at the end of a three-
year period based on the Company’s achievement of specified financial and operating performance goals relating to earnings per share and return on net assets
employed.

Unrecognized compensation expense with respect to grants of RSUs to eligible employees amounted to $74.4 million at December 31, 2024. The unrecognized
compensation expense is being amortized on a straight-line basis over the vesting period and is expected to be recognized over a weighted-average period of
0.82 years.

Grants of RSUs have been awarded to nonemployee directors under the Nonemployee Director Plan. These grants generally vest and stock is received without
restriction to the extent of one-third of the RSUs for each year following the date of grant. Unrecognized compensation expense with respect to grants of RSUs
to nonemployee directors amounted to $1.9 million at December 31, 2024. The unrecognized compensation expense is being amortized on a straight-line basis
over the three-year vesting period and is expected to be recognized over a weighted-average period of 0.90 years.
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The following table summarizes the Company’s RSU activity:

Weighted Average Aggregate Weighted Average
Grant Date Fair Intrinsic Remaining Term
Number of RSUs Value Per Share Value (in Years)
Outstanding at January 1, 2024 434874 $ 24421  $ 135.6 1.26
Granted 124,667 305.50
Vested (122,276) 239.14
Forfeited (4,251) 251.80
Outstanding at December 31, 2024 433,014 § 265.03 $ 147.2 1.18
The following table summarizes the fair value and intrinsic value information for RSU activity:
2024 2023 2022
Weighted average grant date fair value per share $ 30550 S 23222 § 271.75
Intrinsic value of RSUs vested during year 38.4 68.5 97.5

NOTE 15 - ACCUMULATED OTHER COMPREHENSIVE INCOME (LOSS)

The components of AOCI, including the reclassification adjustments for items that were reclassified from AOCI to Net income, are shown below.

Foreign Currency

Pension and Other

Translation Postretirement Benefits

Unrealized Net Gains

Adjustments Adjustments @ on Cash Flgw Hedges Total
Balance at January 1, 2022 $ (702.1) $ 322) $ 359 $ (698.4)
Amounts recognized in AOCI (108.7) 106.8 (1.9)
Amounts reclassified from AOCI 3.7 (4.0) (0.3)
Balance at December 31, 2022 (810.8) 78.3 31.9 (700.6)
Amounts recognized in AOCI 93.9 3.9 97.8
Amounts reclassified from AOCI (17.9) (3.6) (21.5)
Balance at December 31, 2023 (716.9) 64.3 28.3 (624.3)
Amounts recognized in AOCI (256.0) 23.0 (233.0)
Amounts reclassified from AOCI (14.2) 3.7 17.9)
Balance at December 31, 2024 $ 972.9) % 731§ 246 § (875.2)

(M Includes changes in the fair value of cross currency swap contracts of $53.6 million, $(24.9) million and $34.1 million in 2024, 2023 and 2022, respectively. See Note 16.
@ Net of taxes of $(2.0) million, $3.1 million and $(35.0) million in 2024, 2023 and 2022, respectively. See Note 8.
® Net of taxes of $1.2 million in 2024 and 2023 and $1.1 million in 2022. See Statements of Consolidated Comprehensive Income.
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NOTE 16 —- DERIVATIVES AND HEDGING
Net Investment Hedges

The Company has entered into U.S. dollar to euro cross currency swap contracts with various counterparties to hedge the Company’s net investment in its
European operations. During the term of the contracts, the Company will pay fixed-rate interest in euros and receive fixed-rate interest in U.S. dollars, thereby
effectively converting a portion of the Company's U.S. dollar denominated fixed-rate debt to euro denominated fixed-rate debt. The outstanding contracts as of
December 31, 2024 are summarized by maturity date in the table below.

Notional Value Maturity Date
$ 200.0 August 8, 2025
687.7 June 1, 2027
100.0 March 1, 2028
525.0 August 15, 2029
100.0 September 1, 2031
$ 1,612.7

In August 2024, the Company settled its $150.0 million U.S. dollar to euro cross currency swap contract entered into on March 28, 2023. In May 2024, the
Company settled its $500.0 million U.S. dollar to euro cross currency swap contract entered into on February 13, 2020. At the time of both of these settlements,
an immaterial unrealized loss was recognized in AOCI.

In December 2023, the Company settled its $100.0 million U.S. dollar to euro cross currency swap contract entered into on August 1, 2023. At the time of
settlement, an immaterial unrealized gain was recognized in AOCIL.

The following table summarizes the balance sheet location of the cross currency swap contracts. See Note 17 for additional information on the fair value of
these contracts.

December 31, December 31, December 31,
2024 2023 2022
Other current assets $ 94 § —  $ —
Other assets 39.5 — 9.1
Other accruals — 12.0 —
Other long-term liabilities — 12.4 —

The changes in fair value of the cross currency swap contracts are recognized in the foreign currency translation adjustments component of AOCI. See Note 15.
The following table summarizes the unrealized gains (losses) for the years ended December 31:

2024 2023 2022
Gains (losses) $ 712 $ (331 §$ 452
Tax effect (17.6) 8.2 (11.1)
Gains (losses), net of taxes $ 53.6 $ 249) $ 34.1

Derivatives Not Designated as Hedging Instruments

The Company enters into foreign currency option and forward contracts with maturity dates less than twelve months primarily to hedge against value changes
in foreign currency. The related gains and losses are recorded in Other (income) expense - net. See Note 19 for further details.
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NOTE 17 - FAIR VALUE MEASUREMENTS

The Fair Value Measurements and Disclosures Topic of the ASC applies to the Company’s financial and non-financial assets and liabilities. The guidance
applies when other standards require or permit the fair value measurement of assets and liabilities. Under the guidance, assets and liabilities measured at fair
value are categorized as follows:

Level 1: Quoted prices in active markets for identical assets
Level 2: Significant other observable inputs

Level 3: Significant unobservable inputs

There were no assets and liabilities measured at fair value on a recurring basis classified as Level 3 at December 31, 2024, 2023 and 2022. Except for the
acquisition-related fair value measurements and assets held for sale prior to divestiture of the China architectural business described in Note 3 and the reporting
unit impairment analysis and trademark quantitative impairment test described in Note 6, there were no assets and liabilities measured at fair value on a
nonrecurring basis. The following table summarizes the Company’s assets and liabilities measured at fair value on a recurring basis, categorized using the fair
value hierarchy.

December 31, 2024 December 31, 2023 December 31, 2022
Total Level 1 Level 2 Total Level 1 Level 2 Total Level 1 Level 2

Assets:

Deferred compensation plan $ 98.6 $ 98.6 $ — 8 84.7 3 84.7 $ 741 $ 437 $ 304

Qualified replacement plan — — 29.8 29.8

Net investment hedges 48.9 48.9 — 9.1 9.1

$ 1475 $§ 986 $ 489 $ 847 $ 84.7 § — § 1130 $ 735 % 39.5

Liabilities:

Net investment hedges $ — $ 244 $ 244 % —

The deferred compensation plan assets consist of the investment funds maintained for future payments under the Company’s executive deferred compensation
plans, which are structured as rabbi trusts. The investments are marketable securities accounted for under the Debt and Equity Securities Topic of the ASC. The
level 1 investments are valued using quoted market prices multiplied by the number of shares. The level 2 investments are valued based on vendor or broker
models. There was $7.0 million and $6.4 million of deferred compensation plan assets held in partnership funds measured using NAV (or its equivalent) as a
practical expedient as of December 31, 2024 and 2023, respectively. These investments are not classified in the fair value hierarchy. The cost basis of all
investments within the deferred compensation plan and qualified replacement plan was $82.7 million, $76.3 million and $67.2 million at December 31, 2024,
2023 and 2022, respectively.

The qualified replacement plan assets consisted of investment funds maintained for future contributions to the Company’s domestic defined contribution
pension plan. See Note 8. During 2023, the remaining balance was fully utilized to fund the Company’s domestic defined contribution pension plan. The cost
basis of the investment funds was $29.8 million at December 31, 2022.

The net investment hedge asset and liability represent the fair value of the cross currency swaps. See Note 16. The fair value is based on a valuation model that
uses observable inputs, including interest rate curves and the euro foreign currency rate.

The carrying amounts reported for Cash and cash equivalents and Short-term borrowings approximate fair value.

The fair value of the Company’s publicly traded debt is based on quoted market prices. The fair value of the Company’s non-publicly traded debt is estimated
using discounted cash flow analyses, based on the Company’s current incremental borrowing rates for similar types of borrowing arrangements. The
Company’s publicly traded debt and non-traded debt are classified as level 1 and level 2, respectively, in the fair value hierarchy. The following table
summarizes the carrying amounts and fair values of the Company’s publicly traded debt and non-traded debt.
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December 31,
2024 2023 2022
Carrying Fair Carrying Fair Carrying Fair
Amount Value Amount Value Amount Value
Publicly traded debt $ 9,2258 $ 8,172.8 $ 9,475.8 $ 8,615.1 $ 9,590.0 $ 8,382.3
Non-traded debt 0.2 0.2 0.9 0.8 1.6 1.5

NOTE 18 - REVENUE

The Company manufactures and sells paint, stains, supplies, equipment and floor covering through company-operated stores, branded and private label
products through retailers and a broad range of industrial coatings directly to global manufacturing customers through company-operated branches. A large
portion of the Company’s revenue is recognized at a point in time and made to customers who are not engaged in a long-term supply agreement or any form of
contract with the Company. These sales are paid for at the time of sale in cash, credit card or on account with the vast majority of customers having terms
between 30 and 60 days, not to exceed one year. Many customers who purchase on account take advantage of early payment discounts offered by paying within
30 days of being invoiced. The Company estimates variable consideration for these sales on the basis of both historical information and current trends to
estimate the expected amount of discounts to which customers are likely to be entitled.

The remaining revenue is governed by long-term supply agreements and related purchase orders (contracts) that specify shipping terms and aspects of the
transaction price including rebates, discounts and other sales incentives, such as advertising support. Contracts are at standalone pricing. The performance
obligation in these contracts is determined by each of the individual purchase orders and the respective stated quantities, with revenue being recognized at a
point in time when obligations under the terms of the agreement are satisfied. This generally occurs with the transfer of control of our products to the customer.
Sales, value add and other taxes we collect concurrent with revenue-producing activities are excluded from revenue.

See Note 22 for the Company’s disaggregation of Net sales by Reportable Segment. As the Reportable Segments are aligned by similar economic factors,
trends and customers, this disaggregation best depicts how the nature, amount, timing and uncertainty of revenue and cash flows are affected by economic
factors. Approximately 80% of the Company’s net external sales are in the Company’s North America region (which is comprised of the United States, Canada
and the Caribbean region), slightly less than 10% in the EMEAI region (Europe, Middle East, Africa and India), with the remaining global regions accounting
for the residual balance. No individual country outside of the United States is individually significant.

The Company has made payments or given credits for various incentives at the beginning of a long-term contract where future revenue is expected and before
satisfaction of performance obligations. Under these circumstances, the Company recognizes a contract asset and amortizes these prepayments over the
expected benefit life of the long-term contract, typically on a straight-line basis.

The majority of variable consideration in the Company’s contracts include volume rebates, discounts and other incentives, where the customer receives a
retrospective percentage rebate based on the amount of their purchases. In these situations, the rebates are accrued as a fixed percentage of sales and recorded
as a reduction of Net sales until paid to the customer per the terms of the contract. Forms of variable consideration such as tiered rebates, whereby a customer
receives a retrospective price decrease dependent on the volume of their purchases, are calculated using a forecasted percentage to determine the most likely
amount to accrue. Management creates a baseline calculation using historical sales and then utilizing forecast information, estimates the anticipated sales
volume each quarter to calculate the expected reduction to Net sales. The remainder of the transaction price is fixed as agreed upon with the customer, limiting
estimation of revenues, including constraints.

The Company’s Accounts receivable and current and long-term contract assets and liabilities are summarized in the following table.
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Recje?i(\;/(;(l))lllgtiess Contract Assets Contract Assets Contract Liabilities Contract Liabilities
Allowance (Current) (Long-Term) (Current) (Long-Term)
Balance sheet caption: Accounts receivable  Other current assets Other assets Other accruals Other liabilities
Balance at December 31, 2023 $ 2,4679 $ 462 $ 151.7  $ 3657 $ 3.8
Balance at December 31, 2024 2,388.8 55.0 231.0 386.2 1.6

The difference between the opening and closing balances of the Company’s contract assets and contract liabilities primarily results from the timing difference
between the contractual performance obligation and the associated payment.

Provisions for estimated returns are established and the expected costs continue to be recognized as contra-revenue per ASC 606 when the products are sold.
The Company only offers an assurance type warranty on products sold, and there is no material service to the customer beyond fixing defects that existed at the

time of sale and no warranties are sold separately.

Warranty liabilities are excluded from the table above. Amounts recognized during the year from deferred revenue were not material. The Company records a
right of return liability within each of its operations to accrue for expected customer returns. Historical actual returns are used to estimate future returns as a
percentage of current sales. Obligations for returns and refunds were not material individually or in the aggregate.

Allowance for Current Expected Credit Losses
The following table summarizes the movement in the Company’s allowance for current expected credit losses:

2024 2023 2022
Beginning balance $ 59.6 S 566 § 48.9
Bad debt expense 69.5 67.9 65.3
Uncollectible accounts written off, net of recoveries (68.7) (64.9) (57.6)
Ending balance $ 604 § 596 8§ 56.6
NOTE 19 - OTHER (INCOME) EXPENSE
Other General (Income) Expense - Net
Included in Other general (income) expense - net were the following:
2024 2023 2022
Provisions for environmental matters - net $ 13) 3 80.7 § (7.1)
Gain on divestiture of business (see Note 3) — (20.1) —
(Gain) loss on sale or disposition of assets (49.9) 0.9 (17.8)
Other 124 5.6 —
Total $ (388 $ 67.1 $ (24.9)

Provisions for environmental matters — net represent initial provisions for site-specific estimated costs of environmental investigation or remediation and
increases or decreases to environmental-related accruals as information becomes available upon which more accurate costs can be reasonably estimated and as
additional accounting guidelines are issued. Provisions for environmental matters - net for the year ended December 31, 2024 included an immaterial amount
of insurance proceeds related to environmental cleanup at a current manufacturing site. See Note 10 for further details on the Company’s environmental-related

activities.

The (gain) loss on sale or disposition of assets represents the net realized (gain) loss associated with the sale or disposal of property, plant and equipment and
intangible assets previously used in the conduct of the primary business of the Company. (Gain) loss on sale or disposition of assets for the year ended
December 31, 2024 included an immaterial amount of insurance proceeds related to a current manufacturing site.
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Other (Income) Expense - Net

Included in Other (income) expense - net were the following:

Investment (gains) losses

Loss on extinguishment of debt (see Note 7)

Net expense from banking activities

Foreign currency transaction related losses - net
Miscellaneous pension and benefit (income) expense
Other income

Other expense

Total

2024 2023 2022

(16.9) (229) S 9.7

— 12.8 —

15.7 15.0 12.2

3.9 80.5 336

(13.1) @L.1) 4.0
(69.8) (48.5) (39.6)

35.5 49.7 27.1
(44.7) 655 S 47.0

Investment (gains) losses primarily relate to the change in market value of the investments held in the deferred compensation plan. See Note 17 for additional

information on the fair value of these investments.

Foreign currency transaction related losses - net include the impact from foreign currency transactions, including from highly inflationary economies such as
Argentina, and net realized losses from foreign currency option and forward contracts. See Note 16 for further details regarding these foreign currency

contracts.

Miscellaneous pension and benefit (income) expense consists of the non-service components of net periodic pension and benefit cost (credit). See Note 8.

Other income and other expense included items of revenue, gains, expenses and losses that were unrelated to the primary business purpose of the Company.
There were no items within other income or other expense that were individually significant at December 31, 2024, 2023 and 2022.

NOTE 20 - INCOME TAXES

Significant components of the provisions for income taxes were as follows:

2022
Current:
Federal $ 5580 3 5534 % 505.5
Foreign 155.1 147.6 90.3
State and local 132.2 109.0 102.0
Total current 845.3 810.0 697.8
Deferred:
Federal (54.8) (39.9) 81.7)
Foreign (15.8) (51.5) (47.3)
State and local 4.3) 2.5 (15.8)
Total deferred (74.9) (88.9) (144.8)
Total provisions for income taxes $ 7704 $ 7211 $ 553.0
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A reconciliation of the statutory federal income tax rate to the effective tax rate follows:

2024 2023 2022
Statutory federal income tax rate 21.0 % 21.0 % 21.0 %
Effect of:
State and local income taxes 3.2 3.0 2.8
Investment vehicles (0.5) (0.5) 0.4)
Employee share-based payments 2.1) (1.1) (1.4)
Research and development credits 0.3) 0.4) (0.6)
Amended returns and refunds 0.2) 0.2 0.4
Taxes on non-U.S. earnings 1.1 0.8 0.2
Other - net 0.1 0.2 (0.5)
Reported effective tax rate 223 % 23.2% 21.5%

The decrease in the effective tax rate for 2024 compared to 2023 was primarily related to a more favorable impact from tax benefits related to employee share-
based payments. The other significant components of the Company’s effective tax rate were consistent year-over-year.

Significant components of income before income taxes as used for income tax purposes, were as follows:

2024 2023 2022
Domestic $ 3,046.6 $ 2,817.0 $ 2,427.6
Foreign 405.2 292.9 145.5
$ 34518 § 3,109 § 2,573.1

Deferred income taxes reflect the net tax effects of temporary differences between the carrying amounts of assets and liabilities for financial reporting purposes
and the amounts used for income tax purposes using the enacted tax rates and laws that are currently in effect.

Significant components of the Company’s deferred tax assets and liabilities as of December 31, 2024, 2023 and 2022 were as follows:

2024 2023 2022
Deferred tax assets:
Environmental and other similar items $ 66.8 $ 72.0 $ 66.4
Employee related and benefit items 175.2 162.1 157.1
Operating lease liabilities 499.6 483.2 478.1
Research and development capitalization 103.9 81.5 52.6
Other items 206.5 205.6 204.1
Total deferred tax assets 1,052.0 1,004.4 958.3
Deferred tax liabilities:
Intangible assets and Property, plant and equipment 948.7 1,001.1 973.4
LIFO inventories 120.5 115.2 97.3
Operating lease right-of-use assets 482.1 465.6 460.5
Other items 40.7 28.6 31.7
Total deferred tax liabilities 1,592.0 1,610.5 1,562.9
Net deferred tax liabilities $ 5400 § 606.1 § 604.6

Netted against the Company’s other deferred tax assets were valuation allowances of $124.5 million, $106.6 million and $97.5 million at December 31, 2024,
2023 and 2022, respectively. The Company has $13.5 million of domestic net operating loss carryforwards acquired through acquisitions that have expiration
dates through tax year 2037, foreign tax credits of $34.9 million that expire in calendar years 2028 through 2034 and foreign net operating losses of $339.1
million. The foreign net
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operating losses are related to various jurisdictions that provide for both indefinite carryforward periods and others with carryforward periods that expire
between tax years 2024 to 2034.

The Company and its subsidiaries file income tax returns in the U.S. federal jurisdiction and various state and foreign jurisdictions. The Company finalized the
IRS audit for the 2013 through 2016 income tax returns in 2023 and paid the related assessments in the fourth quarter of 2023 and first quarter of 2024. The
Company finalized the IRS audit for the 2011 income tax return in 2023 and paid the tax assessment in the second quarter of 2024 and the interest assessment
in the third quarter of 2024. The Company finalized the IRS audit for the 2017 through 2019 income tax returns in the fourth quarter of 2024 and expects to pay
the tax and interest assessment in the first quarter of 2025. The IRS plans to start its next audit cycle of the Company’s 2020 through 2022 income tax returns in
2025. As of December 31, 2024, the federal statute of limitations has not expired for the 2017 through 2024 tax years.

As of December 31, 2024, the Company is subject to non-U.S. income tax examinations for the tax years of 2015 through 2024. In addition, the Company is
subject to state and local income tax examinations for the tax years 2017 through 2024.

A reconciliation of the beginning and ending amount of unrecognized tax benefits is as follows:

2024 2023 2022
Balance at beginning of year $ 1218 § 2424  $ 228.5
Additions based on tax positions related to the current year 16.0 14.2 18.7
Additions for tax positions of prior years 12.8 12.6 10.6
Reductions for tax positions of prior years (8.6) (16.9) (6.0)
Settlements (31.7) (123.2) (1.7)
Lapses of statutes of limitations (11.0) (7.3) (7.7)
Balance at end of year $ 993 § 1218  § 2424

The decrease in unrecognized tax benefits was primarily related to settlements of federal adjustments with the IRS in the tax years 2017 through 2019. There
were also additions in unrecognized tax benefits related to the reversal of benefits recognized from certain positions taken on current and prior year income tax
returns filed in U.S. federal and various state jurisdictions. These additions were partially offset by various positions taken on prior year income tax returns
filed in U.S. and various foreign jurisdictions that were no longer deemed to be at risk. At December 31, 2024, 2023 and 2022, the total amount of
unrecognized tax benefits that, if recognized, would affect the effective tax rate was $84.0 million, $109.4 million and $230.3 million, respectively.

Included in the balance of unrecognized tax benefits at December 31, 2024 is $7.9 million related to tax positions for which it is reasonably possible that the
total amounts could significantly change during the next twelve months. This amount represents a decrease in unrecognized tax benefits comprised primarily of
items related to federal audits of partnership investments and expiring statutes in federal, foreign and state jurisdictions.

The Company classifies all income tax related interest and penalties as income tax expense. During the year ended December 31, 2024, there was an increase in
income tax interest and penalties of $7.8 million. During the years ended December 31, 2023 and 2022, there was an increase in income tax interest and
penalties of $5.9 million and $10.3 million, respectively. The Company accrued $18.8 million, $20.4 million and $36.6 million at December 31, 2024, 2023
and 2022, respectively, for the potential payment of interest and penalties.
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NOTE 21 - NET INCOME PER SHARE

Basic and diluted net income per share are calculated using the treasury stock method.

2024 2023 2022
Basic
Net income $ 2,681.4 $ 2,388.8 $ 2,020.1
Weighted average shares outstanding 251.0 255.4 258.0
Basic net income per share $ 10.68 $ 935 $ 7.83
Diluted
Net income $ 2,681.4 $ 2,388.8 $ 2,020.1
Weighted average shares outstanding assuming dilution:
Weighted average shares outstanding 251.0 2554 258.0
Stock options and other contingently issuable shares (D 3.1 2.9 3.8
Weighted average shares outstanding assuming dilution 254.1 258.3 261.8
Diluted net income per share $ 10.55 § 925 § 7.72

(M Stock options and other contingently issuable shares excludes 0.9 million, 2.8 million and 1.9 million shares at December 31, 2024, 2023 and 2022, respectively, due to their anti-dilutive
effect.

NOTE 22 - REPORTABLE SEGMENT INFORMATION

The Company reports its segment information in the same way that management internally organizes its business for assessing performance and making
decisions regarding the allocation of resources in accordance with the Segment Reporting Topic of the ASC. The Company has three reportable operating
segments: Paint Stores Group, Consumer Brands Group and Performance Coatings Group (individually, a Reportable Segment and collectively, the Reportable
Segments). Factors considered in determining the three Reportable Segments of the Company include the nature of business activities, the management
structure directly accountable to the Company’s Chief Operating Decision Maker (CODM) for operating and administrative activities, availability of discrete
financial information and information presented to the Board of Directors. The Company reports all other business activities within the Administrative
function.

The Company’s CODM has been identified as the Chair, President and Chief Executive Officer because she has the final authority over performance
assessment and resource allocation decisions. Because of the diverse operations of the Company, the CODM regularly receives and uses discrete financial
information about each Reportable Segment as well as select supplemental financial information about certain divisions, business units or subsidiaries of the
Company. The CODM uses all such financial information for performance assessments and resource allocation decisions. The CODM evaluates the
performance of and allocates resources to the Reportable Segments based on Segment profit or loss, which represents the segments’ Income before income
taxes. The accounting policies of the Reportable Segments are the same as those described in Note 1.

The Paint Stores Group consisted of 4,773 company-operated specialty paint stores in the United States, Canada and the Caribbean region at December 31,
2024. Each store in this segment is engaged in servicing the needs of architectural and industrial paint contractors and do-it-yourself homeowners. These stores
market and sell Sherwin-Williams® and other controlled brand architectural paint and coatings, protective and marine products, OEM product finishes and
related products. The majority of these products are produced by manufacturing facilities in the Consumer Brands Group. In addition, each store sells select
purchased associated products. The loss of any single customer would not have a material adverse effect on the business of this segment. During 2024, this
segment opened 79 net new stores, consisting of 84 new stores opened and 5 stores closed. In 2023 and 2022, this segment opened 70 and 75 net new stores,
respectively. In accordance with ASC 280-10-50-9, the Paint Stores Group as a whole is considered the operating segment, and because it meets the criteria in
ASC 280-10-50-10, it is also considered a Reportable Segment.

The Consumer Brands Group manufactures and supplies a broad portfolio of branded and private-label architectural paint, stains, varnishes, industrial products,
wood finishes products, wood preservatives, applicators, corrosion inhibitors, aerosols, caulks and adhesives to retailers, including home centers and hardware
stores, dedicated dealers and distributors throughout North America, Latin America and Europe. Sales and marketing of certain controlled brand and private-
label products is performed by a direct sales staff. The products distributed through third-party customers are intended for resale to the ultimate
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end-user of the product. The Consumer Brands Group also consisted of 334 company-operated specialty paint stores in Latin America at December 31, 2024.
Each store in this segment is engaged in servicing the needs of home, commercial and industrial projects to contractors and do-it-yourself customers in Latin
America. These stores market and sell Sherwin-Williams® and other controlled brand architectural paint and coatings, protective and marine products, OEM
product finishes and related products which are branded for the Latin America market. In addition, each store sells select purchased associated products. The
Consumer Brands Group had sales to certain customers that, individually, may be a significant portion of the sales and related profitability of the segment.
During 2024, the segment opened 16 net new stores, consisting of 18 stores opened and 2 stores closed. In 2023 and 2022, this segment opened (closed) 11 and
(3) net new stores, respectively.

The Consumer Brands Group also supports the Company’s other businesses around the world with new product research and development, manufacturing,
distribution and logistics. Approximately 63% of the total sales of the Consumer Brands Group in 2024 were intersegment transfers of products primarily sold
through the Paint Stores Group. This segment incurred most of the Company’s capital expenditures related to ongoing environmental compliance measures,
manufacturing capacity expansion, operational efficiencies and maintenance projects at sites currently in operation. In accordance with ASC 280-10-50-9, the
Consumer Brands Group as a whole is considered the operating segment, and because it meets the criteria in ASC 280-10-50-10, it is also considered a
Reportable Segment.

The Performance Coatings Group develops and sells industrial coatings for wood finishing and general industrial (metal and plastic) applications, automotive
refinish, protective and marine coatings, coil coatings, packaging coatings and performance-based resins and colorants worldwide. This segment licenses
certain technology and trade names worldwide, including Sherwin-Williams® and other controlled brand products which are distributed through the Paint
Stores Group, this segment’s 324 company-operated branches and by a direct sales staff and outside sales representatives to retailers, dealers, jobbers, licensees
and other third-party distributors. The Performance Coatings Group had sales to certain customers that, individually, may be a significant portion of the sales of
the segment. However, the loss of any single customer would not have a material adverse effect on the overall profitability of the segment. During 2024, the
segment added 2 new branches (no branches were closed). In 2023 and 2022, this segment added 5 and 35 net new branches, respectively. In accordance with
ASC 280-10-50-9, the Performance Coatings Group as a whole is considered the operating segment, and because it meets the criteria in ASC 280-10-50-10, it
is also considered a Reportable Segment.

The Administrative function includes the administrative expenses and assets of the Company’s new global headquarters and research and development center,
both currently under construction. In addition, it includes the operations of a real estate management unit that is responsible for the ownership, management
and leasing of non-retail properties held primarily for use by the Company, including the Company’s current global headquarters and research and development
center and disposal of idle facilities. The Administrative function’s remaining assets consist primarily of cash and cash equivalents, investments and deferred
pension assets. Also included in the Administrative function was interest expense, interest and investment income, certain expenses related to closed facilities
and environmental-related matters and other expenses that were not directly associated with the Reportable Segments. Sales of this function represented
external leasing revenue. The Administrative function did not include any significant foreign operations. Gains and losses from the sale of property were not a
significant operating factor in determining the performance of the Administrative function.

Net external sales of all consolidated foreign subsidiaries were $4.426 billion, $4.428 billion and $4.294 billion for 2024, 2023 and 2022, respectively.

Long-lived assets consisted of Property, plant and equipment, net, Goodwill, Intangible assets, net, Operating lease right-of-use assets, deferred pension assets
and Other assets. The aggregate total of long-lived assets for the Company was $18.231 billion, $17.441 billion and $16.686 billion at December 31, 2024,
2023 and 2022, respectively. Long-lived assets of consolidated foreign subsidiaries totaled $3.405 billion, $3.586 billion and $3.369 billion at December 31,
2024, 2023 and 2022, respectively.

Total Assets of the Company were $23.633 billion, $22.954 billion and $22.594 billion at December 31, 2024, 2023 and 2022, respectively. Total assets of
consolidated foreign subsidiaries were $5.208 billion, $5.718 billion and $5.337 billion, which represented 22.0%, 24.9% and 23.6% of the Company’s total
assets at December 31, 2024, 2023 and 2022, respectively.

No single geographic area outside the United States was significant relative to consolidated Net sales or consolidated long-lived assets. Export sales and sales
to any individual customer were each less than 10 percent of consolidated sales to unaffiliated customers during all years presented.

In the reportable segment financial information that follows, Segment profit represents each segment’s Income before income taxes. Domestic intersegment
transfers are primarily accounted for at the approximate fully absorbed manufactured cost, based on normal capacity volumes, plus customary distribution costs
for paint products. Non-paint domestic and all international intersegment transfers are primarily accounted for at values comparable to normal unaffiliated
customer sales. All intersegment
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transfers are eliminated within the Administrative function. In 2023, the absorbed manufactured cost standards utilized for domestic intersegment transfers
were established inclusive of forecasted cost reductions from planned initiatives. Deviations from the forecasted cost reductions were recognized within the
Consumer Brands Group. Due to the nature of the Company’s integrated manufacturing operations and centralized administrative and information technology
support, a substantial amount of allocations are made to determine segment financial information. Expenses that are specifically identifiable to a certain
Reportable Segment are allocated accordingly. For expenses that are not specifically identifiable to a certain Reportable Segment, an appropriate allocation
base is identified, and expenses are allocated based on each segment’s respective share of the allocation base. The significant expense categories and amounts
align with the segment-level information that is regularly provided to the CODM and include intersegment expenses within the amounts shown. Identifiable
assets were those directly identified with each Reportable Segment.

Net sales
Intersegment transfers
Total net sales and intersegment transfers

Cost of goods sold
Selling, general and administrative expenses
Interest expense
Other segment items
Income before income taxes
% to Net sales

Supplemental Information:
Identifiable assets

Capital expenditures
Depreciation
Amortization ®

nm - not meaningful

2024
Paint Performance
Stores Consumer Brands Coatings Consolidated
Group Group Group Administrative Totals
13,188.0 $ 3,108.0 6,797.3 $ 5.2 $ 23,098.5
— 5,304.3 56.8 (5,361.1) —
13,188.0 $ 8,412.3 6,854.1 $ (5,355.9) $ 23,098.5
5,900.8 $ 6,943.5 4,406.5 $ (5,347.4) $ 11,903.4
4,405.6 863.1 1,443.0 710.4 7,422.1
— 14 — 414.3 415.7
(21.0) 14.4 (23.3) (64.6) (94.5)
2,902.6 $ 589.9 1,027.9 $ (1,068.6) $ 3,451.8
22.0 % 19.0 % 15.1 % nm 14.9 %
5,878.0 $ 6,854.7 7,847.4 $ 3,052.5 $ 23,632.6
141.3 290.3 15.2 623.2 1,070.0
89.9 162.7 18.0 26.8 297.4
1.7 66.4 256.7 1.8 326.6

(O Other segment items includes Other general (income) expense - net, Interest income and Other (income) expense - net. See Note 19.

@ Depreciation is recorded within Cost of goods sold and Selling, general and administrative expenses.

) Amortization is recorded within Selling, general and administrative expenses.
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2023

Paint

Stores Consumer Brands Performance Coatings Consolidated

Group Group Group Administrative Totals
Net sales $ 12,839.5 $ 3,365.6 $ 6,843.1 $ 3.7 $ 23,051.9
Intersegment transfers — 5,234.0 197.8 (5,431.8) —
Total net sales and intersegment transfers $ 12,839.5 $ 8,599.6 $ 7,040.9 $ (5,428.1) $ 23,051.9
Cost of goods sold $ 5,794.4 $ 7,311.9 $ 4,606.9 $ (5,419.4) $ 12,293.8
Selling, general and administrative expenses 4211.5 882.3 1,415.5 556.1 7,065.4
Interest expense — — — 417.5 417.5
Other segment items () (27.2) 96.1 26.9 69.5 165.3
Income before income taxes $ 2,860.8 $ 309.3 $ 991.6 $ (1,051.8) $ 3,109.9

% to Net sales 223 % 9.2 % 14.5% nm 13.5%

Supplemental Information:
Identifiable assets $ 5,745.3 $ 6,631.8 $ 8,266.6 $ 2,310.7 $ 22,9544
Capital expenditures 111.4 309.6 32.6 434.8 888.4
Depreciation @ 79.0 151.4 26.0 35.9 292.3
Amortization @ 33 72.4 253.0 1.5 330.2

nm - not meaningful
() Other segment items includes Other general (income) expense - net, Impairment, Interest income and Other (income) expense - net. See Notes 3 and 6 for information on Impairment and
Note 19 for information on Other general (income) expense - net and Other (income) expense - net.
@ Depreciation is recorded within Cost of goods sold and Selling, general and administrative expenses.

& Amortization is recorded within Selling, general and administrative expenses.

2022

Paint

Stores Consumer Brands Performance Coatings Consolidated

Group Group Group Administrative Totals
Net sales $ 11,963.3 $ 3,388.4 $ 6,793.5 $ 3.7 $ 22,148.9
Intersegment transfers — 5,214.8 203.7 (5,418.5) —
Total net sales and intersegment transfers $ 11,963.3 $ 8,603.2 $ 6,997.2 $ (5,414.8) $ 22,148.9
Cost of goods sold $ 5,826.8 $ 7,454.8 $ 4,965.4 $ (5,4232) $ 12,823.8
Selling, general and administrative expenses 3,810.1 817.8 1,275.6 428.1 6,331.6
Interest expense — — — 390.8 390.8
Other segment items (21.7) 16.4 21.3 13.6 29.6
Income before income taxes $ 2,348.1 $ 314.2 $ 734.9 $ 824.1) $ 2,573.1

% to Net sales 19.6 % 9.3% 10.8 % nm 11.6 %

Supplemental Information:
Identifiable assets $ 5,873.6 $ 6,749.6 $ 8,296.8 $ 1,674.0 $ 22,594.0
Capital expenditures 87.3 295.0 38.7 223.5 644.5
Depreciation @ 73.9 126.2 29.1 34.8 264.0
Amortization @ 33 79.8 232.0 2.0 317.1

nm - not meaningful

(" Other segment items includes Other general (income) expense - net, Impairment, Interest income and Other (income) expense - net. See Note 6 for information on Impairment and Note 19
for information on Other general (income) expense - net and Other (income) expense - net.
@ Depreciation is recorded within Cost of goods sold and Selling, general and administrative expenses.

© Amortization is recorded within Selling, general and administrative expenses.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE

None.

ITEM 9A. CONTROLS AND PROCEDURES

Disclosure Controls and Procedures

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

Internal Control Over Financial Reporting

The “Report of Management on Internal Control over Financial Reporting” and the “Report of the Independent Registered Public Accounting Firm on Internal
Control over Financial Reporting” are set forth in Item 8.

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

ITEM 9B. OTHER INFORMATION

Trading Arrangements

During the quarter ended December 31, 2024, none of the Company’s directors or “officers,” as defined in Rule 16a-1(f) of the Exchange Act, adopted,
modified, or terminated a “Rule 10b5-1 trading arrangement” or a “non-Rule 10b5-1 trading arrangement,” as each term is defined in Item 408 of Regulation
S-K.

ITEM 9C. DISCLOSURE REGARDING JURISDICTIONS THAT PREVENT INSPECTIONS

Not applicable.
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PART III
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

Directors

The information regarding our directors and director nominees is set forth in our Proxy Statement under the caption “Proposal 1 — Election of 9 Directors” and
is incorporated herein by reference.

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

Executive Officers

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

Section 16(a)_Beneficial Ownership Reporting Compliance

To the extent disclosure of any delinquent form under Section 16(a) of the Securities Exchange Act of 1934 is made by the Company, such disclosure will be
set forth in our Proxy Statement under the caption “Delinquent Section 16(a) Reports” and is incorporated herein by reference.

Audit Committee

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

Code of Ethics

We have adopted a Code of Conduct, which applies to all directors, officers and employees, including our principal executive officer, principal financial officer,
principal accounting officer or controller and persons performing similar functions, of Sherwin-Williams and our subsidiaries wherever located. Our Code of
Conduct contains the general guidelines and principles for conducting Sherwin-Williams’ business consistent with the highest standards of business ethics.

We have also adopted a Code of Ethics for Senior Financial Management, pursuant to which our chief executive officer, chief financial officer and senior
financial management are responsible for creating and maintaining a culture of high ethical standards and of commitment to compliance throughout our
Company to ensure the fair and timely reporting of Sherwin-Williams’ financial results and condition. Senior financial management includes the controller, the
treasurer, the principal financial/accounting personnel in our operating groups and divisions and all other financial/accounting personnel within our corporate
departments and operating groups and divisions with staff supervision responsibilities.

Our Code of Conduct and Code of Ethics for Senior Financial Management are available on our Investor Relations website, investors.sherwin.com.

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

Insider Trading Policy,

The information regarding our Insider Trading Policy is set forth in our Proxy Statement under the caption “Insider Trading Policy” and is incorporated herein
by reference. A copy of our Insider Trading Policy is filed with this Annual Report on Form 10-K as Exhibit 19.
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ITEM 11. EXECUTIVE COMPENSATION

The information required by this item is set forth in our Proxy Statement under the captions “2024 Director Compensation Table,” “Director Compensation
Program,” “Executive Compensation,” “Executive Compensation Tables” and “2024 CEO Pay Ratio” and is incorporated herein by reference (other than the
Compensation Committee Report, which will be deemed furnished).

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER
MATTERS

The information regarding security ownership of certain beneficial owners and management is set forth in our Proxy Statement under the captions “Security
Ownership of Management, Directors and Director Nominees” and “Security Ownership of Certain Beneficial Owners” and is incorporated herein by
reference.

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

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS AND DIRECTOR INDEPENDENCE

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

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

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

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(a)(1) Financial Statements

Page Number in Form

10-
Statements of Consolidated Income 48
Statements of Consolidated Comprehensive Income 49
Consolidated Balance Sheets 50
Statements of Consolidated Cash Flows 51
Statements of Consolidated Shareholders’ Equity 52
Notes to Consolidated Financial Statements 53

(2) Financial Statement Schedule

Schedule II — Valuation and Qualifying Accounts and Reserves for the years ended December 31, 2024, 2023 and 2022 is set forth below. All

other schedules for which provision is made in the applicable SEC accounting regulations are not required under the related instructions or are
inapplicable and therefore have been omitted.

Valuation and Qualifying Accounts and Reserves
(Schedule IT)

Changes in deferred tax asset valuation allowances were as follows:

(millions of dollars) 2024 2023 2022

Beginning balance $ 106.6 $ 97.5 $ 97.2
Additions (deductions) (V 17.9 9.1 0.3
Ending balance $ 124.5 $ 106.6 $ 97.5

(" Additions (deductions) did not have a material impact on the Income Statement in 2024, 2023 or 2022.
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(3) Exhibits

3.1 Amended and Restated Articles of Incorporation of the Company,_as amended through February 18, 2015, filed as

2015, filed as Exhibit 3.1 to the Company’s Current Report on Form 8-K dated March 3, 2021, and incorporated herein by
reference.

reference.

4.2 Indenture between the Company and The Bank of New York Mellon (as successor to Chemical Bank), as trustee, dated as

and incorporated herein by reference.

4.2.1 Third Supplemental Indenture by and between the Company and The Bank of New York Mellon, as trustee

dated May 16, 2017 (including Form of Note), filed as Exhibit 4.4 to the Company’s Current Report on Form 8-K
dated May 16, 2017, and incorporated herein by reference.

trustee, dated June 2, 2017 (including Form of Note), filed as Exhibit 4.4 to the Company’s Current Report on Form
8-K dated June 2, 2017, and incorporated herein by reference.

trustee,_dated August 26, 2019 (including Form of Note), filed as Exhibit 4.1 to the Company’s Current Report on
Form 8-K dated August 26, 2019, and incorporated herein by reference.
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trustee,_dated March 17, 2020 (including Form of Note), filed as Exhibit 4.2 to the Company’s Current Report on
Form 8-K dated March 17, 2020, and incorporated herein by reference.

dated November 10, 2021 (including Form of Note), filed as Exhibit 4.1 to the Company’s Current Report on Form
8-K dated November 10, 2021, and incorporated herein by reference.

8-K dated November 10, 2021, and incorporated herein by reference.

4.4 Indenture by and between the Company and U.S. Bank Trust Company, National Association, as trustee, dated August 10,
2022, filed as Exhibit 4.1 to the Company’s Current Report on Form 8-K dated August 10, 2022, and incorporated herein
by reference.

as trustee, dated August 10, 2022 (including Form of Note), filed as Exhibit 4.3 to the Company’s Current Report on
Form 8-K dated August 10, 2022, and incorporated herein by reference.

as trustee, dated August 9, 2024 (including Form of Note), filed as Exhibit 4.1 to the Company’s Current Report on
Form 8-K dated August 9, 2024, and incorporated herein by reference.

4.4.3 Fourth Supplemental Indenture by and between the Company and U.S. Bank Trust Company, National Association,

Inc., as administrative agent and issuing bank, and the lenders party thereto, filed as Exhibit 4.1 to the Company’s
Current Report on Form 8-K dated May 12, 2016, and incorporated herein by reference.

10.1.2 Amendment No. 2 to the Credit Agreement, dated as of June 20, 2016, by and among_the Company,_Citicorp USA,

Current Report on Form 8-K dated June 20, 2016, and incorporated herein by reference.

10.1.3 Amendment No. 3 to the Credit Agreement, dated as of August 1, 2016, by and among_the Company, Citicorp USA,

99


https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-19-228827.html?hash=c4090cce8d533af7ecaeee4d18e1a3448fadd001730dbd6a4a14a0d1c52ad8ec&dest=d793881dex42_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-19-228827.html?hash=c4090cce8d533af7ecaeee4d18e1a3448fadd001730dbd6a4a14a0d1c52ad8ec&dest=d793881dex42_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-075832.html?hash=a4b2f1fcbc77b6ca50696ec480f95d70272f59ecacbbef8ec400ac6e257b4419&dest=d893614dex41_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-075832.html?hash=a4b2f1fcbc77b6ca50696ec480f95d70272f59ecacbbef8ec400ac6e257b4419&dest=d893614dex41_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-075832.html?hash=a4b2f1fcbc77b6ca50696ec480f95d70272f59ecacbbef8ec400ac6e257b4419&dest=d893614dex42_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-075832.html?hash=a4b2f1fcbc77b6ca50696ec480f95d70272f59ecacbbef8ec400ac6e257b4419&dest=d893614dex42_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-21-325864.html?hash=d330a634197fb656b273c3c31dcb4486ace2425d7a5c92e061b57e7564726e41&dest=d255617dex41_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-21-325864.html?hash=d330a634197fb656b273c3c31dcb4486ace2425d7a5c92e061b57e7564726e41&dest=d255617dex41_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-21-325864.html?hash=d330a634197fb656b273c3c31dcb4486ace2425d7a5c92e061b57e7564726e41&dest=d255617dex42_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-21-325864.html?hash=d330a634197fb656b273c3c31dcb4486ace2425d7a5c92e061b57e7564726e41&dest=d255617dex42_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-22-217047.html?hash=3e62b96df74628d96e5d541b3ec2be6bb16486cdf3a30d72cbbcae87e9b86d19&dest=d364785dex41_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-22-217047.html?hash=3e62b96df74628d96e5d541b3ec2be6bb16486cdf3a30d72cbbcae87e9b86d19&dest=d364785dex41_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-22-217047.html?hash=3e62b96df74628d96e5d541b3ec2be6bb16486cdf3a30d72cbbcae87e9b86d19&dest=d364785dex43_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-22-217047.html?hash=3e62b96df74628d96e5d541b3ec2be6bb16486cdf3a30d72cbbcae87e9b86d19&dest=d364785dex43_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-24-197642.html?hash=94c5d65e5464b851fd0910489c0fb05a4fc5d91cb3a5d419f6a1660782b89653&dest=d806152dex41_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-24-197642.html?hash=94c5d65e5464b851fd0910489c0fb05a4fc5d91cb3a5d419f6a1660782b89653&dest=d806152dex41_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-24-197642.html?hash=94c5d65e5464b851fd0910489c0fb05a4fc5d91cb3a5d419f6a1660782b89653&dest=d806152dex42_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-24-197642.html?hash=94c5d65e5464b851fd0910489c0fb05a4fc5d91cb3a5d419f6a1660782b89653&dest=d806152dex42_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-16-583086.html?hash=8e7f6082e9788ec6f1da2893f5638fb50909288389f47ea87fa56231d64a4502&dest=d193656dex41_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-16-583086.html?hash=8e7f6082e9788ec6f1da2893f5638fb50909288389f47ea87fa56231d64a4502&dest=d193656dex41_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-16-588294.html?hash=7081572dfee3c31abf60339ee67c1d36fae238b14f65f1351961b4699ebdd4d3&dest=d165099dex41_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-16-588294.html?hash=7081572dfee3c31abf60339ee67c1d36fae238b14f65f1351961b4699ebdd4d3&dest=d165099dex41_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-16-625987.html?hash=eefb253136a5e73b0c8cfe3353874b02c95d169e53e81eb84f2e1b2d31a2ca8a&dest=d176864dex41_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-16-625987.html?hash=eefb253136a5e73b0c8cfe3353874b02c95d169e53e81eb84f2e1b2d31a2ca8a&dest=d176864dex41_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-16-665989.html?hash=3dc9d17a1a83cbbf5ee11d30b08a2b8eeebf752a5f8a1af7337edb2a8fbacb89&dest=d233122dex41_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-16-665989.html?hash=3dc9d17a1a83cbbf5ee11d30b08a2b8eeebf752a5f8a1af7337edb2a8fbacb89&dest=d233122dex41_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-17-025101.html?hash=b812af9127be09710ba57cb24f367f89840bf66c32b2849e456907b8b19fe459&dest=d278235dex41_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-17-025101.html?hash=b812af9127be09710ba57cb24f367f89840bf66c32b2849e456907b8b19fe459&dest=d278235dex41_htm

Table of Contents

10.1.5 Amendment No. 5 to the Credit Agreement, dated as of February 13, 2017, by and among_the Company,_Citicorp
USA,_Inc., as administrative agent and issuing_bank, and the lenders party thereto, filed as Exhibit 4.1 to the
Company’s Current Report on Form 8-K dated February 13, 2017, and incorporated herein by reference.

Current Report on Form 8-K dated May 11, 2017, and incorporated herein by reference.

10.1.9 Amendment No. 9 to the Credit Agreement, dated as of February 27, 2018, by and among_the Company,_Citicorp
USA,_Inc., as administrative agent and issuing_bank, and the lenders party thereto, filed as Exhibit 4.1 to the
Company’s Current Report on Form 8-K dated February 27, 2018, and incorporated herein by reference.

Company’s Current Report on Form 8-K dated September 14, 2020, and incorporated herein by reference.

10.1.12 Amendment No. 12 to the Credit Agreement, dated as of November 9, 2020, by and among_the Company,_Citicorp
USA,_Inc.,_as administrative agent and issuing_bank, and the lenders party thereto, filed as Exhibit 4.1 to the
Company’s Current Report on Form 8-K dated November 9, 2020, and incorporated herein by reference.

10.1.13 Amendment No. 13 to the Credit Agreement, dated as of December 7, 2020, by and among_the Company,_Citicorp
USA,_Inc., as administrative agent and issuing_bank, and the lenders party thereto, filed as Exhibit 4.1 to the
Company’s Current Report on Form 8-K dated December 7, 2020, and incorporated herein by reference.

Current Report on Form 8-K dated May 3, 2021, and incorporated herein by reference.

Inc.,_as administrative agent and issuing_bank, and the lenders party thereto, filed as Exhibit 4.1 to the Company’s

10.1.16 Amendment No. 16 to the Credit Agreement, dated as of May 23, 2022, by and among the Company, Citicorp USA,

USA,_Inc., as administrative agent and issuing_bank, and the lenders party thereto, filed as Exhibit 4.1 to the
Company’s Current Report on Form 8-K dated October 31, 2022, and incorporated herein by reference.
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Company’s Current Report on Form 8-K dated November 18, 2024, and incorporated herein by reference.

10.2 Agreement for Letter of Credit, dated as of May 9, 2016, by and between the Company and Citibank, N.A. filed as Exhibit

10.2.1 Amendment No. 1 to the Agreement for Letter of Credit, dated as of July 26, 2018, by and between the Company,
and Citibank, N.A., filed as Exhibit 4.4 to the Company’s Quarterly Report on Form 10-Q for the quarterly period
ended September 30, 2018, and incorporated herein by reference.

10.3 Amended and Restated Credit Agreement, dated as of August 2, 2021, by and among_the Company, Goldman Sachs Bank
USA, as administrative agent, Goldman Sachs Mortgage Company, as issuing bank, and the lenders party thereto, filed as

10.3.1 Amendment No. 1 to the Amended and Restated Credit Agreement, dated as of August 6, 2021, by and among_the
Company,_Goldman Sachs Bank USA, as administrative agent, Goldman Sachs Mortgage Company, as issuing

the Company, Goldman Sachs Bank USA, as administrative agent, Goldman Sachs Mortgage Company,_as issuing
bank, and the lenders party thereto, filed as Exhibit 4.1 to the Company’s Current Report on Form 8-K dated

bank, and the lenders party thereto, filed as Exhibit 4.1 to the Company’s Current Report on Form 8-K dated August
15,2022, and incorporated herein by reference.

10.3.5 Amendment No. 5 to the Amended and Restated Credit Agreement, dated as of August 26, 2022, by and among the
Company,_Goldman Sachs Bank USA, as administrative agent, Goldman Sachs Mortgage Company, as issuing

26,2022, and incorporated herein by reference.

10.3.6 Amendment No. 6 to the Amended and Restated Credit Agreement, dated as of September 8, 2022, by and among
the Company, Goldman Sachs Bank USA, as administrative agent, Goldman Sachs Mortgage Company,_as issuing

September 8, 2022, and incorporated herein by reference.
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February 28, 2023, and incorporated herein by reference.

10.3.9 Amendment No. 9 to the Amended and Restated Credit Agreement, dated as of May 1, 2024, by and among_the
Company,_Goldman Sachs Bank USA, as administrative agent, Goldman Sachs Mortgage Company,_as issuing

quarterly period ended June 30, 2024, and incorporated herein by reference.

10.4 Credit Agreement, dated as of July 31, 2024, by and among_The Sherwin-Williams Company, Sherwin-Williams Canada
Inc. and Sherwin-Williams Luxembourg S.a r.l.,_as borrowers, the lenders party thereto, the issuing lenders party thereto
and Citibank, N.A., as administrative agent, filed as Exhibit 4.1 to the Company’s Current Report on Form 8-K dated
August 2, 2024, and incorporated herein by reference.

10-K for the fiscal year ended December 31, 2023, and incorporated herein by reference.

*10.5.1 Schedule of Current and Former Executive Officers who are Parties to the Amended and Restated Severance
Agreements in the forms referred to in Exhibit 10.5 above (filed herewith).

~ *10.7 Aircraft Time Sharing Agreement between the Company and Heidi G. Petz, dated January 2, 2024 (filed herewith).

*10.8 The Sherwin-Williams Company 2005 Deferred Compensation Savings and Pension Equalization Plan (Amended and

and incorporated herein by reference.

*10.11 The Sherwin-Williams Company Executive Disability Income Plan filed as Exhibit 10(g) to the Company’s Annual Report
on Form 10-K for the fiscal year ended December 31, 1991 (SEC File Number 001-04851), and incorporated herein by
reference.

*10.11.1 Amendment Number One to The Sherwin-Williams Company_ Executive Disability Income Plan filed as Exhibit

reference.
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and incorporated herein by reference.

*10.14.2 Forms of Stock Option Award under The Sherwin-Williams Company 2006 Equity and Performance Incentive Plan

filed as Exhibit 10.1 to the Company’s Quarterly Report on Form 10-Q for the quarterly period ended September 30,
2017, and incorporated herein by reference.

*10.14.3 Forms of Stock Option Award under The Sherwin-Williams Company 2006 Equity and Performance Incentive Plan

year ended December 31, 2023, and incorporated herein by reference.

*10.14.6 Forms of Stock Option Award under The Sherwin-Williams Company 2006 Equity and Performance Incentive Plan
(filed herewith).

2016) filed as Exhibit 10.1 to the Company's Quarterly Report on Form 10-Q for the quarterly period ended March 31,
2016, and incorporated herein by reference.

*10.15.1 Form of Restricted Stock Units Award Agreement under The Sherwin-Williams Company_ 2006 Stock Plan for

ended December 31, 2016, and incorporated herein by reference.

*10.16 The Sherwin-Williams Company 2007 Executive Annual Performance Bonus Plan (Amended and Restated as of October

incorporated herein by reference.

19.1 Insider Trading Policy (filed herewith)

21.1 Subsidiaries (filed herewith).

23.1 Consent of Ernst & Young LLP, Independent Registered Public Accounting Firm (filed herewith).

24.1 Powers of Attorney (filed herewith).

24.2 Certified Resolution Authorizing Signature by Power of Attorney (filed herewith).

31.1 Rule 13a-14(a)/15d-14(a) Certification of Chief Executive Officer (filed herewith).
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32.1 Section 1350 Certification of Chief Executive Officer (furnished herewith).
32.2 Section 1350 Certification of Chief Financial Officer (furnished herewith).

*97.1 The Sherwin-Williams Company_Section 16 Executive Officer Clawback Policy, Effective October 10, 2023, filed as

101.INS

101.SCH
101.CAL
101.DEF
101.LAB
101.PRE
104

herein by reference.

Inline XBRL Instance Document - the instance document does not appear in the interactive data file because its XBRL
tags are embedded within the Inline XBRL document.

Inline XBRL Taxonomy Extension Schema Document

Inline XBRL Taxonomy Extension Calculation Linkbase Document
Inline XBRL Taxonomy Extension Definition Linkbase Document
Inline XBRL Taxonomy Extension Label Linkbase Document

Inline XBRL Taxonomy Extension Presentation Linkbase Document

The cover page from this Annual Report on Form 10-K for the fiscal year ended December 31, 2024, formatted in Inline
XBRL and contained in Exhibit 101.

Certain exhibits and schedules have been omitted in accordance with Item 601(a)(5) of Regulation S-K and the Company
agrees to furnish supplementally to the SEC a copy of any omitted exhibits and schedules upon request.

Management contract or compensatory plan or arrangement.

ITEM 16. FORM 10-K SUMMARY

None.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Company has duly caused this report to be signed on its
behalf by the undersigned, thereunto duly authorized, on February 20, 2025.

THE SHERWIN-WILLIAMS COMPANY
Pursuant to the requirements of the Securities Exchange Act of

1934, this repor‘c. has been s:igned belov&'/ 'by 'the' following persons on By: /S/ MARY L. GARCEAU
behalf of the registrant and in the capacities indicated on February 20,
Mary L. Garceau, Secretary
2025.
* HEIDI G. PETZ Chair, President and Chief Executive Officer, Director
Heidi G. Petz (Principal Executive Officer)
* ALLEN J. MISTYSYN Senior Vice President — Finance and Chief Financial Officer (Principal
Allen J. Mistysyn Financial Officer)
* J. PAUL LANG Senior Vice President — Enterprise Finance and Chief Accounting Officer
J. Paul Lang (Principal Accounting Officer)
* KERRII B. ANDERSON Director
Kerrii B. Anderson
* ARTHUR F. ANTON Director
Arthur F. Anton
* JEFF M. FETTIG Director
Jeff M. Fettig
* JOHN G. MORIKIS Director
John G. Morikis
* CHRISTINE A. POON Director
Christine A. Poon
* AARON M. POWELL Director
Aaron M. Powell
* MARTA R. STEWART Director
Marta R. Stewart
* MICHAEL H. THAMAN Director
Michael H. Thaman
* MATTHEW THORNTON III Director
Matthew Thornton III
* THOMAS L. WILLIAMS Director

Thomas L. Williams

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

By: /S/ MARY L. GARCEAU February 20, 2025
Mary L. Garceau, Attorney-in-fact
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Schedule of Current and Former Executive Officers who are Parties
to the Amended and Restated Severance Agreements in the Forms Filed as

Form A of Severance Agreement

Heidi G. Petz

Form B of Severance Agreement

Justin T. Binns
Jane M. Cronin
Colin M. Davie
Mary L. Garceau
James R. Jaye
Karl J. Jorgenrud
Allen J. Mistysyn
Todd D. Rea
Gregory P. Sofish
Bryan J. Young
Marlena K. Boyce
J. Paul Lang

Form C of Severance Agreement

John G. Morikis

Exhibit 10.5 to the Company’s Annual Report on Form 10-K
For the Fiscal Year Ended December 31, 2024

EXHIBIT 10.5.1



EXHIBIT 10.7

AIRCRAFT TIME SHARING AGREEMENT

This AIRCRAFT TIME SHARING AGREEMENT (the “Agreement”) is dated January 2, 2024 (the “Effective Date”) by
and between THE SHERWIN-WILLIAMS COMPANY, an Ohio corporation (the “Company”), and HEIDI G. PETZ, an
individual (the “Executive”).

WITNESETH:

WHEREAS, the Company leases certain aircraft identified in Exhibit A (individually and collectively as the context
requires, the “Aircraft”) and operates the Aircraft for business use in accordance with the FAR (as hereinafter defined) and the
Company’s policies regarding use of the Aircraft;

WHEREAS, in order to provide for the safety and security of the Executive in her capacity as the Company’s Chief
Executive Officer and to maximize the Executive’s ability to carry out her responsibilities to the Company, the Company has
determined it is appropriate for the Company to make the Aircraft available to the Executive for personal use, subject to the terms
and conditions set forth in this Agreement;

WHEREAS, the Executive desires to lease each Aircraft from time to time, with a flight crew, on a non-exclusive basis,
from the Company on a time sharing basis as defined in Section 91.501(c)(1) of the FAR,;

WHEREAS, the Company is willing to lease each Aircraft from time to time, with a flight crew, on a non-exclusive basis, to
the Executive on a time sharing basis; and

WHEREAS, during the Term (as hereinafter defined) of this Agreement, each Aircraft will be subject to use by the Company
and may be subject to use by one or more other third parties.

NOW, THEREFORE, in consideration of the mutual promises herein contained and other good and valid consideration, the
receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

1. Definitions. The following terms shall have the following meanings for all purposes of this Agreement:
“Aircraft” means, individually and collectively as the context requires, each of the Aircraft identified in Exhibit A.

“Applicable Law” means, without limitation, all applicable laws, treaties, international agreements, decisions and orders of
any court, arbitration or governmental agency or authority and rules, regulations, orders, directives, licenses and permits of
any governmental body, instrumentality, agency or authority, including, without limitation, the FAR and 49 U.S.C. § 41101,
et seq., as amended.



“FAA” means the Federal Aviation Administration or any successor agency.

“FAR” means collectively the Aeronautics Regulations of the FAA and the United States Department of Transportation, as
codified at Title 14, Parts 1 to 399 of the United States Code of Federal Regulations.

“Operational Control” has the same meaning given the term in Section 1.1 of the FAR.
“Pilot in Command” has the same meaning given the term in Section 1.1 of the FAR.

“Taxes” means commercial air transportation excise taxes pursuant to Section 4261 of the Internal Revenue Code of 1986, as
amended, regardless of whether any flight is considered ‘“noncommercial” under the FAR.

“Term” means the entire period from the Effective Date to the date this Agreement is terminated pursuant to Section 3.
2. Agreement to Lease.

2.1 Lease. The Company agrees to lease each Aircraft to the Executive from time to time on an “as needed and as
available” basis, and to provide a fully qualified flight crew for all of the Executive’s flight operations, in accordance with the terms

and conditions of this Agreement.

2.2 Automatic Removal of Aircraft. In the event that the Company sells any individual Aircraft listed on Exhibit A, such
Aircraft shall, upon the transfer of title to such Aircraft, be deemed immediately removed from the applicability of this Agreement
regardless of whether such Aircraft is specifically removed from Exhibit A.

3. Term.

3.1 Initial Term. The initial term of this Agreement shall commence on the Effective Date and continue for a period of
one (1) year.

3.2 Renewal. At the end of the initial one (1) year term or any subsequent one (1) year term, this Agreement shall
automatically be renewed for an additional one (1) year term.

3.3 Termination.

3.3.1 Each party shall have the right to terminate this Agreement at any time with or without cause on ten (10) days’
written notice to the other party.

3.3.2 In the event that the Executive no longer serves as Chief Executive Officer of the Company, the Company
shall have the right to terminate this Agreement immediately upon delivery of a written notice of termination to the Executive.

4. Applicable Regulations. The parties hereto intend this Agreement to constitute, and this Agreement shall be interpreted as, a
Time Sharing Agreement as defined in Section 91.501(c)(1) of the FAR. The parties agree that for all flights under this Agreement,
the Aircraft used for the



flight shall be operated under the pertinent provisions of Subpart F of Part 91 of the FAR. If any provision of this Agreement is
determined to be inconsistent with any of the requirements of the provisions of Subpart F of Part 91 of the FAR, such provision shall
be deemed amended in any respect necessary to bring it into compliance with such requirements.

5. Charges. For any flight conducted under this Agreement (including any deadhead flights required for repositioning), the
Executive shall pay the Company an amount determined by the Company, not to exceed the expenses of operating such flight that
may be charged pursuant to Section 91.501(d) of the FAR, which expenses include and are limited to:

5.1 fuel, oil, lubricants, and other additives;

5.2 travel expenses of the crew, including food, lodging, and ground transportation;
53 hangar and tie-down costs away from the Aircraft’s base of operation;

5.4  insurance obtained for the specific flight;

5.5 landing fees, airport taxes, and similar assessments;

5.6 customs, foreign permit, and similar fees directly related to the flight;

5.7 in flight food and beverages;

5.8  passenger ground transportation;

5.9 flight planning and weather contract services; and

5.10  an additional charge equal to 100% of the expenses listed in Section 5.1.

6. Invoices and Payment. The Company shall provide a quarterly invoice to the Executive in an amount determined by the
Company in accordance with Section 5 above. The Executive shall remit the full amount of any such invoice, together with any
applicable Taxes under Section 7, to the Company within thirty (30) days after receipt of the invoice.

7. Taxes. The Executive shall be responsible for all Taxes which may be assessed or levied as a result of the lease of the Aircraft
to the Executive, or the use of the Aircraft by the Executive, or the provision of a taxable transportation service to the Executive
using the Aircraft. The Executive shall remit to the Company all such Taxes together with each payment made pursuant to Section 6.

8. Scheduling Flights.

8.1 Flight Requests. The Executive shall submit requests for flight time and proposed flight schedules to the Company as
far in advance of any given flight as practical. The Executive shall provide at least the following information for each proposed flight
prior to the scheduled departure:

(a) departure airport;



(b) destination airport;

(©) date and time of flight;

(d) the names of all passengers;

(e) purpose of the flight for each passenger;

63} the nature and extent of any unusual luggage and/or cargo to be carried;
(2) the date and time of return flight, if any; and

(h) any other information concerning the proposed flight that may be pertinent or required by the
Company, the flight crew or governmental authorities.

8.2  Approval of Flight Requests. The Company may approve or deny any flight scheduling request in its sole discretion.

The Company shall be under no obligation to approve any flight request submitted by the Executive and shall have final authority
over the scheduling of all Aircratft.

8.3 Subordinated Use of Aircraft. The Executive’s rights to schedule use of the Aircraft during the Term of this
Agreement shall at all times be subordinate to the Aircraft use requirements of the Company. The Company shall at all times be
entitled to preempt any scheduled, unscheduled, or anticipated use of any Aircraft by the Executive, notwithstanding any prior
approval by the Company.

9. Aircraft Maintenance and Flight Crew. The Company shall be solely responsible for maintenance, preventive maintenance
and required or otherwise necessary inspections of each Aircraft, and shall take such requirements into account in scheduling the
Aircraft. No period of maintenance, preventative maintenance, or inspection shall be delayed or postponed for the purpose of
scheduling the Aircraft, unless such maintenance or inspection can be safely conducted at a later time in compliance with all
Applicable Laws and regulations, and within the sound discretion of the Pilot in Command.

10.  Flight Crews. The Company shall provide a qualified flight crew for each flight conducted in accordance with this
Agreement. The members of the flight crew may be either employees or independent contractors of the Company. In either event,
the flight crew shall be and remain under the exclusive command and control of the Company in all phases of all flights conducted
under this Agreement.

11. Operational Control. THE PARTIES EXPRESSLY AGREE THAT THE COMPANY SHALL HAVE AND MAINTAIN
OPERATIONAL CONTROL OF ALL AIRCRAFT FOR ALL FLIGHTS OPERATED UNDER THIS AGREEMENT. The Company
shall exercise exclusive authority over initiating, conducting, or terminating any flight conducted on behalf of the Executive pursuant
to this Agreement.



12.  Authority of Pilot In Command. Notwithstanding that the Company shall have Operational Control of the Aircraft during
any flight conducted pursuant to this Agreement, the Company and the Executive expressly agree that the Pilot in Command, in his
or her sole discretion, may terminate any flight, refuse to commence any flight, or take any other flight-related action which in the
judgment of the Pilot in Command is necessary to ensure the safety of the Aircraft, the flight crew, the passengers, and persons and
property on the ground. The Pilot in Command shall have final and complete authority to postpone or cancel any flight for any
reason or condition that in his or her judgment would compromise the safety of the flight. No such action of the Pilot in Command
shall create or support any liability of the Company to the Executive for loss, injury, damage or delay.

13. Insurance.

13.1 Liability. In connection with any use of the Aircraft, for the benefit of the Company and the Executive, the Company
shall maintain, or cause to be maintained, bodily injury and property damage, liability insurance in an amount customary in the
industry for similar aircraft and operations. Such policy shall be an occurrence policy naming the Company as Named Insured, and
the Executive as an Additional Insured.

13.2  Hull. The Company shall maintain, or cause to be maintained, all risks aircraft hull insurance for each Aircraft in
amounts determined from time to time by agreement of Company and the provider of the insurance.

13.3  Additional Insurance. The Company shall use reasonable efforts to provide such additional insurance coverage as the
Executive may request or require; provided, however, that the cost of such additional insurance shall be borne by the Executive as
set forth in Section 5.4 of this Agreement.

13.4 Insurance Certificates. The Company will provide a copy of its Certificate of Insurance to the Executive from time to
time as requested by the Executive.

14. Representations and Warranties. The Executive represents and warrants that:

14.1  The Executive will use the Aircraft solely for her own use and the use of her family and guests, and the Executive will
not use any Aircraft for the purpose of providing transportation of passengers or cargo for compensation or hire.

14.2  The Executive shall not incur any mechanic’s or other lien on the Aircraft. The Executive shall not attempt to convey,
mortgage, assign, lease, sublease, or in any way alienate any Aircraft.

14.3 During the Term of this Agreement, the Executive will abide by and conform to all Applicable Laws, governmental
and airport orders, rules and regulations, as shall from time to time be in effect relating in any way to the operation and use of any
Aircraft under a time sharing agreement.



15. No Assignments. Neither this Agreement nor any party’s interest herein shall be assignable to any other party whatsoever.
This Agreement shall inure to the benefit of and be binding upon the parties hereto, and their respective heirs, representatives and
successors.

16. Administration and Amendment Modification. This Agreement may not be modified, altered, or amended except by
written agreement executed by both parties; provided, however, that the Executive hereby acknowledges and agrees that the
Company may amend Exhibit A to add or remove Aircraft without her consent or written agreement.

17. Headings. The section headings in this Agreement are for convenience of reference only and shall not modify, define,
expand, or limit any of the terms or provisions hereof.

18. Notices. All notices and communications required or permitted by this Agreement shall be in writing and shall be deemed to
have been duly given or made when delivered personally or transmitted electronically by e-mail or facsimile, receipt acknowledged,
or in the case of documented overnight delivery service or registered or certified mail, return receipt requested, delivery charge or
postage prepaid, on the date shown on the receipt therefor, in each case at the address set forth below:

If to Company: The Sherwin-Williams Company
101 West Prospect Avenue
Cleveland, Ohio 44115
Attention: Mary L. Garceau, Senior Vice President, General
Counsel and Secretary
E-Mail: mary.l.garceau@sherwin.com

If to Executive: at her home address listed in the records of the Company.

19. Governing Law. This Agreement shall be governed by the laws of the State of Ohio, without regard to its choice of law
principles.

20. Limitation of Liability. NEITHER THE COMPANY (NOR ITS AFFILIATES) MAKES, HAS MADE OR SHALL BE
DEEMED TO MAKE OR HAVE MADE ANY WARRANTY OR REPRESENTATION, EITHER EXPRESS OR IMPLIED,
WRITTEN OR ORAL, WITH RESPECT TO ANY AIRCRAFT TO BE USED UNDER THIS AGREEMENT OR ANY ENGINE
OR COMPONENT THEREOF INCLUDING, WITHOUT LIMITATION, ANY WARRANTY AS TO DESIGN, COMPLIANCE
WITH SPECIFICATIONS, QUALITY OF MATERIALS OR WORKMANSHIP, MERCHANTABILITY, FITNESS FOR ANY
PURPOSE, USE OR OPERATION, AIRWORTHINESS, SAFETY, PATENT, TRADEMARK OR COPYRIGHT INFRINGEMENT
OR TITLE. THE EXECUTIVE HEREBY WAIVES, RELEASES, DISCLAIMS AND RENOUNCES ALL EXPECTATION OF
RELIANCE UPON ANY SUCH WARRANTIES, OBLIGATIONS, LIABILITIES, RIGHTS, CLAIMS OR REMEDIES.

21. Sole Recourse. The Executive agrees that the Aircraft liability insurance carried by, or on behalf of, the Company shall
provide the Executive’s sole recourse for all claims, losses, liabilities, obligations, demands, suits, judgments or causes of action,
penalties, fines, costs and expenses of any nature whatsoever, including attorneys’ fees and expenses for or on account of or arising
out of, or in any way connected with the use of the Aircraft by the Executive or her



guests, including, without limitation, injury to or death of any persons, including, without limitation, guests, invitees or other parties
which may result from or arise out of the use or operation of the Aircraft. The provisions of this Section 21 shall survive the
termination or expiration of this Agreement.

22. Counterparts. This Agreement may be executed by the parties hereto in separate counterparts, each and all of which when
so executed and delivered shall be an original, and all of which shall together constitute one and the same instrument.

23. Entire Agreement. This Agreement constitutes the entire agreement of the parties as of the Effective Date and supersedes all
prior or independent, oral or written agreements, understandings, statements, representations, commitments, promises, and
warranties made with respect to the subject matter of this Agreement.

24, Truth In Leasing Statement.

WITHIN THE TWELVE (12) MONTH PERIOD PRECEDING THE DATE OF THIS AGREEMENT, EACH AIRCRAFT
HAS BEEN INSPECTED AND MAINTAINED IN ACCORDANCE WITH THE PROVISIONS OF FAR PART 91.

THE PARTIES HERETO CERTIFY THAT DURING THE TERM OF THIS AGREEMENT AND FOR OPERATIONS
CONDUCTED HEREUNDER, EACH AIRCRAFT WILL BE MAINTAINED AND INSPECTED IN ACCORDANCE WITH THE
PROVISIONS OF FAR PART 91.

THE COMPANY ACKNOWLEDGES (AND CERTIFIES BY ITS SIGNATURE BELOW) THAT WHEN IT OPERATES
ANY AIRCRAFT ON BEHALF OF THE EXECUTIVE UNDER THIS AGREEMENT, THE COMPANY SHALL BE KNOWN
AS, CONSIDERED, AND IN FACT WILL BE THE OPERATOR OF, AND SHALL HAVE OPERATIONAL CONTROL OF, THE
AIRCRAFT.

EACH PARTY HERETO CERTIFIES THAT IT UNDERSTANDS THE EXTENT OF ITS RESPONSIBILITIES, SET
FORTH IN THIS AGREEMENT FOR COMPLIANCE WITH APPLICABLE FEDERAL AVIATION REGULATIONS.

AN EXPLANATION OF FACTORS BEARING ON OPERATIONAL CONTROL AND THE PERTINENT FEDERAL
AVIATION REGULATIONS CAN BE OBTAINED FROM THE NEAREST FAA FLIGHT STANDARDS DISTRICT OFFICE
(FSDO).

THE PARTIES HERETO CERTIFY THAT A TRUE COPY OF THIS AGREEMENT SHALL BE CARRIED ON EACH
AIRCRAFT AT ALL TIMES, AND SHALL BE MADE AVAILABLE FOR INSPECTION UPON REQUEST BY AN
APPROPRIATELY CONSTITUTED AND IDENTIFIED REPRESENTATIVE OF THE ADMINISTRATOR OF THE FAA.

THE ADDRESS OF THE COMPANY IS: 101 West Prospect Avenue, Cleveland, Ohio 44115



25. Truth In Leasing Compliance. The Company, on behalf of the Executive, shall take the steps set forth on Exhibit B.

[signature page follows)



IN WITNESS WHEREOF, the parties have executed this AIRCRAFT TIME SHARING AGREEMENT as of the date and
year first written above.

THE SHERWIN-WILLIAMS COMPANY

By: /s/ Gregory P. Sofish
Name: Gregory P. Sofish
Title: Senior Vice President — Human Resources

/s/ Heidi G. Petz
HEIDI G. PETZ, Individually

The undersigned hereby consents to the terms of this Agreement.
CONTRACT TRANSPORTATION SYSTEMS CO.
By: /s/ Stephen J. Perisutti

Name: Stephen J. Perisutti
Title: Vice President and Assistant Secretary




EXHIBIT 10.14.6

THE SHERWIN-WILLIAMS COMPANY
2006 EQUITY AND PERFORMANCE INCENTIVE PLAN
(AMENDED AND RESTATED AS OF OCTOBER 13, 2023)

Nongqualified Stock Option Award — Additional Terms and Conditions

1. Grant of Option. The Board of Directors (the “Board”) of The Sherwin
Williams Company (the “Company”) has granted an option to you (“you” or “Grantee”) pursuant to an Evidence of Award that has
been delivered to you. Each option entitles you to purchase from the Company one share of Common Stock at the Option Price per
share, in accordance with the terms of The Sherwin-Williams Company 2006 Equity and Performance Incentive Plan (Amended and
Restated as of October 13, 2023, the “Plan”), the related Prospectus, the Evidence of Award, these Additional Terms and Conditions,
and such other rules and procedures as may be adopted by the Company. Capitalized terms used herein without definition shall have
the meanings assigned to them in the Plan.

2. Vesting of Option.

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

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

(C) Notwithstanding Section 2(A) above, if you should “Retire” while in the employ
of the Company or any Subsidiary, you shall be treated as being in the continuous employ with the Company or any Subsidiary
during your “Retirement” for purposes of this Section 2 and, as a result, the option shall continue to vest and become exercisable on
the dates set forth in Section 2(A) above notwithstanding your Retirement, consistent with the terms of the Plan; provided, however,
that in order to be eligible for continued vesting pursuant to the provisions of this Section 2(C), you must provide the Company with
written notice of your Retirement a minimum of 180 days prior to the anticipated date of your Retirement (the “Notice Deadline”) (if
such written notice is not received by the Company on or before the Notice Deadline, any award granted to you under the Plan
during the 180-day period prior to the date of your cessation of employment with the Company or a Subsidiary shall be immediately
cancelled and forfeited (unless the reason for such failure is due to your disability as determined in the sole discretion of the
Company)). The terms “Retire” or “Retirement” as used in these Additional Terms and Conditions means your voluntary cessation of
employment with the Company or any Subsidiary after: (1) the attainment of age 65 or (2) the attainment of age 55 or older and your
combination of age and years of service with the Company or any Subsidiary equals at least 75. Notwithstanding the foregoing, if
you participate in the Company’s Key Employee Separation Plan (the “KESP”), experience a “covered termination” (as defined in
the KESP), and meet the age and/or service requirements for a qualifying “Retirement” under this Section 2(C), you shall



continue to vest as provided herein and Section 4.2 of the KESP without regard to the Notice Deadline requirement.

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

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

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

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

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

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

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

(v) The date on which you knowingly or willfully engage in misconduct, which is materially harmful to the interests
of the Company or a Subsidiary, as may be determined by the Board, in its sole discretion, or the date you violate Section 12
or Section 13 of these Additional Terms and Conditions.

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



Price plus (y) any minimum required withholding taxes; provided, however, that any fractional share otherwise deliverable to you
will be settled in cash.

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

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

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

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

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



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

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

11. Clawback/Recapture/Recoupment Rights and Policies. Grantee
acknowledges and agrees that the terms and conditions set forth in The Sherwin-Williams Company Section 16 Executive Officer
Clawback Policy (as may be amended and restated from time to time, the “Executive Clawback Policy”) and The Sherwin-Williams
Company Key Employee Clawback Policy (as may be amended and restated from time to time, the “Key Employee Clawback
Policy”) are incorporated in these Additional Terms and Conditions by reference. To the extent the Executive Clawback Policy or the
Key Employee Clawback Policy is applicable to Grantee, it creates additional rights for the Company with respect to certain
compensation, including, without limitation, annual cash incentive compensation awards granted to Grantee under The Sherwin-
Williams Company 2007 Executive Annual Performance Bonus Plan (Amended and Restated), or any successor plan.
Notwithstanding any provisions in these Additional Terms and Conditions to the contrary, such compensation, including, without
limitation, annual cash incentive compensation, will be subject to potential mandatory cancellation, forfeiture and/or repayment by
Grantee to the Company to the extent Grantee is, or in the future becomes, subject to (a) any Company clawback or recoupment
policy, including the Executive Clawback Policy, the Key Employee Clawback Policy, and any other policies that are adopted to
comply with the requirements of any applicable laws, rules, regulations, stock exchange listing standards or otherwise, or (b) any
applicable laws that impose mandatory clawback or recoupment requirements under the circumstances set forth in such laws,
including as required by the Sarbanes-Oxley Act of 2002, the Dodd-Frank Wall Street Reform and Consumer Protection Act, or other
applicable laws, rules, regulations or stock exchange listing standards, as may be in effect from time to time, and which may operate
to create additional rights for the Company with respect to awards and the recovery of amounts relating thereto. By accepting
options under the Plan and pursuant to these Additional Terms and Conditions, Grantee consents to be bound by the terms of the
Executive Clawback Policy or the Key Employee Clawback Policy, if applicable, and agrees and acknowledges that Grantee is
obligated to cooperate with, and provide any and all assistance necessary to, the Company in its efforts to recover or recoup options,
any gains or earnings related to options, or any other applicable compensation, including, without limitation, annual cash incentive
compensation, that is subject to clawback or recoupment pursuant to such laws, rules, regulations, stock exchange listing standards
or Company policy. Such cooperation and assistance shall include, but is not limited to, executing, completing and submitting any
documentation necessary to facilitate the recovery or recoupment by the Company from Grantee of any such amounts, including
from Grantee’s accounts or from any other compensation, to the extent permissible under Section 409A of the Code.

12.  Ownership and Protection of Intellectual Property and Confidential Information.



(A) All information, ideas, concepts, improvements, innovations, developments, methods, processes, designs, analyses,
drawings, reports, discoveries, and inventions, whether patentable or not or reduced to practice, which are conceived, made,
developed or acquired by you, individually or in conjunction with others, during Grantee’s employment by the Company or any of
its Subsidiaries, both before and after the Date of Grant (whether during business hours or otherwise and whether on the Company’s
premises or otherwise) which relate to the business, products or services of the Company or its Subsidiaries (including, without
limitation, all such information relating to corporate opportunities, research, financial and sales data, pricing and trading terms,
evaluations, opinions, interpretations, acquisition prospects, the identity of customers or their requirements, the identity of key
contacts within the customer’s organizations or within the organization of acquisition prospects, or marketing and merchandising
techniques, prospective names, marks, and any copyrightable work, trade mark, trade secret or other intellectual property rights
(whether or not composing confidential information), and all writings or materials of any type embodying any of such items
(collectively, “Work Product™), shall be the sole and exclusive property of the Company or a Subsidiary, as the case may be, and
shall be treated as “work for hire.” It is recognized that Grantee is an experienced executive in the business of the Company and its
Subsidiaries and through several decades of prior work in the industry acquired and retains knowledge, contacts, and information
which are not bound by this Section 12.

(B) Grantee shall promptly and fully disclose all Work Product to the Company and shall cooperate and perform all actions
reasonably requested by the Company (whether during or after the term of employment) to establish, confirm and protect the
Company’s and/or its Subsidiaries’ right, title and interest in such Work Product. Without limiting the generality of the foregoing,
Grantee agrees to assist the Company, at the Company’s expense, to secure the Company’s and its Subsidiaries’ rights in the Work
Product in any and all countries, including the execution by Grantee of all applications and all other instruments and documents
which the Company and/or its Subsidiaries shall deem necessary in order to apply for and obtain rights in such Work Product and in
order to assign and convey to the Company and/or its Subsidiaries the sole and exclusive right, title and interest in and to such Work
Product. If the Company is unable because of Grantee’s mental or physical incapacity or for any other reason (including Grantee’s
refusal to do so after request therefor is made by the Company) to secure Grantee’s signature to apply for or to pursue any
application for any United States or foreign patents or copyright registrations covering Work Product belonging to or assigned to the
Company and/or its Subsidiaries pursuant to Section 12(A) above, then Grantee by these Additional Terms and Conditions
irrevocably designates and appoints the Company and its duly authorized officers and agents as Grantee’s agent and attorney-in-fact
to act for and in your behalf and stead to execute and file any such applications and to do all other lawfully permitted acts to further
the prosecution and issuance of patents or copyright registrations thereon with the same legal force and effect as if executed by
Grantee. The Grantee agrees not to apply for or pursue any application for any United States or foreign patents or copyright
registrations covering any Work Product other than pursuant to this Section 12 in circumstances where such patents or copyright
registrations are or have been or are required to be assigned to the Company or any of its Subsidiaries.

(C) Grantee acknowledges that the businesses of the Company and its Subsidiaries are highly competitive and that their
strategies, methods, books, records, and documents, their technical information concerning their products, equipment, services, and
processes, procurement procedures and pricing techniques, the names of and other information (such as credit and financial data)
concerning their former, present or prospective customers and business affiliates, all comprise confidential business information and
trade secrets which are valuable,



special, and unique assets which the Company and/or its Subsidiaries use in their business to obtain a competitive advantage over
their competitors. The Grantee further acknowledges that protection of such confidential business information and trade secrets
against unauthorized disclosure and use is of critical importance to the Company and its Subsidiaries in maintaining their
competitive position. The Grantee acknowledges that by reason of the Grantee’s duties to, and association with, the Company and its
Subsidiaries, the Grantee has had and will have access to, and has and will become informed of, confidential business information
which is a competitive asset of the Company and its Subsidiaries. The Grantee hereby agrees that the Grantee will not, at any time
during or after his or her employment by the Company or its Subsidiaries, make any unauthorized disclosure of any confidential
business information or trade secrets of the Company or its Subsidiaries, or make any use thereof, except in the carrying out of his or
her employment responsibilities hereunder. The Grantee shall take all necessary and appropriate steps to safeguard confidential
business information and protect it against disclosure, misappropriation, misuse, loss and theft. Confidential business information
shall not include information in the public domain (but only if the same becomes part of the public domain through a means other
than a disclosure prohibited hereunder). The above notwithstanding, a disclosure shall not be unauthorized if (i) it is required by law
or by a court of competent jurisdiction or (ii) it is in connection with any judicial, arbitration, dispute resolution or other legal
proceeding in which Grantee’s legal rights and obligations as an employee or under these Additional Terms and Conditions are at
issue; provided, however, that the Grantee shall, to the extent practicable and lawful in any such events, give prior notice to the
Company of his or her intent to disclose any such confidential business information in such context so as to allow the Company or
its Subsidiaries an opportunity (which the Grantee will not oppose) to obtain such protective orders or similar relief with respect
thereto as may be deemed appropriate. Any information not specifically related to the Company and its Subsidiaries would not be
considered confidential to the Company and its Subsidiaries.

(D) All written materials, records, and other documents made by, or coming into the possession of, the Grantee during the
period of Grantee’s employment by the Company or its Subsidiaries which contain or disclose confidential business information or
trade secrets of the Company or its Subsidiaries, or which relate to Grantee’s Work Product described in Section 12(A) above, shall
be and remain the property of the Company, or its Subsidiaries, as the case may be. Upon termination of Grantee’s employment, for
any reason, the Grantee promptly shall deliver the same, and all copies thereof, to the Company.

(E) Nothing in these Additional Terms and Conditions shall prohibit or restrict the
Grantee from initiating communications directly with, responding to any inquiries from, providing testimony before, providing
confidential information to, reporting possible violations of law or regulation to, or from filing a claim or assisting with an
investigation directly with a self-regulatory authority or a government agency or entity, including the U.S. Equal Employment
Opportunity Commission, the Department of Labor, the National Labor Relations Board, the Department of Justice, the Securities
and Exchange Commission, the Congress, and any agency Inspector General (collectively, the “Regulators™), or from making other
disclosures that are protected under the whistleblower provisions of state or federal law or regulation. The Grantee does not need the
prior authorization of the Company to engage in conduct protected by this Section 12, and the Grantee does not need to notify the
Company that the Grantee has engaged in such conduct. Please take notice that federal law provides criminal and civil immunity to
federal and state claims for trade secret misappropriation to individuals who disclose a trade secret to their attorney, a court, or a
government official in certain, confidential circumstances that are set forth at 18 U.S.C. §§ 1833(b)(1) and 1833(b)(2), related to the
reporting or investigation of a



suspected violation of the law, or in connection with a lawsuit for retaliation for reporting a suspected violation of the law.

13.  Covenants Not to Compete and Not to Solicit.

Grantee acknowledges and agrees that, during Grantee’s employment with the Company, Grantee has and will become acquainted
with and obtain confidential, proprietary, and trade secret information about the Company’s processes, plans, strategies and
operations, customers, suppliers and distributors, including the status of the Company’s relationships with customers, suppliers,
vendors and distributors; the preferences of the Company’s customers, suppliers and distributors; pricing, discounting, margin and
contracting terms related to the Company’s customers, suppliers and distributors; information related to the technology, products and
services of the Company, the amounts and sources of income, profits, losses or expenditures or other information of commercial
value; and other non-public information about the Company’s customer, supplier and distributor relationships that give the Company
a competitive edge in the marketplace. In exchange for and by accepting the benefits afforded by this Agreement, including the stock
option awards referenced herein, and to protect the Company’s confidential, proprietary, and trade secret information, and the
Company’s investment in building the relationships with its customers, suppliers and distributors, the Grantee agrees to these terms:

(A) To the fullest extent permitted by law and only where permitted by governing law, Grantee hereby agrees that during
his or her employment with the Company or any of its Subsidiaries and for a period of two years following Grantee’s termination of
employment with the Company and its Subsidiaries (the “Non-Compete Period”), he or she will not, in association with or as an
officer, principal, manager, member, advisor, agent, partner, director, material shareholder, employee or consultant of any
corporation (or sub-unit, in the case of a diversified business) or other enterprise, entity or association, work on the acquisition or
development of, or engage in any line of business, property or project which is, directly or indirectly, competitive with any business
that the Company or any of its Subsidiaries engages in or is planning to engage in during the term of Grantee’s employment with the
Company or any Subsidiary, including but not limited to, any business engaged in the development, manufacture, distribution and
sale of paint, coatings and related products to professional, industrial, commercial and retail customers (the “Business”). Such
restriction shall cover Grantee’s activities anywhere in the contiguous United States. Section 13(A) shall not be applicable to any
Grantee who lives or primarily performs services for the Company in any jurisdiction that does not, at the time Grantee accepts the
Award, permit non-competition provisions, including California, Minnesota, North Dakota and Oklahoma. Similarly, Section 13(A)
shall not be applicable to any Grantee who lives or primarily performs services in any jurisdiction that permits non-competition
provisions only if certain compensation thresholds or other conditions have been satisfied, and Grantee does not meet such
compensation thresholds or conditions. Section 13(A) also does not restrict the right of a Grantee employed by Company as an
attorney to practice law after separation from employment.

(B) To the fullest extent permitted by law and only where permitted by governing law, Grantee agrees that during the Non-
Compete Period and for a one (1) year period thereafter, the Grantee will not, directly or indirectly, on behalf of Grantee or any other
person or entity, solicit, induce or attempt to solicit or induce any person who is or was employed by, or in a contractor relationship
with, the Company or its Subsidiaries within the one (1) year period immediately preceding the date of solicitation or inducement, to
(i) interfere with the activities or businesses of the Company or any of its Subsidiaries, (ii) discontinue employment or contractor



status with the Company or any of its Subsidiaries, or (iii) interfere with, alter or modify their employment or contractor relationship
with the Company or any of its Subsidiaries. Grantee also agrees that during the Non-Compete Period and for a one (1) year period
thereafter, the Grantee will not, on behalf of Grantee or any other person or entity, hire, attempt to hire, assist in any way with the
hiring of, or otherwise employ or engage, or attempt to employ or engage, any person who is or was employed by or in a contractor
relationship with the Company or its Subsidiaries within the one (1) year period immediately preceding the date of such hiring,
assistance with hiring, employment or engagement.

(C) To the fullest extent permitted by law and only where permitted by governing law, Grantee agrees that during the Non-
Compete Period, the Grantee will not, directly or indirectly, influence or attempt to influence any customers, distributors or suppliers
of the Company or any of its Subsidiaries to divert their business to any competitor of the Company or any of its Subsidiaries or in
any way interfere with the relationship between any such customer, distributor or supplier and the Company and/or any of its
Subsidiaries (including, without limitation, making any negative statements or communications about the Company and its
Subsidiaries). During such Non-Compete Period, the Grantee will not, directly or indirectly, acquire or attempt to acquire any
business in the contiguous United States to which the Company or any of its Subsidiaries, prior to the Grantee’s termination of
employment with the Company and its Subsidiaries, has made an acquisition proposal relating to the possible acquisition of such
business by the Company or any of its Subsidiaries, or has planned, discussed or contemplated making such an acquisition proposal
(such business, an “Acquisition Target”), or take any action to induce or attempt to induce any Acquisition Target to consummate
any acquisition, investment or other similar transaction with any person other than the Company or any of its Subsidiaries.

Sections 13(B) and 13(C) shall not be applicable to the extent that Grantee lives or primarily performs services for the Company in a
jurisdiction that does not permit customer, supplier or non-distributor non-solicitation provisions. Similarly, Sections 13(B) and
13(C) shall not be applicable to any Grantee who lives or primarily performs services in any jurisdiction that permits customer,
supplier or non-distributor non solicitation provisions only if certain compensation thresholds or conditions have been satisfied, and
Grantee does not meet such compensation thresholds or conditions.

(D) Grantee understands that the provisions of Section 12 and Section 13 hereof may limit his or her ability to earn a
livelihood in a business in which he or she is involved, but as a member of the management group of the Company and its
Subsidiaries he or she nevertheless agrees and hereby acknowledges that such provisions, where permitted by governing law: (i) do
not impose a greater restraint than is necessary to protect the goodwill or other business interests of the Company and any of its
Subsidiaries; (ii) contain reasonable limitations as to time, scope of activity, and geographical area to be restrained; and (iii) are
supported by sufficient consideration to compensate the Grantee for the restrictions contained in Section 12 and Section 13 hereof.

(E) If, at the time of enforcement of Section 12 or Section 13 of these Additional Terms and Conditions, a court shall hold
that the duration, scope, or area restrictions stated herein are unreasonable under circumstances then existing, the parties hereto agree
that the maximum period, scope or geographical area reasonable under such circumstances shall be substituted for the stated period,
scope or area and that the court shall be allowed and directed to revise the restrictions contained herein to cover the maximum
period, scope and area permitted by law. The Grantee acknowledges that he or she is a member of the Company’s and its
Subsidiaries’ management group with access to the Company’s and its Subsidiaries’ confidential



business information and his or her services are unique to the Company and its Subsidiaries. The Grantee therefore agrees that the
remedy at law for any breach by him or her of any of the covenants and agreements set forth in Section 12 or Section 13 hereof will
be inadequate and that in the event of any such breach, the Company and its Subsidiaries may, in addition to the other remedies
which may be available to them at law, apply to any court of competent jurisdiction to obtain specific performance and/or injunctive
relief prohibiting the Grantee (together with all those persons associated with him or her) from the breach of such covenants and
agreements and to enforce, or prevent any violations of, the provisions of these Additional Terms and Conditions. In addition, in the
event of a breach or violation by the Grantee of this Section 13, the Non-Compete Period set forth herein shall be tolled until such
breach or violation has been cured.

(F) Each of the covenants of Section 12 and Section 13 hereof are given by the Grantee as part of the consideration for the
option award granted hereunder and as an inducement to the Company to grant such options and accept the obligations thereunder.

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

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

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

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

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



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

responsible.



THE SHERWIN-WILLIAMS COMPANY
2006 EQUITY AND PERFORMANCE INCENTIVE PLAN
(AMENDED AND RESTATED AS OF OCTOBER 13, 2023)

Incentive Stock Option Award — Additional Terms and Conditions

1. Grant and Nature of Option. The Board of Directors (the “Board”) of The Sherwin-Williams Company (the “Company)
has granted an option to you (“you” or “Grantee”) pursuant to an Evidence of Award that has been delivered to you. This option is
intended to qualify as an Incentive Stock Option as defined in Section 422 of the Code. Each option entitles you to purchase from
the Company one share of Common Stock at the Option Price per share, in accordance with the terms of The Sherwin-Williams
Company 2006 Equity and Performance Incentive Plan (Amended and Restated as of October 13, 2023, the “Plan”), the related
Prospectus, the Evidence of Award, these Additional Terms and Conditions, and such other rules and procedures as may be adopted
by the Company. Capitalized terms used herein without definition shall have the meanings assigned to them in the Plan.

2. Vesting of Option.

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

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

(C) Notwithstanding Section 2(A) above, if you should “Retire” while in the employ of the Company or any Subsidiary, you
shall be treated as being in the continuous employ with the Company or any Subsidiary during your “Retirement” for purposes of
this Section 2 and, as a result, the option shall continue to vest and become exercisable on the dates set forth in Section 2(A) above
notwithstanding your Retirement, consistent with the terms of the Plan; provided, however, that in order to be eligible for continued
vesting pursuant to the provisions of this Section 2(C), you must provide the Company with written notice of your Retirement a
minimum of 180 days prior to the anticipated date of your Retirement (the “Notice Deadline”) (if such written notice is not received
by the Company on or before the Notice Deadline, any award granted to you under the Plan during the 180-day period prior to the
date of your cessation of employment with the Company or a Subsidiary shall be immediately cancelled and forfeited (unless the
reason for such failure is due to your disability as determined in the sole discretion of the Company)). The terms “Retire” or
“Retirement” as used in these Additional Terms and Conditions means your voluntary cessation of employment with the Company or
any Subsidiary after: (1) the attainment of age 65 or (2) the attainment of age 55 or older and your combination of age and years of
service with the Company or any Subsidiary equals at least 75. Notwithstanding the foregoing, if you participate in the Company’s
Key Employee Separation Plan (the “KESP”), experience a “covered termination” (as defined in the KESP), and meet the age and/or
service requirements for a qualifying “Retirement” under this Section 2(C), you shall continue to vest as provided herein and Section
4.2 of the KESP without regard to the Notice Deadline requirement.



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

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

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

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

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

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

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

(v) The date on which you knowingly or willfully engage in misconduct, which is materially harmful to the
interests of the Company or a Subsidiary, as may be determined by the Board, in its sole discretion, or the date you
violate Section 13 or Section 14 of these Additional Terms and Conditions.

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



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

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

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



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

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

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

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

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

12.  Clawback/Recapture/Recoupment Rights and Policies. Grantee
acknowledges and agrees that the terms and conditions set forth in The Sherwin-Williams Company Section 16 Executive Officer
Clawback Policy (as may be amended and restated from time to time, the “Executive Clawback Policy”) and The Sherwin-Williams
Company Key Employee Clawback Policy (as may be amended and restated from time to time, the “Key Employee Clawback
Policy”) are incorporated in these Additional Terms and Conditions by reference. To the extent the Executive Clawback Policy or the
Key Employee Clawback Policy is applicable to Grantee, it creates additional rights for the Company with respect to certain
compensation, including, without limitation, annual cash incentive compensation awards granted to Grantee under The Sherwin-
Williams Company 2007 Executive Annual Performance Bonus Plan (Amended and Restated), or any successor plan.
Notwithstanding any provisions in these Additional Terms and Conditions to the contrary, such compensation, including, without
limitation, annual cash incentive compensation, will be subject to potential mandatory cancellation, forfeiture and/or repayment by
Grantee to the Company to the extent Grantee is, or in the future becomes, subject to (a) any Company clawback or recoupment
policy, including the Executive Clawback Policy, the Key Employee Clawback Policy, and any other policies that are adopted to
comply with the requirements of any applicable laws, rules, regulations, stock exchange listing standards or otherwise, or (b) any
applicable laws that impose mandatory



clawback or recoupment requirements under the circumstances set forth in such laws, including as required by the Sarbanes-Oxley
Act 0of 2002, the Dodd-Frank Wall Street Reform and Consumer Protection Act, or other applicable laws, rules, regulations or stock
exchange listing standards, as may be in effect from time to time, and which may operate to create additional rights for the Company
with respect to awards and the recovery of amounts relating thereto. By accepting options under the Plan and pursuant to these
Additional Terms and Conditions, Grantee consents to be bound by the terms of the Executive Clawback Policy or the Key
Employee Clawback Policy, if applicable, and agrees and acknowledges that Grantee is obligated to cooperate with, and provide any
and all assistance necessary to, the Company in its efforts to recover or recoup options, any gains or earnings related to options, or
any other applicable compensation, including, without limitation, annual cash incentive compensation, that is subject to clawback or
recoupment pursuant to such laws, rules, regulations, stock exchange listing standards or Company policy. Such cooperation and
assistance shall include, but is not limited to, executing, completing and submitting any documentation necessary to facilitate the
recovery or recoupment by the Company from Grantee of any such amounts, including from Grantee’s accounts or from any other
compensation, to the extent permissible under Section 409A of the Code.

13.  Ownership and Protection of Intellectual Property and Confidential
Information.

(A) All information, ideas, concepts, improvements, innovations, developments, methods, processes, designs,
analyses, drawings, reports, discoveries, and inventions, whether patentable or not or reduced to practice, which are
conceived, made, developed or acquired by Grantee, individually or in conjunction with others, during Grantee’s
employment by the Company or any of its Subsidiaries, both before and after the Date of Grant (whether during business
hours or otherwise and whether on the Company’s premises or otherwise) which relate to the business, products or services
of the Company or its Subsidiaries (including, without limitation, all such information relating to corporate opportunities,
research, financial and sales data, pricing and trading terms, evaluations, opinions, interpretations, acquisition prospects, the
identity of customers or their requirements, the identity of key contacts within the customer’s organizations or within the
organization of acquisition prospects, or marketing and merchandising techniques, prospective names, marks, and any
copyrightable work, trade mark, trade secret or other intellectual property rights (whether or not composing confidential
information), and all writings or materials of any type embodying any of such items (collectively, “Work Product”), shall be
the sole and exclusive property of the Company or a Subsidiary, as the case may be, and shall be treated as “work for hire.” It
is recognized that the Grantee is an experienced executive in the business of the Company and its Subsidiaries and through
several decades of prior work in the industry acquired and retains knowledge, contacts, and information which are not bound
by this Section 13.

(B) Grantee shall promptly and fully disclose all Work Product to the Company and shall cooperate and perform all
actions reasonably requested by the Company (whether during or after the term of employment) to establish, confirm and
protect the Company’s and/or its Subsidiaries’ right, title and interest in such Work Product. Without limiting the generality
of the foregoing, the Grantee agrees to assist the Company, at the Company’s expense, to secure the Company’s and its
Subsidiaries’ rights in the Work Product in any and all countries, including the execution by the Grantee of all applications
and all other instruments and documents which the Company and/or its Subsidiaries shall deem necessary in order to apply
for and obtain rights in such



Work Product and in order to assign and convey to the Company and/or its Subsidiaries the sole and exclusive right, title and
interest in and to such Work Product. If the Company is unable because of Grantee’s mental or physical incapacity or for any
other reason (including Grantee’s refusal to do so after request therefor is made by the Company) to secure Grantee’s
signature to apply for or to pursue any application for any United States or foreign patents or copyright registrations covering
Work Product belonging to or assigned to the Company and/or its Subsidiaries pursuant to Section 13(A) above, then the
Grantee by these Additional Terms and Conditions irrevocably designates and appoints the Company and its duly authorized
officers and agents as Grantee’s agent and attorney-in-fact to act for and in Grantee’s behalf and stead to execute and file any
such applications and to do all other lawfully permitted acts to further the prosecution and issuance of patents or copyright
registrations thereon with the same legal force and effect as if executed by Grantee. The Grantee agrees not to apply for or
pursue any application for any United States or foreign patents or copyright registrations covering any Work Product other
than pursuant to this Section 13 in circumstances where such patents or copyright registrations are or have been or are
required to be assigned to the Company or any of its Subsidiaries.

(C) Grantee acknowledges that the businesses of the Company and its Subsidiaries are highly competitive and that
their strategies, methods, books, records, and documents, their technical information concerning their products, equipment,
services, and processes, procurement procedures and pricing techniques, the names of and other information (such as credit
and financial data) concerning their former, present or prospective customers and business affiliates, all comprise confidential
business information and trade secrets which are valuable, special, and unique assets which the Company and/or its
Subsidiaries use in their business to obtain a competitive advantage over their competitors. The Grantee further
acknowledges that protection of such confidential business information and trade secrets against unauthorized disclosure and
use is of critical importance to the Company and its Subsidiaries in maintaining their competitive position. The Grantee
acknowledges that by reason of the Grantee’s duties to, and association with, the Company and its Subsidiaries, the Grantee
has had and will have access to, and has and will become informed of, confidential business information which is a
competitive asset of the Company and its Subsidiaries. The Grantee hereby agrees that the Grantee will not, at any time
during or after his or her employment by the Company or its Subsidiaries, make any unauthorized disclosure of any
confidential business information or trade secrets of the Company or its Subsidiaries, or make any use thereof, except in the
carrying out of his or her employment responsibilities hereunder. The Grantee shall take all necessary and appropriate steps
to safeguard confidential business information and protect it against disclosure, misappropriation, misuse, loss and theft.
Confidential business information shall not include information in the public domain (but only if the same becomes part of
the public domain through a means other than a disclosure prohibited hereunder). The above notwithstanding, a disclosure
shall not be unauthorized if (i) it is required by law or by a court of competent jurisdiction or (ii) it is in connection with any
judicial, arbitration, dispute resolution or other legal proceeding in which Grantee’s legal rights and obligations as an
employee or under these Additional Terms and Conditions are at issue; provided, however, that the Grantee shall, to the
extent practicable and lawful in any such events, give prior notice to the Company of his or her intent to disclose any such
confidential business information in such context so as to allow the Company or its Subsidiaries an opportunity (which the
Grantee will not oppose) to obtain such protective orders or similar relief with respect thereto as may be



deemed appropriate. Any information not specifically related to the Company and its Subsidiaries would not be considered
confidential to the Company and its Subsidiaries.

(D) All written materials, records, and other documents made by, or coming into the possession of, the Grantee
during the period of Grantee’s employment by the Company or its Subsidiaries which contain or disclose confidential
business information or trade secrets of the Company or its Subsidiaries, or which relate to Grantee’s Work Product described
in Section 13(A) above, shall be and remain the property of the Company, or its Subsidiaries, as the case may be. Upon
termination of Grantee’s employment, for any reason, the Grantee promptly shall deliver the same, and all copies thereof, to
the Company.

(E) Nothing in these Additional Terms and Conditions shall prohibit or restrict the Grantee from initiating
communications directly with, responding to any inquiries from, providing testimony before, providing confidential
information to, reporting possible violations of law or regulation to, or from filing a claim or assisting with an investigation
directly with a self-regulatory authority or a government agency or entity, including the U.S. Equal Employment Opportunity
Commission, the Department of Labor, the National Labor Relations Board, the Department of Justice, the Securities and
Exchange Commission, the Congress, and any agency Inspector General (collectively, the “Regulators™), or from making
other disclosures that are protected under the whistleblower provisions of state or federal law or regulation. The Grantee does
not need the prior authorization of the Company to engage in conduct protected by this Section 13, and the Grantee does not
need to notify the Company that the Grantee has engaged in such conduct. Please take notice that federal law provides
criminal and civil immunity to federal and state claims for trade secret misappropriation to individuals who disclose a trade
secret to their attorney, a court, or a government official in certain, confidential circumstances that are set forth at 18 U.S.C.
§§ 1833(b)(1) and 1833(b)(2), related to the reporting or investigation of a suspected violation of the law, or in connection
with a lawsuit for retaliation for reporting a suspected violation of the law.

14. Covenant Not to Compete and Not to Solicit.

(A) To the fullest extent permitted by law and only where permitted by governing law, Grantee hereby agrees that
during his or her employment with the Company or any of its Subsidiaries and for a period of two years following Grantee’s
termination of employment with the Company and its Subsidiaries (the “Non-Compete Period”), he or she will not, in
association with or as an officer, principal, manager, member, advisor, agent, partner, director, material sharcholder,
employee or consultant of any corporation (or sub-unit, in the case of a diversified business) or other enterprise, entity or
association, work on the acquisition or development of, or engage in any line of business, property or project which is,
directly or indirectly, competitive with any business that the Company or any of its Subsidiaries engages in or is planning to
engage in during the term of Grantee’s employment with the Company or any Subsidiary, including but not limited to, any
business engaged in the development, manufacture, distribution and sale of paint, coatings and related products to
professional, industrial, commercial and retail customers (the “Business”). Such restriction shall cover Grantee’s activities
anywhere in the contiguous United States. Section 14(A) shall not be applicable to any Grantee who lives or primarily
performs services for the Company in any jurisdiction that does not, at the time Grantee accepts the Award, permit non-
competition provisions, including California, Minnesota, North Dakota and Oklahoma.



Similarly, Section 14(A) shall not be applicable to any Grantee who lives or primarily performs services in any jurisdiction
that permits non-competition provisions only if certain compensation thresholds or other conditions have been satisfied, and
Grantee does not meet such compensation thresholds or conditions. Section 14(A) also does not restrict the right of a Grantee
employed by Company as an attorney to practice after separation from employment.

(B) To the fullest extent permitted by law and only where permitted by governing law, Grantee agrees that during
the Non-Compete Period and for a one (1) year period thereafter, the Grantee will not, directly or indirectly, on behalf of
Grantee or any other person or entity, solicit, induce or attempt to solicit or induce any person who is or was employed by, or
in a contractor relationship with, the Company or its Subsidiaries within the one (1) year period immediately preceding the
date of solicitation or inducement, to (i) interfere with the activities or businesses of the Company or any of its Subsidiaries,
(i1) discontinue employment or contractor status with the Company or any of its Subsidiaries, or (iii) interfere with, alter or
modify their employment or contractor relationship with the Company or any of its Subsidiaries. Grantee also agrees that
during the Non-Compete Period and for a one (1) year period thereafter, the Grantee will not, on behalf of Grantee or any
other person or entity, hire, attempt to hire, assist in any way with the hiring of, or otherwise employ or engage, or attempt to
employ or engage, any person who is or was employed by or in a contractor relationship with the Company or its
Subsidiaries within the one (1) year period immediately preceding the date of such hiring, assistance with hiring,
employment or engagement.

(C) To the fullest extent permitted by law and only where permitted by governing law, Grantee agrees that during
the Non-Compete Period, the Grantee will not, directly or indirectly, influence or attempt to influence any customers,
distributors or suppliers of the Company or any of its Subsidiaries to divert their business to any competitor of the Company
or any of its Subsidiaries or in any way interfere with the relationship between any such customer, distributor or supplier and
the Company and/or any of its Subsidiaries (including, without limitation, making any negative statements or
communications about the Company and its Subsidiaries). During such Non-Compete Period, the Grantee will not, directly
or indirectly, acquire or attempt to acquire any business in the contiguous United States to which the Company or any of its
Subsidiaries, prior to the Grantee’s termination of employment with the Company and its Subsidiaries, has made an
acquisition proposal relating to the possible acquisition of such business by the Company or any of its Subsidiaries, or has
planned, discussed or contemplated making such an acquisition proposal (such business, an “Acquisition Target”), or take
any action to induce or attempt to induce any Acquisition Target to consummate any acquisition, investment or other similar
transaction with any person other than the Company or any of its Subsidiaries.

Sections 14(B) and 14(C) shall not be applicable to the extent that Grantee lives or primarily performs services for the
Company in a jurisdiction that does not permit customer, supplier or non-distributor non-solicitation provisions. Similarly,
Sections 14(B) and 14(C) shall not be applicable to any Grantee who lives or primarily performs services in any jurisdiction
that permits customer, supplier or non-distributor non-solicitation provisions only if certain compensation thresholds or
conditions have been satisfied, and Grantee does not meet such compensation thresholds or conditions.



(D) Grantee understands that the provisions of Section 13 and Section 14 hereof may limit his or her ability to earn
a livelihood in a business in which he or she is involved, but as a member of the management group of the Company and its
Subsidiaries he or she nevertheless agrees and hereby acknowledges that such provisions, where permitted by governing law:
(i) do not impose a greater restraint than is necessary to protect the goodwill or other business interests of the Company and
any of its Subsidiaries; (ii) contain reasonable limitations as to time, scope of activity, and geographical area to be restrained;
and (iii) are supported by sufficient consideration to compensate the Grantee for the restrictions contained in Section 13 and
Section 14 hereof.

(E) If, at the time of enforcement of Section 13 or Section 14 of these Additional Terms and Conditions, a court
shall hold that the duration, scope, or area restrictions stated herein are unreasonable under circumstances then existing, the
parties hereto agree that the maximum period, scope or geographical area reasonable under such circumstances shall be
substituted for the stated period, scope or area and that the court shall be allowed and directed to revise the restrictions
contained herein to cover the maximum period, scope and area permitted by law. The Grantee acknowledges that he or she is
a member of the Company’s and its Subsidiaries’ management group with access to the Company’s and its Subsidiaries’
confidential business information and his or her services are unique to the Company and its Subsidiaries. The Grantee
therefore agrees that the remedy at law for any breach by him or her of any of the covenants and agreements set forth in
Section 13 or Section 14 hereof will be inadequate and that in the event of any such breach, the Company and its Subsidiaries
may, in addition to the other remedies which may be available to them at law, apply to any court of competent jurisdiction to
obtain specific performance and/or injunctive relief prohibiting the Grantee (together with all those persons associated with
him or her) from the breach of such covenants and agreements and to enforce, or prevent any violations of, the provisions of
these Additional Terms and Conditions. In addition, in the event of a breach or violation by the Grantee of this Section 14,
the Non-Compete Period set forth herein shall be tolled until such breach or violation has been cured.

(F) Each of the covenants of Section 13 and Section 14 hereof are given by the Grantee as part of the consideration
for the option award granted hereunder and as an inducement to the Company to grant such options and accept the
obligations thereunder.

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

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

17. Compliance with Laws and Regulations; No Shareholder Rights. The
issuance of shares of Common Stock pursuant to your exercise of your option shall be subject to compliance by you with all
applicable requirements of law relating thereto and with all



applicable regulations of any stock exchange on which the Company’s Common Stock may be listed for trading at the time of such
issuance. Neither you, nor any person entitled to exercise your rights in the event of your death, shall have any of the rights and/or
privileges of a shareholder with respect to shares of the Company’s Common Stock subject to the option, until such shares have been
issued (as evidenced by the appropriate entry on the books of the Company or of a duly authorized transfer agent of the Company),
notwithstanding the exercise of the option.

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

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

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



EXHIBIT 10.14.9
THE SHERWIN-WILLIAMS COMPANY

2006 EQUITY AND PERFORMANCE INCENTIVE PLAN
(AMENDED AND RESTATED AS OF OCTOBER 13, 2023)

Restricted Stock Units Award Agreement

Grantee:

Date of Grant:
Date of Vesting:

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

1. Grant of Restricted Stock Units. The Compensation and Management Development Committee of the Board of
Directors (the “Committee”) of The Sherwin-Williams Company (the “Company”) or its delegate has granted to you (“Grantee”) the
Restricted Stock Unit awards (the “RSUs”) set forth above in accordance with the terms of this Restricted Stock Units Award
Agreement (this “Agreement”) and the terms of The Sherwin-Williams Company 2006 Equity and Performance Incentive Plan
(Amended and Restated as of October 13, 2023) (the “Plan”), the related Prospectus and any Prospectus Supplement, and such other
rules and procedures as may be adopted by the Company. The Total RSUs consist of the Target EPS RSUs and Target RONAE RSUs
(collectively, the “Target RSUs™), as set forth above, and subject to the terms and conditions set forth herein, in the Plan, and on file
with the Committee. Capitalized terms used herein without definition or other identification shall have the meanings assigned to
them in the Plan.

2. Vesting of RSUs.

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



Cumulative EPS Vesting Percentage

Equal to or greater than 200%
175%

150%
125%
100%
88%
75%
63%
50%
38%
25%

Less than 0%

When the Cumulative EPS results during the Measurement Period fall between the table values, straight-line mathematical
interpolation will be used to determine the Vesting Percentage calculated to the nearest hundredth of a percentage. The manner in
which the Committee will determine Cumulative EPS during the Measurement Period is set forth on Exhibit A attached hereto,

subject to terms set by and on file with the Committee.

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

RONAE”) during the Measurement Period, as determined in accordance with the following table:

Average Annual RONAE Vesting Percentage

Equal to or greater than 200%
175%

150%
125%
100%
88%
75%
63%
50%
38%
25%

Less than 0%

When the Average Annual RONAE results during the Measurement Period fall between the table values, straight-line mathematical
interpolation will be used to determine the Vesting Percentage



calculated to the nearest hundredth of a percentage. The manner in which the Committee will determine Average Annual RONAE
during the Measurement Period is set forth on Exhibit B attached hereto, subject to terms set by and on file with the Committee.

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

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

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

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

(iii) In the event Grantee’s employment terminates as a result of
“Retirement,” all rights of Grantee under this grant with respect to the Target RSUs shall continue as if Grantee had continued
employment in a Participating Position, and the Vesting Percentage of the Target RSUs will be determined as if Grantee had
remained employed in a Participating Position throughout the Restriction Period; provided, however, that Grantee must provide the
Company with written notice of Grantee’s Retirement at least 180 days prior to the anticipated date of Retirement in order to be
eligible for continued vesting under this Section 3(A)(iii) (the “Notice Deadline”) (if such written notice is not received by the
Company on or before the Notice Deadline, any award granted to the Grantee under the Plan during the 180-day period prior to the
date of the Grantee’s cessation of employment with the Company or a Subsidiary shall be immediately cancelled and forfeited
(unless the reason for such failure is due to the Grantee becoming “Disabled”)). “Retirement” shall be defined as Grantee’s voluntary
cessation of employment with the Company or any Subsidiary after: (x) the attainment of age 65 or (y) the attainment of age 55 or
older and Grantee’s combination of age and years of service with the Company or any Subsidiary equals at least 75. Notwithstanding
the foregoing, if Grantee participates in the Company’s Key Employee Separation Plan (the “KESP”), experiences a “covered
termination” (as defined in the KESP), and meets the age and/or service requirements for a qualifying “Retirement” under this
Section 3(A)(iii), the Grantee shall continue to vest as provided herein and Section 4.2 of the KESP without regard to the Notice
Deadline requirement.

(iv) Notwithstanding Section 2 above, in the event of a Change of
Control, the Total RSUs shall Vest on fulfillment of the conditions specified in Section 12 of the Plan, and, for clarification in this
regard, the phrase “as if 100% of the Management Objectives



have been achieved” contained in Section 12 of the Plan, as applied to this Agreement, means as if all Management Objectives have
been achieved (i.e., achievement at or above the maximum target levels set forth in this Agreement).

(B) With respect to a Grantee that is a corporate officer and operating
management, in the event Grantee is transferred from a Participating Position, the Committee shall have the right to cancel Grantee’s
rights hereunder, continue Grantee’s rights hereunder in full, or prorate the number of Total RSUs evidenced hereby for the portion
of the Restriction Period completed as of the date of such transfer or as the Committee may otherwise deem appropriate. In the event
Grantee’s rights hereunder continue in full or the number of Total RSUs is prorated, the other requirements for Vesting will continue
to apply, including that Grantee remain continuously employed by the Company or a Subsidiary through the Date of Vesting, subject
to earlier Vesting pursuant to Section 3(A). Any such Award will be settled in accordance with Section 4.

(C) In the event that Grantee knowingly or willfully engages in misconduct,
which is materially harmful to the interests of the Company or a Subsidiary, as may be determined by the Committee, in its sole
discretion, or violates Section 14 or Section 15 of this Agreement, all rights of Grantee to the RSUs shall terminate.

4. Settlement of RSUs.

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

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

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

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

(iii) Change of Control. In the event of a Change of Control during the
Restriction Period, Vested RSUs shall be settled in accordance with Section 12 of the Plan. Notwithstanding any provision of this
Agreement or the Plan to the contrary, if Section 409A of



the Code applies to the payment and Grantee experiences a termination of employment after the Change of Control resulting in
Vested RSUs under Section 12 of the Plan, Grantee is entitled to receive settlement of any Vested RSUs under Section 12 of the Plan
on the date that would have otherwise applied pursuant to Sections 4(A), 4(B)(i) or 4(B)(ii) as though such Change of Control had
not occurred. Notwithstanding any provision of this Agreement or the Plan to the contrary and to the extent required to comply with
Section 409A, if any Target RSU is Assumed, any outstanding Target RSUs which at the time of the Change of Control are not
subject to a “substantial risk of forfeiture” (within the meaning of Section 409A of the Code) will be deemed to be not Assumed and
will be payable in accordance with Section 12(b) of the Plan.

5. Dividend Equivalents; Other Rights. From and after the Date of Grant and until the earlier of (A) the time when the
RSUs Vest and are settled in accordance with Section 4 hereof or (B) the time when Grantee’s rights to the RSUs are forfeited in
accordance with Section 3 hereof, on the date that the Company pays a cash dividend (if any) to holders of Common Stock generally,
Grantee shall be entitled to a deferred cash payment equal to the value of the product of (x) the dollar amount of the cash dividend
paid per share of Common Stock on such date and (y) 200% of the Target RSUs; however, such dividend equivalents (if any) shall
be paid in cash only, and shall not be paid unless and until the Restriction Period has lapsed, and shall be subject to such other
applicable terms and conditions (including payment or forfeitability) as the RSUs on which the dividend equivalents were credited.
In this regard, the right to any such dividend equivalent payment shall Vest at the same time as the RSUs to which they relate and
shall be distributed to Grantee concurrently with the RSUs (and in proportion to the percentage of the RSUs that Vest and are to be
paid in Common Stock in settlement of such RSUs), without regard to the number of shares of Common Stock withheld to pay any
applicable withholding tax obligations. The obligations of the Company hereunder will be merely that of an unfunded and unsecured
promise of the Company to deliver shares of Common Stock or cash, as the case may be, in the future, and the rights of Grantee will
be no greater than that of an unsecured general creditor. No assets of the Company will be held or set aside as security for the
obligations of the Company hereunder.

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

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

8. Withholding; Taxes. If the Company shall be required to withhold (including required to account to any tax authority
for) any federal, state, local or foreign taxes or other amounts in connection with the RSUs or the underlying shares of Common
Stock, the Company shall automatically and mandatorily withhold a number of shares of Common Stock issuable hereunder equal to
the Grantee’s minimum statutory withholding tax obligation. Notwithstanding any other provision of this Agreement or the Plan, the
Company shall not be obligated to guarantee any particular tax result for Grantee with respect to any payment provided to Grantee
hereunder, and Grantee shall be responsible for any taxes imposed on Grantee with respect to any such payment.

9. No Right to Future Awards or Employment. The grant is a voluntary, discretionary bonus being made on a one-time
basis and it does not constitute a commitment to make any future awards. The grant and any related payments made to Grantee will
not be



considered salary or other compensation for purposes of any severance pay or similar allowance, except as otherwise required by
law. Nothing contained herein will confer upon Grantee any right with respect to continuance of employment or other service with
the Company or any Subsidiary, nor will it interfere in any way with any right the Company or any Subsidiary would otherwise have
to terminate Grantee’s employment or other service at any time.

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

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

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

13. Clawback/Recapture/Recoupment Rights and Policies. Grantee acknowledges and agrees that the terms and
conditions set forth in The Sherwin-Williams Company Section 16 Executive Officer Clawback Policy (as may be amended and
restated from time to time, the “Executive Clawback Policy”) and The Sherwin-Williams Company Key Employee Clawback Policy
(as may be amended and restated from time to time, the “Key Employee Clawback Policy”) are incorporated in this Agreement by
reference. To the extent the Executive Clawback Policy or the Key Employee Clawback Policy is applicable to Grantee, it creates
additional rights for the Company with respect to Grantee’s RSUs and other applicable compensation, including, without limitation,
annual cash incentive compensation awards granted to Grantee under The Sherwin-Williams Company 2007 Executive Annual
Performance Bonus Plan (Amended and Restated), or any successor plan. Notwithstanding any provisions in this Agreement to the
contrary, any RSUs granted under the Plan and such other applicable compensation, including, without limitation, annual cash
incentive compensation, will be subject to potential mandatory cancellation, forfeiture and/or repayment by Grantee to the Company
to the extent Grantee is, or in the future becomes, subject to (a) any Company clawback or recoupment policy, including the
Executive Clawback Policy, the Key Employee Clawback Policy, and any other policies that are adopted to comply with the
requirements of any applicable laws, rules, regulations, stock exchange listing standards or otherwise, or (b) any applicable laws that
impose mandatory clawback or recoupment requirements under the circumstances set forth in such laws, including as required by the
Sarbanes-Oxley Act of 2002, the Dodd-Frank Wall Street Reform and Consumer Protection Act, or other applicable laws, rules,
regulations or stock exchange listing standards, as may be in effect from time to time, and which may operate to create additional



rights for the Company with respect to awards and the recovery of amounts relating thereto. By accepting RSUs under the Plan and
pursuant to this Agreement, Grantee consents to be bound by the terms of the Executive Clawback Policy or the Key Employee
Clawback Policy, if applicable, and agrees and acknowledges that Grantee is obligated to cooperate with, and provide any and all
assistance necessary to, the Company in its efforts to recover or recoup RSUs, any gains or earnings related to RSUs, or any other
applicable compensation, including, without limitation, annual cash incentive compensation, that is subject to clawback or
recoupment pursuant to such laws, rules, regulations, stock exchange listing standards or Company policy. Such cooperation and
assistance shall include, but is not limited to, executing, completing and submitting any documentation necessary to facilitate the
recovery or recoupment by the Company from Grantee of any such amounts, including from Grantee’s accounts or from any other
compensation, to the extent permissible under Section 409A of the Code.

14.  Ownership and Protection of Intellectual Property and Confidential Information.

(A) All information, ideas, concepts, improvements, innovations,
developments, methods, processes, designs, analyses, drawings, reports, discoveries, and inventions, whether patentable or not or
reduced to practice, which are conceived, made, developed or acquired by Grantee, individually or in conjunction with others, during
Grantee’s employment by the Company or any of its Subsidiaries, both before and after the Date of Grant (whether during business
hours or otherwise and whether on the Company’s premises or otherwise) which relate to the business, products or services of the
Company or its Subsidiaries (including, without limitation, all such information relating to corporate opportunities, research,
financial and sales data, pricing and trading terms, evaluations, opinions, interpretations, acquisition prospects, the identity of
customers or their requirements, the identity of key contacts within the customer’s organizations or within the organization of
acquisition prospects, or marketing and merchandising techniques, prospective names, marks, and any copyrightable work, trade
mark, trade secret or other intellectual property rights (whether or not composing confidential information), and all writings or
materials of any type embodying any of such items (collectively, “Work Product”), shall be the sole and exclusive property of the
Company or a Subsidiary, as the case may be, and shall be treated as “work for hire.” It is recognized that the Grantee is an
experienced executive in the business of the Company and its Subsidiaries and through several decades of prior work in the industry
acquired and retains knowledge, contacts, and information which are not bound by this Section 14.

(B) Grantee shall promptly and fully disclose all Work Product to the
Company and shall cooperate and perform all actions reasonably requested by the Company (whether during or after the term of
employment) to establish, confirm and protect the Company’s and/or its Subsidiaries’ right, title and interest in such Work Product.
Without limiting the generality of the foregoing, the Grantee agrees to assist the Company, at the Company’s expense, to secure the
Company’s and its Subsidiaries’ rights in the Work Product in any and all countries, including the execution by the Grantee of all
applications and all other instruments and documents which the Company and/or its Subsidiaries shall deem necessary in order to
apply for and obtain rights in such Work Product and in order to assign and convey to the Company and/or its Subsidiaries the sole
and exclusive right, title and interest in and to such Work Product. If the Company is unable because of Grantee’s mental or physical
incapacity or for any other reason (including Grantee’s refusal to do so after request therefor is made by the Company) to secure
Grantee’s signature to apply for or to pursue any application for any United States or foreign patents or copyright registrations
covering Work Product belonging to or assigned to the Company and/or its Subsidiaries pursuant to Section 14(A) above, then the



Grantee by this Agreement irrevocably designates and appoints the Company and its duly authorized officers and agents as Grantee’s
agent and attorney-in-fact to act for and in Grantee’s behalf and stead to execute and file any such applications and to do all other
lawfully permitted acts to further the prosecution and issuance of patents or copyright registrations thereon with the same legal force
and effect as if executed by Grantee. The Grantee agrees not to apply for or pursue any application for any United States or foreign
patents or copyright registrations covering any Work Product other than pursuant to this Section 14 in circumstances where such
patents or copyright registrations are or have been or are required to be assigned to the Company or any of its Subsidiaries.

(C) Grantee acknowledges that the businesses of the Company and its
Subsidiaries are highly competitive and that their strategies, methods, books, records, and documents, their technical information
concerning their products, equipment, services, and processes, procurement procedures and pricing techniques, the names of and
other information (such as credit and financial data) concerning their former, present or prospective customers and business
affiliates, all comprise confidential business information and trade secrets which are valuable, special, and unique assets which the
Company and/or its Subsidiaries use in their business to obtain a competitive advantage over their competitors. The Grantee further
acknowledges that protection of such confidential business information and trade secrets against unauthorized disclosure and use is
of critical importance to the Company and its Subsidiaries in maintaining their competitive position. The Grantee acknowledges that
by reason of the Grantee’s duties to, and association with, the Company and its Subsidiaries, the Grantee has had and will have
access to, and has and will become informed of, confidential business information which is a competitive asset of the Company and
its Subsidiaries. The Grantee hereby agrees that the Grantee will not, at any time during or after his or her employment by the
Company or its Subsidiaries, make any unauthorized disclosure of any confidential business information or trade secrets of the
Company or its Subsidiaries, or make any use thereof, except in the carrying out of his or her employment responsibilities hereunder.
The Grantee shall take all necessary and appropriate steps to safeguard confidential business information and protect it against
disclosure, misappropriation, misuse, loss and theft. Confidential business information shall not include information in the public
domain (but only if the same becomes part of the public domain through a means other than a disclosure prohibited hereunder). The
above notwithstanding, a disclosure shall not be unauthorized if (i) it is required by law or by a court of competent jurisdiction or (ii)
it is in connection with any judicial, arbitration, dispute resolution or other legal proceeding in which Grantee’s legal rights and
obligations as an employee or under this Agreement are at issue; provided, however, that the Grantee shall, to the extent practicable
and lawful in any such events, give prior notice to the Company of his or her intent to disclose any such confidential business
information in such context so as to allow the Company or its Subsidiaries an opportunity (which the Grantee will not oppose) to
obtain such protective orders or similar relief with respect thereto as may be deemed appropriate. Any information not specifically
related to the Company and its Subsidiaries would not be considered confidential to the Company and its Subsidiaries.

(D) All written materials, records, and other documents made by, or coming
into the possession of, the Grantee during the period of Grantee’s employment by the Company or its Subsidiaries which contain or
disclose confidential business information or trade secrets of the Company or its Subsidiaries, or which relate to Grantee’s Work
Product described in Section 14(A) above, shall be and remain the property of the Company, or its Subsidiaries, as the case may be.
Upon termination of Grantee’s employment, for any reason, the Grantee promptly shall deliver the same, and all copies thereof, to
the Company.



(E) Nothing in this Agreement shall prohibit or restrict the Grantee from
initiating communications directly with, responding to any inquiries from, providing testimony before, providing confidential
information to, reporting possible violations of law or regulation to, or from filing a claim or assisting with an investigation directly
with a self-regulatory authority or a government agency or entity, including the U.S. Equal Employment Opportunity Commission,
the Department of Labor, the National Labor Relations Board, the Department of Justice, the Securities and Exchange Commission,
the Congress, and any agency Inspector General (collectively, the “Regulators”), or from making other disclosures that are protected
under the whistleblower provisions of state or federal law or regulation. The Grantee does not need the prior authorization of the
Company to engage in conduct protected by this Section 14, and the Grantee does not need to notify the Company that the Grantee
has engaged in such conduct. Please take notice that federal law provides criminal and civil immunity to federal and state claims for
trade secret misappropriation to individuals who disclose a trade secret to their attorney, a court, or a government official in certain,
confidential circumstances that are set forth at 18 U.S.C. §§ 1833(b)(1) and 1833(b)(2), related to the reporting or investigation of a
suspected violation of the law, or in connection with a lawsuit for retaliation for reporting a suspected violation of the law.

15. Covenants Not to Compete and Not to Solicit.

Grantee acknowledges and agrees that, during Grantee’s employment with the Company, Grantee has and will become acquainted
with and obtain confidential, proprietary, and trade secret information about the Company’s processes, plans, strategies and
operations, customers, suppliers and distributors, including the status of the Company’s relationships with customers, suppliers,
vendors and distributors; the preferences of the Company’s customers, suppliers and distributors; pricing, discounting, margin and
contracting terms related to the Company’s customers, suppliers and distributors; information related to the technology, products and
services of the Company, the amounts and sources of income, profits, losses or expenditures or other information of commercial
value; and other non-public information about the Company’s customer, supplier and distributor relationships that give the Company
a competitive edge in the marketplace. In exchange for and by accepting the benefits afforded by this Agreement, including the
RSUs referenced herein, and to protect the Company’s confidential, proprietary, and trade secret information, and the Company’s
investment in building the relationships with its customers, suppliers and distributors, the Grantee agrees to these terms:

(A) To the fullest extent permitted by law and only where permitted by
governing law, Grantee hereby agrees that during his or her employment with the Company or any of its Subsidiaries and for a
period of two years following Grantee’s termination of employment with the Company and its Subsidiaries (the “Non-Compete
Period”), he or she will not, in association with or as an officer, principal, manager, member, advisor, agent, partner, director,
material shareholder, employee or consultant of any corporation (or sub-unit, in the case of a diversified business) or other
enterprise, entity or association, work on the acquisition or development of, or engage in any line of business, property or project
which is, directly or indirectly, competitive with any business that the Company or any of its Subsidiaries engages in or is planning
to engage in during the term of Grantee’s employment with the Company or any Subsidiary, including but not limited to, any
business engaged in the development, manufacture, distribution and sale of paint, coatings and related products to professional,
industrial, commercial and retail customers (the “Business”). Such restriction shall cover Grantee’s activities anywhere in the
contiguous United States. Section 15(A) shall not be applicable to any Grantee who lives or primarily performs services for the
Company in any jurisdiction that does not, at the time Grantee accepts the Award, permit non-competition provisions, including



California, Minnesota, North Dakota and Oklahoma. Similarly, Section 15(A) shall not be applicable to any Grantee who lives or
primarily performs services in any jurisdiction that permits non-competition provisions only if certain compensation thresholds or
other conditions have been satisfied, and Grantee does not meet such compensation thresholds or conditions. Section 15(A) also
does not restrict the right of a Grantee employed by Company as an attorney to practice law after separation from employment.

(B) To the fullest extent permitted by law and only where permitted by
governing law, Grantee agrees that during the Non-Compete Period and for a one (1) year period thereafter, the Grantee will not,
directly or indirectly, on behalf of Grantee or any other person or entity, solicit, induce or attempt to solicit or induce any person who
is or was employed by, or in a contractor relationship with, the Company or its Subsidiaries within the one (1) year period
immediately preceding the date of solicitation or inducement, to (i) interfere with the activities or businesses of the Company or any
of its Subsidiaries, (ii) discontinue employment or contractor status with the Company or any of its Subsidiaries, or (iii) interfere
with, alter or modify their employment or contractor relationship with the Company or any of its Subsidiaries. Grantee also agrees
that during the Non-Compete Period and for a one (1) year period thereafter, the Grantee will not, on behalf of Grantee or any other
person or entity, hire, attempt to hire, assist in any way with the hiring of, or otherwise employ or engage, or attempt to employ or
engage, any person who is or was employed by or in a contractor relationship with the Company or its Subsidiaries within the one
(1) year period immediately preceding the date of such hiring, assistance with hiring, employment or engagement.

(C) To the fullest extent permitted by law and only where permitted by
governing law, Grantee agrees that during the Non-Compete Period, the Grantee will not, directly or indirectly, influence or attempt
to influence any customers, distributors or suppliers of the Company or any of its Subsidiaries to divert their business to any
competitor of the Company or any of its Subsidiaries or in any way interfere with the relationship between any such customer,
distributor or supplier and the Company and/or any of its Subsidiaries (including, without limitation, making any negative statements
or communications about the Company and its Subsidiaries). During such Non-Compete Period, the Grantee will not, directly or
indirectly, acquire or attempt to acquire any business in the contiguous United States to which the Company or any of its
Subsidiaries, prior to the Grantee’s termination of employment with the Company and its Subsidiaries, has made an acquisition
proposal relating to the possible acquisition of such business by the Company or any of its Subsidiaries, or has planned, discussed or
contemplated making such an acquisition proposal (such business, an “Acquisition Target”), or take any action to induce or attempt
to induce any Acquisition Target to consummate any acquisition, investment or other similar transaction with any person other than
the Company or any of its Subsidiaries.

Sections 15(B) and 15(C) shall not be applicable to the extent that Grantee lives or primarily performs services for the Company in a
jurisdiction that does not permit customer, supplier or non-distributor non-solicitation provisions. Similarly, Sections 15(B) and
15(C) shall not be applicable to any Grantee who lives or primarily performs services in any jurisdiction that permits customer,
supplier or non-distributor non-solicitation provisions only if certain compensation thresholds or conditions have been satisfied, and
Grantee does not meet such compensation thresholds or conditions.

(D) Grantee understands that the provisions of Section 14 and Section 15
hereof may limit his or her ability to earn a livelihood in a business in which he or she is involved, but as a member of the
management group of the Company and its Subsidiaries he or she nevertheless agrees and hereby acknowledges that such
provisions: (i) do not impose a



greater restraint than is necessary to protect the goodwill or other business interests of the Company and any of its Subsidiaries; (ii)
contain reasonable limitations as to time, scope of activity, and geographical area to be restrained; and (iii) are supported by
sufficient consideration to compensate the Grantee for the restrictions contained in Section 14 and Section 15 hereof.

(E) If, at the time of enforcement of Section 14 or Section 15 of this
Agreement, a court shall hold that the duration, scope, or area restrictions stated herein are unreasonable under circumstances then
existing, the parties hereto agree that the maximum period, scope or geographical area reasonable under such circumstances shall be
substituted for the stated period, scope or area and that the court shall be allowed and directed to revise the restrictions contained
herein to cover the maximum period, scope and area permitted by law. The Grantee acknowledges that he or she is a member of the
Company’s and its Subsidiaries’ management group with access to the Company’s and its Subsidiaries’ confidential business
information and his or her services are unique to the Company and its Subsidiaries. The Grantee therefore agrees that the remedy at
law for any breach by him or her of any of the covenants and agreements set forth in Section 14 or Section 15 hereof will be
inadequate and that in the event of any such breach, the Company and its Subsidiaries may, in addition to the other remedies which
may be available to them at law, apply to any court of competent jurisdiction to obtain specific performance and/or injunctive relief
prohibiting the Grantee (together with all those persons associated with him or her) from the breach of such covenants and
agreements and to enforce, or prevent any violations of, the provisions of this Agreement. In addition, in the event of a breach or
violation by the Grantee of this Section 15, the Non-Compete Period set forth herein shall be tolled until such breach or violation has
been cured.

(F) Each of the covenants of Section 14 and Section 15 hereof are given by
the Grantee as part of the consideration for the RSUs granted hereunder and as an inducement to the Company to grant such RSUs
and accept the obligations thereunder.

16. Data Privacy. Grantee explicitly and unambiguously consents to the collection, use and transfer, in electronic or other
form, of Grantee’s personal data as described in this document by and among, as applicable, Grantee’s employer (“Employer”) and
the Company and its Subsidiaries, for the exclusive purpose of implementing, administering and managing Grantee’s participation in
the Plan. Grantee understands that Employer and the Company and its Subsidiaries hold (but only process or transfer to the extent
required or permitted by local law) the following personal information about Grantee: Grantee’s name, home address and telephone
number, date of birth, social insurance number or other identification number, salary, nationality, job title, any shares of Common
Stock or directorships held in the Company, details of all RSUs or any other entitlement to shares of Common Stock awarded,
canceled, exercised, vested, unvested or outstanding in Grantee’s favor, for the purpose of implementing, administering and
managing the Plan (collectively, the “Data”). Grantee understands that Data may be transferred to third parties assisting in the
implementation, administration and management of the Plan, including Fidelity Stock Plan Service LLC, that these recipients may
be located in Grantee’s country or elsewhere (including countries outside of the European Union or the European Economic Area,
such as the United States of America), and that the recipient’s country may have different data privacy laws and protections than
those that apply in Grantee’s country. Grantee understands that Grantee may request a list with the names and addresses of any
potential recipients of the Data by contacting Grantee’s local human resources representative. Grantee authorizes these recipients to
receive, possess, use, retain and transfer the Data, in electronic or other form, for the purposes of implementing, administering and
managing Grantee’s participation in the Plan, including any requisite transfer of such Data as may be required to a broker or other
third party with whom Grantee may elect to deposit any shares acquired upon



vesting or earning of the RSUs. Grantee understands that Data will be held only as long as is necessary to implement, administer and
manage Grantee’s participation in the Plan and in accordance with local law. Grantee understands that Grantee may, at any time,
view Data, request additional information about the storage and processing of Data, require any necessary amendments to Data or
refuse or withdraw the consents herein, in any case without cost, by contacting in writing Grantee’s local human resources
representative. Grantee understands, however, that refusing or withdrawing Grantee’s consent may affect Grantee’s ability to
participate in the Plan. For more information on the consequences of Grantee’s refusal to consent or withdrawal of consent, Grantee
hereby understands that Grantee may contact his or her local human resources representative.

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

18. Compliance with Section 409A of the Code. The award covered by this Agreement is intended to be excepted from
coverage under, or compliant with, the provisions of Section 409A of the Internal Revenue Code of 1986, as amended, and the
regulations and other guidance promulgated thereunder (“Section 409A”). Notwithstanding the foregoing or any other provision of
this Agreement or the Plan to the contrary, if the award is subject to the provisions of Section 409A (and not exempted therefrom),
the provisions of this Agreement and the Plan shall be administered, interpreted and construed in a manner necessary to comply with
Section 409A (or disregarded to the extent such provision cannot be so administered, interpreted or construed). If any payments or
benefits hereunder may be deemed to constitute nonconforming deferred compensation subject to taxation under the provisions of
Section 409A, Grantee agrees that the Company may, without the consent of Grantee, modify the Agreement to the extent and in the
manner the Company deems necessary or advisable or take such other action or actions, including an amendment or action with
retroactive effect, that the Company deems appropriate in order either to preclude any such payment or benefit from being deemed
“deferred compensation” within the meaning of Section 409A or to provide such payments or benefits in a manner that complies
with the provisions of Section 409A such that they will not be subject to the imposition of taxes and/or interest thereunder. If, at the
time of Grantee’s separation from service (within the meaning of Section 409A of the Code), (A) Grantee shall be a specified
employee (within the meaning of Section 409A of the Code and using the identification methodology selected by the Company from
time to time) and (B) the Company shall make a good faith determination that an amount payable hereunder constitutes deferred
compensation (within the meaning of Section 409A of the Code) the settlement of which is required to be delayed pursuant to the
six-month delay rule set forth in Section 409A of the Code in order to avoid taxes or penalties under Section 409A of the Code, then
the Company shall not settle such amount on the otherwise scheduled settlement date but shall instead settle it, without interest, on
the first business day of the month after such six-month period. Notwithstanding the foregoing, the Company makes no
representations and/or warranties with respect to compliance with Section 409A, and Grantee recognizes and acknowledges that
Section 409A could potentially impose upon Grantee certain taxes and/or interest charges for which Grantee is and shall remain
solely responsible.



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

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

21. Binding Effect; No Third Party Beneficiaries. This Agreement shall be binding upon and inure to the benefit of the
Company and Grantee and their respective heirs, representatives, successors and permitted assigns. This Agreement shall not confer
any rights or remedies upon any person other than the Company and Grantee and their respective heirs, representatives, successors
and permitted assigns.

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



Exhibit A

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

Example:
Year 1 EPS S 1]
Year 2 EPS S 1]
Year 3 EPS S ]
Cumulative EPS S 1]

Cumulative EPS = §] |



Exhibit B

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

Example:
Year 1 RONAE [ 1%
Year 2 RONAE [ 1%
Year 3 RONAE [ 1%
Average Annual RONAE [ 1%

Average Annual RONAE = | 1%



EXHIBIT 19.1

The Sherwin-Williams Company
Insider Trading Policy

Purpose

This Insider Trading Policy (the “Policy”) provides guidelines with respect to transactions in the securities of The Sherwin-Williams Company
(“Sherwin-Williams,” “we,” or “us”) and the companies with which we do business while in the possession of material nonpublic information
relating to Sherwin- Williams or such other companies. We have adopted this Policy to promote compliance with federal, state and foreign
securities laws that prohibit persons who are aware of material nonpublic information about a company from: (i) trading in securities of that
company; or (ii) providing (or “tipping”’) material nonpublic information to other persons who may trade on the basis of that information.

Persons Subject to this Policy

This Policy applies to Sherwin-Williams, all members of Sherwin-Williams’ Board of Directors, and all officers and other employees of
Sherwin-Williams and its subsidiaries. This Policy also applies to family members, other members of a person’s household and entities
controlled by a person covered by this Policy, as described below. References to “you” and “your” in this Policy refer only to directors, officers,
and other employees of Sherwin-Williams or its subsidiaries.

Transactions Subject to this Policy

This Policy applies to transactions in Sherwin-Williams securities (“SW_Securities”), including our common stock, stock options, restricted
stock, restricted stock units, and any other type of securities that we may issue, including (but not limited to) preferred stock, non-convertible
debt securities such as senior notes, convertible debt securities and warrants, as well as derivative securities that are not issued by us, such as
exchange-traded put or call options that derive their value from SW Securities. This Policy also applies to transactions in securities of other
companies, as described below.

Individual Responsibility

You are responsible for making sure that you comply with this Policy, and that any of your family members, household members or entities
whose transactions are subject to this Policy (as discussed below) also comply with this Policy. You are also responsible for determining whether
you are in possession of material nonpublic information. Any action on the part of Sherwin-Williams or any employee or director pursuant to this

Policy (or otherwise) does not in any way constitute legal advice or insulate you from liability under applicable securities laws.

Consequences of Violations

It is important that you understand the breadth of activities that constitute illegal insider trading and the resulting consequences, which may be
severe. Both the SEC and the NYSE investigate and are effective at detecting insider trading. Insider trading violations are pursued vigorously
by the SEC, the NYSE, U.S. Attorneys and state enforcement authorities, as well as enforcement authorities under the laws of foreign
jurisdictions. Punishment for insider trading violations is severe and could include significant fines and imprisonment. While the regulatory
authorities concentrate their efforts on the individuals who trade, or who tip inside information to others who trade, the federal securities laws
also impose potential liability on companies and other “controlling persons” if they fail to take reasonable steps to prevent insider trading by
company personnel.

In addition, your failure to comply with this Policy may subject you to disciplinary action up to and including termination of employment,
whether or not your failure to comply results in a violation of law.



Statement of Policy

It is our policy that neither Sherwin-Williams nor any director, officer or other Sherwin-Williams employee (or any other person designated by
this Policy or by us as subject to this Policy), while aware of material nonpublic information relating to Sherwin-Williams, may, directly or
indirectly through family members or other persons or entities:

1. Engage in transactions in SW Securities, except as otherwise specified in this Policy under the headings “Special Types of Transactions”
and “Rule 10b5-1 Plans.”

2. Provide (or “tip”’) material nonpublic information relating to Sherwin-Williams to anyone who may trade in SW Securities while aware
of such information. This practice can result in the same penalties as trading even though you did not trade (and did not gain any
benefit). Thus, you may not pass along material nonpublic information relating to Sherwin-Williams, or recommend buying or selling
SW Securities, either within Sherwin-Williams to persons whose jobs do not require them to have that information, or outside of
Sherwin-Williams to individuals or entities including, but not limited to, family, friends, business associates, investors and expert
consulting firms, unless any such disclosure is made in accordance with our policies regarding the protection or authorized external
disclosure of such information.

3. Assist anyone engaged in the above activities.

In addition, it is our policy that no director, officer or other Sherwin-Williams employee (or any other person designated as subject to this Policy)
who, in the course of working for Sherwin-Williams, learns of material nonpublic information about a company (i) with which we do business,
including current or prospective customers, suppliers and other business partners, or (ii) that is involved in a potential transaction or business
relationship with Sherwin-Williams, may trade (or provide such material nonpublic information to anyone who may trade) in that company’s
securities until the information becomes public or is no longer material. You should treat material nonpublic information of our business partners
with the same care required with respect to information related directly to Sherwin-Williams.

There are no exceptions to this Policy, except as specifically noted herein. This Policy applies both to purchases of securities and sales of
securities, regardless of how or from whom the material nonpublic information was obtained. The securities laws do not recognize any
mitigating circumstances, and therefore, transactions that may be necessary or justifiable for independent reasons (such as the need to raise
money for an emergency), as well as small transactions, are not excepted from this Policy.

Definition of Material Nonpublic Information

When Information Is Considered Material. Information is considered “material” if a reasonable investor would consider that information
important in making a decision to buy, hold or sell securities. Any information, whether it is positive or negative, that could be expected to affect
our stock price should be considered material. There is no bright-line standard for assessing materiality; rather, materiality is based on an
assessment of all of the facts and circumstances, and is often evaluated by enforcement authorities with the benefit of hindsight. While it is not
possible to list all categories of material information, some examples of information that ordinarily would be regarded as material are:

* Financial results;
» Projections or guidance of future sales or earnings, or changes to previously announced sales or earnings guidance;

* A pending or proposed merger, acquisition, divestiture, tender offer, joint venture, or acquisition or disposition of a significant asset;
*  Arestructuring;
» The gain or loss of a significant customer or supplier;

* Asignificant change in management;



* The development of a significant new product;
» Significant raw material shortages or discoveries;
» Significant pending or threatened litigation or government investigations;

*  Asignificant disruption in operations or loss, potential loss, breach or unauthorized access of property or assets, including as a result of a
cybersecurity incident, cyber attack or otherwise;

» A change in dividend policy, the declaration of a stock split, an offering of additional securities, or the establishment, termination or
amendment of a repurchase program for SW Securities;

» Significant bank borrowings or other financing transactions out of the ordinary course;
* Extraordinary items for accounting purposes;
* A change in auditors or notification that the auditor’s reports may no longer be relied upon; and

» Impending bankruptcy or the existence of severe liquidity problems.

When Information Is Considered Public. Information that has not been disclosed to the public is generally considered to be nonpublic
information. In order to establish that the information has been disclosed to the public, it may be necessary to demonstrate that the information
has been widely disseminated. Information generally would be considered widely disseminated if it has been disclosed through newswire
services, broadcast on widely-available radio or television programs, published in a widely-available newspaper, magazine or news website, or
disclosed publicly in documents filed with the SEC that are available on the SEC’s website. By contrast, information would likely not be
considered widely disseminated if it is available only to our employees, or if it is only available to a select group of analysts, brokers and
institutional investors. The circulation of rumors, even if accurate and reported in the media, does not constitute effective widespread
dissemination.

Once information is widely disseminated, it is still necessary to afford the investing public with sufficient time to absorb the information. As a
general rule, one full trading day should elapse following dissemination before the information is considered fully absorbed. Therefore, if the
information is widely disseminated before the commencement of trading on a Monday, transactions in SW Securities can take place starting on
Tuesday. However, if the information is widely disseminated on a Monday after trading begins, transactions in SW Securities cannot take place
until Wednesday.

Transactions by Family Members and Others

This Policy applies to your family members who reside with you (such as a spouse, a child, a child away at college, stepchildren, grandchildren,
parents, stepparents, grandparents, siblings and in-laws), anyone else who lives in your household, and any family members who do not live in
your household but whose transactions in SW Securities are directed by you or are subject to your influence or control, such as parents or
children who consult with you before they trade in securities (“Family Members”). This Policy also applies to entities that you influence or
control, including any corporations, partnerships or trusts (“Controlled Entities”). You are responsible for the transactions of these other persons
and entities and therefore should make them aware of the need to confer with you before they trade in SW Securities, and you should treat all
such transactions for the purposes of this Policy and applicable securities laws as if the transactions were for your own account. In all cases, you
must ensure that persons whose trading activities you directly or indirectly influence, or those whose trading activities would reasonably be
perceived by others to be under your influence, comply with this Policy. This Policy does not, however, apply to securities transactions of Family
Members or Controlled Entities where the purchase or sale decision is made by a third party not controlled by, influenced by, or related to you or
your Family Members.

Special Types of Transactions

Stock Options. This Policy does not apply to the exercise of employee stock options (where no shares of stock are sold to fund the exercise), or
when you direct, or Sherwin-Williams is required, to withhold shares for you to pay withholding taxes upon exercise. This Policy does apply,
however, to any sale of stock as part of a broker-assisted cashless exercise of an option, any other market sale of stock for the purpose of
generating the cash needed to pay the exercise price of an option, or any market sale of stock following exercise.



Restricted Stock and Restricted Stock Units. This Policy does not apply to the vesting of restricted stock and restricted stock units under our
stock plans, or when you direct, or Sherwin-Williams is required, to withhold shares or units for you to pay withholding taxes upon vesting. This
Policy does apply, however, to any market sale of stock upon vesting.

401(k) Plan and Deferred Compensation Plans. This Policy does not apply to purchases of SW Securities in our 401(k) Plan, our Deferred
Compensation Plans or similar employee benefit plans resulting from your periodic contribution of money to the plan pursuant to your payroll
deduction election. This Policy does apply, however, to elections to participate in such plans and certain elections you may make under these
plans, including: (a) an election to increase or decrease the percentage of your periodic contributions that will be allocated to your Sherwin-
Williams stock fund; (b) an election to switch an existing account balance into or out of your Sherwin-Williams stock fund; (c) an election to
borrow money against your plan account if the loan will result in a liquidation of some or all of your Sherwin-Williams stock fund; (d) an
election to withdraw money from your plan account if the withdrawal will result in a liquidation of some or all of your Sherwin-Williams stock
fund; and (e) an election to pre-pay a plan loan if the pre-payment will result in allocation of loan proceeds to your Sherwin-Williams stock fund.

Dividend Reinvestment Plan. This Policy does not apply to purchases of SW Securities under our (or a broker-sponsored) dividend reinvestment
plan resulting from your reinvestment of dividends paid on SW Securities. This Policy does apply, however, to voluntary purchases of SW
Securities resulting from additional contributions you choose to make to the dividend reinvestment plan, and to your election to participate in the
plan or increase your level of participation in the plan. This Policy also applies to your sale of any SW Securities pursuant to the plan.

Other Similar Transactions. Any other purchase of SW Securities from Sherwin-Williams or sales of SW Securities to Sherwin-Williams are not
subject to this Policy.

Gifts. Bona fide gifts, including gifts to charities, family members and family trusts, of SW Securities are subject to this Policy.
Mutual Funds. Transactions in mutual funds that are invested in SW Securities are not subject to this Policy.
Transactions that Create Heightened Legal Risk

We have determined that there is a heightened legal risk and/or the appearance of improper or inappropriate conduct if the persons subject to this
Policy engage in certain types of transactions. Accordingly, the following transactions are subject to this Policy.

Short Sales. “Short” sales of stock are transactions where you borrow stock, sell it, and then buy stock at a later date to replace the borrowed
stock. Short sales of SW Securities by Sherwin-Williams, any Sherwin-Williams director, officer or employee, Family Members, and Controlled
Entities are prohibited by this Policy. In addition, Section 16(c) of the Securities Exchange Act of 1934 (the “Exchange Act”) prohibits executive
officers and directors from engaging in short sales.

Publicly-Traded Put and Call Options. A put is an option or right to sell a specific stock at a specific price before a set date, and a call is an
option or right to buy a specific stock at a specific price before a set date. Generally, call options are purchased when a person believes that the
price of a stock will rise, whereas put options are purchased when a person believes that the price of a stock will fall. Transactions in put options,
call options or other derivative securities, on an exchange or in any other organized market, by Sherwin-Williams, any Sherwin-Williams
director, officer or employee, and their respective Family Members and Controlled Entities, are prohibited by this Policy.

Hedging Transactions. “Hedging transactions” can be accomplished through a number of possible mechanisms, including through the use of
financial instruments such as prepaid variable forwards, equity swaps, collars and exchange funds or through other transactions that hedge or
offset, or are designed to hedge or offset, any decrease in the market value of SW Securities. Such hedging transactions might otherwise permit a
Sherwin-Williams director, officer or employee to continue to own SW Securities obtained through equity compensation plans or otherwise, but
without the full rewards and risks of ownership. Accordingly, hedging transactions by any Sherwin-Williams



director, officer or employee, and their respective Family Members and Controlled Entities, are prohibited under this Policy.

Margin Accounts and Pledging Securities. Securities held in a margin account as collateral for a margin loan may be sold by the broker without
the customer’s consent if the customer fails to meet a margin call. Similarly, securities pledged (or hypothecated) as collateral for a loan may be
sold in foreclosure if the borrower defaults on the loan. Because a margin sale or foreclosure sale may occur at a time when the pledgor is aware
of material nonpublic information or otherwise is not permitted to trade in SW Securities, directors and those employees subject to the
preclearance procedures (as described below) are prohibited from holding SW Securities in a margin account or otherwise pledging SW
Securities as collateral for a loan.

Standing and Limit Orders. Standing (good until cancelled) and limit orders are orders placed with a broker to sell or purchase stock at a specific
price. Standing and limit orders (except standing and limit orders under approved Rule 10b5-1 plans, as described below) create heightened risks
for insider trading violations similar to the use of margin accounts. There is no control over the timing of purchases or sales that result from
standing instructions to a broker, and as a result the broker could execute a transaction when a director, officer or other employee is in possession
of material nonpublic information. We therefore urge you to use caution when placing standing or limit orders on SW Securities. If you
determine that you must use a standing order or limit order, the order should be limited to a short duration and should otherwise comply with the
restrictions and procedures outlined below under the heading “Additional Procedures.”

Additional Procedures

We have established additional procedures in order to assist us in the administration of this Policy to facilitate compliance with insider trading
laws and to avoid even the appearance of any impropriety. These additional procedures are applicable only to those individuals described below.

Preclearance Procedures. Certain designated persons may not engage in any transaction in SW Securities without first obtaining preclearance of
the transaction from Sherwin-Williams by contacting either our Chief Financial Officer or our General Counsel.

The following persons are subject to the preclearance procedures:
* Directors;
*  Corporate Officers;
*  Operating Management;
*  Other persons designated by our Chief Executive Officer, Chief Financial Officer or Chief Legal Officer; and
* Family Members and Controlled Entities of such persons.

We are under no obligation to approve a transaction submitted for preclearance and may determine not to permit the transaction. When planning
transactions, you should keep in mind that your request may be denied. If you seek preclearance and your request is denied, then you should
refrain from initiating any transaction in SW Securities and should not inform any other person of the restriction. When you seek preclearance,
you should carefully consider whether you may be aware of any material nonpublic information about Sherwin-Williams and should describe
fully those circumstances to either our Chief Financial Officer or our General Counsel.

Approval of a transaction is valid only for the trading day for which the approval is granted. If the transaction order is not placed on an approved
trading day, preclearance of the transaction must be re- requested.

Quarterly Blackout Periods. Certain designated persons may not conduct any transactions involving SW Securities (other than as specified by
this Policy) during “Quarterly Blackout Periods.” Quarterly Blackout Periods begin on the 15th day of the third month of each calendar quarter
and generally end when one full trading day has elapsed following the public release of our earnings results for that quarter. Therefore, if our
earnings results are released before the commencement of trading on a Monday, transactions in SW Securities can take place starting on



Tuesday. However, if our earnings results are released on a Monday after trading begins, transactions in SW Securities cannot take place until
Wednesday. In some instances, we may choose to extend the Quarterly Blackout Period until one full trading day has elapsed following the filing
of our Form 10-Q or Form 10-K, as applicable, reporting the earnings results.

The following persons are subject to Quarterly Blackout Periods:
* Directors;

*  Corporate Officers

*  Operating Management;

* Employees in the Corporate Executive Department;

* Employees in the Corporate Strategy and Development Department;

* Designated employees in the External Reporting, Corporate Accounting and Tax Departments;

*  Other persons designated by our Chief Executive Officer, Chief Financial Officer or Chief Legal Officer ; and
* Family Members and Controlled Entities of such persons.

Event-Specific Blackout Periods. From time to time, an event may occur or information may exist that is material to Sherwin-Williams and is
known by only certain directors, officers and/or employees. So long as the event or information remains material and nonpublic, certain persons
designated by the Chief Executive Officer, Chief Financial Officer or General Counsel should refrain from initiating any transaction in SW
Securities and should not inform any other person of the restriction.

Exceptions. Blackout Periods do not apply to those transactions to which this Policy does not apply, as described above under the heading
“Special Types of Transactions.” Further, the requirements for preclearance and Blackout Periods do not apply to transactions conducted
pursuant to approved Rule 10b5-1 plans, as described below under the heading “Rule 10b5-1 Plans.”

Rule 10b5-1 Plans

Rule 10b5-1 promulgated under the Exchange Act provides a defense from insider trading liability. In order to be eligible to rely on this defense,
you must enter into a Rule 10b5-1 plan that meets the requirements of Rule 10b5-1 (some of which are summarized herein). If the Rule 10b5-1
plan meets the requirements, SW Securities may be purchased or sold without regard to certain insider trading restrictions. To comply with this
Policy, Rule 10b5-1 plans entered into by directors and those employees subject to the preclearance procedures must be pre-approved by our
Chief Legal Officer.

In general, a Rule 10b5-1 plan must be in writing and entered into outside of a Blackout Period and at a time when the person entering into the
plan is not aware of material nonpublic information. A Rule 10b5- 1 plan must be entered into in good faith and not as part of a plan or scheme to
evade the insider trading prohibitions of applicable laws and rules. Once a Rule 10b5-1 plan has been entered into, the person entering into the
plan must act in good faith with respect to such plan. Once a Rule 10b5-1 plan is adopted, the person must not exercise any influence over the
amount of securities to be traded, the price at which they are to be traded or the date of the trade. The Rule 10b5-1 plan must either specify the
amount, pricing and timing of transactions in advance or delegate discretion on these matters to an independent third party, but you must not
exercise discretion affecting the transactions, and if your broker or any other person exercises discretion in implementing transactions, you must
not influence his or her actions and he or she must not possess any material nonpublic information at the time of the transactions. Once a Rule
10b5-1 plan is approved, no further pre-approval of transactions conducted pursuant to the plan is required.

Effective: December 31, 2024



EXHIBIT 21.1
The Sherwin-Williams Company

The following is a list of subsidiaries of The Sherwin-Williams Company, omitting subsidiaries which, considered in the aggregate as a single
subsidiary, would not constitute a significant subsidiary as of February 1, 2025.

Domestic
State of

Subsidiary Incorporation
Acquire Sourcing, LLC DE
Comex North America, Inc. DE
Contract Transportation Systems Co. DE
CTS National Corporation DE
Sherwin-Williams International Holdings LLC DE
Sherwin-Williams Leasing, Inc. DE
SWIMC LLC DE
The Sherwin-Williams US Licensing Company DE
Valspar Specialty Paints Holding Corporation DE
Valspar Specialty Paints, LLC DE
Sherwin-Williams Realty Holdings, Inc. IL
SWI Company NV
The Sherwin-Williams Acceptance Corporation NV
165 Kirkwood Road Corp. NJ
Omega Specialty Products & Services LLC OH
SWSE Holdings, Inc. OH
The Sherwin-Williams Foundation' OH
The Sherwin-Williams Headquarters Company OH
The Sherwin-Williams Manufacturing Company OH
Purdy International Corporation OR
SW Insurance Company, LLC VT

! The Sherwin-Williams Foundation is a 501(c)(3) organization and is not included within the consolidated financial statements of The Sherwin-Williams
Company.



Foreign
Subsidiary

Sherwin-Williams Argentina L.y C.S.A.
Sherwin-Williams Aruba VBA
Sherwin-Williams (Australia) Pty Ltd

The Valspar (Australia) Corporation Pty Ltd
Valspar Automotive Australia Pty Limited
Isocoat Tintas e Vernizes Ltda

Sherwin-Williams do Brasil Industria e Comericio Ltda.

Sherwin-Williams Canada Inc.
Sherwin-Williams Cayman Islands Limited
Sherwin-Williams Chile, S.A.

EPS (Shanghai) Trading Co., Ltd.

Country of
Incorporation

Argentina
Aruba
Australia
Australia
Australia
Brazil
Brazil
Canada
Cayman Islands
Chile
China

Guangdong Valspar Paints Manufacturing Company Limited China

Guangdong Huarun Paints Co., Ltd.

ICA Zhongshan Ltd.

Klumpp Coatings (Shanghai) Co., Ltd.
Sherwin-Williams (Nantong) Company Ltd.
Sherwin-Williams (Shanghai) Ltd.

Valspar (Shanghai) Management Co., Ltd.
Valspar Coatings (Shanghai) Co. Ltd.

Valspar Industrial Coatings (Guangdong) Co., Ltd.
Sherwin Williams Colombia S.A.S.
Sherwin-Williams (Caribbean) N.V.
Sherwin-Williams Czech Republic Spol. s r.o.
Sherwin-Williams Denmark A/S

Pinturas Condor S.A.

Powdertech OU

The Valspar (Finland) Corporation Oy

Inver France SAS

Sherwin-Williams France Finishes SAS

The Valspar (France) Corporation SAS

The Valspar (France) Research Corporation SAS
The Valspar (Nantes) Corporation SAS

Gross & Perthun GmbH

ICA Deutschland Lacke GmbH

Inver GmbH

Klumpp Coatings GmbH

ON Verwaltungs GmbH

Oskar Nolte GmbH

Sherwin-Williams Coatings Deutschland GmbH
SIC Holding GmbH

China
China
China
China
China
China
China
China
Colombia
Curacao
Czech Republic
Denmark
Ecuador
Estonia
Finland
France
France
France
France
France
Germany
Germany
Germany
Germany
Germany
Germany
Germany
Germany



Valspar Industries GmbH

Inver East Med S.A.

ICA China Company Ltd.

The Valspar (Asia) Corporation Limited

Valspar (Asia) Industrial Holdings Limited
Valspar (Asia) Trading Holdings Limited
Valspar Coatings Industrial Holding Co., Limited
Valspar Huarun Coatings Holding Co., Limited
Valspar Paints (China) Company Limited

Valspar (India) Coatings Corporation Private Limited

P.T. Friedrich Klumpp Woodcoatings

PT Sherwin-Williams Indonesia

PT Valspar Indonesia

Sherwin-Williams (Ireland) Limited
ICAS.p.A.

Inver S.p.A.

Isva Vernici S.r.1.

Sherwin-Williams Italy S.r.I.
Sherwin-Williams (West Indies) Limited
Sherwin-Williams Jersey Limited

UAB Sherwin-Williams Baltic
Sherwin-Williams Coatings S.a r.1.
Sherwin-Williams Luxembourg S.a r.1.
Sherwin-Williams Services (Malaysia) Sdn. Bhd.
The Valspar (Malaysia) Corporation Sdn Bhd
Compania Sherwin-Williams, S.A. de C.V.
Productos Quimicos y Pinturas, S.A. de C.V.
Quetzal Pinturas, S.A. de C.V.

Valspar Aries Coatings, S.de R.L. de C.V.
EPS B.V.

Forton B.V.

Valspar B.V.

The Valspar (New Zealand) Corporation Limited
Sherwin-Williams Norway AS
Sherwin-Williams Peru S.R.L.

ICA Polska Sp. z o.0.

Inver Polska Sp. z 0.0.

Sherwin-Williams Poland Sp. z 0.0
Sherwin-Williams Portugal, Unipessoal, Lda
Inver Industrial Coatings Srl
Sherwin-Williams Balkan S.R.L.

Piton Paints Limited

Valspar D.o.o Beograd

The Valspar (Singapore) Corporation Pte. Ltd.

Germany
Greece
Hong Kong
Hong Kong
Hong Kong
Hong Kong
Hong Kong
Hong Kong
Hong Kong
India
Indonesia
Indonesia
Indonesia
Ireland
Italy

Italy

Italy

Italy
Jamaica
Jersey
Lithuania
Luxembourg
Luxembourg
Malaysia
Malaysia
Mexico
Mexico
Mexico
Mexico
Netherlands
Netherlands
Netherlands
New Zealand
Norway
Peru
Poland
Poland
Poland
Portugal
Romania
Romania
Saint Lucia
Serbia

Singapore



The Valspar (South Africa) Corporation Proprietary Limited South Africa

Valspar (South Africa) Proprietary Limited
ICA Iberia Sau

Oskar Nolte Woodcoatings Spain SL
Sherwin-Williams Spain Coatings S.L.U.
Sherwin-Williams Sweden AB

The Valspar (Switzerland) Corporation AG
Taiwan Valspar Co., Ltd.
Sherwin-Williams (Thailand) Co., Ltd.

Oskar Nolte Woodcoatings Agac Kaplama San. Ltd. Sti

Valspar Turkey Boya Sanayi A.S.
Sherwin-Williams Middle East Paints L.L.C.
Phoenix Fire Technologies (UK) Limited
Sherwin-Williams UK Limited

The Valspar (UK) Funding Corporation Limited
The Valspar (UK) Holding Corporation Limited
Pinturas Industriales S.A.

The Valspar (Uruguay) Corporation S.A.
Klumpp Coatings Vietnam Ltd.
Sherwin-Williams (Vietnam) Limited

The Valspar (Vietnam) Corporation Ltd.
Phoenix Fire Protection (Asia) Limited

South Africa
Spain

Spain

Spain

Sweden
Switzerland
Taiwan

Thailand

Turkey

Turkey

United Arab Emirates
United Kingdom
United Kingdom
United Kingdom
United Kingdom
Uruguay
Uruguay
Vietnam
Vietnam
Vietnam

Virgin Islands, British



EXHIBIT 23.1
Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the following Registration Statements:

Registration Number Description

333-253288 The Sherwin-Williams Company 2005 Key Management Deferred Compensation Plan (Amended and Restated Effective as of
January 1, 2016) Form S-8 Registration Statement

333-266623 The Sherwin-Williams Company Form S-3 Registration Statement

333-217457 The Sherwin-Williams Company 2006 Equity and Performance Incentive Plan (Amended and Restated as of April 19, 2017) Form
S-8 Registration Statement

333-218406 The Valspar Corporation Amended and Restated 2015 Omnibus Equity Plan Form S-8 Registration Statement

333-219654 The Sherwin-Williams Company 2005 Deferred Compensation Savings and Pension Equalization Plan, (Amended and Restated
Effective as of January 1, 2016) Form S-8 Registration Statement

333-166365 The Sherwin-Williams Company 2006 Equity and Performance Incentive Plan (as Amended and Restated as of April 21, 2010)
Form S-8 Registration Statement

333-152443 The Sherwin-Williams Company Employee Stock Purchase and Savings Plan Form S-8 Registration Statement

333-133419 The Sherwin-Williams Company 2006 Equity and Performance Incentive Plan and The Sherwin-Williams Company 2006 Stock

Plan for Nonemployee Directors Form S-8 Registration Statement

333-129582 The Sherwin-Williams Company 2005 Deferred Compensation Savings and Pension Equalization Plan, The Sherwin-Williams
2005 Key Management Deferred Compensation Plan and The Sherwin-Williams Company 2005 Director Deferred Fee Plan Form
S-8 Registration Statement

333-105211 The Sherwin-Williams Company Employee Stock Purchase and Savings Plan Form S-8 Registration Statement

333-66295 The Sherwin-Williams Company Deferred Compensation Savings Plan, The Sherwin-Williams Company Key Management
Deferred Compensation Plan and The Sherwin-Williams Company Director Deferred Fee Plan Form S-8 Registration Statement

of our reports dated February 20, 2025, with respect to the consolidated financial statements and schedule of The Sherwin-Williams Company and subsidiaries
and the effectiveness of internal control over financial reporting of The Sherwin-Williams Company and subsidiaries, included in this Annual Report (Form 10-
K) of The Sherwin-Williams Company for the year ended December 31, 2024.

/s/ Ernst & Young, LLP

Cleveland, Ohio
February 20, 2025



EXHIBIT 24.1
POWER OF ATTORNEY

THE SHERWIN-WILLIAMS COMPANY

KNOW ALL BY THESE PRESENTS, that each of the undersigned directors and/or officers of The Sherwin-Williams Company, an
Ohio corporation (the “Company”), hereby constitutes and appoints each of Heidi G. Petz, Allen J. Mistysyn and Mary L. Garceau, with full
power of substitution and resubstitution, as the true and lawful attorney-in-fact or attorneys-in-fact of the undersigned to execute and file with
the Securities and Exchange Commission under the Securities Exchange Act of 1934 the Company’s Annual Report on Form 10-K for the fiscal
year ended December 31, 2024, with any and all amendments, supplements and exhibits thereto, and any and all other documents in connection
therewith, with full power and authority to do and perform any and all acts and things necessary, appropriate or desirable to be done in the
premises, or in the name, place and stead of the undersigned, as fully to all intents and purposes as such person might or could do in person,
hereby ratifying and approving all that said attorneys-in-fact or any of them and any substitute therefor may lawfully do or cause to be done by
virtue thereof.

This Power of Attorney may be executed in multiple counterparts, each of which shall be deemed an original with respect to the person
executing it.

Executed as of this 20th day of February, 2025.

Signature Title

/s/ Heidi G. Petz Chair, President and Chief Executive Officer, Director (Principal
Heidi G. Petz Executive Officer)

/s/ Allen J. Mistysyn Senior Vice President — Finance and Chief
Allen J. Mistysyn Financial Officer (Principal Financial Officer)

/s/ ). Paul Lang Senior Vice President — Enterprise Finance & Chief
J. Paul Lang Accounting Officer (Principal Accounting Officer)

/s/ Kerrii B. Anderson

Kerrii B. Anderson Director

/s/ Arthur F. Anton
Arthur F. Anton Director

/s/ Jeff M. Fettig
Jeff M. Fettig Director




/s/ John. G. Morikis

John G. Morikis

/s/ Christine A. Poon

Christine A. Poon

/s/ Aaron M. Powell

Aaron M. Powell

/s/ Marta R. Stewart

Marta R. Stewart

/s/ Michael H. Thaman

Michael H. Thaman

/s/ Matthew Thornton IIT

Matthew Thornton 111

/s/ Thomas L. Williams

Thomas L. Williams

Director

Director

Director

Director

Director

Director

Director



EXHIBIT 24.2

CERTIFICATE

I, the undersigned, Secretary of The Sherwin-Williams Company (the “Company”), hereby certify that attached hereto is a true and complete copy of a
resolution of the Board of Directors of the Company, duly adopted at a meeting held on February 18-19, 2025, and that such resolution is in full force and
effect and has not been amended, modified, revoked or rescinded as of the date hereof.

IN WITNESS WHEREOF, I have executed this certificate as of this 20th day of February, 2025.

[s/ Mary L. Garceau
Mary L. Garceau
Secretary




RESOLVED, that the appropriate officers of the Company are each authorized to execute and deliver a power of attorney appointing Heidi G. Petz, Allen J.
Mistysyn and Mary L. Garceau, or any of them, with full power of substitution and resubstitution, to act as attorneys-in-fact for the Company and for such
officers for the purpose of executing and filing with the Securities and Exchange Commission and any national securities exchange, on behalf of the Company
the Annual Report on Form 10-K for the fiscal year ended December 31, 2024 and any and all amendments, exhibits and other documents in connection
therewith, and to take any other actions deemed necessary and appropriate to effect the filing of such Annual Report on Form 10-K and any and all such
amendments, exhibits and other documents in connection therewith.



EXHIBIT 31.1

CERTIFICATION

I, Heidi G. Petz, certify that:

1.

2.

I have reviewed this annual report on Form 10-K of The Sherwin-Williams Company;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial

condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in

Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b)  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date: February 20, 2025 /s/ Heidi G. Petz
Heidi G. Petz

Chair, President and Chief Executive Officer



EXHIBIT 31.2

CERTIFICATION

I, Allen J. Mistysyn, certify that:
1. Thave reviewed this annual report on Form 10-K of The Sherwin-Williams Company;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b)  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date:  February 20, 2025 /s/ Allen J. Mistysyn
Allen J. Mistysyn

Senior Vice President - Finance and
Chief Financial Officer



EXHIBIT 32.1
SECTION 1350 CERTIFICATION

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

In connection with the Annual Report on Form 10-K of The Sherwin-Williams Company (the “Company”) for the fiscal year ended December 31,
2024 as filed with the Securities and Exchange Commission on the date hereof (the “Report™), I, Heidi G. Petz, Chair, President and Chief Executive Officer of
the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Dated: February 20, 2025 /s/ Heidi G. Petz
Heidi G. Petz
Chair, President and Chief Executive Officer

A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise adopting the signature that
appears in typed form within the electronic version of this written statement required by Section 906, has been provided to The Sherwin-Williams Company
and will be retained by The Sherwin-Williams Company and furnished to the Securities and Exchange Commission or its staff upon request.



EXHIBIT 32.2

SECTION 1350 CERTIFICATION

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

In connection with the Annual Report on Form 10-K of The Sherwin-Williams Company (the “Company”) for the fiscal year ended December 31,
2024 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Allen J. Mistysyn, Senior Vice President - Finance and Chief
Financial Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Dated: February 20, 2025 /s/ Allen J. Mistysyn

Allen J. Mistysyn

Senior Vice President - Finance and Chief
Financial Officer

A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise adopting the signature that
appears in typed form within the electronic version of this written statement required by Section 906, has been provided to The Sherwin-Williams Company
and will be retained by The Sherwin-Williams Company and furnished to the Securities and Exchange Commission or its staff upon request.



