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Report of Independent Registered Public Accounting Firm

Administrative Conmiittee of

The Sherwin-Williams Company

Employee Stock Purchase and Savings Plan

Cleveland Ohio

We have audited the accompanying statements of net assets available for benefits of The Sherwin-

Williams Company Employee Stock Purchase and Savings Plan the Plan as of December 31 2009 and

2008 and the related statement of changes in net assets available for benefits for the year ended

December 31 2009 These financial statements are the responsibility of the Plans management Our

responsibility is to express an opinion on these financial statements based on our audits

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight
Board United States Those standards require that we plan and perform the audit to obtain reasonable

assurance about whether the financial statements are free of material misstatement We were not

engaged to perform an audit of the Plans internal control over financial reporting Our audits included

consideration of internal control over financial reporting as basis for designing audit procedures that are

appropriate in the circumstances but not for the purpose of expressing an opinion on the effectiveness of

the Plans internal control over financial reporting Accordingly we express no such opinion An audit

also includes examining on test basis evidence supporting the amounts and disclosures in the financial

statements assessing the accounting principles used and significant estimates made by management and

evaluating the overall financial statement presentation We believe that our audits provide reasonable

basis for our opinion

In our opinion the financial statements referred to above present fairly in all material respects the net

assets available for benefits of The Sherwin-Williams Company Employee Stock Purchase and Savings

Plan at December 31 2009 and 2008 and the changes in its net assets available for benefits for the year

ended December 31 2009 in conformity with U.S generally accepted accounting principles

Our audits were performed for the purpose of forming an opinion on the financial statements taken as

whole The accompanying supplemental schedule of assets held at end of year as of December 31
2009 is presented for purposes of additional analysis and is not required part of the financial

statements but is supplementary information required by the Department of Labors Rules and

Regulations for Reporting and Disclosure under the Employee Retirement Income Security Act of 1974
This supplemental schedule is the responsibility of the Plans management The supplemental schedule

has been subjected to the auditing procedures applied in our audits of the financial statements and in our

opinion is fairly stated in all material respects in relation to the financial statements taken as whole

As discussed in Note the Plans net assets available for benefits at December 31 2008 have been

restated

Is Ernst Young LLP

Cleveland Ohio

June 25 2010
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NOTES TO FINANCIAL STATEMENTS

THE SHERWIN-WILLIAMS COMPANY
EMPLOYEESTOCK PURCHASE AND SAVINGS PLAN

December 31 2009 and 2008

NOTE ASIGNIFICANT ACCOUNTING POLICIES

The accounts of the Plan are reported on the accrual basis The Company Stock Fund consists of common
stock of The Sherwin-Williams Company the Company or Plan Sponsor purchased by Fidelity

Management Trust Company the Trustee and cash Shares of common stock of the Company held by
the Trustee are blended with cash to create units of the Company Stock Fund Diversified Investments

consist of units of the following funds collectively the Diversified Investments

Fidelity Contrafund Class

Fidelity Diversified International Fund Class

Fidelity Equity-Income Fund Class

Fidelity Inflation-Protected Bond Fund

Fidelity Institutional Short-Intermediate Government Fund

Fidelity Low-Priced Stock Fund Class

Fidelity Managed Income Portfolio II

Fidelity Mid-Cap Stock Fund Class

Fidelity Puritan Fund Class

Fidelity Retirement Government Money Market Portfolio

Fidelity U.S Bond Index Fund

Lord Abbett Small-Cap Value Fund

Mutual Shares CL

Pimco Low Duration Fund Institutional Class

Pyramis Active Lifecycle 2000 Commingled Pool Fund

Pyramis Active Lifecycle 2005 Commingled Pool Fund

Pyramis Active Lifecycle 2010 Commingled Pool Fund

Pyramis Active Lifecycle 2015 Commingled Pool Fund

Pyramis Active Lifecycle 2020 Commingled Pool Fund

Pyramis Active Lifecycle 2025 Commingled Pool Fund

Pyramis Active Lifecycle 2030 Commingled Pool Fund

Pyramis Active Lifecycle 2035 Commingled Pool Fund

Pyramis Active Lifecycle 2040 Commingled Pool Fund

Pyramis Active Lifecycle 2045 Commingled Pool Fund

Pyramis Active Lifecycle 2050 Commingled Pool Fund

RidgeWorth Large Cap Value Equity Fund Shares

Strategic Allocation TOPSTM Aggressive Growth Portfolio

Strategic Allocation TOPSTM Balanced Portfolio

Strategic Allocation TOPSTM Capital Preservation Portfolio

Strategic Allocation TOPSTM Growth Portfolio

Strategic Allocation TOPSTM Income and Growth Portfolio

Strategic Allocation TOPSTM Moderate Growth Portfolio

The Growth Fund of America

Vanguard Institutional Index Fund Institutional Shares

Vanguard Total Bond Market Index Fund Institutional Shares

Vanguard Wellesley Income Fund Admiral Shares

Vanguard Wellington Fund Admiral Shares

Victory Institutional Diversified Stock Fund

Distributions from Diversified Investments for withdrawals or upon an eligible employees termination of

employment are made in cash at the market value as of the valuation date coinciding with or immediately

preceding the distribution An eligible employee may elect to receive distribution from the Company
Stock Fund for withdrawals or upon an eligible employees termination of employment in whole shares of

stock determined as of the applicable valuation date Fractional share interest is distributed in cash at the

market value as of the stock transfer date If such election is not made distributions from the Company
Stock Fund are made in cash

On January 21 2010 the FASB issued Accounting Standards Update ASU No.2010-06 Improving
Disclosures about Fair Value Measurements The ASU requires certain new disclosures and amends

certain existing disclosure requirements ASU No 2010-06 is effective for periods beginning after

December 15 2009 except for the requirement to separately disclose purchases sales issuances and



NOTES TO FINANCIAL STATEMENTS

THE SHERWIN-WILLIAMS COMPANY
EMPLOYEE STOCK PURCHASE AND SAVINGS PLAN

settlements in the Level roilforward which becomes effective for fiscal years beginning after December

15 2010 The Plan will adopt the ASU as required The ASU will affect the Plans fair value disclosures
but will not have any impact on the Plans financial statements

Effective January 2008 the Plan adopted Statement of Financial Accounting Standards FAS No 157
Fair Value Measurement which is now codified in the Fair Value Measurements Topic of the

Accounting Standards Codification ASC This statement establishes framework for measuring fair

value under generally accepted accounting principles clarifies the definition of fair value within that

framework and expands financial statement disclosures about the use of fair value measurements It does

not expand the use of fair value measurements The following tables present the Plans financial assets

that are measured at fair value on recurring basis categorized using the fair value hierarchy as of

December 31 2009 and 2008

Quoted Prices in Significant

Active Markets Other Significant

Fair Value at
for Identical Observable Unobservable

December 31 Assets Inputs Inputs

2009 Level Level Level

The Sherwin-Williams Company common stock 1083791587 1083791587

The Sherwin-Williams Company preferred stock 315659306 315659306

Mutual funds 307380099 307380099

Common/collective trust funds 182579446 182579446

Money market fund 29322992 29322992

Interest-bearing cash 9806128 9806128

Participant loans receivable 46192149 46192149

$1974731707 $1430300806 182579446 361851455

Quoted Prices in Significant

Active Markets Other Significant

Fair Value at for Identical Observable Unobservable

December 31 Assets Inputs Inputs

2008 Level Level Level

The Sherwin-Williams Company common stock 1075009990 1075009990

The Sherwin-Williams Company preferred stock restated 307520231 307520231

Mutual funds 227007210 227007210

Common/collective trust funds 128305194 128305194

Money market fund 31171729 31171729

Interest-bearing cash 11462635 11462635

Participant loans receivable 42041277 42041277

1822518266 1344651564 128305194 349561508
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The fair value of the Sherwin-Williams Company common stock Money market fund and Interest-

bearing cash is based on quoted prices in active markets for identical securities

The fair value of the Sherwin-Williams Company preferred stock is based on conversion/redemption

formula outlined in the preferred stock terms

The fair value of the mutual funds is based on quoted prices in active markets for identical assets

Securities which are traded on national securities exchange are valued at the last reported sales price

on the last business day of the Plan Year investments traded in the over-the-counter market and listed

securities for which no sale was reported on the last day of the Plan year are valued at an average of the

last reported bid and ask prices

The common/collective trust funds include the Fidelity Managed Income Portfolio II the Pyramis

Active Lifecycle Commingled Pool Funds and the Strategic Allocation TOPSTM Portfolio Funds The

Fidelity Managed Income Portfolio II is carried at contract value which is estimated by the Trustee and

represents net contributions plus interest at the current market rate The estimated contract value

approximates fair value The fair value of the Pyramis Active Lifecycle Commingled Pool Funds and

the Strategic Allocation TOPSTM Portfolio Funds is calculated by the Trustee based on the net asset

value NAV per unit as of the close of business of the New York Stock Exchange Investments in the

underlying funds are valued at their closing net asset value each business day

Participant loans receivable are valued at cost plus accrued interest which approximates fair value

The following table summarizes the changes in the fair value of the Plans level assets

Redemptions

Balance at Realized and Issuances Balance at

December 31 Unrealized Settlements and December 31

2008 Gains Losses Transfers Net 2009

The Sherwin-Williams Company preferred stock restated 307520231 8139075 315659306

Participant loans receivable 42041277 4150872 46192149

349561508 8139075 4150872 361851455

The preparation of financial statements in conformity with U.S generally accepted accounting principles

requires management to make estimates and assumptions that affect the amounts reported in the financial

statements and accompanying notes Actual results could differ from these estimates The Plans

investment in the Sherwin-Williams Company preferred stock at December 31 2008 has been restated to

reflect revised fair value estimate which resulted in an increase to the investment of $90767486 from

the amount previously reported
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NOTE BDESCRIPTION OF THE PLAN

The Plan is defined contribution plan Any salaried employee of the Company or participating

subsidiary and any employee in group of employees to which coverage has been extended on non

discriminatory basis by the Board of Directors of the Company is eligible for membership in the Plan

provided the employee is 18 years of age is not member of collective bargaining unit which is

recognized by the Company on the later of the effective date of the Plan or the date coverage under the

Plan is extended or is not member of collective bargaining unit which has agreed that the members of

such bargaining unit shall no longer be eligible for membership in the Plan and is employed in the

United States or is United States citizen if not employed therein

Eligible employees hired by the Company or participating subsidiary have the option of participating in

the Plan Eligible employees can contribute up to 20% of their salaries subject to limitations imposed by
law Prior to July 2009 the Company made matching contributions of 100% on the first 6% of eligible

employee contributions beginning the quarter following the employees one-year anniversary with the

Company Effective July 2009 the Plan was amended to change the Company match to 100% on the

first 3% of each
eligible employees contributions and 50% on the next 2% of eligible contributions The

2009 Plan amendment also gives the Company the option of making an additional discretionary

contribution after each year-end This discretionary contribution could increase the aggregate amount of

the prior year Company contribution based on an employees participation level up to 100% on the first

6% of eligible employee contributions Eligible employees are 100% vested in Company contributions

Effective January 2007 the Plan was amended to permit participants to diversify both future and prior

Company matching contributions previously allocated to the Company Stock Fund into Diversified

Investments In the absence of timely direction Company matching contributions are directed to the

Company Stock Fund

Eligible employees hired by the Company are automatically enrolled in the Plan and in the absence of

timely direction their contributions are directed to an appropriate Pyramis Active Lifecycle Pool Fund

Employee contributions are established at 3% of pre-tax earnings Eligible new hires may change the pre
selected enrollment option or choose not to participate in the Plan prior to being automatically enrolled If

new hires choose not to change the automatic enrollment employee contribution level of 3% the

employee contribution level will increase at the beginning of each subsequent plan year by 1% until either

the employee individually changes the employee contribution level or the employee contribution level

reaches 6%
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Other notable Plan features include the following eligible employees can utilize toll-free phone

system or the Internet to obtain account statements and to conduct transactions withdrawals from the

Plan including loans are processed any business day subject to certain trading restrictions imposed by
each fund manager eligible employees can change their investment option direction for new
contributions any business day investments in the Company Stock Fund are based on unit value

rather than share value eligible employees are 100% vested in both Company and eligible employee

contributions if elected by the eligible employee account statements are sent on quarterly basis and

eligible employees are allowed to diversify 100% of amounts invested in the Company Stock Fund
including Company contributions to the eligible employees account to the Diversified Funds

The Plan permits eligible employees who are active employees and other parties in interest as such

term is defined in Section 314 of the Employee Retirement Income Security Act of 1974 as amended
to borrow from such eligible employees vested benefit portion of their accounts an amount not to exceed

the lesser of $50000 reduced by certain outstanding loans to the eligible employee under the Plan or one
half of the vested benefit portion of the eligible employees account under the Plan Loan transactions are

treated as transfer between the other investment funds and the Loan Activity fund Loan terms range

from one to five years or up to ten years for the purchase of primary residence The loans are secured by
the balance in the eligible employees account and bear interest at the prime interest rate plus one percent

Principal and interest are paid ratably through payroll deductions and credited to the eligible employees
account

Investments in the Company Stock Fund and investments in Diversified Investments are participant

directed In the absence of timely direction employee and Company contributions are directed as

described above

Subject to certain Plan limitations the Plan permits eligible employees to withdraw in cash or shares up to

100% of the market value of all amounts credited to such eligible employees employee contribution

account plus up to 100% of the market value of amounts credited to an eligible employees Company
contribution account Withdrawals from an eligible employees Company contribution account for

Company contributions made before January 2002 are permitted subject to certain plan rules Company
contributions made after January 2002 are fully vested and can only be withdrawn from eligible

employees accounts in the event of death disability retirement termination of employment or attainment

of age 59

Subject to certain Plan limitations the Plan permits eligible employees to make withdrawal in cash from

the vested portion of the eligible employees salary reduction account upon attainment of age 59
Eligible employees under age 59 may be permitted to make hardship withdrawal from the eligible

employees salary reduction account for certain financial emergencies including certain medical

expenses certain tuition and education expenses payments to prevent foreclosure on principal residence

occupied by an eligible employee payments to finance the purchase excluding mortgage payments of

principal residence payments related to certain funeral expenses and payments related to expenses for

employees affected by declared disaster
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The Plan invests in various investment securities Investment securities including Company common

stock are exposed to various risks such as interest rate market and credit risks Due to the level of risk

associated with certain investment securities it is at least reasonably possible that changes in the values of

investment securities will occur in the near term and that such changes could materially affect

participants account balances and the amounts reported in the statements of net assets available for

benefits

On August 2006 the Company issued 500000 shares of convertible serial preferred stock no par value

Series Preferred stock with cumulative quarterly dividends of $11.25 per share for $500000000 to

the Plan The Plan financed the acquisition of the Series Preferred stock by borrowing $500000000

from the Company at the rate of 5.5 percent per annum see Note The Series Preferred stock and the

note payable to the Company are held by GreatBanc Trust Company The Series Preferred stock is held

in an unallocated account As the value of compensation expense related to contributions to the Plan is

earned the Company has the option of funding the Plan by redeeming portion of the Series Preferred

stock or with cash Contributions are credited to participant accounts at the time of funding The Series

Preferred stock is redeemable for cash or convertible into common stock of the Company or any

combination thereof at the option of the Plan based on the relative fair value of the Series Preferred

stock and common stock at the time of conversion Each share of Series Preferred stock is entitled to

one vote upon all matters presented to the Companys shareholders and the holder of the Series

Preferred stock and the holders of the Companys common stock held in the Plan generally vote together

as one class The Series Preferred stock is pledged as collateral on the note payable to the Company

Principal and interest on the note payable to the Company have been forgiven periodically Debt is

forgiven in lieu of cash contributions by the Company to fund the Plan In 2009 the Plan was funded with

cash and no preferred stock was redeemed The Plan redeemed 107980 of Series Preferred stock for

cash in 2008 The Plan held 216753 shares of Series Preferred stock at December 31 2009

Eligible employees may elect to have dividends on their investment in Company stock that is released

from the suspense account either paid in cash or reinvested in the Company stock fund If an active

election to receive dividends in cash is not made the dividends will be used to purchase additional units

of the Company stock fund During such time when the Plan is leveraged under the ESOP loan

provisions of the Internal Revenue Code and Treasury Regulations and the Company has made

contribution to repay the ESOP debt underlying the leveraging eligible employees may elect to receive

dividend equal to the total of their next pre-tax contribution and company matching contribution The

election can only be made once per calendar year for single pay period

NOTE CINCOME TAX STATUS

The Plan has received determination letter from the Internal Revenue Service dated August 2005

stating that the Plan is qualified under Section 401a of the Internal Revenue Code the Code and

therefore the related trust is exempt from taxation Subsequent to this determination by the Internal

Revenue Service the Plan was amended Once qualified the Plan is required to operate in conformity

with the Code to maintain its qualification The Plan Administrator believes the Plan is being operated in

compliance with the applicable requirements of the Code and therefore believes that the Plan as

amended is qualified and the related trust is tax exempt
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NOTE DPRIOR1TIES ON TERMINATION OF THE PLAN

The Company reserves the right by action of its Board of Directors to amend modify suspend or

terminate the Plan No such action will allow funds held in trust by the trustee or the income thereon to be

used for purposes other than for the exclusive benefit of members or their beneficiaries if the Plan is

terminated the Company contributions credited to each eligible employees account shall vest

immediately

NOTE ETRANSACTIONS WiTH PARTIES-IN-INTEREST

Costs incidental to the purchase and sale of securities such as brokerage fees commissions and stock

transfer taxes are borne by the respective funds Fees relating to participant loan activity and qualified

domestic relations orders are borne by the eligible employees All other costs and expenses of

administering the Plan are borne by the Company Fees paid during the year for services rendered by

parties-in-interest were based on customary and reasonable rates for such services Certain Plan

investments are shares of mutual or common/collective trust funds managed by the Trustee and therefore

qualify as party-in-interest transactions

NOTE FNOTE PAYABLE TO THE COMPANY

As discussed in Note the Plan issued $500000000 note due August 2016 to the Company in

connection with the purchase of the Series Preferred stock Principal payments of $12500000 are due

quarterly with any remaining amounts due at maturity The interest rate on the Note is 5.5% per annum

and is due on the same dates as the principal payments There is no penalty for prepayment of the note

Repayment of principal and interest can only be made from collateral given for the loan Series

Preferred stock ii contributions made to repay such loan and iii earnings attributable to the Series

Preferred stock Principal on the note was not reduced in 2009 as result of the Plan being funded with

cash
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SCHEDULE LINE 4i--SCHEDULE OF ASSETS HELD AT END OF YEAR

AS OF DECEMBER 312009

EIN 34-0526850

PLAN NUMBER 001

CURRENT

ASSET DESCRIPTION COST VALUE

Common Stock

The Sherwin-Williams Company 616231746 1083791587

Preferred Stock unallocated

The Sherwin-Withams Company 216752745 315659306

Mental Ponds

Fidelity Contrafend Clens 31652356 39752299

Fidelity Diversified tntrrnatienel Fnnd- Clesn 30851128 38899139

Fidehty lestilutienal Short-lntnrmrrijetr Ctovrrement Fend 29250082 30155335

Lord Abbelt Smelt-Cep Voice Fend
28217945 26291690

Fidehty Mid-Cap Stock Fnnd Class
17813069 23083022

The Growth Fund of Ansrrico 20002066 24575735

Fidelity U.S Bond Index Fend
20367688 20692518

Fidelity Low-Priced Stock Fund Class 12740277 17074276

Fidelity Eqssity-tncome Fend Clean 12891918 16197766

Mnteel Shares CL
t8820SOt 15899362

Vnngnard Ieslitnhonel Inden Fund Institutional Shores 9173709 12295360

Fidelity Puritan Fend Clots 9377725 11284687

Fimro Low Deretion Fund Inotitetional Clots 9310379 9594.910

Fidelity iollntion-FrolrctrrlBoodFnnd 7813159 7884946

Virtory lestitetionel Divoroihcd Stock Fend
7060531 6343900

Vengenrd Wetlestry tncowr Fond Mmirnt Shares 1915761 2088572

Vengeocd Wellington Fend Admirol Shares 1250735 1415402

Vangeerd Total Bond Morket tndoc Food Institutional Shares 1119781 It 06339

RidgnWorth Large Cap Vnlno Equity Fnnd
644374 652093

Other 22273 114743

Cosneson Cnllrrtive Trsst Fends

Fyroseis Active Lifrcycle 2030 Coosoringied Fool Fond 27710653 25225174

Fidelity Mneogcd Income Portfolio II

23557240 23357240

Fyrarois Active Lifreycle 2020 Conossingird Foci Feod 24202654 22797720

Fyronsis Active Lifecycln 2015 Corwrringlcd Foci Fend 20941411 19009513

Fyrnesis Active Lifocyrte 2040 Conortingled Foci Fond 10659799 18018408

Fyrnods Active Lifecycte 2010 Cemnsrdngted FocI Fond
15041749 i55 14910

Fyramis Active Lifncyele 2035 Coneninglrd Fool Fend 15327649 14571719

Fyronds Acdvr Lifocyrle 2025 Cormuinglrd FocI Fond 14442085 14154102

Fyrnwis Aciivn Lifocycle 2045 Cowotingled Foci Fond 11440454 11967201

Fyromis Active Lifrnynle 2050 Cowsningted FocI Food 9999144 tO757699

Fyrnesis Active Lifreyrln 2003 Coeoelegled Foci Food 3124920 3025172

Fyvowis Active Lifocycle 2060 Coesseinglndroct Fend 2661.510 2043.tb5

Strntogic Albocotion TOFS1 Growth Fortfolio 134809 135419

Strnlrgir Albocotion TOFST55 Aggressive Growth Fortfolio 125736 127242

Siroirgic Allecosioa TOPS flolnncedFortfotio 103596 104339

Strategic Aliocotioe TOPS50 Copilot Freseroolion Portfolio 04452 64295

Strotogic Albocotios TOPS tocomor sod Ororvth Portfolio 24400 24467

Stroirgic Albocndon TOPS5 Modrrste Growth Portfolio 1148 1191

Olhrr

Fidrhty Seliremnent Oovcrnnrest Money Msrkrt Portfolio 29322992 29322992

Inirrest-flesdog Cssh 9806120 9006128

Porticiponi Loans Erceivsbte with interesi rales
ranges of 4.3% to 10.5% 46192149

i335859069 i974731707

Kopresests Forty-in-interest

Keyresents 5% or moore of fair volso of net assets sosibshte for benefits

The Pidrlisp M500gcd Income Portfolio It is osiord at cost whirls spprovirostes fsir vslsw Tire fsir voice of porticiposion ostits is pooled in separate occeonts estimosted by

Ire Trssteo board on qooled reabemoption valor au the last bssioess dsp of she year The invesisneot controcls are volsed at contend vnlne so essimaalesl by the Trance

Controct valve rcpresecls net contributions pins iotcrest si the cnrreot market rote Any cobroishoss is dctermoioo fsir voice would not hove mostrrisl effect on tIre Plots

tiesncisi slatemoesis
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934 the Plan trustees or
other persons who administer the employee benefit plan have duly caused this annual report to

be signed on their behalf by the undersigned hereunto duly authorized

THE SHERWIN-WILLIAMS COMPANY
EMPLOYEE STOCK PURCHASE AND SAVINGS PLAN

Is D.S Mansfield

D.S Mansfield Vice President Employee Benefits

June 25 2010
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Exhibit 23

CONSENT OF DEPENDENT REGISTERED PUBLIC
ACCOUNTiNG FIRM

We consent to the inco1oration by reference in the Registration Statements Form S-8Nos 2-80510 33-62229 and 333-105211 pertaining to The Sherwin-Williams Company
Employee Stock Purchase and Savings Plan of our report dated June 25 2010 with
respect to the financial statements and schedule of The Sherwin-Williams Company
Employee Stock Purchase and Savings Plan included in this Annual Report Form 11-Kfor the year ended December 31 2009

Is Ernst Young LLP

Cleveland Ohio

June 25 2010
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