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Qe

Our Director Nominees

The following table provides summary information about each of our director nominees. Our Board
is currently comprised of 9 directors who are elected annually. All of our current directors are
standing for re-election at the Annual Meeting

Name and Principal Occupation

Kerrii B. Anderson .
Retired, Former CEO & President,
Wendy s International, Inc.

Jeff M. Fettig
Retired, Former Chairman & CEO,
Whirlpool Corporation

Robert J. Gamgol
Chairman of the Board,
Keurig Dr Pepper Inc.”

Heidi G. P
Chair, Preslden( and CEO,
The Sherwin-Williams Company

¥
Aaron M. Powell
GEO, L
4 Pizza Hut Division, Yum! Brands, Inc.

Marta R. Stew:
Retired, Former Executlve VP & CFO,
Norfolk Southern Corporation

Michael H. Tham:
Retired, Former Chau & CEO,
Owens Corning

Matthew Thornton Il
Retired, Former. Execunve VP & COO,
FedEx Freight, FedEx Corporation

Thomas L. Williams
Retired, Former Chairman & CEO,
Parker-Hannifin Corporation

AC = Audit Committee:
CMDC = Compensation and Management Development Committee
NCGC = Nominating and Gorporate Governance Gommitiee

the company, effective as of March 31, 2026.

2019 |

2025 |

2023

2021 |

2021 |

2017 |

2014 |

2023 |

C = Committee Chair
F = Financial Expert

L = Lead Independent Director
“On February 24, 2026, Keurig Dr Perper Inc. announced that Mr. Gamgort resigned from his positions as Chairman of the Board and a director of

Independent

AC

NCGC  Other Public
Comj













} 10 ‘Sherwin-Wiliams 2026 Proxy Statement

Corporate Governance

Board Leadership Structure

Combined Chair and Chief Executive Officer Role
Our Corporate Governance Guldellnes provide that the same person should hold the ﬁl_osl(lons of Chair of the Board (“Chair") and CEQ, except in
unusual circumstances, such as during a period of transition in the office of the CE Board believes this structure generally ﬁmvndes the most
efficient and effective Ieadersnlp model for the Company and clear insight and direction of business strategles and plans to both tl
management. The Board also believes we can most effectively execute our business strategies and plans, including with regard to risk management
and oversight, if our Chair is a member of our. management team, providing unified leadership and focus.
Ms. Petz currently serves as our Chair and CEO. The Board believes our leadershi s(ruc(ure, with Ms. Petz serving in (hess roles enhances the
Board's effectiveness in lulﬁllmg its uverslght responsnbllmes, including with respect to the Company's risk exposures, due er broad experience
with and extensive knowl ige of our operations and the paint and coanngs industry. Ms. Petz has served as our Chair slnce January 1, 2025 and our
O since January 24,

Lead Director
Pursuant to our Corporate Governance Guidelines, if the Chair is not an independent director, the independent directors of the Board, after
considering the Nominating Committee’s recommendation, annually will elect an |ndependen| director who has served on the Board for at Ieast one
year to serve as Lead Director. Althou gh the Lead Director is elected annually, itis generally expected that he or she will serve for more than one
year. The Board believes a Lead Director improves the Board’s overall performance by en hanc\ng the e“lclency of the Board's oversight and
aovemance responsibilities and b)‘.suppom the relationship between the Chair and CEO and it directors.

ole and Responsibilities, The Lead Direclor has aslgnlflcant role with robust governance responsl ies. The Lead Director’s responsibilities are
described in our Corporate Govemance Guidelines and are as follows.
+Chair meetings of the Board at which the Chair is not present.
<Chair executive sessions of the non-management directors. Meet separately with the Chair after executive sessions to review the matters
discussed during ? the executive sessions.
+Authority to call meetings of the independent directors.
~Review with the Chair and approve the schedule for meetings of the non-management directors and set the agenda for such meetings.
+Facilitate communications and serve as the rlnclpal Ilalson on Board-related issues between the Chair and the independent dlrectors Each
director, however, is free to communicate directly wi
~l;ieﬁ|ew wnéh the Chair and approve the schedule lor meeungs ol the Board to help assure that there is sufficient time allocated for discussion
of all agenda items.

‘Su??elsr!‘ IUB(he Chair agenda items for meetings of the Board and approve the agenda, as well as the and i of i

sen e Board

+Provide input on the deslqn of the Board including Board and i ip, structure, and oversight
responslblll\les, as part of the Board's and the Nominating Cumml\tee 's periodic review uf such

+Assist the Board in the identification, and of the Company’s risk exposures.

“Authorize the reteption of independent legal advisors, or other independent consultants and advisors, as necessary, who report directly to the
Board on Board-related issues. .

*Represent the Board in and other where it is y and for the Board to respond
on matters independently from the Companys managem

«If requested by major shareholders, ensure that he or she |s available for consultation and direct communication.

+Act as a resolirce for, and counsel o, the Chair.
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Current Lead Director. Jeff M. Fem%currenlly serves as the Company’s Lead Director and has held this position since 2023. Through his long
tenure as the former Ghairman and C arge publc company, I Fetig gained exiensive public company management experience and
significant knowledge of global business operations and end markets and the ‘manufacturing, marketing, sales, and distribution of consumer products
worldwide. Mr. Fettig also has significant exﬁerlence with corporate governance matters as a current and former director, including independent lead
director and non-executive chair roles, of other public company boards. In light of this extensive experience and breadth of knowledge and his valued
contributions as a fellow director and prior Chair of the Audit Committee, the Board believes Mr. Fettig is well positioned to provide strong leadership
and oversight of ongoing Board matters, influence effective collaboration among the directors, and contribute valuable insight with respect to the

any's business

Leatfunzactor Role i |n Risk Oversight. With respect to the Board s role in risk oversight, Mr. Fettig is uniquely qualified to assist the Board in
and mpany’s exposure to various risks as a result of his extensive public com
risk management experience and his prior role as Chair of the Auml Commn lee, which assists the Board in overseeing the Company’s enterprise nsk
management ‘)ro ram that includes processes used to identify, assess, and manage the Company’s most significant risks and actions taken by
management o identiy, manage, and mitigate such ik exposures.
The Board believes Mr. Fettig as effechv g leveraged his experience to provide leadership and help guide the Board’s independent oversight of the
ompany’s risk exposures through clor o Ie in collaborann with the Chair and approving Board meeting agendas, chairing executive

sessions of the non-managemen d\r s, f ications between independent directors and the Chair, and providing g input on the
design of the Board, including commmee oversnght VESPOHS\bIMIES In connection wuh these processes and in addition to manag ement's regu\ar
reviews of slgnlﬂcan( risks with the Board and committees, the Lead Director has the responsibility to review and evaluate the Company's processes
used to identify, assess, and manage key risks for the Board’s review and consideration, and works with the Chair to report the conclusions of the
Board on such matters fo management.
Other Leadership Components
We believe our strong leadership situcture, together with the Board's full access to our management team, enables the Board to effectively carry out
ws responslbl\lty to cversee r{\ar}age ent.

directors and assist the Board with its ovevsn?hl responsibility. In addition, the Board, the
Lead Dlreclor and any Commmee may retain mdejljendent legal, financial, compensation, or other consulfants and advisors to advise and assist the
Board or committee in discharging their responsibilities.

Board
2025 Board Meetings

The Board held seven meenn%s during 2025. Each incumbent director attended at least 75% of the 2025 meetings of the Board and the committees
on which he or she served that were held during the period in which the director served. Under our Corporate Governance Guidelines, each director
is expected to attend, absent unusual all meetings of . All directors serving at the time of our 2025 annual meeting
anended | the 2025 annua\ rr}ee(lng

Directors

The independent, non-management members of the Board meet in executive session following every regularly scheduled Board meeting. Additional
eﬁecutl\{‘e sessions may be scheduled by the Lead Director or the non-management directors, as needed. Mr. Fettig, the Company's Lead Director,
chairs these sessions.
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Board Committees
The Board has established three committees: the Audit Committee, the C

D
(the “Compensation Committee™), and the Nominating Committee. Each committee [ adopted a written charter descnbmg (he ommitiee’s
purpose and responsibilities. Each committee reviews and evaluates the adequacy of its charter at least annually.
Committee Membershi
The following table sets forth the current membership and Chair of each committee of the Board as of March 11, 2026.
d en:

Kerri B. Anderson Chair 7
Jeff M. Fetiig 7 y
Robert J. Gamgort Y

Aaron M. Powell v

Marta R. Stewart Chair v
Michael H. Thaman v

Matthew Thornton I v Chair
Thomas L. Williams v

Audit Committee

The purpose of the Audit Committee is to assist the Board in fulflling its oversight responsiiles on matters relating to:
~|he integrity of the Company'’s financial statements and effectiveness of our internal control over financial reporting;

ualifications, and of the registered public firm;

~|he erformance of the Company's internal audit function;
«the Company’s compliance with legal and regulatory requirements;
«the Company'’s risk management and strategy relating to its cybersecurity programs, policies, and pracnces and
«other matters as may from time to time be specifically delegated to the Audit Committee by the
The Audit Committee met five times during 2025 and made regular reports to the Board. Each member of the Audit Committee is independent under
applicable SEC rules, New York Stock Exchange (‘NYSE) listing standards, and our Director Independence Standards. The Board has determined
that each member of the Audit Committee is financially literate and Ms Stewart and Messrs. Fettig, Gamgort, and Thaman are each an “audit
?gmmlnee financial expert as such term |s defined under SEC rules.

(ulﬂllmg its oversight responsibilities on matters relating to:

om

The purpose of lhe Compensanon Commmee is to assist the Boare

pl directors and which includes our executive officers and operating management;
«the Company’s s managemem development and succession planning process;
«the Company’s key policies and strategies regard\nﬁ the atraction, rstention, and development of talen; and
sother matters as may from time to time be specifical ! delegated to the Compensation Committee by the Board.
The Compensation Committee met five times during and made regular reports to the Board. Each member of the Compensation Committee is
independent under applicable SEC rules, NYSE I\S(mg slandards and our Director Independence Standards.
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Nominating and Corporate Governance Committee
The purpose of the Nominating Committee is to assist the Buavd in lulmlmdg its oversight responsibilities on matters relating to:
~the Identification of individuals qualified to become members of the Be 3
~the composition of the Board and its committees;
~our Corporate Governance Guidelines and pracnces
+the annual evalua(lon of the Board’s performance;
«the Company’s key environmental (including the lmpacts of gimate change), product health and safety,
and corporate social responsibility policies and strateg
other matters as may from time fo time be specmcal\y del a!ed to the Nominating Committee by the Board.
The Nominating Committee met two times in 2025 a ade regular reports to the Board. Each member of the Nominating Committee is
independent under NYSE listing standards and our Dlreclor Independence Standards.
Director Identification and Evaluation. The Nominating Committee seeks a group of who possess the of
qualifications, attributes, and skills to make a significant contribution to the Board, our Company, and our shareholders. From tlme to time, the
Nominating Gommittee receives input from senior management and other members of the Board to identify and evaluate potential director
candidates. The Nominating Commitiee may also employ a professional search firm (for which it would be paid a fee) to assist the Nominating
Commitee n identiying potertial members of the Board.
The Nominating Committee does not have specific minimum quahilcaﬂons that a candidate must meet to be eligible for election to the Board. Instead,
each cand\date is evaluated in the context of the Board as a whole, with the objective that the Board can best per Petuale our Company’s success
and represent shareholders' interests through the exercise of sound business Judgmen( using the directors’ mix of expenences qualifications,
attributes, and skills. Each candidate must have the h\ghesl personal and professional character and integrity and must have demonstrated
exgepnona\ aglllny and judgment in their respective endeavors. Candidates must possess sufficient time to effectively carry out their duties
and responsibilitie:
in evalupatmg candidates, the Nominating Committee will make a prelimi w of ate’s
rwanncanons based on available information. If the Nominating Commitiee bitormines that pamcular candlda(e el woLid Somribate posmve\y (o
the Board's mix of skills and experiences, the Nominating Committee will conduct interviews with the candidate and may invite other directors or
members of management to interview the candldate to assess the candidate's overall uahhcatlons The Nommaun Comm\ttee will consider Ihe
candidate in the context of the Board's then-current composition and the needs of the Board ai make
Board as to whether the cand\dale should be nominated for election. This procedure is the same 'or all cand\dales Includlng director cand\dales
identified by shareholder:
Mix of Directors and Dlr for i of the Board, the Nominating Committee seeks to strike a balance
between the addition of new d\rectors who brlng lresh pevspectlves and the stabll\ty of the Board as a whole. To maintain a well-balanced Board, the
Nominating Committee reviews a director matrix consisting of experiences, qualifications, attributes, and skills. This matrix is set forth in the section
Director Matrix and Composition. The Nominating Committee uses the matrix when identifying, considering, and recommending director nominees,
as well as potential director candidates as part of its process of identifying individuals qualifie 'to become Board members. The Nominati ing
Committee also rex ularl uses the matrix in reviewing the experiences, qualifications, attributes, and skills of current directors.
Consideration of idates ¥ h e Nominating Committee's policy with respect to the consideration of director
candidates by is that the Committee will consider such candidates on the same basis and in the same
manner as it considers all dlreclor candidates. Recommendations mus( include the information set forth in our Regulations.
Ability of Shareholders to Nominate Directors via Proxy Access. Our Regulations provide a “proxy access” right to ermit any shareholder, or
group of up to 20 shareholders collectively, owning 3% or more of our outstanding shares of common stock continuously for at least three years to
nominate and include in our proxy maferials dreclor nominees for electon to the Board, A as can nominate
up to 20% of the total number of directors on the Board, rounding down to the nearest whole number, in accovdance with the requirements set forth in
our Regulations. Under our Regulations, reqzues(s to0 include shareholder nominated candidates for director in our proxy materials must be received
no earlier than 150 days and no later than 120 days beiove the first anniversary of the dale lhal we issued our proxy statement for the previous year's
annua‘xl meetmg of shareholders. You may find a complete of the a director utilizing proxy access in our
e
Plegase vefer to Other Matters—Shareholder Proposals for the 2027 Annual Meeting for additional information.
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Board and Committee Oversight

e members of the Board serve as for, and a 1t the Company 's shareholders. We believe effective Board oversight
is critical to the long-term success of the Company and maxlm\zmg value Vor our shareholder:

he Board’s Role in Company Oversight

Board has oversight responsibilify of management. The Company’s business is conducted by officers, managers, and employees under the
direction of the CEO and the oversight of the Board. The Board delegates to the CEO, and through her to other senior management, the authority
and responsibility for managing the Uay-to-tay aifais of the Gompany. The Ghair and the Lead Direotor provide leadership 1o ihe Board 1o ennance
the Board's effectiveness in fulilling its oversight responsibilities. In addition to its general oversight of management, the Board's oversight function
includes respcnsnbmty for the following key areas of oversight.
~Management Succession Planning. In light of the and su ion plannm%‘to herwin-Willi
success, the Board oversees the selection, evaluation, and compensahnn 7 of our GEO the e\ectmn or
and the review of management succession planning, mcludmg for our CEO. Succession planning is reviewed by the Board al Ieasl once per year
may be reviewed more frequently as the Board deems appropriate.

~Straieg|c Plans. The Board reviews and, where appropriate, J:proves the Company’s long-term strategic plan and initiatives. The Board
receives re]gu\ar updates from managemen( that assist the Board in monitoring the |mp\ementanon of and progress regarding such plans and
initiatives. ard also reviews and, where appropriate, approves si nificant corporate action:
+Financial Objecllves Plans, and Hepo ling. The Board engages management in connechun with the review, evaluation, and, wher
appropriate, approval of the Company’s perlormance againsi broad finangiar objeciives, major stialegies, and pians, as wellas The betabliehment
a ma\‘n(enagce of processes, procedures, and controls for maintaining the integrity and clarity of the Company s financial statements and
inancial reporti
+~Compliance Processes and Procedures. The Board receives regular reports from management that enable the Board's review, evaluation,
and, where appropriate, ?pmva\ of the to facilitate with laws
and ethical business col
+Risk Exposures. As described more fully in this section under the heading The Board's Role in Risk Oversight, reviewing and evaluating the
C'o(wp[aany scFrocesses used by management to identify, assess, and manage the Company’s exposure to riskis a key oversight responsibility
of the
~Corporate Governance. The Boavd is ible for directors, inting Board i members and overseeing effective
corporate governance of the Compan!
+Public Policy and Engagement. Ol Government Affairs team facilitates the Company's global panlc\pallon in the i)ubllc policy-making process,
including with respect to issues that affect our employees, customers, and business operations and objectives, as well as the paint and coatings
\ndus(ry in eneral This team is led by our Senior Vice President — Chief Legal O(flcer and Secretary, who provides regular reports to the Board
regarding the Company’s key public Rollcy activities, advocacy, and engagement e
In performing its oversight function, the Board provides advice and counseél to the CEO and senior management and relies upon the advice, reports,
and opinions of management, counsel, lndependen( auditors, and expert advisors, where necessary and appropriate.
The oard s Rolein Rlsk Oversight

1 Company's exposure to various risks is a key oversight responsibilty for the Board. We have an
emerpnse 0 e management. VRV program. e e ot ot assess, and manage the Company’s most significant
enterprise risks and uncertainties that could materially impact the long-term health of the Company or prevent The achiovarant of strategic
ob{ecllves These risks are identified, measured, monitored, and ma dged across the following key risk categories:
+Si raieglc, mc\udlng acquisition, busmess d\sruphcn reputahonal an sustainability ri: vsks

and artificial supply chain and sourcing, and talent attraction, retention,

and developmem ris| k
and macroeconomlc, including economic condition, geopolitical, and financial control risks; and

ncluding liigation, reguatory, tax, and intellectual property risks.
OurC e O icer ("CFO"), who reports to our CEO, facilitates our ERM program. Our ERM program includes a formal assessment of the

Company’s risk environment at least once per year. Becauseé risks are considered in conjunction with the Company’s operatlons and strategies,
including long-term strategies, risks are identified and evaluated across different timeframes (e.g., short, medium, and long term) depending on the
specific risk. For the most s@mhcant risks identified, the ERM program team engages with senior management and other senior leaders in the
flinctional areas and business units specific to such risks to develop and suppori risk management and mitigation actions, strategies, and processes




across the short, medium, and long term, as necessary and approt:rlale, and to assist in aligning such actions, strategies, and processes with the
Com| Fanys relevant controls and pvccedures Senior management and other senior leaders also may consull with ouf side advisors and experts in
developing risk management and mitigation actions, strategie: controls, and future threats and trends
relating to the most significant risks.
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Corporate Governance Practices and Policies
Corporate Governance Guidelines
The Board has adopted Corporate i which provide the r the of our Company. The Board reviews
our Corporate Governance Guidelines at least annually. From time to time, the Board may revlse our Corporate Governance Guidelines to reflect
new regulatory requirements and evolving corporate governance practices and policies.
Code of Conduct
Our Code of Conduct applies to all directors, officers, and em loyees of Sherwin-Williams and our subsidiaries, wherever located. It contains
the general guidelines and anclples for conducnng She ms’ business, consistent with the highest standards of business ethics. We
encourage our directors, officers, and employees o report T violations of Company policies and applicable aw, including incidents of harassment
or discrimination. We w||\ take sle s to investi ale all such reports and take ap| J)nate action. Under no circumstances will dlreciors officers, or
employees be subject to any dlsclphnary or ref allatoré action lor reporting, in goo faith, a possible violation of our Code of Conduct or applicable
law, or for cooﬁeranng in any investigation of a possible violation.
In addition to the ethical obligations set forth in our Code of Conduct, under our Code of Ethics for Senior Financial Management, our CEO, CFO,
an& senor financial | management are required to adhere to the rlughes« s(andards of honesty, inegrty, objectviy, and'n ependence and comply
wi policies, n
They also are responslbfé for creating and ma\nlalmng a cu?’ure of hlgh e(hlcal standards and commitment to compliance lhmughout ouv Compan
to ensure the fair and timely reporting of Sherwin-Williams' financial results and condition. Senior financial management includes our chief account \n
officer, treasurer, principal financial/accounting personnel in our operating groups and divisions, and all other financial/accounting personnel with Staft
supervision responslbllmes in our corporate departments and operating groups and divisions.
Certain and T with Related Persons

As part of our Code of Conduct directors, officers, and em) IoYees are expected to make business decisions and take actions based upon the best
interests of Sherwin-Wiliams and not based upon personal rel tlonshlps or benefits.
The Board recognizes that some transactions, present a risk of an actual or perceived conflict of interest
and has adop(e a written policy governln? these transactions. Thls policy governs any transaction, arrany gemen( or relationship (or any series of
simiar ransacions, arangements, ot relationships) in which Sherwin-Wiiams (inciuding any of its subsidiaries) was during the last fiscal year, is,
or will be the amount involved exceeds $120,000, and in wh\ch any of the following persons had, has, or will have a direct or indirect
material ln(eres( (o(her man solely as a result of being a director or a less than 10% beneficial owner of another entity):
~our directors, director nominees, or executive officers;
~any person who is known to be the beneficial owner of more lhan 5% of any class of our voting securities;
~any immediate family member of any of the foregoing persons; a
«any entity in which any of the foregoing persons’is employed or |s a partner or principal or in a similar position or in which such person has a 10%




or greater beneficial ownership interest. ) ) . )
The Nominating Committee is responsible for revwewmg" approving, and overseeing these transactions.
Annually, directors, director nominees, and executive officers are réquired to submit to the Corporate Secretary a description of any ongoing or
proposed transactions. Directors and éxecutive officers are expected to provide updates to the list of transactions during the year and submit any
newly proposed transactions for review by the Nominating Commitiee. We will provide any similar information available with respect to any known
ongoing or proposed transactions with beneficial owners of 5% or more of our voting securities. At each calendar year's first regularly scheduled
Nommahw Committee meeting, management will provide information regarding ongoing transactions and those proposed to be entered into by
Sherwin-Williams for that calendar year. 3 5
If management becomes aware of any iransactions subsequent to that meting,such transactions vill be presented for approvalatthenext
meeting or, in certain where it is not r to wait until the next meeting, to the Chair of the Nominating Committee
(who possesses delegated authority to act between meetings) subject to ratification by the Nominating Committee at its next meeting. In the event
management becomes aware of any transaction that was not previously approved under the policy, 1t will to the
Nominating Committee as promply as practicable for its action, which may include termination, amendment, or ratification of the transaction.
The Nominating Committee (or the Chair) will prohibit a ion if it is determil to be it with the interests of Sherwin-Williams and its
shareholders and will aPprove only those transactions that are in, or are not inconsistent with, the interests of Sherwin-Williams and its shareholders,
as determined in good faith in accordance with its business Judgment In addition, the transaction must be on terms comparable to those that could

e obtained in arm’s length dealings with an unrelated third party.
There were no related person transactions in 2025.

} 17 Sherwin-Williams 2026 Proxy Statement

Director Independence
The Board has adopted calegé)rical Director Independence Standards to assist the Board in determining the independence of each director. To be
considered independent, the Board must affirmatively determine that the director has no material relationship with Sherwin-Williams (either directly or
a partner, shareholder or officer of an organization that has a relationship with Sherwin-Williams). In each case, the Board broadly considers al
relevant facts and circumstances, including the director's commercial, industrial, banking, consulting, legal. accoun(ing, charitable, and familial
relationships, and such other criteria as the Board may determine from time to time. Our Director Independence Standards also include additional
and members of the Audit Committee and Compensation Committee.

During the Board's annual review of director independence, the Board considers i ionships, and ents between each
director or an immediate family member of the director and Sherwin-Williams. The Board also considers transactions, relationships, an
arrangements between each director or an immediate family member of the director and our senior management. Under our Director Independence
Standards, the following relationships are not considered to be material relationships that would impair a director’s independence:
«if the director is a current employee, or an immediate family member of the director is a current executive officer, of another company that has
made payments to, or received payments from, Sherwin-Williams for property or services in an amount which, in any of the last three fiscal years,
is less than $1 million or two percent of such other wmpan{'s annual consolidated gross revenues, whichever is greater; R
«if the director, or an immediate family member of the direcfor, is an executive officer of another company which is indebted to Sherwin-Williams,
or o which Stierwin-Williams is indebted in an amount which s less than five percent of such other company's total consolidated assets;
«if the director, or an immediate faml\x member of the director, serves as an officer, director, or trustee of a foundation, university, charitable, or

her not-for-profit ion, and She -Willi ' or Sherwin-Williams Foundation’s discretionary charitable contributions (excluding
matching contri by the ion) to the i in the aggregate, are less than $500,000 o five percent, whichever is greater, of
that organlzahon‘s last publicly available annual consolidated gross revenues;
«if the director serves as a diréctor or executive officer of another company that also uses Sherwin-Wiliams' independent auditor; .
«if the director is a member of, or associated with, the same , or social, tional, civic, charitable, fratérnal, or religious
organization or club as another Sherwin-Williams director or executive officer; or
+if the director serves on the board of directors of another company at which another Sherwin-Williams director or executive officer also serves on
the board of directors (except for comt)ensatlon committee interlocks).
Early this year, the Board performed its annual independence review. As a result of this review, the Board amrmanve‘% determined that eight of nine
of our current directors (Mses. Anderson and Stewart and Messrs. Fettig, Gamgort, Powell, Thaman, Thornton, and Williams) are independent under
our Director Ir and the req of the NYSE. All members of the Audit Committee, Compensation
Committee, and Nominating Committee are in The Board also affirmatively determined that each member of the Audit Committee meets
the heightened independence standards required for audit committee members under the NYSE listing standards and the SEC rules. As it relates to
the members of the Compensation Committee, the Board considered the additional factors under the NYSE rules relating to such members before
determining that each of them is i The Board also previously affirmatively that Arthur F. Anton and Christine A. Poon were
independent under our Director and the its of the NYSE prior to their retirement from the Board
on April 16, 2025. Ms. Petz is not considered to be independent because of her current employment with Sherwin-Williams.
ajol J’ oting for Directors
As provided in our Charter, for an individual to be elected to the Board in an uncontested election of directors, the number of votes cast in favor of the
individual’s election must exceed the number of votes cast against the individual’s election. ) )
Any incumbent nominee for director in an uncontested election who receives a greater number of “against” votes than “for” votes shall continue to
serve on the Board pursuant to Ohio law, but is re(éuired lod)romp(ly tender his or her resignation to the Board under our Corporate Governance
Guidelines. The Nominating Committee will prompily consider the tendered resignation and will recommend to the Board whether to accept the
Ier;dsred In;esignation or to take some other action, such as rejecting the tendered resignation and addressing the apparent underlying causes of the
vote result,
In making this recommendation, the Nominating Committee will consider all factors deemed relevant by its members. These factors may include the
underlying reasons why shareholders voted against the director (if ascertainable), the length of service and qualifications of the director whose
resignation has been tendered, the director's contributions to Sherwin-Williams, whether by accepting the resignation Sherwin-Williams will no longer
bein com‘ﬁhance with any applicable law, rule, regulation, or governing document, and whether accepting the resignation is in the best interest of
Sherwin-Williams and our onsidering the Nomi ommitteé’s rece jon, the Board will consider the factors considered
by the Nominating Committee and such additional information and factors the Board believes to be relevant. We will promptly publicly disclose the
Board's decision and process in a report filed with or furnished to the SEC.
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Director Overboarding Policy

As provided in our Corporate Governance Guidelines, the Board has established an overboarding policy to hel{: confirm a director’s service on other
public company boards does not create any actual or potential material conflict of interest and does not impair the director's ability 1o effectively serve
on our Board. To that end, the Board believes that directors who are executive officers of publicly traded companies should not serve on more than
two public company boards (inclusive of our Board) and that all other Board members should not serve on more than four public company boards
(inclusive of our Board). In addition, directors who are members of the Audit Commitee are prohibited from simultaneously serving on the audit
committees of more than two other public companies, unless the Board (i that such service would not impair the director's
ability to effectively serve on Sherwin-Williams" Audit Committee and (ii) discloses such determination in our annual proxy nt. Directors are
expected to advise the Chair prior to accepting an invitation to serve on boards of other public companies. The Nominating Commitiee annually
reviews directors’ compliance with board service limitations and takes into account the nature of and time involved in a director’s service on other
boards in evaluating the qualifications of each director.

Stock Ownership Guidelines

The Board has established minimum share ownership requirements for our directors and ives to ningful share ow in
Company and assist in aligning their interests with the interests of our shareholders. The Compensation Committee reviews shareholdings on an
annual basis to determine whether our directors and executives are mee(m these requirements. . - )

Each non-management director is required o acquire shares of Sherwin-Wiliams common stock equal in value to a minimum of seven times the
annual Board cash retainer. For purposes of obtaining this requirement, time-based restricted stock units held by directors granted pursuant to our
equity plans and equivalent shares of common stock held by dire ursuant to our Director Deferred Fee Plan are considered shares of common
stock owned by such directors. Each director also is required to hold all shares of common stock received upon the vesting of restricted stock units
until the minimum share ownership requirement is met.

Each executive is required to acquire, within five years of serving in such capacity, shares of Sherwin-Williams common stock equal in value to a
multiple of their base salary. Minimum share ownership requirements are six times for our CEO and three times for all other executives. For pu{(poses

the

of meeting this requirement, each share of stock held under our 401(k) Plan and each restricted stock unit is considered a share of stock. Stocl
options, Unvested and unearned performance-based resiricted stock units, and phantom stock units held pursuant to our deferred compensation
plans, are not considered for purposes of meeting the minimum share ownership verzulremenl.
As of December 31, 2025, all executives and non-management directors either met the guidelines or are expected to meet the guidelines within
the prescribed time frame or in accordance with the requirements.
Insider Trading Pollcg
The Company has adopted an Insider Trading Policy and procedures that govern the gur_chase, sale, and other dispositions of the Company’s
securities by directors, officers, and employees, as well as by the Company itself. We believe that our Insider Trading Pollrc:}( and procedures are
reasonably designed o promote compliance with insider trading laws, rules and regulations, and applicable listing standards.
Anti-Hedging and Anti-Pledging Policy
Directors ad all employees. nclyding our execuive offcers,are prohiited from engaging in hedging ansactions with respect fo Compzny
securities. “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 our securities. Because hedging transactions might permit a director or employee, including our
executive officers, fo continue to own our securities, whether obtained through our equity compensation plans or otherwise, without the full rewards
and risks of ownership, such hedging transactions are prohibited. i i
We also prohibit our directors, executive officers, and certain of our other emplo¥ees that are subject to the preclearance procedures of our Insider
Trading Policy from holding Shemin-williams securities in margin accounts or otherwise pledging our securities as collateral for a loan. Additionally,
we prohibit our directors and employees, including our executive officers, from engaging in short sales of our securities and transactions in put
options, call o'?llo_ns, or other derivative securities on an exchange or in any other organized market.
lawback 0|IC¥ and Forfeiture Provisions
In accordance with SEC rules and the requirements of the NYSE listing standards, in 2023, the Compensation Committee adopted an executive
clawback policy, which empowers the Company to recover certain incentive compensation erroneously awarded to Covered Officers (as defined
below) in the event of an accounting restatement. Our equity award agreements also contain a forfeiture feature that provides for termination or
forfeiture of equity awards in certain situations. For more information about the executive clawback policy and the forfeiture feature of our equity
aAwaIrds_ pro%{gim, see the information set forth under the heading Clawback Policy and Forfeiture Provisions in the Compensation Discussion and
nalysis section.
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Lobbying and Political Engagement

We maintain policies and procedres governing our lobbying activities and poliical engagement that are designed to promote compliance it

applicable laws and regulations, including the Sherwin-Williams Political Engagement Policy and our Code of Conduct. Our Political Engagement
Policy and Code of Conduct provide that no employee or director may engage in any activity on behalf of the Company with the intention of

influencing legislation or rulemaking, or engage lobbyists or others to do so, without the approval of our Government Affairs Department.

ierwin-Williams' political engagement aciivities are overseen by senior executive management and the Board.

Reporting Procedures for Accounting, Auditing, and Financial-Related Matters

The Audit Committee has established procedures for receiving, retaining, and treating reports from any source regarding accounting, internal

accounting controls, and auditing matters. Parties may communicate their concerns by following the procedures described in this section under the

heading Communications with the Board. Emlployees are encouraged and expected to promé)lly report any concerns regarding accounting, internal

accounling controls or audiing matters bi following the procedures outlned in our Gode of Conduct. We do not perit any isciplinay o retaliatory

action against any person who in good faith submits

Communications with the

The Board has adopted a process by which shareholders and all other interested parties may communicate with the Lead Director, the Chairs of any
f the committees of the Board, or the non-management directors as a group. You may send communications by regular mail to the attention of the:

Lead Director; Chair, Audit Committee; Chair, Compensation and Management Development Committee; Chair, Nominating and Corporate

Governance Committee; or, if to the non-management directors as a group, Non-Management Directors; each, c/o Corporate Secretary, The

Sherwin-Williams Company,1 Sherwin Way, Cleveland, Ohio 44113,

a concern under these procedures.

Sherwin-Williams’ management will review all s received to dete whether the ication requires i jate action.

a will relay al and received, or a summary of such communications, to the appropriate director
or directol
Availability of Corporate Governance Materials

You may access all Board committee charters and our Corporate Gui Director Code of Conduct, and
other governance materials on our Investor Relations website, investors.sherwin.com.
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Proposal 1 — Election of 9 Directors

Our Board has nominated the following nine director nominees for election at the Annual Meeting to hold office until the next annual meeting of
shareholders and until their successors are elected or until their earlier resignation, removal from office, or death. .

Qur Board currently has nine members, each of whom are standing as nominees for re-election. Each of our director nominees were elected by our
shareholders at the 2025 annual meeting. The Board has determined that all of the director nominees are independent, except for Ms. Petz, who is
not considered independent due to her position as our Chair, President and CEO. There are no family relationships among any of the directors,
director nominees, and executive officers. ) ) : S )
Each nominee has agreed to serve, if elected. If any nominee declines or is unable to accept such nomination or is unable to serve, an event which
we do not expect, the Board reserves the right in its discretion to substitute another person as a nominee or to reduce the number of nominees and
the size of the Board. In this event, the proxy holders may vote, in their discretion, for any substitute nominee proposed by the Board.

We have presented below biographical information regarding each nominee. This biographical i y additional i i
regarding the particuar experiences, aualiications affibutes, and skils hat ed the Board ig conclude each norminee should serve on the Board.
This additional information is set forth in this section under the heading Director Matrix and Composition.

The Board of Di C that you vote “FOR”

the election of each of the nominees.
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In considering each director nominee and the composition of the Board as a whole, the Nominating Committee reviews a director matrix consisting
of experiences, quallhcatluns attributes, and skll\s that it believes enables a director nominee to make significant contributions to the Board, Sherwln—
Williams, and our sh: rs. The Nomi ing Committee may consider additional experiences, qualifications, attributes, and skills, as it deet
appropna(s given (he then currenl needs o! (he Board and Sherwm Williams. The Nominating Committee and our Board believe the mix of
elow d Board and enables the Board to provide effective overs\ght of our management and
business. These exﬁenences quallﬂcatlons annbules and skills are reviewed regularly in considering the composi of the full Board and each
& Tollowing (4bI6 dogtrbas more fuly (he diracior matti and proviies adaional omog apAic information regarding our

director nominee. Ti
director nommees
Xperien

Public Company CEO/CFO Experience
Experience as a CEO or CFO of a public company

Senior Management Experience 1 I I | 1 1 1 1 1
Experience as a senior manager of a company or a
significant subsidiary, operating division, or business
init

Financial Expertise | | | | [
Possess the knowledge and experience to be
qualiied as an "audit committee financial expert”

@3 Manufacturing;Distibution 1 | I l 1 1 1
'S Experience in managing slgnfcant manufaturing
istribution operatior

() Industy |
Experlse in the development, manufacture,
Wl distribution and sale of paint, coatings and related

)  Research and Development I | | I I
Experience in managing research and development

oper: oluding product development, and

T eamening dated Austogies

International Operations I | | I I I
Experience in overseeing complex global

organizations, with exposure 10 diverse business

environments, culural perspectives, and economic

conditions:

&% Varketing, Sales and Brand Management | | | | | |
&% Experience in managing a marketing andior sales

function with exposure {o channel and brand

management

Retail Operations | I | |
Experience in managing retail operations

Technology and Digital [ I |
Experience in (echnn\o?‘y and digta, including areas

such as information technology, cybersecur 'Y

eCommerce, data, analytics, and other digita

solutions.

Supply Chain and Logistics | I | | | | |
Experience in supply chain and logistics oversight,
management, organization, processes, and stralegy

Strategic Planning and Enterprise Risk | | | 1 1 | |
Experience at a complex organization with oversight
of strategic priorities and business planning, including
identifying, prioritizing, and managing a broad
spectrum of risks and enterprise risk management
rocesses

Human Capital Management | I | | | | [
Experience inhuman captal management incuding

uersight ofcorporate culur and organizilo

development, talent development, worklorce

managemem, ‘and compensation and benefit

programs.

-
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Race or Ethnicity*

African American or Black |

Hispanic |

White I I I I | I
Gender*

Female | 1 |

Male | I | | |
Other

Age 68 69 63 51 54 68 62 67 67
Tenure (years) 7 7 1 3 5 5 9 12 3

“Categories and information included based on director nominees’ self-identified characteristics.
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2025 Director ComPensa on Table
for

The following table sets forth information regarding the comensauon of our non-management directors fov 2025.
Name

Award All Other
i Cash (B2 ®as Compensation ()0

Kerii B. Anderson 160,000 183,147 7,000 350,147
Arthur F. Anton (1) 39,313 183,147 4,000 226,460
Jeff M. Fettig 185,000 183,147 7,000 375,147
Robert J. Gamgort (1) 95,687 172,414 4,000 272,101
John G. Morikis (1) 39,313 — 4,000 43313

Christine A. Poon (1) 39,313 183,147 4,000 226,460
Aaron M. Powell 135,000 183,147 4,000 322,147
Marta R. Stewart 165,000 183,147 7,000 355,147
Michael H. Thaman 135,000 183,147 7,000 325,147
Matthew Thornton Ill 160,000 183,147 4,000 347,147
‘Thomas L. Williams 135,000 183,147 7,000 325,147

1.Messrs. Anton and Morikis and Ms. Poon retired as directors at the end of their terms at the 2025 annual meeting on April 16, 2025, and Mr. Gamgort was elected to
the Board at such meeting. Their fees were prorated for the portion of the year they served on our Board
2.Amounts reflect the annual Board retainer, the annual retainer for the Lead Director, and the annual refainers for committee Chai

 Mses. Anderson and Poon, and Messrs. Gamgort, Thaman and Willams deferred the payment of certain cash fees includeg n s column under our Diector Deferred
Fee Plan. Cash amounts deferred into vested stock units under our Director Deferred Fee Plan during 2025 were as follows: Ms. Anderson, r. Gam
8 BT \ie-Poon. SB.58, M- Tharan §195 000 ana M Wi, 3195,000, 1606 mounts w c-amied 1o S1n6r & sommmon Sock it acaoun 6r & Shasow
stock unit account under our Director Deferred Fee Plan.
 Values reflct 17 resticlod stock unts (SUS’)granied o eash ngnmanagement irector undor our 2006 Stock Pl for Nonamployee Diectrs al direcirs fhor
than M Gamgor) s the 2026 Equiy and Incanue Compansalon Plan e Eaulty s Plar) o M, Gargor g 2025, W, Morls, w e
Executive Chair from January 2024 to December 2024 and as a non-employee director from Januar )2t 6, 2025, did not receive a 2025 non-
managemen! drector RSU award, The vaue of ASUs s equalo he agaregate grant da fai value cormpuiad I accordance with sock based accounting rules
(Financial Accounting Standards Board (FASE’) Accouniing Standards Codif SC') Topic 718). exclucing the effect of esmated frferes. The grant cate far
galsof RSUs isbased on he fair marketvalueof our common stock th av 200 bl the Hghen and lowestreported sal prces) on the rant cale.
§The number of unvested RSUs held by each normanagement director (including non-managerer Tt Giactors who reired during 2025) & becember 31, 2025 was as
Bllows: 1a) 1,150 for s Anderson, Poon,and Stewart and Messrs, Anon, Fetg, Powsil Thaman, and Thormton; (0) 517 for ir. Gamgortand (¢) 1,147 for M.
Williams. Mr. M i not receive any nor gemem director RSU a
& Amounts incluge (a) $4.000 for each drecior for onity in ft protecion \and cybersecurty services; and (5) $3,000 for each of Mses. Anderson and Stewart, and
Messrs. Fettig, Thaman, and Willams for charitable matching gifts under The Sherwin-Williams Foundation Matching Gifts Program.
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Director Compensation Program

The C ion Committee is ible for reviewing and approving the form and amount of ensation for our non directors.

All of our non-management directors are paid under the same compensation program. Any executive officer of Sherwin-Williams who also serves as

a director does not receive any additional compensation for serving as a director, ) ) -

Qur director compensalion program is designed o attract and retain highly qualiied directors through director compensation that s competive

relative to market practices, addresses the time, effort, expertise, and accountability required of active Board membership, and aligns directors’

interests with those of our shareholders through the equity component of the program.

Director Fees

During 2025, the cash and equiy

+An annual cash retainer of $135,000.

+An additional annual cash retainr of $50.000 for the Lead Director, $30,000 for the Audit Committee Chair, $25,000 for the Compensation

Committee Chair, and $25,000 for the Nominating Commit hair.

+A meeting fee of $1,750 for each Board or committee meeting attended in excess of twelve meetings during the calendar year.

For purposes of calcllating the number of meetings, any Board and committee meetings held within 24 hours constitute one meeting. )

+An annual grant of RSUs of approximately $180,000, valued over a prior 30-day period. One RSU is equivalent in value to one share of Sherwin-

Williams common stock. RSUs generally are paid out in common stock upon vesting and vest in annual increments of one-third over a period of

three years. RSUs will immediately vest i the event of he death or disability of the director or in the event of a change in conirol of Sherwin-

Williams. In the event of the retirement of the director after attaining the age of 65 or completing either five years of service or five one-year terms

as a Board member, RSUs will continue to vest in accordance with the original three-year vesting schedule. )

We reimburse all directors for reasonable travel and other out-of-pocket expenses incurred in connection with attendance at meetings of the Board

and its committees. We do not provide retirement benefits to our non-management directors.

Itis the Compensation Commitiee’s practice to engage its independent compensation consultant every other year to assess the competitiveness of

our director compensation program relative to market practices, including the peer group we use for executive compensation purposes. During 2025,

the Compensation Committee performed such assessment and, based upon its evaluation and the ation of the i

approved an increase to the value of the annual grant of RSUs fo approximately $190,000, effective January 1, 2026. Additional information

regarding the role and independence of our compensation consultant is set forth under the heading The Role of the Independent Compensation

Consultant in the Compensation Discussion and Analysis section.

Director Stock Ownership Requirements

The Board has established a minimum share ownership requirement to align the interests of our directors with the interests of our shareholders.

Information about our director stock ownership requirements is included under the heading Stock Ownership Guidelines in the Corporate

Governance Practices and Policies section.

Other Benefits

We also provide |iabi|\tg insurance and business travel accident insurance for all directors, including $500,000 accidental death and dismemberment

coverage and $500,000 permanent total disability coverage, while the directors are traveling on Sherwin-Williams' business. .

Directors may also receive the same discounts as our e[npha/ees on the purchase of products at Sherwin-Williams’ stores and are eligible to

participale i The Sherwin-Wiliams Foundation's Malshing Gifs Program and Grants for Volunteers Program on the same basis as employees. For
e Matching Gifts Program, the Foundation will match, on a 1:1 basis, gifts of $100 or more, up to an annual maximum of $3,000, made to qualifying

nonprofit organizations and educational institutions.

Directors may defer all or a portion of their cash retainer and meeting fees under our Director Deferred Fee Plan into a common stock unit account, a

shadow stock unit account, or an interest bearing cash account. Amounts deferred may be distributed either in annual installments over a period of

up to ten years or in a lump sum pursuant to a director's payment election. Amounts credited to a shadow stock unit account are distributed in cash,

and units ‘are vested in shadow stock and common stock unit accounts upon allocation to such accounts.

program for our directors consisted of the following.
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Proposal 2 — Advisory Approval of the
Compensation of the Named Executive
Officers

We are asking our shareholders to approve, on an advisory, non-binding basis, the compensation of the NEOs as disclosed in this Proxy Statement
pursuant to SEC rules, including Section 14A of the Exchange Act. This annual vote is commonly referred to as “say-on-pay.” This vote is not
intended to address any specific item of compensation, but rather the overall compensation of our NEOs and our executive compensation program
and practices described in this Proxy Statement. ) o

We believe our executive compensation program has been thoughtfully and appropriatel: desngned and managed to align with our overall business
strategy and to focus our executives on delivering sustained financial and operating results and creating value for our shareholders on a consistent,
\un?-lerm basis. Our objectives are to provide an executive compensation program that: (a) is competitive and designed to attract, retain, and
motivate talented and hlqé'\-performmg executives; (b) maintains a n and act ted culture that is supported by our pay for
performance philosophy by linking a Significant percentage of our executive compensation program to Company performance, business unit
performance (where applicable), and stock price appreciation; and SC) aligns the interests of our executives with those of our shareholders through
significant stock ownership requirements and a signiicant portion of our executives' inceniive compensation directly tied o our stock price, rewalding
our @ way our s r ded—through growth in the value of our stock. We believe our program achieves these objectives.
The Compensation Discussion and Analysis (“CD&A") section describes our executive compensation program, including detailed information about
how and why we make executive compensation decisions, and the decisions made relating to 2025 compensation. We include a list of our mor
significant executive cumpensaﬂcngrachces, which promote responsible pay and governance principles and alignment with shareholder interests,

in the Executive Summary of the CD&A. X .

The Board requests that you vote “for” the following resolution: ) _ )

“RESOLVED, that Sherwin-Williams’ shareholders hereby approve, on an advisory basis, the compensation of the named executive

officers as disclosed pursuant to the compensation disclosure rules of the SEC, including the Compensation Discussion and Analysis, the

executive compensation tables, and any related material disclosed in this Proxy Statement.” °

Although this advisory say-on-pay vote is not binding, the Board and Compensation Committee highly value the opinions of our shareholders. The
resul of this vote wil provide information o the Compensation Gommittee about our Sharefioders'views of qur execulive compensation progiam,
which the Comﬁensa ion Committee will be able to consider in the future when maka executive compensation decisions, We intend to hold this vote
annually, with the next vote expected to occur at our 2027 annual meeting of shareholders. We will hold the next vote on the frequency of such say-
on-pay Vote at our 2029 annual meeting of shareholders.

The Board of Di that you vote “FOR”

advisory approval of the compensation of the named executive officers.
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Executive Compensation

Compensation Discussion and Analysis
is Compensation Discussion and Analysis (“CD&A") dpmwdes an overview of our executive compensation programs, policies, practices and
decls\ons for 2025, Our NEOs are listed below. As use in this CD&A, the “Compensation Committee” and the ommittee” refer to the

<Heidi G. Petz. Ms. Petz has served as Chair 0' lhe anrd since January 2025, and as President and CEO since January 2024. Prior to her

current role. Ms. Petz served as President and Chief Operating Officer (‘COO") flom March 2022 to January 2024, and President, The Americas

Group (“TA( G now known as the Paint Stores Group (‘PSG”)) from March 2021 to March 2022. She began her career with ‘Sherwin-Williams in

June 2017 in connection with the Valspar acquisitior n

+Allen J. Mistysyn. Mr, Mistysyn served as Senior V\ce Presmenl Finance and Chief Financial Omcer (“CFO") from January 2017 until his

retirement from such OSI(IDT\ on December 31, 2025. He began his career with Sherwin-Williams in Jun

«Justin T. Binns. r. Binns has served as President, Globa\ Architectural (“GA”) since January 2024 Our Giobal Architectural business is
rincipally comprised of our Pamt Stores Group and certain components of our Consumer Brands Group (“CBG”). Prior to his current role, Mr.
inns served as President, PSG from March 2022 to January 2024 and President, Performance Coatings Group (“PCG") from November 2020 to

March 2022. He be an hls caveer with Sherwin-Williams in Augusf

<Karl J. Jorgenrud. rgenrud has served as President, Globa\ Industrial (‘GI" ") since January 2024. Our Global Industrial business is

prmCé)aHy comprised ot PCG rior to his current role, Mr. Jorgenrud served as President, PCG from March 2022 to January 2024, and President

neral Manager, General Industrial Division, PCG from January 2020 to March 2022. He began his career with Sherwin- Williams in June

2017 in connection with the Valspar acquisition.

*Mary L. Garceau. Ms. Garceau has served as Senior Vice President — Chief Legal Officer and Secretary Q‘CLO since Febmar% 2024. Prior to

her current role, Ms. Garceau served as Senior Vice President — General Counsel and Secretary from August 2017 to February 2024. She began

her career with Sherwin-Williams in February 2014.
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Executive Summarx
We manage our business with the long-term objective of serving our customers and creating and maximizing value for our shareholders. Our
executive compensation program is deslgn d to link a significant percemage of execulwe compensallon to Company performance, business unit
performance (as applicable), and stock p . Our executiv gram is an mtegral component of our longstanding
success as it assists us in attractin re(alnmg "and motivating a (alen(ed hlgh perrormm Ieadershlp team to drive consistent and strong financial
and operating results. Our long track record of sustained success is exemplified by the io\
+Our average annual shareho Ider return, including dividends, over the past 10 years is
+2025 was our 47th consecutive year of increased dividen nds, as we conllnued our pracnce 0' relumlng significant value to our shareholders.
During 2025, we returned approximately $2.45 billion to our shareholders through increased dividends and share repurchases. Over the past
three years, we have returned approximately $6.96 billion to our shareholders through dividends and share repurchases.
2025 Business Highlights
We delivered solid results in 2025, amid another year of soft global demand. Elevated interest rates, weak new and existing home sales, and limited
industrial spending all contributed to & difficult operating environment. We managed our business through this environment by focusing on what we
can control: creating opportunities and winning new business, making targeted investments, and executing on our enterprise priorities. Our Success
by‘ Design approach highlights the focus and determination of our employees, who drove our strong market performance and positive shareholder
returns in
Highlights of ‘our 2025 financial performance include:
+Our consolidated net sales increased to a record $23.5: king our fifteenth year of increased sales.
LWB generated net operating cash of $3.45 billion for (he year enabling us to continue to invest in accelerated growth opportunities for our

usiness.
*We completed construction of our new Company headquarters and global R&D innovation center, which are expected to help us drive solutions
for our customers, retain and attract the mduslg s best talent, and spur future
“We completed the acquisition of Suvinil, a leading provider of architectural oatings in Brazil, adding talent, innovation and scale to our existing
position in Latin America.

025 Compensation h|l?
Key executive compensation highlights for 2025 include the following:
+2025 Annual Cash Incentive Proaram and Compensation. The desian of our 2025 annual cash mcennvegro ram for our NEOs was
unchanged from the prior year. Overall, the Company’s 2025 performance, under our shareholder-i approved 2007 Executive Annual Periormance
Bonus Ia? (“Annual Performance Plan”), resulted in our NEOs earning an average of 110.86% of their 2025 target annual cash incentive
compensation
+2025 Lona-Term Equitv Incentive Compensation. The desian of our 2025 lona-term eauitv incentive (“LTI") award program for our NEOs was
unchanged from the prior year and was comprised of performance-based restricted stock units (“PRSUs") granted in February and stock options




aranted in October. The taraet mix for our 2025 LTI awards was 60% PRSUs and 40% stock options. 67% of the PRSUs granted are subject to
achievement of adjusted cumulative earninas per share (“Adiusted EPS”) goals. and 33% of the PRSUs awarded are subject to achievement of
adiusted average annual return on net assets employed (“Adjusted RONAE”) goals. For more information, see Long-Term Equity incentive
Compensation—2025 LTI Awards.

+2023-2025 PRSU Vesting. Our 2023-2025 PRSUs were earned at 200% of target based upon the Company's performance for Adiusted EPS

and Adiusted RONAE over the three-year performance period. For more information, see Long-Term Equity Incentive Compensation—Vesting of
2023-2025 PRSUs.

Consideration of Last Year’s Say-on-Pay Vote

At our 2025 annual meeting, a substantial majority of shareholders (91.12% of votes cast) approved the compensation of our NEOs. We consider
this result to be a strong endorsement of our executive compensation program, practices, and policies. We are encouraged by this strong level of
shargholder support, and our Compensalion Commiteg viewed the vofe s an indication that o signficant changes to our program were watrante,
The Committee highly values the input of our shareholders. The Committee will continue to consider the views of our shareholders in connection with
our executive compensation program, including the results of the 2026 say-on-pay vote. Additionally, we will continue to consider future modifications
to our executive compensation program based upon evnlvnna’best practices, developments in and factors affecting our business, market
compensation data, and changing regulatory requirements. We encourage you to support this year's say-on-pay proposal.
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Our compensation programs, practices, and policies are reviewed and evalu;

best practices we adopted, and practices we avoid, that highlight our
shareholders’ long-term interests.

(What We

v~ Performance-Based Pay.
We emphasize pay for performance. For 2025, 90% of Ms. Petz's
total direct compensation and an average of 80% of our other
NEOs’ total direct compensation was tied to performance.

v~ Independent Compensation Committee.
Each member of the Compensation Committee meets the
independence requirements under the NYSE listing standards.

@ c
The Compensation Committee uses an if

iated on an ongoing basis. We list below some of the more significant
to pay and

principles that best serve our

What We Don’t Do

No Employment Agreements.
We do not have employment agreements with our NEOs;
our NEOs are employed at will:

No CIC Tax Gross-Ups. .
We do not have severance agreements or other change in
control arrangements with excise tax gross-p provisions.

No Dividend Equivalents for Unvested RSUs or PRSUs.
Dividend equit on RSU

consulting team.

v~ Balanced Compensation Structure. 5 .
We utilize a balanced approach to compensation, which
combines fixed and variable pay, short-term and long-term time

horizons, and cash and equity components.

v Market Compensation Philosophy.
Our pay phjlosoph“fccuses on utilizing market compensation
data in setting our NEOs' compensation. We assess our current
compensation practices, policies, and pay levels against peer
companies.

v il ini Incentive C i g

We have varied incentive compensation goals without steep
payout cliffs. Vesting periods for annual equity awards encourage
consistent behavior and reward long-term, sustained performance
without encouraging excessive risk.

v Clawback Policr. N R
ur Executive Clawback Policy empowers Sherwin-Williams to
recover certain incentive compensation erroneously awarded to
Covered Officers in the event of an accounting restatement.

v~ Double-Trigger Change in Control.
Our stock plan contains a “double-trigger” acceleration provision
for the vesting of equity awards upon a change in control.

v~ Significant Stock Ownershlﬁ.
Our directors and executives have significant stock ownership
requirements.

v Annual Say-on-Pay Vote. .
We hold our advisory say-on-pay vote on an annual basis.
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N or PRSU awards are deferred
and paid only on eared shares upon vesting.

No Rep! g or Repl g of U Stock Options.
We do not permit the repricing or replacing of underwater stock
options without shareholder approval.

No Hed: "

Directors and employees, including our executive officers, are
rohibited from engaging in hedging transactions with respect
0 our securities.

No Pledging.

Directors, executive officers, and certain other employees may
not hold our securities in margin accounts or otherwise pledge
our securities as collateral for a loan.

No S?eculative Trading. N . )

Directors and employees, including our executive officers, may
not engage in short sales of our securities or in put options, call
o{anokns, or other market-offered derivative transactions in our
stock.

No Excessive Perquisites. 5 .
Consistent with our culture, we do not provide excessive
perquisites to our executives.

No Excessive Risk-Taking.
We ted a risk and i that our
compensation policies do not encourage excessive or

unnecessary risk-taking.

No Above-Market Earnings on Deferred Compensation.
We do not pay guaranteed, above-market, or preferential
interest or earnings on deferred compensation.

Overview of Our Executive Compensation Program

Compensation Objectives

We design and manage our Company-wide compensation programs to align with our overall business stratex

y and to focus our employees on

delivering sustained financial and operating results and creating value for our shareholders on a consisien, ong-torm basts. Key objecives of our
ngr

compensation program include the followin

+Be competitive. Our programs are des\gnéd to attract, retain, and motivate talented and high-performing people at all levels of our Company

around the world. We structure our compensation progr:
+Maintain a per and iented culture. A si

€ t . &m fican of our emp
performance goals that support our business strategies. We utilize bof ‘annua\ and long-term incent to ar

annual results with improved performance over the longer term. We sef
and operating objectives, and help drive our business. We reward

2ms to be competitive with the programs of companies of comparable size and business.

in incentive plans tied to

ince
goals that are suffici support our financial
withou y

risk-taking.

t ing excessive or

+Align the interests of our executives with those of our shareholders. It is important that a significant portion of our executives’ incentive
compensation be directly tied to our stock price in order to align the financial interests of our executives with the interests of our shareholders



for our ives described

and keep our executives focused on sustained financial performance. We have robust stock ip requi
under the heading Stock Ownership Guidelines in the section Corporate Governance Practices and Policies.
We believe our compensation programs achieve these objectives.

Compensation Components

Our Approach and Mix. We maintain a balanced approach to compensating our NEOS by combining slements that vary by the (2) type of
compensation (fixed and variable), (b) Ien?m of the performance period (short- and long-term), and (c) form of compensation (cash and equity). We
believe this mix aligns with our business sirategies and emphasizes pay for performance. We determine this mix by reviewing market compensation
data. We do nothave a specifc poley for the allocalion of compensation befween fixed and variable, short and longferm, and cash and equiy.
The components of our annual 2025 executive compensation program, the primary purpose of each and the form of

for each component are described in the following table.

[Component ary Purpose Form of Compensation
Base Provides base compensation for day- Cash
Salary performance of job responsibilies.
Annual Cash Incentive  Rewards achievement of annual Gash. Pertormance goals lnked to Company.-wide or business performance,
Compensation performance goals depending on the NEO's position and scope of responsibiltes. Certain NEOS have a
strategic modifier tied to individual performance goals. Payout can range from 0% to
200% of target
ng-Term Encourages improvement in the long-term Stock options, which vest in equal installments on the first, second, and third
Equity Incentive performance of our Company and aligns anniversary of the grant and have a ten-year term.
Compensation the financial interests of our executives PRSUs are paid in stock and vest at the end of a three-year performance period.
with the interests of our sharefolders. PRSUs vest based on the achievement of pre-established financial performance

goals. Payout can range from 0% to 200% of targel.

Other Provides a program for employee retention, Retirement and savings programs, health and weltare programs, and employee
Employee and retirement, and health benefit plans, programs, and arrangements generally available to all employees;
Executive Benefits executive lfe insurance and executive long-term disabilty plans; and limited

i s
perquisites and other benefits.

Because our execuive compensation pragram combines difefent elements of compensation the total amount of compensation paid s not iectl
olistically and helps mitigate

fjedfo any one' measire or componen! of compensation. We believe fis approach assists us in viewing performance
the risk of over-emphaslznng any one measure or componem of ‘compensation.
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Setting Executive Compensation

The Role of the Compensation Committee

The Compensation Committee, which is composed entirely of independent directors, oversees our executive compensation program and reports

to the full Board regarding the same. The Committee annually reviews and approves the annual base salary, short-term incentive opportunity,

long-term incentive opportunity, and other special or supplemental benefits for each executive officer, including NEOs and operating management.

The Committee also annually réviews and approves direc i mmittee receives assistance in carrying out

its responsibilities from independent compensation consultants and several members of management and their teams, including our CEO and

Senior Vice President — Chief Human Resources Officer (‘CHRQ"). While the Compensation Committee considers recommendations from the

compensation consultants, the CEO, and the GHRO and members of her team, the Committee retains full authority to make decisions regarding
compensation. Although the Committee has the power to delegate authority to subcommitiees and Company officers, it does not generally

delegate any of its authority.

Pursuant o ts charter, the Comittes also is responsible fo evaluating our GEO's annual performance, which is appraised, generally each year

in February, across the following categories: (a) performance results; (b) business strategy; () developing a management téam and building

organizational capabihty, which includes fostering belonging, culture and employee experience; (d) personal and board leadership; and (e)

leadership in sustainability, which includes the dévelopment, integration. and execution of our sustainability strategy as part of Sherwin-Williams’

overall business strategy. These factors are not quantified or welgé\led. insleadgudgmenl is used in assessing the factors in a qualitative manner.

Results of the CEO’s performance appraisal are reviewed by the Committee and by the independent directors'in executive session and taken into

consideration when approving the CEQ’s annual base salary.

The Role of the Independent Compensation Consultant

T ensation Committee directly engages an independent compensation consultm? team to advise and assist in carrying out its

responsioiiies. In 2025, the Commitee cgnducted a comprehensive request for proposal (RFP) process, At ihe beginning of 2026, Compensation

Aduisory Partners ('CAP") sefved as the Compensation Committee's compensation cansultant, Fallowing ine conclusion of the REP process, during

the third quarter of 2025, the Committee ended its relationship with CAP and retained Mercer (US) LLC (*Mercer”) as its new compensation

consultant. CAP previously reported and Mercer currently reports directly to the Compensation Committee.

Pursuant o and n accordance wilh the elevant faclors prescrived by the NYSE Tsing siandards, priorto éngaging Mecer,the Compensation

Committee performed an independence and conflict of interest assessment with respect to Mercer. In fiscal year 2025, in addition to the executive

and director compensation consulting services Mercer provided to the Committee, Mercer affiliates provided certain other services to the Company.

These additional services included insurance brokerage and claim management services, business consulting services, and the provision of

benchmarking surveys for information on compensation and benefits for employees generally. The Company paid affiliates of Mercer an aggregate

total of approximately $320,200 for such services in 2025 (excluding insurance premiums paid through Mercer affiliates to insurance carriers on

behalf of us and our affiliates). Mercer informed the Compensation Committee that Mercer affiliates are separate from the entity that provides

executive and director compensation consulting services to the Committee. )

After reviewing this information and performing fs own assessment, the Compensation Committee determined Mercer to be independent and that the

work performed by the Mercer affiliates for the Company did not raise a conflict of interest. For fiscal year 2025, Mercer's fees for executive and

director ion services were i ,060. The Compensation Committee also p a similar indej e an

confiict of interest assessment with respect to CAP and concluded that during the time of its engagement, GAP was independent and its work did not

raise any conflict of interest.

e Commitee retains the Sole discretion to replace its compensation consulant or engage adiional advisors at any time. The Gompensation

Committee generally meets with its multiple times he year, including in executive session without management

present. The ! also periodically meets with members of management to gather information and provide advice with respect to

management recommendations. . i} X

The services that the provides to the Comp Committee include the following:

~attends Compensation Committee meetings to present and offer it lations, insights, and

on compensation matters;

-assesses the appropriateness of our peer group used for compensation decisions;

~assesses how our executive compensation program aligns with our pay for performance philosophy; i

~vevw|ews‘compensahcn levels for executives and directors relative to our peer group and published survey data, and recommends compensation

pay levels; X

reviews lar%eled pay levels and the mix of principal compensation components;

+prepares CEO pai/ recommendations;

~advises on annual and long-term incentive design and plan structure, performance goals, award opportunities, and vesting conditions;

~conducts an annual risk assessment of our compensation programs to guard against excessive risk-taking; and

+provides information on current executive ion trends ew

Neither CAP nor Mercer's compensaﬂon consulting team provided any services to Sherwin-Williams during 2025 other than those matters for which

it was engaged by the Committee.
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The Role of Management
Several members of man%qement, mc\udir&g our CEO, CHRO and members of her team, participate in the Compensation Committee’s executive
compensation process and regularly attend portions of the Committee’s meetings and provide input related o executive compensation matters. Our
GEO does not have the authority to call Compensation Committee meetings, and our CEQ is excused from any part of meetings during which the
Committee discusses her performance or compensation.
All salaried employees, including our NEOs, partake in our annual performance appraisal process. As part of the executive compensation process, at
the beginning of each year, our CEO evaluates each NEO’s performance for the prior year. The CEO assesses each executive’s annual
i i e executive’s incentive performance goals, financial accomphshmenl((s, leadership and o(he‘r h

akes o0 the

P ance, including acco of 1 3
contributions, and provides input to the Committee regarding the executive's
Committee regardm'g:
+the development of compensation plans and programs, and changes to existing plans and programs;
+salary increases;
«the alignment of incentive compensation plans and programs with our business goals and strategies;

the performance goals, performance levels, and weighting of goals for annual cash incentive compenisation;
the financial performance goals for equity grants and the results attained; and
+the number of stock options and restricted stock units granted.
Use of Market Compensation Data
The Compensation Committee utilizes market compensation data prepared by the compensati to assess the ¢ i and
continued appropriateness of our executive 1 program. In g “market " the lculat
an average of the (a') compensation data available from companies in our peer group (using the most recent prox data) and (b) average
compensation data from broad-based surveys of companies of similar size and industry to us. We describe more fully our peer group in the nex
section of this CD&A. The broad-based surve D
our peer group companies, participate in these surveys.
Market compensation data also aids the Committee in determining the mix of ¢ and target cor levels for our
NEOs. We generally benchmark target compensation for our NEOs to be within a general range (plus or minus approximately 15%) of the market
mediai compensation of comparable posiions, aliiough we do ot have a formal policy of sefting farget compensation levels at a specific percentie
of the market median.
We benchmark against market compensation data because it assists us in attracting and retaining executives and managing the overall cost of our
compensation program. We consider this information only as a reference point or as a framework, not as a determining factor or part of any
artmelc formula, in seting compensation. The poliies we se to make compensation decisions, and fhe decisions we make, are materially similar
or al 3
The compensation consultant annually provides the Committee with a compi ive analysis of market tion data, which includes base
salary, annual cash incentive compensation, long-term eﬁully incentive compensation, total annual cash compensation, and total direct
compensation. We review total direct to help Us ine whether the key i we pay i
competitive in the aggregate.

he Committee generally references each NEO's total direct compensation and total annual cash to market median i
Individual components may be more o less than market median compensation because we focus on the overall competitiveness of our entire
compensation program. Judgment may be used to adjust a component of compensation above or below the market median for reasons such as an
executive’s performance, responsibilities, experience, tenure, and retention, our Company-wide performance, and internal pay equity.

t
y nationally ‘consulting firms, and we, along with many of

are
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Peer Group

In determining the peer qroup of companies used to assess the competitiveness of our executive compensation program relative to the market,
the compensation consultant annually identifies the compensation paid to executives with similar roles and responsibilities at a group of chemical,
industrial, manufacturing, consumer product, and retail companies with comparable sales to those of Sherwin:

lliams. We monitor executive
compensation levels and program designs at these peer group companies because their sizes and make them most to us.
We also believe these companies are most likely to compete with us for executive talent.
The compensation consultant annually reviews current and potential peer companies and recommends changes to the Committee, primarily based
upon revenue size, market capitalization, industry, business description or mix, and brand recognition. After review with the compensation consultant,
the Committee periodically evaluates and, if necessary, adjusts the composition of our peer group.
2025 Peer Group. During 2025, the Committee reviewed the composition of our peer group to confirm its continued appropriateness regarding
company size and general industry relevance. Pursuant to this review, and the recommendation of CAP, in mid-2025, the Commitiee added Parker-
Hannifin Corporation to our peer %roup, based on revenue and market capitalization considerations, and replaced WestRock Company with Smurfit
Westrock plc, as a result of WestRock Company’s merger with Smurfit Kappa Group plc. Because these changes to our peer group were adopted in
mid-2025, they did not affect the majority of 20256 NEO compensation decisions, which were made earlier in the year usln? m‘]r: prior peer gn}u?.d

o iste

Following these changes, our new peer group consists of the 22 companies listed below. Trailing twel ith revenues
below ranged from approximately é’7,7 bﬁlion to $63.3 billion and Sherwin-Williams ranked at the 51st percentile.

Akzo Nobel N.V. colab Inc. Masco Corporation

Caterpillar Inc. The Goodyear Tire & Rubber Company Parker Hannifin Corporation
Colgate-Palmolive Company. Honeywell International Inc. PPG Industries, Inc.

Cummins Inc. International Paper Company Smurfit Westrock plc

Deere & Company Johnson Controls International plc. 3M Company

Dow Inc. Kimberly-Clark Corporation Whirlpool Corporation

DuPont de Nemours, Inc. Linde plc

Eaton Corporation plc LyondellBasell Industries N.V.

Pay and Performance Alignment. Each year, the Committee assesses our CEO's Willi ' performance

ion based on She el
relative to its compensation peer group. in October 2025, the Gommitios analyzed the relationahip between the realizable pay of our CEG and
total shareholder return (“TSR’) over the five-year period ended December 31, 2024, comparing Sherwin-Williams to the peer group listed above.
At the time of such review, 2024 was the most recent year for which compensation information was available for our peer group. TSR includes the
reinvestment of dividends and is calculated on a compounded annual growth rate basis ° =
The following chart was prepared by Mercer and shows the degree of alignment between the total realizable pay of our CEO and Sherwin-Williams’
TSR relative to our peer group over the five-year period (for Sherwin-Williams, 2024 includes the pay of our current CEO, Ms. Petz, and all previous
years include the pay of our prior CEQ). The chart reflects all companies in our compensation peer group, except Smurfit Westrock plc, which was
excluded due to the aforementioned merger.
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Key Components of Our 2025 Executive Compensation Program
Base Salary

Annual Salary Reviews. We provide our NEOs with a base salary to maintain competitiveness and deliver a stable amount of cash compensation
for performance of day-to-day job responsibilities. In connection with its review of each executive’s annual performance assessment, the Committee
also reviews and approves the base salary of each executive at least annually and at other times, as ap}aropria(e, in connection with a promotion or
other change in responsibility. Annual base salary increases generally are effective in the first quarter of each year and are based, in part, on the
Company’s overall annual salary budget guidelines.
2025 Base Salaries. The following table sets forth the base salary for each of our NEOs at December 31, 2025 and December 31, 2024. During its
annual review of base salaries, the Committee considered input from Ms. Petz regarding executive performance, the Committee’s assessment of the
performance of Ms. Petz, each NEO'’s scope of responsibility, experience, knowledge, and skills, internal pa)‘ ecmlly. and whether the NEO'’s base

i or Ms. Petz reflects a merit increase and

salary was appropriately positioned relative to market data and our compensation peer group. The increase
market adjustment for her role as CEO. The adjustments for Messrs. Mistysyn, Binns, and Jorgenrud and Ms. Garceau reflect annual merit
increases.

g:::-ﬂ'e'vr!#znzs ®)
Heidi G. Petz 1,400,000
Allen J. Mistysyn 954,000 1,000,000
Justin T. Binns 770,000 800,000
Karl J. Jorgenrud 770,000 800,000
Mary L. Garceau 750,125 774,504

Annual Cash Incentive Compensation

Annual cash incentive compensation ma}( be earned by our NEOs under our Annual Plan. Our Annual P Plan is intended
to motivate executives to achieve annual performance goals that strengthen our Company over the long term. i i

Target and Maximum Annual Incentive Levels. The Committee annually reviews target and maximum annual cash incentive compensation
levels as a percentage of base salary for each of our NEOs. Target incentive awards are determined using the market median annual cash incentive
compensation and equal the amount an NEO could receive if he or she achieved 100% of his or her applicable financial performance goals.
Maximum incentive awards are determined by the Committee following a review of the maximum annual cash incentive compensation available

1o similarly-situated executives at peer group companies and are equal to 200% of target.

;I'he follé)wm table sets forth the 2025 minimum, target, and maximum annual cash incentive compensation levels, as a percentage of base salary,
or eacl
Name

Incentive Amount as a Percentage of

Minimum Target Maximum
Heidi G. Petz 320%
Allen J. Mistysyn 0% 100% 200%
Justin . Binns 0% 80% 160%
Karl J. Jorgenrud 0% 80% 160%

Mary L. Garceau 0% 80% 160%
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nnual Per Goals. Annual goals are I to drive growth, efficiency, and profitability. Each year, the Committee
undertakes a holistic process to establish performance goals and achievement levels designed to motivate and reward our executives for delivering
strong performance against annual financial goals and overall business goals and strategies that support shareholder value creation in both the
short-and long-term. In February of each ){ear the Committee generally reviews and approves the annual performance goals, performance levels,
and the weighting of each goal applicable to NEOs under our Annual Performance Plan.
Asin the#wnov'&lear the Committee chose the following structure for NEOs’ performance %oals:
for Ms. Petz, Ms. quceau and Mr. MistYsyn. financial performance goals related to the Company’s consolidated performance (100%);
+for Mr. Binns, financial performance goals related to our Global Architectural business (75%) and the Company's consolidated performance (25%),
subject to a +/- 10% modifier based on strategic leadership achievements; and
«for Mr. Jorgenrud, financial performance goals related to our Global Industrial business (75%) and the Company's consolidated performance
gr25°/8, subject to a +/- 10% modifier based on strategic leadership achievements. N

he Compensation Committee expects NEOs to be focused on a wide range of performance goals critical to the Company’s short- and long-term
strategy. For Messrs. Binns and Jorgenrud, the inclusion of financial performance goals related to the Company’s consolidated performance and a
strategic leadership modifier is intended to further align their short-term incentive compensation with overall Company performance and reward

ositive impacts on strategic priorities important to our long-term growth. The modifier is based on each executive’s achievements in support of the

ompany's enterpise sirategic riries, confinued progrgss toward furfher alignment of Global Architectural and Global Indusiral aperafions, and
each executive’s promotion of a high-performing culture. Any increase due to the modifier cannot result in a payout that exceeds 200% of that
executive's target annual cash incentive opportunity. R X X
The Committee chose the same financial 8erformance metrics as used in 2024: Company consolidated net sales, Adjusted EPS, and adjusted free
cash flow F‘Adiusﬁed FCF"); and, each of Global Architectural and Global Industrial Sales;, Profit Before Tax (‘PBT"), and RONAE. These measures

T lculated in accordance with generally accepted accounting principles and, for purposes of determining NEOs' performance goal

achievement, the Committee may make adjustments to include or exclude certain items, including to incentivize management to make decisions that
have rPosmve Iongiledrm impacts at the expense of short-term results, or to prevent unusual, non-recurring events from having an outsized impact on
a performance period.
Asppart of its pe;:iormance level goal-semng process, the Committee considers, among other things: the internal operating budget; the Company’s
aniual financial and business goals; operational pricrites: hstorical performance; exiernal factors, incuding the mactoeconomic and geopoilcal
environment and market uncertainties (such as related to the impact of tariffs on raw material costs); working capital initiatives; and our long-term
strategic plans. The Committee sets threshold, target, and maximum performance at levels that provide appropriate awards across a range of
performance outcomes and with regard fo such considerations and conditions. Target performance levels represent goals that would be challenging
0 attain and require stron% performance in the Committee’s view in light of these factors. The table below shows the threshold, target, and maximum

erformance levels set by the Committee for each financial performance goal. i X

-alculation of 2025 Annual Cash Incentive Amounts Earned. Each year, the Committee reviews and apgroves_ the Company’s and each
businesses’ achievement of applicable financial performance goals for the prior year. In February 2026, the Committee approved the annual cash
incentive compensation amounts earned by each NEO for 2025 in accordance with the Committee’s pré-established formula for determining the level
of achievement of performance goals under the Annual Performance Plan, as described in Appendix A. Each financial Ferformance joal had

onding pr i chieve levels ranﬁin from a minimum of 0% to @ maximum of 125%, with a target achievement level of 100%.

The achievement level for each financial goal is multiplied by the goal’s weight o determine a weighted achievement for the goal. For each
the weighted achievement levels for all goals are added together to determine a total weighted achievement level. Total weighted achievement
levels range from 0% to 125%, with a target of 100%. Total weighted achievement levels correspond to a pre-established range of final payouts
as a percentage of salary for each NEO. The range of final payouts as a percentage of salary between 0% — 75%, 75% — 100%, and 100% — 125%
are determined on a straight-line basis.
In addition to the review of the financial results of the Company and each of the Global Architectural and Global Industrial businesses, the
Compensation Committee qualnatlvele/ assessed each of Messrs. Binns and Jorgenrud's achievement of the applicable strategic leadershij
objectives (Ior 2025 qua(ed to the strafegic leadership modifier. For 2025, based on input from Ms. Petz, the Committee considered each of Messrs.

inns an ud's year- progress the Company’s enterprise strategic priorities and further aligning the Global Architectural
and Global Industrial operations. Rhessrs. Binns and Jorgenrud partnered to accelerate ke, pm(Jecls, including to enhance efficiencies in
procurement, expand product oﬂerin%s across existing retail channels and evolve channef strategies for industrial products, andkrowde strong
strategic leadership focused on long-term vaiue creation for our stakeholders in an ongoing challenging operating environment. As such, the
Committee approved a strategic leadership modifier of +4% for Mr. Binns and +4% for Mr. Jorgenrud out of a maximum opportunity of +10%.
The following table shows, for each NEO, the aé)lica_b\e performance goals, threshold, target, and maximum performance levels for each financial
erformance anal, and the results. Adjusted EPS, Adjusted FCF, and each of Global Architectural and Global Industrial Sales, Profit Before Tax
“PBT"), and RONAE are non-GAAP measures. For information on how these metrics are calculated, see Appendix A.
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2025 Annual Cash Incentive Financial Performance Goals.
(millions of dollars, except percentage and per share data)

Performance Goals() Weighting Threshold Target Maximum Results
Heidi G. Petz, SHW Net Sales 25% 521,137 523,485 $23.678 $23410 @
(T R SHW Adjusted EPS 40% $8.84 $11.05 $11.30 $10.71
SHW Adjusted FCF 35% $1,198 $1,498 $1,538 $2,119
Justin T. Binns Global Archiectural Sales 20% $15,019 $16,687 $16,804 $16,596
Global Architectural PBT 30% $3,099 $3.873 $3.964 $3.851
Global Architectural RONAE 25% 87.38% 100.22% 100.85% 100.15%
SHW Net Sales 7.5% $21,137 $23,485 $23,678 $23410 @
SHW Adjusted EPS 10% $8.84 $11.05 $11.30 $10.71
SHW Adjusted FCF 75% $1,198 $1.498 $1538 2,119
Karl J. Jorgenrud Global Industrial Sales 20% $7.101 57,890 $7955 $7.975
Global Industrial PBT 30% $1.327 $1,659 $1.672 $1,666
Global Industrial RONAE 25% 4147% 51.46% 5197% 49.93%
SHW Net Sales 7.5% $21,137 $23,485 $23,678 $23.410 @
SHW Adjusted EPS 10% $8.84 $11.05 $11.30 $10.71
SHW Adjusted FCF 7.5% $1.198 $1.498 $1,538 2,119

1.Each of Messrs. Binns and Jorgenrud had a potential +/- 10% strategic leadership modifier. After their financial performance results were calculated, each of Messrs.
Bins and lorgenyus cash incetive payouts were ncreasad 4% 0 afoct achievement of thl'stategicleadership goals.
2.See Appendix A for adjustment to SHW Net sales to exclude the effect of the Suvinil transaction
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The calculations used to determine the incentive amounts earned by each NEO during 2025 are shown in the table below and are illustrated by the

following formula, with amounts earned based on financial performance achievements rounded to the nearest thousand.
Weighting x Achievement Level = Weighted Achievement Level —

Incentive Amount as a % of Salary x Salary = Payout Based on Financial Performance Achievements —
Payout Based on Financial Performance Achievements x Strategic Leadership Modifier (if applicable) = Incentive Amount Earned

Weighting ‘Achievement Level

Weighted [ Payout Based  Strate
Achievement Level Amount as % onFinancial  Le:

tegic_ Incentive
adership Amount
of Salary’ Performance  Modifier ~ Eamed
Achievements

Heidia SHW Net Sales 25% SHW NetSales 9840 SHWNetSales 2460 Minimum 0%
etz
SHW Adj. EPS  40% SHWAMj.EPS 8462 SHWAJ.EPS 3385 Target  160%

SHW Adj. FCF  35% SHW Adj. FCF 12500 SHWAdJj. FCF 4375 Maximum 320%

Total 10220 Result  174.06% $1,373,077 $2,390,000  — $2,390,000
'31'23#;" SHW Net Sales 25% SHW NetSales 9840 SHWNetSales 24.60 Minimum 0%
SHWAJ. EPS  40% SHWAJ.EPS 8462 SHWAJ.EPS 3385 Target  100%
SHW Adj. FCF  35% SHW Adj. FCF 12500 SHWAdJj.FCF 4375 Maximum 200%
Total 10220 Result  108.75% $987,616  $1,074000  — $1,074,000
Justin T. GA Sales 20% GA Sales 97.26  GA Sales 1945  Minimum 0%
e GAPBT 30% GAPBT 97.15  GAPBT 29.15 Target  80%
GA RONAE 25% GA RONAE 99.68  GARONAE 2492 Maximum 160%
SHW Net Sales  7.5% SHW NetSales 9840  SHW NetSales 7.38
SHWAdj.EPS  10% SHWAJj.EPS 8462 SHWAJ.EPS 8.46
SHW Adj. FCF  7.5% SHW Adj. FCF 12500 SHW Adj. FCF  9.38
Total 9874 Resultn  78.29%  $791,924  $620,000 4% $644,800
5(;1!1 o Gl Sales 20% Gl Sales 12500 Gl Sales 2500  Minimum 0%
GIPBT 30% GIPBT 11281 GIPBT 3384 Target  80%
GI RONAE 25% GI RONAE 8513 GI RONAE 2128  Maximum 160%
SHW Net Sales  7.5% SHW NetSales 9840 SHW NetSales 7.38
SHWAdj. EPS  10% SHWAJj.EPS 8462 SHWAG.EPS 846
SHW Adj. FCF  7.5% SHW Adj. FCF 12500 SHW Adj.FCF  9.38
Total 10534 Result 97.11%  $791,923  $769,000 a% $799,760
MayL SHW Net Sales  25% SHW NetSales 9840 SHW NetSales 2460 Minimum 0%

SHW Adj. EPS  40% SHWAdj.EPS 8462 SHWAJ).EPS 3385 Target  80%
SHW Adj. FCF  35% SHW Adj. FCF 12500 SHW Adj. FCF 4375 Maximum 160%

Total 10220 Result  86.99%  $767,941  $668,000 — $668,000

1 For Messrs. Binns and Jorgenrud,reflects ihe incentive amount as a percent of salaryafter taking nto aceount e respective financial prformance achievements.
Taking into account the modifier, the final incentive amount eamed was 81.42% of Mr. Binns' salary and 100.99% of Mr. Jorgenrud's salary.
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Long-Term Equity Incentive Compensation
The largest component of pay for our NEOs is LTI compensation. LTI awards are granted under our shareho\derrapgroved 2006 Equi(xand
Performance Incentive Plan (the “Predecessor P\an’%and the Equity Incentive Plan (together with the Predecessor Plan, the “Plans”). As further
described in the section Overview of Our Executive Compensation Program, our LTI compensation prodgram is deslgned to focus our executives on
'\mprovin% Company performance over a multi-year period to ong-term isi king and to reward tives the way our
shareholders are rewarded—through growth in the value of our stock. We also use LTI compensaﬁnn to attract and retain talent. The value delivered
on our LTI awards is tied directly to Company performance and our stock price. ) 5 .
2025 LTI Awards. Our annual LTI compensation program for our NEOs consisted of stock options and PRSUs. Our stock option program is the
rimary means by which we grant LTI compensation to a broad group of employees to focus their efforts on our long-term performance and stock
price improvement. Our PRSU program is designed for certain key employees, including our NEOs, as a reward for the achievement of financial
erformance goals and stock price agpreclatlon. 5 ) . 5
In determining the value of each NEO's LTI award, the Compensation Committee considers, among other things, market compensation data for
comparable positions from our compensation peer group and each NEO's scope of responsibility and experience. Our LTI opportunities are intended
to be competitive with market LTI opportunities. Therefore, the Compensation Committee does not consider an NEO's outstanding stock options or
PRSUs when determining target LTI award values. Once the target LTI award value for an executive is determined, we then allocate the value across

:’i(ballrggt‘mlx of PRSUs and stock options. The 2025 target mix of our LTI awards for our NEOs and other key employees is set forth in the
able below.

PRSUs

Adjusted EPS Goal 40%
Adjusted RONAE Goal 20%
Stock Options 0%

We believe this mix of equity awards provides an appropriate balance aligning executive interests with those of our shareholders, encouraging
executive retention, and rewarding executives for sustained performance results. )
The following table shows the number of stock options and PRSUs granted to each NEO during 2025.



arget in 2025

Adjusted EPS Goal Adjusted RONAE Goal
Heidi G. Petz 47,630 12,150 6,075
Allen J. Mistysyn 16,920 4,650 2,325
Justin T. Binns. 10,860 2,750 1,375
Karl J. Jorgenrud 10,860 2,750 1375
Mary L. Garceau 7,940 2,200 1,100

2025 PRSU Grants. Our 2025 PRSU awards will vest, if earned, at the end of a three-year period based u%on the achievement of pre-established
Vinar}cia\_Ferformanceng?als, One PRSU is equivalent in value to one share of our common stock, and PRSUs are paid out in common stock upon
vesting. The value of PRSUs granted to an executive is based upon the executive's position and level of resfmnslblll,lyA The target number of PRSUs
ranted is determined by using the average value of our stock over the 30-trading day period ending on the last trading day of the January preceding
e date of grant. Executives have an opportunity to earn up to two times the target value for maximum i of
the goals at & more challenging evel and providing greater incentve for above-targe! performance.
The threshold, target, and maximum performance levels for the 2025 grants of PRSUs are illustrated in the following table for the 2025-2027
eriormance period. Performance goals wero estabishe in early 2025 and designed to be challenging and to inceritvize our exccuiive leam
o advance our long-term strategic and operational priorities and out-perform the market in a difficult environment. Performance between the
achievement levels s measured on a straighting basis o reward improvements at various achievement evels. while not encouraging exeoutves
o take unnecessary risks to hit achievement levels with larger payouts. See Appendix A for a description of how Adjusted EPS and Adjusted RONAE
are calculated from'their most directly comparable GAAP financial measures.
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Maximum 3 15.90% 200%
Target $34.85 15.40% 100%
Threshold $31.37 14.40% 50%

2025 Stock Option Grants. Our 2025 stock option awards will vest in substantially equal installments on the first, second, and third anniversaries
of the October 20, 2025 grant date and have a ten-year term. The value of stock options granted to an executive is based upon the executive’s
position and level of responsibility. We determine the specific number of stock options to be granted by calculating the Black-Scholes-Merton value
of the stock options using the 30-trading day average stock price over the period ending on the last trading day of the September preceding the
award date. Black-Scholes-Merton is a generally accepted mode| used in estimating the value of stock options. )
In accordarice with ihe terms of our Pians, the option exercise price s equal (o the average of the highest and lowest reported sale prices of our
stock on the %rant date. Accmdmglx‘, the exercise price may be higher or lower than the closing price of our stock on that day. The Committee
believes that the average of the high and low prices is a better representation of the fair market value of our stock and is less volatile than the closing
price given potential nfraday price volaiity. We do ot eprice stock options__our stock plans do not permit the repriing o replacing of undervater
stock options with cash or e%uity without shareholder a%:rova!. and stock options do not contain reload features. )
Vesting of 2023 2025 PRSUs, In February 2026, he Commitee approved the resuts and vesting of PRSUS for the 2023-2025 performance period
in accordance with the Committee’s pre-established formula for determining the level of achievement of the Adjusted EPS and Adjusted RONA!
[I)_erformanpe oals under the Predecessor Plan, as described on Appendix A. i

e folowing table shows the financil performance goals, the treshold, target, and maximum performance levels, results, and percentage of target
PRSUs vested. See Appendix A for a reconciliation of Adjusted EPS and Adjusted RONAE to our results for their most directly comparable financial
asures as reoned under GAAP.

oal

riormance G “Threshold Targ Maximum Results ‘of Target PRSUs Vesting
Adjusted EPS $20.88 $23.20 $24.75 $30.77 200%
Adjusted RONAE 10.40% 11.40% 11.90% 15.06% 200%

Other Compensation Policies and Practices

No Employment Agreements

We do not have employment agreements with our NEOs; our NEOs are employed at will.

No Excessive Perq

Consistent with our culture, we do not provide excessive ites to our i isites we do provide are benefits afforded
pursuant to our executive travel policy. Under our executive travel policy, the Board strongly recommends that Ms. Petz use Company aircraft at all
imes when she is traveling, whether for business o personal reasons. In connection with this policy, the Compensation Committee approved

Sherwin-Williams entering into an aircraft time sharing agreement with Ms. Petz (effective January 1, 2024, once she became CEO) and an annual

allowance for her personal use of Company aircraft, pursuant to which she will reimburse the Company for the aggregate incremental cost of _
ersonal use of Company alrcr%féldn excess of $125,000 on an arénual basis. Under her agreement, Ms. Petz is permitted to Com‘pany aircraft

needed a is

from time to time on an “as v . T J ed it  Con into thi
agreement for her personal safey and securlty and 1o maximize e time given her signficant dies and responsdiiies o the Compan:
etz.

3 ease
nd as available” basis. The Committee determined it was appropriate for the Company to enter into

in addition, in 2025, the Company provided limited personal security services to Ms. e Compensation Commiliee reviewsd and approved the
amount and nature of such services, which were recommended pursuant to our executive security procedures. . )
Additional information regarding the a?g_:egsate incremental cost of perazl;nsues paid by the Company to NEOs during 2025 is set forth in a footnote to
the All Other Compensation column of the Summary Compensation Table.
Double-Tn?(ger Acceleration Provision
Grants of stock options, PRSUs and RSUs include a “double-trigger” acceleration provision with respect to the vesting of the awards in connection
with a change in control. Upon a change in control, awards that are assumed by the surviving entity will continue to vest and become exercisable in
accordance with their original terms unless, within a certain period following the change in control, thedpar\l_clpant's employment is terminated other
than for cause or the their for good reason, in which case the awards will vest.
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Dividend Equivalents
We do not pay current dividend equivalents on unvested RSUs or PRSUs. The payment of dividend equivalents on unvested RSUs or PRSUs is
deferred and paid only if and to the extent the units vest. There are no dividend equivalents associated with stock option awards.
Policies and Practices Related to the Timing of Equity Awards
We grant stock options and PRSUs on an annual basis at regularly scheduled Compensation Committee meetings, the dates of which are typically
determined approximately three years in advance. We grant PRSUs at each Februa\ﬁ Committee meeting, which typically occurs in the middie of
February, usually a few weeks following the release of our annual earnings results. We grant stock options at each October Committee meeting. The
Committee does not take into account material non-public information when determining the timing or terms of option awards, nor do we time
disclosure of material non-public information for the purpose of aifecting the value of executive compensation with such option awards. During fiscal
2025, the Company did not grant stock options to any NEO during any period beginning four business days before and ending one business day
aﬂg{ ll'!e'ﬂhng !o_! any Company periodic report on Form 10-Q or Form10-K; or the filing or furnishing of any Form 8-K that disclosed any material non-
ublic information.
In addition to the regular-cycle equity grants, the Committee may also make “off-cycle” grants of PRSUs, stock options, RSUs or other equity awards
at other Committee meetings, in connection with an employee’s initial hire, promotion, or for other reasons.
Internal Pay Equity
Our compensation program is designed so that i ities are similar for with ¢ ibilities, experience,
and tenure. Our execulive compensation program uses the same compensation components for all executives, but executives may have different
gad levels due to their market compensation, position, and performance. To maintain internal equity in connection with grants of stock options and
M ﬁUss g\e (iommmee generally grants the same number of stock options and PRSUs to employees who are in similar pay grades and similar roles.
ally Sheets
When approving changes in compensation for our NEOs, we prepare a tally sheet for each NEO: Tally sheets set forh the dollar amounts of all
components of each NEO's current compensation, including base salary, annual cash incentive compensation, LTI compensation, retirement and
savings plans, health and welfare programs, and other executive benefits. Tally sheets also quantify the potential payments to our NEOs in the event
of retirement and termination Icllow‘\n%a change in control.
Ta\lr‘ sheets allow the Compensation Committee and management to assess how a change in the amount of each compensation component affects
each NEO's total compensation and to provide overall perspective on each NEO's total compensation. Based upon its most recent review, the
Committee determined that total compensation, in the aggregate, for each of our NEOs is consistent with the Committee’s expectations. The
the amount of compensation of any NEO solely based upon the review of tally sheets.

Committee did not increase or decrease tl
Executive Stock Ownership Requirements -

/e have minimum share P r for our ives to " stock ownership in She
Information about our executive stock ownership requirements is included under the heading Stock Ownership Guidelines in the Corporate




Governance Practices and Policies section.

Retirement Plans and Other Benefits

We provide our executives with various tax-qualified and nonqualified retirement and savings plans, health and welfare programs, and other
execuive benefts We annuallyreview these programs in connection with our review of the overall compenisation packages of our execuives

and tally sheets. Additional information about these programs is set forth in the executive compensation tables and the accompanying

narrative discussion i o

Clawback Policy and Forfeiture Provisions

In accordance with SEC rules and the requirements of the NYSE listing standards, in 2023, the Compensation Committee adopted an executive
clawback policy (te “Execiive Clawbagk Polcy’) that empowers the Company td recover certain incentive corpensation erfoneously awarded to a
current or former “Section 16 officer” of Sherwin-Williams, as defined in Rule 16a-1(f) under the Securities Exchange Act of 1934, as amended
(‘Exchange Act) (a “Covered Oificer’, i the event of an accouniing restatement, In the event we are requited io prepare an accouning restalement
as provided in our Executive Clawback Policy, unless an exception applies, the Company will recover reasonably promptly from each Covered Officer
the covered compensation received by such Covered Officer.

The terms of our equity award agreements also provide that if an executive grantee knowingly or willfully engages in misconduct which is materially
harmful to the Company or violates such person's property, and other similar to Sherwin-Williams, his or her
equity awards will terminate and be forfeifed.

Anti-Hedging and Anti-Pledging Policy

irectors and all employees, inciuding our NEGs, are prohibited from engaging in hedging transactions with respect to Sherwin-Wiliams securites.
We also prohibit our directors, executive officers, and certain of our other employees that are subject to the preclearance procedures of our Insider
Trading Policy from holding our securities in margin accounts or otherwise pledging our securities for a loan, Additional information is set forth under
the heading Anti-Hedging and Anti-Pledging Policy in the Corporate Governance Practices and Policies section.
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Change in Control Agreements

To promote continuity and the continued dedication of our executives during any period of uncertainty due to a potential change in control, we enter

into change in control se pay with our /es, including each of our NEOs. Given the heightened focus on changs in control

agreements, the Committee engaged its compensation consultant in 2025 to review our change in control severance pay agreements relative to

prevailing market practices. Based upon such review, the Committee believes the material terms of the severance agreements, which include a

double-trigger equity acceleration provision, are generally in line with market practices. ) )

Potential cash severance payments are based upon a multiplier of base salary and annual cash incentive pay. These severance pay agreements are

not a factor n seting compensation levels and have not affected the Commite decisions with respec to compensation components. Additonal

information regarding the severance agreements, lncludmg the estimated amounts payable to each NEO, is set forth under the heading Potential

Payments Upon Termination or Change in Contrdl in the Executive Compensation Tabies section.

Policy Concerning Future Severance Agreements

We have a policy that provides we will not enter into any future severance agreements (including material amendments of existing agreements) with

a senior executive providing for cash severance payments exceeding 2.99 times base salary and bonus without shareholder approval or ratification.

For[purpcses of this calculation, cash severance payments do not include the acceleration of equity-based awards, vacation pay, retirement benefits,

health ge, and services. In addition, the policy provides that future executive severance agreements will nof include

any tax gross-up payments.

Key Employee Separation Plan

Under the Key Employee Separation Plan (as amended, the “KESP") certain ey employees, inluding our NEOs, are entited, sublect to execution

and non-revocation of a release of claims, to certain severance Fayments and benefits in the event their employment is involuntarily terminated by

Sherwin-Williams for reasons other than cause, death. or disability prior to a change in control. X

Additional information regarding the KESP, including the estimated amounts payable to our NEOs upon termination of employment without cause

?rlgll' toa c:[ange in control, is set forth under the heading Potential Payments Upon Termination or Change in Control in the Executive Compensation
ables section.

Compensation Risk Assessment
The Compensation Committee annually assesses the risks related to our comPensation policies and practices. During 2025, the Compensation
Committee engaged AP, its compensaion consulant at that time, [0 conduct a comp ive risk of Gur incentive
grograms, plans, and polies, CAP presente the ik assessmenttg the Compensation Commitee for roviow. )

ased upon the assessment, the Compensation Committee and CAP concluded that our compensation policies and practices do not encourage
excessive or unnecessary risk-taking and are not reasonably likely to have a material adverse effect on Sherwin-Williams. The following factors help
mitigate against employees taking excessive or unnecessary risks.
-Wde umizle a balanced approach fo compensation, which combines fixed and variable pay, short-term and long-term time horizons, and cash
and equity.
“We hqaveyvaried incentive ion metrics with goals focused on growth, profitability, and managing capital at different levels
within our Company. i X ! i
«We design our incentive compensation plans without steep payout cliffs that might encourage short-term business decisions that are inconsistent
with our long-term business strategy.
+Performance incentives are capped at maximum payout amounts. . .
“We grant equily awards annually, with appropriate vesing periods, that encourage consistent behavior and reward long-term, sustained
performance.
“Our equity plans include a “double-trigger” acceleration provision with respect to vesting in connection with a change in control.

s,

+We have significant stock ownership guidelines for our non-management directors and executives.

+We regularly benchmark our current compensation practices, policies, and pay levels against peer companies and have a pay philosophy that
utilizes market compensation data. - i i
+We prohibit the hedging and pledging of our securities by our irectors and .

+The Compensation Committee reviews tally sheets for our NEOs that provide a holistic view of each executive’s compensation.
+We have a clawback policy and forfeiture provisions in our equity award agreements.
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Compensation Committee Report

The Compensation Committee has reviewed and discussed with management the CD&A contained in this Proxy Statement. Based upon this review
and discussion, the Compensation Committee recommended to the Board of Directors that the CD&A be included in Sherwin-Williams" Annual
Report on Form 10-K for the fiscal year ended December 31, 2025 and this Proxy Statement.

Compensation and D C i

Kerrii B. Anderson, Chair

Aaron M. Powell

Matthew Thornton Il

Thomas L. Williams
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Executive Compensation Tables

Summary Compensation Table

The followln table sets forth |nformaucn regarding (he comensanon of our NEOs for (he fiscal ears ended December 31, 2025, 2024 and 2023.
lary toc] Option Non-Equity Inc
Prlnclpal Poslﬂon Awards ($)2) rsl)a" Compensallon

Other
compensauon
(C)

Heidi G. P 373 456, 4,253,859 390, 441,174
Chair, Brtaent and CEO

14914317

2024 1284615  — 5400447 4519209 1,448,000 340,026 12,892,297
2023 873,088 - 3885665 3399387 1,746,000 181,372 10,085,512
Allen J. Mistys, ‘y 2025 987,616 - 2470894 1,511,134 1,074,000 226,634 6,270,278
Former Senior Vice President -
Finance and C! 2024 939,461 - 2517,158 1729574 662,000 369,570 6,217,763
2023 882,769 - 4094447 1264171 1,677,000 207,631 8126018
Justin T. Binns 2025 791924 - 1461282 969,912 644,800 143,034 4010952
President, Global Architectural
2024 767449 - 1372995 1026586 512720 209,749 3,889,499
2023 695964 - 2116818 847,920 1,053,000 176,240 4,889,942
Karl J. Jorgenrud 2025 791923 - 1461282 969,912 799,760 172,026 4194903
President, Global Industrial
2024 766,348 - 1,372,995 1026586 768,560 205,917 4,140,408
2023 648,114 — 2082021 847,920 982,000 188,078 4,748,133
L. Gar 2025 767,941 - 1,169,025 709,125 668,000 137,296 3,451,387
o e Pres:dem Chief Legal
Officer and Secrets 2024 739416 - 1098396 814,573 558,000 199,838 3,410,223
2023 7025549 - 1043910 701461 1,124,000 135,457 3,707,377

“Mr. Mistysyn retired from his position as Senior Vice President — Finance and CFO, effective December 31, 2025, and assumed a short-term
transition role in a non-officer position.
or 2025, the values in this column reflect the adqgregale granl date fair value of PRSUs granted to each NEO. The grant date fair value of our

share—based compensation is calculated in accordance with FASB ASC Topic 718, excluding the effect of estimated Voﬂel(ures Values were
calcu\aled by muIé)éy\nLj; the avera%e of Ihe hghesl and lowest reported sale prices of our common stock on the date of grant February 18, 2025,

by the SUs recelved 0. The PRSUs were calculate assuml?g a payout of target or 100% of the award. As ful rther
Qbscrbed in ke y Components of Ot o 2025 Executive Compensation Program—Long-Term Equity Inceritive Compensatlon i ihe CD&A, PRSU
award Fayouls are calculated following the appllcable three- year ﬁerlurmance period and payuuts could range from 0% to 200%.

The values below were calculated by multiplyin e highest and lowest reported sale prices of our common s(ock on the date of grant
by the number of PRSUs an executive would receive assumi achlevement of the maxlmum formance level, or 200% 0' the award.

Heidi G. Petz §12,912414 10,800,894 $3,897,264

Allen J. Mistysyn 4,941,788 5034315 4,314,828

Justin T. Binns. 2,922,564 2,745,990 2,296,602

Karl J. Jorgenrud 2,922,564 2,745,990 2,227,008

Mary L. Garceau 2,338,050 2,196,792 2,087,820

2.Values in this column reflect the aggregate grant date fair value of s(ock olpnonsgranted to our NEOS Calculated in accordance with FASB ASC
Topic 718, excluding the effect of e imal ed forfeitures. The values were ing a S option pncmg model with
welghled-average assumptions as described in Note 14, Stock-Based Con to our financial Item 8 of our
Annual Report on Form 10-K for the fiscal year ended December 31, 2025.
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3.Amounts in this column reflect annual cash incentive compensation earned under our Annual Performance Plan. We include more information in
the section Key Components of Our 2025 Executive Compensation Proaram—Annual Cash Incentive Compensation in the CD&A.
4.The table below shows the components of All Other Compensation for each NEO for 2025.

Pension Investment Plan $12,075 $20,700 $17,250 $17,250 $12,075
401(K) Plan 19,714 21,000 21,000 20,143 15,667
Deferred Gompensation Savings Plan 216,653 142,108 93,934 122,933 92,204
Executive Life Insurance Plan — 13,273 — — —
Executive Disability Income Plan 3,850 3,850 3,850 3,850 3,850
Charitable Matching Gifts 3,000 3,000 3,000 3,000 3,000
Perquisites 185,882 22,703 4,000 4,850 10,500
Reimbursement of Taxes — — — — —
Total $441,174 $226,634 $143,034 $172,026 $137,296

Plan — Company under our Salaried Revised Pension Plan, a tax-qualified defined

“Pension
contribution plan.
+401(k) Plan — Company matching contributions under our tax-qualified 401(k) glan. ) ) )
éDele‘_rreg caPIInpensanon Savings Plan — Company contributions under our 2005 Deferred Compensation Savings and Pension

ualization Plan.
EXecutive Lite Insurance Plan — The dollar value of non-compensatory split-dollar i insurance benefits under our Executive Life Insurance
Plan. This plan was frozen to new participants beginning in January 2008.
<Executive Disability Income Plan — Company payments for premiums under our Executive Disability Income Plan.
~Charitable Matching Gifts — Charitable matching contributions under The Sherwin-Williams Foundation Matching Gifts Program, pursuant
to which the Foundation will match, on a 1:1 basis, gifts of $100 or more, up to an annual maximum of $3,000, made to qualifying nonprofit
izations and educational institutions.
regate incremental cost to Sherwin:

illiams of perquisites consisting of:
Mistysyn

Binns Jorgenrud

Executive physical exam §2,350 $— $— §1,500
Personal securily services 59,595 - - - -
Identity theft protection and cybersecurity services 4,000 4,000 4,000 4,000 4,000
Personal use of corporate aircraft 115,237 11353 - - -
Executive financial planning 5,000 5,000 - 850 5,000
Total $185,882 522,703 $4,000 $4,850 $10,500
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Narrative Reg: g the y Ci Table
Salary. The sa\ar& amounts disclosed in the table are the amounts of base salary earned b{ our NEOs during the indicated year. For 2025, salaries
earned by our NEOs for the following of their total ion sef forth in the table Ms. Petz, 9.2%; Mr. Mistysyn, 15.8%;
Mr. Binns, 19.7%; Mr. Jorgenrud, 18.9%; and Ms. Garceau, 22.3%.
Pension Investment Plan. Our Salaried Employees’ Revised Pension Investment Plan is a tax-qualified money purchase pension plan that
provides eligible U.S. salaried employees with a Company contribution based on an age and service formula. Our NEOs participate in this plan
on the same terms as other eligible employees.
201(K) Plan. We provide our eligible U.S. salaried es the to participate in our tax-qualified 401(k) plan. Under this plan,
patticipants iy coninibuo a percentage of thelr compencaion on a pre-tax or after-tax basis and receive Gompany matching contributions. Our
EOs participate in this plan on the same terms as our other eligible emé)\oyees,
Deferred Compensation Savings Plan. Our Deferred Compensation Savings and Pension Equalization Plan is an unfunded nonqualified plan that
Provldes participating employees with the employer contributions the employees would have received under our qualified retirement plans, bu )
federal tax 2 e do nof 2pa € b ket, or interest or earnings on amounts deferred under this plan. Information
about this plan is set forth in the 2025 ied Deferred G ion Table and the ac ing narrative di "
Personal Security Services. In 2025, the Company provided Ms. Petz with personal security services, including ground transportation and
residential security measures. The aggregate incremental cost to the Company for such services was $59,595. ompany fleet vehicle was used to
provide grouny accordingly, the I'cost to the Company of personal use of the vehicle was calculated based on the variable
cperr‘aung cost to the Company. To the extent security services were provided by a third party, we have included the amount the Company paid for
such services.
Personal Use of Corporate Aircraft. Under our executive travel policy, the Board strongly recommended that Ms. Petz use Company aircraft at all
times when traveling, whether for business or personal reasons. In connection with this pollcg the Compensation Committee approved Sherwin-
Williams entering info an aircraft fime sharing agreement with Ms. Petz (effective January 1, 2024, once she became GEO) and providing an annual
allowance for her personal use of Company aircraft, pursuant to which she will reimburse Sherwin-Williams for the aggregate incremental cost (as
described below) of personal use of Company aircraft in excess of $125,000. Our CEO also has the authority to approve the personal use of
ompany aircraft by other members of senior management. ) ) ) )
The aggregate incremental cost of IEevsona\ use of corporate aircraft is based upon the actual variable operating costs incurred as a result of such
personal use, induding fuel costs,ourly maintenance and repair cost, hangar and laning fees, insurance oblained for specifc fighis, customs,
permits and similar fees, ground transportation, catering costs, travel expenses for the flight crew, and other smaller variable costs. Incremental costs
associated with the auxi\iari power unit ("AFU'? are also included and calculated on an annual basis by dividing the total APU usaqe for the year by
the total flight hours for such year and then multiplying such hourly average rate by the aggregate hours of the executive's personal use of the
aircraft. The incremental cost also includes the cost of “deadhead” flights, which are return or pick-up flights without passengers flown. Fixed
oFeranng costs, such as pilot salaries, depreciation, and insurance, that do not change based upon usage are not included. To the extent any use
of corporate aircraft results in imputed income to an executive, we do not provide tax gross-ups on such'income.




} 53 ‘Sherwin-Williams 2026 Proxy Statement

2025 Grants of Plan-Based Awards Table
The following table sets forth information regarcing the grants of annual cash incentive compensation, PRSUS and stock optins made 10 our NEOS
uring 2

er Optior ise
Gndor Non-Equlty incanive Plan  Under Eaulty incendbe Fian Awards Number Pnce ov Option Vel of Stook.
Awards() Awardst) of

Securities. \wards ($/Sh)e) Opiion

Ynderlying Awards(S)e

Name/Award Type Threshold Target Maximum Threshold Target Maximum OPtions (#)s
D: ) (0] ©) (#) (0] (6]
Heidi G. Petz
Annual Cash Incentive - 2196923 4393846
PRSUs - Adj. EPS Goal 2/18/2025 6,075 12,150 24,300 4304138
PRSUs - Adj. RONAE Goal ~ 2/18/2025 3088 6075 12,150 2,152,069
Stock Options. 10/20/2025 47,630 331.37 4,253,859
Allen J. Mistysyn
Annual Cash Incentive 0- 987616 1975232
PRSUs — Adj. EPS Goal 2/18/2025 2325 4650 9,300 1,647,263
PRSUs - Adj. RONAE Goal ~ 2/18/2025 1163 2325 4650 823,631
Stock Options. 10/20/2025 16,920 331.37 1,511,134
Justin T. Binns
Annual Cash Incentive -0- 633,539 1,267,078
PRSUs — Adj. EPS Goal 2/18/2025 1375 2750 5500 974,188
PRSUs - Adj. RONAE Goal  2/18/2025 688 1,375 2,750 487,094
Stock Options 10120/2025 10,860 331.37 969,912
Karl J. Jorgenrud
Annual Cash Incentive -0- 633538 1267,077
PRSUs - Adj. EPS Goal 2/18/2025 1375 2750 5500 974,188
PRSUs - Adj. RONAE Goal ~ 2/18/2025 688 1375 2750 487,004
Stock Options 10120/2025 10,860 331.37 969,912
Mary L. Garceau
Annual Cash Incentive -0- 614353 1,228,706
PRSUs - Adj. EPS Goal 2/1812025 1100 2200 4400 779,350
PRSUs - Adj. RONAE Goal ~ 2/18/2025 550 1,100 2,200 389,675
Stock Options 10/20/2025 7,940 331.37 709,125
1.Amounts reflect the threshc\d tar et and ‘maximum annual cash incentive compensation amounts that could have been eamed dunn 2025 based upon the achievement of
pgrformance goals under our Ainual Performance Plan, o amounts of annual cash inconive compensation earnd in 2025 were determined and paid in February
he am ts paid are mc\uded in the Non-Equity Incentive Plan Campens ition column of the r& 3 1satior a
B Aol Ta1SEL 0 hraoholS argel. and mas T numoer of PGS 5 granied on February 16 B e wamed pursuant to the Predecessor Plan and
consisted of two S(i.l rants—one with ai Ad sted EPS ﬁ‘ erformance goal and one with an Adjusfed RONAE performance goal. The umber of shares of common stock earned
forthe 2025 PHSUS wil e ¢ de(ermmed 25 upon e Gombary's 9Val o AChIGVRmaNt A 169me0t 10 GAeh J0m To 08 hrob-y3al BErIOTNCo DA, ATGURTS Topood [ e
arget” column reflect 'RSUs that will be earned if the Company achieves 100% of its performance target. Amounts reported in the “maximum” column ved\ect lhe

e PRSUS Tt wil be oamad u ihe Company achiovos 200% of s pa rget. Amounts reported in the ihreshold” column reflect the number of PRSUS that will be
earned f the Compan) ny achieves. performance target. If the. Cnmpany performs below its set mres -1 periormance Tevel, il be earned. Tt PRSI
SGhaduled to vest andba patd f samed, in Shares of Gomman stock in ebruary 2036 on ihe dale the Compensation Commites approves he level of achievement of the
performance goals. The payment of dividend eqmva\enls on unvested PROUS 12 deforred, pnd. dvidend eqmva\ems are pald ‘oniy I and 1o, the extent the PRSUS vest based on the

aghievemen ofihe perfomance goals. Dvdend equivalents are paid at the same rate s dividends pald on our common'stock. Duing 2025, the quartery didend e was

Amaums Pt the number o stock options granted on October 20, 2025 under the Equity Incentive Plan. These stock options vest i three substanially equal annual instaliments
ach of the first three anniversaries of date of grant and expire on October 19,

'1R8 Drercise proe ql als the average of the highest and lowest reported sale prices of ol comon stogk on the grant date, October 20, 2025,

5.The grant date fair val ue of our share-based compensation is calculated in accordance with FASB ASC Topic 718, excludmg the effect of estimated forfeitures. PRSU award values

were calculated by muliplying me average of the highest and lowest reported sale prices of our common stobk on the ata of gient, February 18, 2025, by the number of PRSUS

received, assuming a payol dg r 100% of the award. values of stock option awards were calculated usmg S Bak SenolosMeron option pncmg model with weighted-

average! assu%plvgr}s ggzdsescnbe P Rote 14 Glock Bagse Compansaiont 1o our Sonsa cated Tnanal Siiamentair e of ut Anngal Ropor o1 Fom 10,1 i 1acal year

ended December
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Outstanding Equity Awards at December 31, 2025 Table
The following table sets forth information regarding the number of unexercnsed stock options and the number and value of unvested PRSUs
and time-based RSUs outstanding at December 31, 2025 for our NEOs.



tock Awards

ion Number of - Number of Option  Option mber of  Market Value Equilxlncenl e Equity Incentive
Grant Securities  Se Exercise  Expiration Shares or  of Shares or \ward
Datec) Underlying  Underi Price Date Uni Units of Stock Number of Varket or Payout
Unexercised Unexercised  (5) smk Thl( That uneameu hares, Vol
Opti Options Have Not Units, or Other Uneamed
Vested (S)»  Rights That Shares,

Exerc:sable Rexorcisavie ¥ (:;ve NotVested  or Other
Vested lS)’ir

Heidi G. Petz 10118/2017 420 — 127.98 10/17/2027 16,800 © 5443704 35400 © 11,470,662
10117/2018 579 — 136.85 10/16/2028 8350 @ 2705651 36450 © 11,810,894
10/16/2019 3,000 — 186.85 10/15/2029
101202020 2,700 — 227.05 10/19/2030
10118/2021 11,700 — 295.83 10/17/2031
10/18/2022 13,700 — 215.08 10/17/2032
10/13/2023 29,400 14,700 24857 10/12/2033
101152024 13,500 27,000 38857 10/14/2034
101202025 — 47,630 33137 10/19/2035

AllenJ. Mistysyn ~ 10/18/2017 28,020 — 127.98 10/17/2027 18600 © 6,026,958 16,500 @ 5,346,495
10117/2018 26,269 — 136.85 10/16/2028 8350 2705651 13950 ® 4520219
10/16/2019 25,865 — 186.85 10/15/2029
101202020 18,460 — 227.05 10/19/2030
10118/2021 15,662 — 295.83 10/17/2031
10118/2022  14.336 - 215.08 10/17/2032
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3 Amounts aflct 200% of the target number of PRSUS oranted February 14, 2023 that vested n Fabruay 2026, based upon achievement of the Adjusted EPS and
Ad justed RONAE performance goals for the three-year performance period that ended Decernb 25.

On Febrany 12 B B5 i Gamponcalios Comraice sppoved grants of e based RGUR o e Pats {ho was then sering a5 our Pesident and COO) and

inns, and Jorgenrud. These special time-based RSU awards (‘Retention RSUS') were e 0 promote Fetenton ar the iably ofour
exporinced management jeam na hailanging demand rommont. The Smounts Shawn (oTeEs unvesion Beiomton FOLUS gromian Fabr
Retention RSUs vested Februa
S mbons rolct esied PRGUS. gramed February 13, 2024, for the three-year pertormancs period ending Decerber 31, 2026. The PRSU amount and market value
is reported at the maximum level of ance. The number of PRSUS earned will depend upon actual performance refative to the Adjusted EPS and Adjust
et Gouis. The PHSUS Wi e i Fabrotry 2027 o the Gae 1he Gomparemion Somme approves (he ve O achevemant ohe poliormance

g Amounts reflect unvested PRSUs, granted February 18, 2025, for the three-year performance period ending December 31, 2027. The PRSU amount and marksl value
i reported at the maximum level of performance. The number of PRSUs earned will depend upon actual performance relative o the Adjusted EPS and Adjusted

N IAE performance goals. The PRSUs will vest in February 2028, on the date the Compensation Committee approves the level of achievement of the psnmmanca
goals,
2025 Option Exercises and Stock Vested Table

The following table sets forth information regarding

Option Awards Stock Awards

Number of Val lize Value Realized
i e Shares Adquired on Vesting (8)2
on Vesting (#)

Heidi G. Petz 7,374 2,659,569
Allen J. Mistysyn 802 74,087 7,865 2,836,662
Justin T. Binns. 609 174,874 5,899 2,127,585
Karl J. Jorgenrud - - 4,916 1,773,046
Mary L. Garceau — — 5162 1,861,769

1:The value realzed on th exercis ofstock opions isequal o the numbor of shares acquired multplied by th difrence between the sxercise price and the market
ico ofour common stock. T markst price s equal o h closing price per share afour commn sock on th dato of exercise.
 The value realized on the vesting of PRSUs is equal to the number of shares vested muliplied by the market price of our common stock, plus the amount of cash
hidend equvalent Il were paicon he samed shres upon vesting. Tha marke price s squal 0 the clsing prics er hars f our corfmon stock on he Vg
jate, February 1
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2025 Nonc‘uallfled Deferred Compensation Table
The following table sets forth information for 2025 relating to our 2005 Deferred Compensation Savings and Pension Equalization Plan (‘DCSP”) and
our 2005 Key Management Deferred Com KMDCF’

Agaregate Agaregate Aggregate

Chnirbugions  Conimibutions drhwall

: _ B G
in Last FY (S)n inLastFY ($)2 inLastFY ($)o Distributions (§)  Last FVE (s;w

Heidi G. Petz DCSP — 216,653 135,203 — 1,106,625
Allen J. Mistysyn DCSP — 142,108 772,221 — 3,927,941
Justin T. Binns. DCSP - 93,934 115,339 — 956,537
Karl J. Jorgenrud DCSP — 122,933 95,848 — 1,038,444
Mary L. Garceau DCSP - 92,204 182,625 — 1,459,647
KMDCP 36,298 — 31,483 — 269,446

1.The amount in this column represents Ms. Garceau’s elective contributions to the KMDCP in 2025. Amounts were deferred from the “Salary” column of the Summary Compensation

& Amouns reprasent Gompany contributons for each NEO, These amouns are also reparted i the All Other Gompansation colurn ofthe Surmimayy, Compensation Table.
&;Amounts ncludo earnings, dvdends, and nterest provided on account balances, incuding the change i vale o the underlyng Invesiments n which our NEGs are deemed to be

invested. These amounts aré not reporﬁe in the Summaty Gompensation Teble.

&hmourts represen a‘;gvsgale acoount balAnce under our DCSP and KMDCP (for Ms. Garceay) as o December 31, 2025, For the DSP, amounts nclude 2025
Company sormBamona. hch or6 ST aatack o Al Oiret S 'gensallon column of the ary Compensation Tabie, The table Below sets forth lngdpomon of these DCSP.
aggregate acoount balanGes that wers reBora a3 compensation i one Gompteation Aol (o 035 054, ane 2053) or cociNEG i Sor NEO during each
Name Amount Reported ()

Heidi G. Petz 574,769

Allen J. Mistysyn 518,455

Justin T. Binns. 381,529

Karl . Jorgenrud 418,066

Mary L. Garceau 92,204

Material Features of our Deferred Compe sation Savings Plans
Both our DCSP and KMDCP are unfunded non% alified deferred compensatlon plans The KMDCP permits ellglble pamcn ants to elec\ to defer up to
100% of their base salary and bonus. The DCSP provides eligible th Ce
therwlse received under our qualified retirement plans, but for certain federal (ax limitations. o
There are two benefit com{mnenlsl 0 the deferred compensation savings portion of the DCSP: (a) the Cumgany matchm% contribution under our
401(k) Plan that participants would have otherwise received, but for the limitations under Sectlons 401(a)(17) and 415 of the Internal Revenue Code




participants would have otherwise received, but for the limitations under Sections 401(a)(17) and 415 of the

'All Company contributions provided under the two components of the DCSP and all amounts deferred by participants under the KMDCP accrue
earnings in with the options selected by the participant. The investment options contained in this plan are the
same investment options provided o participants in our ?ua\ified retirement plans. We do not pay b ket, or preferential interest
or earnings on amounts deferred. Participant account balances will be distributed in a lump sum upon death, disability, or separation from service,
unless equal annual installments (not to exceed fifteen years) are elected for distributions upon death, disability, or separation from service for
retirement. In the event of a change in control, account balances are distributed in a lump sum within ninety days

In 2025, as a cost-savings measure due to the uncertainty of economic conditions, the ensation Commitiee amended the DCSP and the 401 (k)
Plan to temporarily suspend Company matching contributions provided for in such plans, effective October 1, 2025. Company matching contributions
were reinstated, and the Compensation Committee approved a discretionary contribution to mitigate the temporary suspension of matching
contributions, effective February 1, 2026.

of 1986, as amended (the “Code”); and (b) the Company contribution under our Salaried Employees’ Reviseg F;ension Investment Plan that
ode.

} 57 Sherwin-Williams 2026 Proxy Statement

Potential Payments Upon Termination or Change in Control

The following information and table set forth the payments to each of our NEOs in the event of a termination of emgloymenl as a result of retirement,

inveluntary termination, death, disabilty, voluntary fermination, termination for cause, and termination following a change in conirol. The information

and amouints shown in the table assume that each NEO terminated employment on December 31, 2025.

Assumptions and General Principles

The folowing assumptions and general principles apply ith respect fo the table.

<The table reflects amounts earned at December 31, 2025 and includes estimates of amounts that would be paid to the NEO upon the occurrence

?7 ce]ta\‘n terminations of employment, as described above. The actual amounts to be paid to an NEO can only be determined at the time of the

ermination.

+An NEO is entitled to receive amounts earned during their term of employment regardless of the manner in which the NEO’s employment is

terminated. These amounts include base salary, unused vacation pay, and annual cash incentive compensation. These amounts are not shown in

the table, except for potential annual cash incentive compensation, as described below.

+Because we assume a December 31, 2025 termination date, each of our NEOs would have been entitled to receive the annual cash incentive

compensation earned under our Annual Performance Plan for 2025. Therefore, the amounts set forth in the table for annual cash incentive

compensation are the amounts actually earned by the NEOs during 2025. These amounts are also set forth in the Non-Equity Incentive Plan

Compensation column of the Summary Compensation Table.. ) - ) o )

Qur Plans include a ‘double-ligger” acceleration provision with respect to the vesting of equity awards in connction with a change in control

Please refer to the information set forth under the heading Change in Control for a more detailed explanation of the treatment of equity awards

under our Plans in the event of a change in control. : o o

«An NEO ma(y exercise any stock cg‘tmns that are exercisable prior to the date of termination and is entitled to receive shares of common stock

with respect fo any PRSUs for which the vesting period has expired prio 1o the date of termination. Any payments related to these stock opfions

or PRSUs are not included in the table because they are not severance payments. i ) )

+The values shown in the table for stock options reflect the number of shares underlying the options that will vest on each quahgung termination

multiplied by the difference between the strike price of each outstanding stock option for which vesting continued or accelerated, and $324.03, the

closing price per share of our common stock on December 31, 2025. The values shown in the table for PRSUs and Retention RSUs reflect the

number of units for which vesting continued or accelerated, multiplied by $324.03, the closing price per share of our common stock on

December 31, 2025. The amounits shown in the table for PRSUs assume such awards will be earned at a target level of performance. _

+Our equity incentive award agreements include restrictive covenants regarding the protection of our intellectual property, the confidentiality of our

proprietary information, and non-competition and non-solicitation restrictions. To the extent legally permissible, these restrictive covenants apply

during the executive’s term of employment with Sherwin-Williams and for the two- and three-year periods thereafter, respectively. For purposes of

the table, we have assumed the NEOs have complied with these restrictive covenants.

+An NEO will be entitled to receive all amounts accrued and vested under our retirement and savm?s programs, including our 401(k) Plan and any

Pens\on plans and deferred compensation plans in which the NEO pamm{)ales. These amounts will be determined and paid in accordance with

the applicable plan and are not included in the table because they are not severance payments.

Retirement

Effective for awards made on or after January 1, 2024, an NEO is eligible to elect retirement upon satisfying the following criteria: age 55 or older,

yith age plus years of service otaling 75 or Mmore, o age 65 ot oder {wih no years of service fequiremen). inthe event of rfirement and assuming

the notice vequnemem is satisfied: (a% all outstanding stock options granted after January 1, 2024 will continue to vest in accordance with their terms

and (b) all outstanding PRSUs granted after January 1, 2024 will continue to vest, subject to the attainment of the applicable performance goals, as if

the NEO had continued employment throughout the restriction period. = K i

For awards granted before January 1, 2024, an NEO is ell?lble to elect retirement upon sat\sfy\nghthe following criteria: age 65 or older (with no years

of service requirement), age 55-59 with at least 20 years of vesting service, or age 60 or older if the combination of age and years of vesting service

equals at least 75. In the event of retirement and assuming the nofice requirement is satisfied: (a) all outstanding stock options will continue to vest in

accordance with their terms, (b) all outstanding PRSUs will continue to vest, subject to the of i D ﬂloa s, as if the
EO had continued employment throughout the restriction period, and (c) all oufstanding Retention RSUs awarded to Ms. Petz and Messrs.

Mistysyn, Binns, and Jo;\ﬁenmd will continue to vest, subject to their terms, on February 13, 6.

At December 31, 2025, Mr. Mistysyn was the only NEO eligible for retiremeént under either definition
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Involuntary Termination
Al of the NEOs participate in the Key Employee Separation Plan (‘KESP”). Under the KESP, each NEO is entitled, subject to execution and non-
revocation of a release of claims against Sherwin-Williams, to certain severance payments and benefits in the event his or her employment is
involuntarily terminated prior to a change in control by Sherwin-Williams for reasons other than cause, death, or disability. These payments and
benefits include: (a) a cash severance amount equal to a mull\%llje of each NEO's annual base salary rate and target annual cash incentive
compensation (for Ms. Petz, 2x; for Ms. Garceau and Messrs. Mistysyn, Binns, and Jm?enrud, 1.5x2‘. Each NEO's cash severance amount is payable
in the form of base sa\ar% continuation, with the exception of amounts payable for target annual cash incentive awards, which are paid on applicable
payment dates after each performance period; ﬁb) an annual cash incentive compensation Faymem prorated for the amount of time the executive
was employed in the year of termination, payable to the extent applicable performance goals are achieved, and paid on the applicable payment date
after the performance period; (c) continuation of medical and dental coverage benefits until the earliest of: (i) reaching the age of 65, G e aat
similar benefits are provided by another employer, and (iii) 18 months following the termination of employment; ad reasonable outplacement
assistance for expenses actually incurred, as approved by the Gompensation Committee; and (e) continued vesting of equity awards (2 years, for
. Petz; 18 months, for each of Ms. Garceau and Messrs. Mistysyn, Binns, and Jorgenrud, or such longer period as provided n the applicable
equity award agreements, including continued vesting in the event of retirement for NEOs that are eligible for retirement at December 31, 2025 or will
become eligible for retirement during the continued vesting period), with PRSUs continuing to be subject to the attainment of the applicable
performance goals. At December 31, 2025, Mr. Mistysyn was the only NEO eligible for retirement. As described above, the NEOs must sign a release
of claims against Sherwin-Williams to receive payment under the KESP, which release includes restrictive covenants regarding the protection of our
intellectual property, the confidentiality of our proprietary information, petition and i ions that apply following termination
employment, and a requirement not to disparage Sherwin-Williams. For purposes of the table, we have assumed the NEOs have complied with
these restrictive covenants.
Death and Disabilit
In the event of the death or disability of an NEO, all outstanding stock options will immediately vest and become exercisable. With respect to
resticted stock units, () al Retention KSUs wil mmediately vest and B) e aroater of the Tollgwing wih rmmadiately vest: () 100% of the target

el e

PRSUs and (ii) the percentage of PRSUs that would be earned based on actual achievement of the applicable performance metric measured as of
the end of the last completed fiscal quarter preceding the date of the NEO’s death or disability and the projected forecast of the performance metric
over the remaining performance period.

Mr. Mistysyn participates in our executive life insurance plan, which was frozen to new ?anicipanls in January 2008. Under this plan, the beneficiary
of an NEQ is entitled to receive a death benefit based upon the following formulas: (a) if the event occurs prior to age 62, the death benefit wil equal
4-times the NEO's base salary; (b) if the event occurs on or after age 62 and before age 65, the death benefit will equal 4-times the NEO's ba
salary at age 62; and (c) if the event occurs at age 65 or older, then the death benefit will equal 2.5-times the NEO's base salary at age 62. Mr.
Wistysyn was leSs than 62 years of age on December 31, 2025, e

Each NEO participates in our executive long-term disability plan, adopted as of January 1, 2013. Upon the occurrence of a disability, the covered



NEOQ will receive an annual benefit equal to 60% of his or her base salary, sugiect to a benefit cap of $35,000 per month, until the earliest of:

@) Social Security normal retirement age (or, if age 60 or older at the time of disability, a period of 12-60 months de;)endmg on the executive's age);
b) recovery from the disability; and (c) death. The amount set forth in the table for each NEO reflects the amount of the first annual payment under
the plan (60% of the NEO's 2025 base salary).

Voluntary Termination and Termination for Cause

An NEO is not entitled to receive any additional forms of severance payments or benefits upon their voluntary decision to terminate employment
with Sherwin-Williams prior o being eligible for retirement or upon termination for cause.

Change in Control
Qur Plans each include a “double-trigger” acceleration provision with respect to the vesting of equity awards in connection with a change in control.
Upon a change in control, awards that are assumed by the surviving entity will continue to vest and become exercisable in accordance with their
original tems unless, witin thee years (with respect o awards under the Predecessor Plan) or wo years (with respect (o awards under the Eauity
Incentive Plan), as applicable, after the change in control, the participant’s employment is terminated other than for cause or the participant
terminates their employment for good reason (as such term is defined in each Plan). If a participant’'s employment is terminated under either of those
rcu their awards will im vest and become exercisable in full. Awards that are not assumed by the surviving entity
will immediately vest and become exercisable in full.
We have also éntered into change in control severance agreements with each of our NEOs. In general, a change in control will be deemed to have
occurred under our Plans and the severance agreements if: (a) a person or group buys 30% or more of Sherwin-Williams common stock (excluding
certain purchases by Sherwin-Williams or its benefit plans, purchases approved by Sherwin-Williams or in connection with certain “friendly” business
an in i Sherwin-Williams experiences a turn-over (not a%proved by Sherwin-Williams) of more than half
of its directors during a two-year period; (c) Sherwin-Williams closes a reorganization, merger, consolidation, or Significant sale of assets resulting in
a change in its or or (d) Sherwin-Will approve its liquidation or dissolution.
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The severance agreements provide that upon a change in control, each NEO would be entitled to a lump sum amount equal to the prorated portion of
any annual cash incentive compensation earned by the NEO throligh the date of termination, assuming achievement of the greater of target level of
the performance goals and actual performance.
The severance agreements further provide that upon a termination of employment within the two-year period following a change in control (other than
upon a termination for cause or by reason of death or disability) or if the NEO terminates their employment in certain circumstances defined in the
agreement which constitute good reason, in addition to the accelerated vesting of stock options and restricted stock units described above, each will
receive:
+a lump sum severance pa%ment in an amount equal to 2.99-times (for Ms. Petz) or 2.5-times (for Ms. Garceau and Messrs. Mistysyn, Binns, and
Jorgenrud) the sum of (a) the NEO's highest rate of base salary during the three-year period prior to fermination and (b) an amount equal to the
reater of (i) the average of the annual cash incentive compensation received by the NEO for each of the three years prior to the date of
ermination and (ii) the NEO's target annual cash incentive compensation for the year in which the termination occurs;
~eighteen months of continued health care benefits;
oul L)Iacement services in an amount not to exceed 10% of the NEO's then-current base sala[{; and .
dnthe event that any payment made o an NEO under the severance agreemen would constitte 2 ‘parachute payment within (he meaning of
Section 280G of the Code and be subject o the excise tax mpased by Secion 4999 of the Code. Sherwin-Willarms willpay the NEO eifher (i the
full amount of such payments or (i) a reduced amount that would result in no chon of such payments being subject to the excise tax, whichever
results in the greatest net after-tax benefit to the NEO taking into account applicable federal, state, local, and excise taxes. .
he amounts set forth in the table assume that each NEO's employment was terminated upon a change in control and that each NEO would receive
the benefits provided for under their severance agreement.

} 60 Sherwin-Williams 2026 Proxy Statement

Estimated Payments Upon Termination or Change in Control Table



vent istysyn inns
Retirement
Annual cash incentive NA $1,074,000 NA NA NA
Continued vesting of stock options NA 412,464 NA NiA NA
Continued vesting of PRSUs and Retention RSUs NA 10,652,486 NA NA NA
Total N/A $12,138,950 NA NA NA
Involuntary Termination
Annual cash incentive $2,390,000 $1,074,000 $644,800 $799.760 $668,000
Continued vesting of stock options 1,109,262 412,464 276,636 276,636 228,870
Continued vesting of PRSUs and Retention RSUs 11,162,834 10,652,486 4,414,909 4,366,304 2,624,643
Cash severance payment 7,193,847 2,981,424 2,150,309 2,150,309 2,083,285
Continued health care benefits 23910 36,908 36,908 36,908 35,853
Outplacement services 140,000 100,000 80,000 80,000 77,450
Total $22,019,853 $15,257,282 $7,603,562 $7,700917 $5,718,101
Death
Annual cash incentive $2,390,000 $1,074,000 $644,800 $799.760 $668,000
Accelerated stock options 1,109,262 412,464 276,636 276,636 228,870
Accelerated PRSUs and Retention RSUs 17,068,280 10,652,486 5,751,533 5,702,928 3,693,942
Life insurance proceeds NA 4,000,001 NA NA NA
Total $20,567,542 $16,138,951 $6,672,969 $6,779,324 $4,590,812
Disability
Annual cash incentive $2,390,000 $1,074,000 $644,800 $799.760 $668,000
Accelerated stock options 1,109,262 412,464 276,636 276,636 228,870
Accelerated PRSUs and Retention RSUs 17,068,280 10,652,486 5751533 5702928 3,693,942
Disability benefits 420,000 420,000 420,000 420,000 420,000
Total $20,987,542 $12,558,950 $7,092,969 $7,199,324 $5,010,812
Change in Control with Termination
Gash severance payment $10,754,801 $5.344,167 $3,842,101 $4,125,268 $3,894,504
Annual cash incentiver2) 2,390,000 1,074,000 644,800 799,760 668,000
Accelerated stock options. 1,109,262 412,464 276,636 276,636 228,870
Accelerated PRSUs and Retention RSUs 17,068,280 10,652,486 5751533 5702928 3,693,942
Continued health care benefits 23910 36,908 36,908 36,908 35,853
Outplacement services 140,000 100,000 80,000 80,000 77,450
280G Tax Reduction NA NA NA NA NA
Total $31,486,253 $17,620,025 $10,631,978 $11,021,500 $8,598,709

arceau 0id ol receive Retertion RSUs. For Ms. Garceat, amounts shown Tor The Gontinied vesting o or accelerare /5 and Retertion RSUS GonsisT oy of The value of

s.
2.AmoUnts are also payable upon a change in control only, without termination.
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2025 CEO Pay Ratio

As requ\red by SEC rules, we disclose below the 2025 annual total compensation of Heidi G. Petz, the 2025 annual total compensation of our

median employee, and the ratio of these amounts. We calculated the annua\ total compensation for both Ms. Petz and our median employee using

the same me(hodo\o%y that is used for the Summa Compensation Table.

*Ms. Petz's annual total compensation — $14,

~Our median em) loyee's annua\ total compensauon — $60,049

+Ratio of Ms. Petz's annual total compensation to our median employee’s annual total compensation — 248:1

Consistent with Instruction 2 to Item 402(u) of Regu\ahun S-K, the applicable SEC rule, we may identify our median emplo%ee for purposes of

Frovldlng pay ratio disclosure once every three years and calculate and disclose total compensallon for that employee each year in the subsequen(

hree-year period, provided that, during the last completed fiscal year, there has been no change in the employee population’or emplove

compensation arrangements that the omoanv reasunab\v believes would result in a sianificant chanae to the pay ratio disclosure. We revnewed the

changes in our emplovee population and emplovex and there has been no change that would sianificantly

impact the 2024 CEO pav ratio disclosure and ultlmatelv reqo ire us to identifv a new median emplovee for 2025. As a result, we used the same

median employee for the 2025 CEQ pay ratio as we did in 2024 for the 2024 CEO pay ratio disclosure. The pay ratio analysns of our employee

population was conducted with November 1, 2024 as the determination date to identify our median employee, which was within the last three months

of O'f' 2024 fiscal year. At November 1, 2024, we employed 64,178 persons in 58 countries, including 55,706 full-time employees and 8,472 part-time

We Identlfled the median employee as of the determination date using total cash compensation (base salary, including overtime and cash incentive

compensahon where appllcable) WhICh was ccnsnstently applied across our entire global employee populat ion for the Ivalhng 12 months precedins
1, EO). I our median emplo; ee we did not use any of the permitted exemptions. We also did not rely

on any materi ( it estimates (e.g., statistical sampling) to identify our median employee

or de(ermme annual lofa\ compensation or any elemems of annual total compensatlon for Ms. Petz or our median employee.
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Pay Versus Performance

We disclose below pay ve: ion, including the
SEC rules, and Company pericrrnance
Pa Versus Performance Table

between executive compensation actually paid, as calculated by

ompensation AV A
mpensation  Actuly Paid to immary Compensation
Table Totalfor  PEO Compensation  Actually Paid to
(e Non-PEO NEOs
5 Non- s (e)ma
(d)
Total Peer Group
Shareholder Iotal Shareholder
Return (ff) Return (g)@
2025 $14,914,317 $9,307,185 $4,481,880 $2,795,195 ¥ $2,568,500,000
2024 12,992,297 18,053,741 6303,128 10,320,048 143.80 137.25 2,681,400,000 1055
2023 19,281,779 38,382,596 6,962,401 11,841,924 130.84 126,68 2,388,800,000 9.57
2022 12,749,910 (19,713,828) 3,452,393 (760,145) 98.58 1179 2,020,100,000 7.92
2021 15,843,760 48,088,376 3,618,848 8,939,692 144.90 143.95 1,864,400,000 7.32

JHeidi . Potz served as ou principl sxccative offcor (PEQ)for 2025 and 2024. dohn G, Moriks served as our PEO for the ullyoar for cach of 2023, 2022, and
2021. Our non-PEO NEOs indluded: (2 for 2025, Allen J Mistysyn, Justin T. Bins, rl . Jorgenrud: and Mary L Garceau (b)for 2024, Allen J. Mlst{syn john G.
Morikis, Justin T. Binns, and Karl J. Jorgenrud (c) for 2023 and 2022, Allen J. Mistysyn, Heidi G. Petz, Justin T. Binns, and Karl J. Jorgenrud; and (d) for 2021, Allen J.
Wistysyn, Heidi G, Petz; My L Garceau, Jusiin T. Binns, and Peter J. ppolio

ach year, the values included in these columns for the comy n actually pa»d
e (dlowing acjusiments 1o he values ncluded n corumns (5 and (d). respectel

our PEO and the average compensation actually paid to our non-PEO NEOs.
2024 2023 2022 2021

Summary Gompensation Table (‘SCT") Total for PEO (column (b)) $14914317  $12992297  $19.281,779  $12749,910  $15843,760
- aggregate change in actuarial present value of pension benefits - — — - —
+service cost of pension benefits — — — - —
-+ prior service cost of pension benefits — — — - —
- SCT *Stock Awards” column value 6,456,207 5,400,447 7,829,325 5,357,573 5,895,615
- SCT *Option Awards” column value 4,253,859 4,519,200 4725225 4,248,445 4,496,806

;-year-ond eir value of equity awards grarted I the covered year that 10,215,752 12,785,765 28,153,093 9,783,283 24,320,152
were outstanding and unvested as of the covered year-end

<Ly change i faitvaluo ofequity awards granted inprioryoars (4,615,546) 1,160,409 4,729,453 (20,046,89) 17,756,334
that were outstanding and unvested as of the covered year-end

+ vesting date fair value of equity awards granted and vested in the - — - - —
covered year

-/+ change in fair value of equity awards granted in prior years that vested (497,272) 1,034,926 (1,227,179) (12,594,107) 560,551
in the covered year

- fair value as of prior-year end of equity awards granted in prior years that ~ — — — — —
failed to vest in the covered year

+ dollar value of dividends/earings paid prior to the vesting date - — - - —
on equity awards in the covered year

+ excess fair value for equity award modifications. — - — — —

Compensation Actually Paid to PEO (column (c)) $9,307,185 $18,053,741 $38,382,596 (819,713,828)  $48,088,376
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verage for Not NEOs 5 2024 2 3]

Average SCT Total for Non-PEO NEOS (column () $4,481,880

- aggregate change in actuarial present value of pension benefits - - - - -
+ service cost of pension benefits — — — — —

+ prior service cost of pension benefits. — — — — _

- SCT "Stock Awards” column value 1,640,621 231,208 3,044,738 1,083,784 1,074,291
- SCT “Option Awards” column value 1,040,021 1,648,674 1,689,850 877,473 865,948

- Year-end fair value o equity awards granted In he covered year that 2,555,039 5,239,176 8,616,321 2,000,614 4,500,593
were outstanding and unvested as of the covered year-end

J+change in falr value of equity awards granted in prir years that were (1,432,641) 1,613,536 1,066,986 (2.812,473) 2,596,782
outstanding and unvested as of the covered year-end

+ vesting date fair value of equity awards granted and vested in the - — — - —
covered year

-/+ change in fair value of equity awards granted in prior years that vested (128.441) 1,124,090 (169,196) (1,439.422) 163,708
in the covered year

value as of prior-year end of equity awards granted i prior years that — — — — —
failed to vest in u?ngefsd &y g priorys

+ollarvalue of dvidendslearmings paid prior o the vesting date on equiy  — — — - —
awards in the covered year

+ excess fair value for equity award modifications — - - — —

'Av?mga (C;J'mpensalion Actually Paid to Non-PEO NEOs. $2,795,195 $10,320,048 $11,841,924 $(760,145) $8,939,692
(column (e)

3.For each year, total shareholder return (‘TSR for the Company and the peer group was calculated in accordance with Item 201(e) and tem 402(v) of Regulation S-K.
TSR represents ihe cumulative elurn on an inial fxed nvesiment of smo !or me periodstaring December 31, 2020 lough he end of tho isted year. For purposes

of this pay versus ance disclosure, our peer group s the Used for purposes of the performance graph inciuded in the Company's Annual

Reporls on Form 10 T ahch of e tacal Voars endiod Docombar 31 2025, 2054, 5023, 2025, and 2021 and consists of the following enities: AKeo Nobal

Axalta Goaling Systama 1. BASF SE: Genuine Para Compary. HE; Fuiler Gompany, The Home Depot, Inc., Lowe's Companies, Inc., Masco Corporation, Newell

Brands Inc. Indusries; Inc., RPM International Inc.. and Stanley Black & Decker, Inc. (for purposes of this section only, the “Peer Group’).

4.Netincome is rounded to ihe nearest hundred thousand.

5 Adjusted EPS is calculated as described in Appendix A. o

Pay Versus Performance Relationship Descriptions

The followm%graphlcal comparisons describe the relallunshlps between cerlaln figures included in the Pay Versus Performance Table for each of
2025, 2024, 2023, 2022, and 2021, including: (a) between o total return and the total shareholder return of
the Peer Group; and (t b{]compansons botwaen () the compensation etually pAd o the PEQ and the averagg compensation actually paid to our non-
PEO NEOs and (i) each of the performance measures set forth in columns (), (h) and (i) of the Pay Versus Performance Table.
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F i i Ci ion Actually Paid and Total Shareholder Return
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Ci ion Actually Paid and Net Income
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Tabular List of Financial Performance Measures
The following table lists the financial performance measures that we believe represent the most important financial performance measures used to
ccompensation actually paid t rmance.

li 0 our NEOs for 2025 to Cor
nt jorgenru
SHW Net Sales GA Sales Gl Sales
SHW Adjusted EPS GAPBT GIPBT
SHW Adjusted FCF GA RONAE GI RONAE
SHW Adjusted RONAE SHW Net Sales SHW Net Sales
SHW Adjusted EPS SHW Adjusted EPS

SHW Adjusted FCF SHW Adjusted FCF
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Proposal 3 — Ratification of the Appointment
of Ernst & Young LLP as Our Independent
Registered Public Accounting Firm

The Audit Committee is directly nsible for the i retention, c ! tion, and oversight of our independent registered

publc accouniing fin. To assire contnuing audit independence and objectviy, the Audit Commit is involved n the selection of the s lead

engagement partner in accordance with SEC rules. Addmunall{, the Audit Committee has adopted a policy for pre-agpmvmg all audit and non-audit

services to be performed by the firm and assesses the impact ftie provision of any non-audit services may have on the firm's independence.

The Audt Commites has agpointed Emst & Young LLP (£Y) as aur independent regisered publc accounting fim to audit our consolidated

financial statements for the fiscal year ending December 31, 2026. EY has served as our independent auditor since 1908. Information regarding the

'spert\)llipez pmwdt'ed (g_us by EY during 2024 and 2025 is set forth in this section under the heading Matters Relating to the Independent Registered

ublic Accounting Firm.

At the Annual Meeting, our shareholders are being asked to ra(ig/ the appointment of EY as our independent registered public accounting firm for

2026. The Audit Committee believes the continued retention of EY as our registered public firm for 2026 is in the best

interests of our Company and shareholders.

Although shareholder ratification is not required under the laws of the State of Ohio, we are ing the ot for

raficalon al the Annual Niaeting as a matter of good corporate praciice and to provide a means by which oUr shareholders may communicate their
shareholders do not ratify the appointment of EY, the Audit 'gommmee will reconsider the appointment. Even if

I

s
opinions to the Audit Committee. If our
the appointment is ratified, the Audit Committee may appoint a different public
the Audit Committee determines such a change would be in the best interests of our Company and shareholders.
Representatives of EY are expected to be present at the Annual Meeting, will have an opportunity to make a statement if they desire to do so, and
will be available 1o respond to appropriate shareholder questions.

firm at any time during the year if

The Board of Di that you vote “FOR”
ratification of the appointment of Ernst & Young LLP as Sherwin-Williams’
il gi public ing firm.
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Matters Relating to the Independent Registered Public Accounting Firm
Fees Paid to EY

The followini table sets forth the fees for services imvided bi EY durini the fiscal iears ended December 31, 2025 and December 31, 2024.

Audit Fees. 8,662,750 7,975,000
Audit-Related Fees. 170,000 —

Tax Fees 603,000 618,000

Al Other Fees 298,000 1,839,000
Total 9,733,750 $10,432,000

The following is a description of the nature of the services co:é)nsirég{me fees disclosed in the table above for each of the four categories of services.

udit Fees. These are fees for professional services rendered by EY for the integrated audit of our annual consolidated financial statements and the
effectiveness of internal control over financial reporting, the review of financial statements included in our Quarterly Reports on Form 10-Q, a comfort
letter in ion with financing i i f to be filed with the SEC, and certain audits of foreign subsidiary financial
statements required by local statutes. ) "
Audit-Related Fees. These are fees for assurance and related services rendered bg EY that are reasonably related to the performance of the audit
or the review of our financial statements and that are not included as audit fees. For 2025, this includes services rendered in connection with a limited
assurance engagement related to forth sustainabili _ ’ i )
Tax Fees. These are fees for professional services rendered by EY with respect to tax compliance, tax advice, and tax planning, including the
review of certain tax returns, tax audit assistance, and consulting on tax planning matters. i - )
All Other Fees. These are fees for other services rendered by EY that do not meet the above category descriptions. In 2025, this includes services
rendered in cc ion with a pi € ent  rel i i i an i . In 2024, this
includes services rendered in connection with insurance claims.
Audit Committee Pre-Approval Policy
The Audit Committee is responsible for pre-approving all audit services and permitted non-audit services (including the fees and retention terms) to
be performed for us by EY prior to its engagement for such services. The Audit Committee has adopted a pre-ageroval policy pursuant to which the
Audit Committee establishes detailed pre-approved categories of non-audit services that may be performed %y during the fiscal year, subject to
dollar limitations set by the Audit Committee. The Audit Committee has also delegated to the Chair of the Audit Committee the authun}txv to pre-
acpprove all audit and non-audit services when the entire Audit Committee is unable to pre-approve services. The Chair reports to the Audit

ommittee at its next meeting all such services pre-approved since the last meeting. §
All of the fees paid to EY for services rendered during 2025 and 2024 under the categories of Audit Fees, Audit-Related Fees, Tax Fees, and All
Other Fees, as applicable, were pre-approved by the Audit Committee.
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Audit Committee Report

Management has primarY responsil Iit){ for the integrity of Sherwin-Williams' financial information and the financial reForting process, including the
system of internal control over financial repqnw. mst & Young LLP, Sherwin-Williams® independent registered public accounting firm, is responsible
for conducting independent audits of Sherwin-Wiiliams' financial statements and the effectiveness of internal control over financial reporting in
accordance with the standards of the Public Company Accounting Oversight Board (United States) (‘PCAOB”) and expressing an opinion on the
financial statements and the effectiveness of internal control over financial reporting based upon those audits. The Audit Committee is responsible for
overseeing the conduct of these activities by management and Emst & Young LLP. )

As part of its oversight I’eSpOHSIbI|I(¥‘, the Audit Committee has reviewed and discussed the audited financial statements, the adequacy of financial
controls, and the effectiveness of Sherwin-Williams' internal control over financial reporting with management and Erst & Young LLP. The Audit
Comnmittee also has discussed with Ernst & Young LLP the matters required to be y the i i of the PCAOB and the
SEC. The Audit Committee has received the written disclosures and the letter from Ernst & Young LLP [eguired by applicable requirements of the
PCAOB regarding the i ountant’ ions with the Audit Committee concerning independence. The Audit Committee also has
discussed with Ernst & Young LLP the firm’s independence.

Based upon these reviews and discussions, the Audit Committee recommended to the Board of Directors that the audi(edggacncia\ statements be

included in Sherwin-Williams® Annual Report on Form 10-K for the fiscal year ended December 31, 2025 for filing with the SEC.
Audit Committee

Marta R. Stewart, Chair

Jeff M. Fettig

Robert J. Gamgort

Michael H. Thaman
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Proposal 4 — Advisory Approval of
Management Proposal to Amend
Shareholders’ Ability to Call a Special
Meeting to a 25% Ownership Threshold

Our Regulations currently provide that special meetings of shareholders may be called byJ}ersons who hold at least 50% of all of the Company’s
shares outstanding and entitled to be voted at a special meeting, if properly requested under our Regulations (the “Existing Special Meeting Right").
We are asking sharenolders to approve, on an advisary, non-bining bass, the folowing resolution regarding an amendment of our Regulations to
reduce the ownership threshold necessary for shareholders to call a special meeting from 50% to 25%.
The Board requests that you vote “for” the following resolution: . i .
*RESOLVED, that Sherwin-Williams' shareholders hereby approve, on an advisory basis, the Sherwin-Wiliams' Board of Directors take the
steps necessary to amend Sherwin-Williams’ Regulations to permit persons who hold at least 25% of all of Sherwin-Williams’ shares
outstanding and eniitled to be voted at a special meeting the right to call a special meeting of sharehoiders, if such special meeting is
pioperly requested under the Regulaiions.

he Compan%/ has been notified that a shareholder proponent separately intends to present at the Annual Meeting the Propcsal described in
Proposal 5 (the “Shareholder Proposal). The Shareholder Proposalis an advisory proposal requesting that the Board take the steps necessary to
amend the Company’s governing documents “to give the owners of a combined 10% of [the Company’s] outstanding common stock the power to call
ahspeﬁia‘ldsharehollder"meenng or the owners of the lowest percentage of shareholders, as governed by state law, the power to call a special
shareholder meeting.
The Company has \%ng ized that the right of to call a special meeting is a useful %ovemance mechanism. Our Regulations
currently permit shareholders holding at least 50% of all of the Company’s shares outstanding and entitled to be voted at a special meeting the right
1o call a special meeting of shareholders, if such special meeting is properly requested under our Regulations. The Board has reviewed our Existing
Special Meeting Right and the Shareholder Proposal, and has considered multiple factors, mcluchn?7 the Company’s existing governance profile,
prevailing market corporate governance practices, and institutional investor policies. As a result of this review, the Board has determined that it is
advisable and in the best interests of the Company and its shareholders to approve an advisory proposal reducing the ownership threshold required




for shareholders to call a special meeting from 50% to 25% of the Company's outstanding shares. .
The Board opposes the Shareholder Proposal for the reasons articulated in the related Statement of Opposition to the Shareholder Proposal,
beglnnlnF onsage 72. A 10% or lower owner_shlﬁ threshold for shareholders to call a special meeting of shareholders, as requested by the

der Proposal, i too low and results inthe rsk that a single sharenioder, or a smal group of sharefilders, colid il a special meeting of
shareholders to advance their own special interests, at the expense of our Company and our broader shareholder base. The Board believes that a
259% ownership threshold strikes the right balance between shareholder rights and protecting the Company’s and our shareholders’ long-term
interests by permitting a meaningful segment of our shareholders to call a' special meeting, relative to the considerable costs, resources, and
managemen and administrative fime necessary 1o hold a special mesting of sharehoiders: The Board notes that, based on benchmarking against
companies included in the S&P 500 and the Company’s compensation peer group as of December 2025, among those companies that allow’
shareholders to call a special meeting, the most common ownership threshold was 25%.
The Board believes special meetings of shareholders should be extraordinary events that are held if a significant percentage of shareholders agree
that such a meeting i y to discuss critical, tive issues that cannot be delayed until the Company’s next annual meeting o
shareholders. The Board believes that a 25% ownership threshold will provide shareholders with a meanin%lul right to bring matters to the attention
of our shareholders between annual meetings, while ensuring that special meetings are held sparingly to address matters considered to be so
significant or urgent that they require immediate consideration by all shareholders outside of our annual meetings of shareholders. The Board
bélieves that a failure of at least 25% of shareholders to support the need to convene a special meeting is a strong indicator that the matter at issue
is unduly narrow and not deemed sufficiently significant or Urgent by our shareholders generally. ) -
Sherwin-Williams also has an extensive hisfory of proactively engaging with shareholders and seeking their input, listening and responding to their
questions, and facilitating open and robust two-way communications. As part of the Company’s shareholder engagement and outreach program,
members of the Board, management and other senior leaders at least annually (and frequently more often) seek out engagement with, and meet,
shareholders holding a significant ercemag"e of our stock to Pathelj their input on a wide variety of topics, including our corporate governance
practices. We believe that a shareholder right 1o call a special meeting of shareholders at a 25% ownership threshold, coupled with our extensive
annual shareholder outreach and engagement program, provide our shareholders with ample opportunities to express their views and concerns to
the Board and management, without undulg/ burdening the Company with special interest calls for special shareholder meetings at a 10% of lower
ownership threshold, as requested by the Shareholder Proposal. - e
Although this advisory proposal is not binding, the Board highly values the opinions of our shareholders. The result of this vote will provide
information to the Board about our shareholders’ views on this matter. Shareholders should note that approval of this proposal would not, by itself,
implement the right for persons who hold at least 25% of all of the Company’s shares outslandln? and entitled to be voted at a special meeting the
right to call a special meeting. To implement a 25% ownership threshold, the Board and shareholders would need to take subsequent action to
amend our Regulations.
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Approval of this Propasal 4 i not conditioned on approval or of Proposal 5, the Proposal. Although this Proposal 4 and the
Shareholder Proposal concern the same subject matter, the terms of each proposal differ. If both proposals are approved, the Board will take the

voting results into consideration and will continue to engage with shareholders as part of the Board’s consideration of any future actions.
0 o R”

The Board of Di y that you vote “FO!
advisoryl approval of this management proposal to amend shareholders’ ability to call
a special ing to a 25% ip
Sherwin-Williams 2026 Proxy Statement
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Proposal 5 — Shareholder Proposal
Regarding Shareholder Ability to Call a
Special Meeting

The following shareholder proposal will be voted upon at the Annual Meeting if such proposal is properly presented at the Annual Meeting by or on
behalf of the ing a proposal must appear personally or by proxy at the Annual Meeting to move the
proposal for consideration. The Company has been advised that Mr. John Chevedden, beneficial owner of 30 shares of the Company’s common
stock, whose address is 2215 Nelson Avenue, No. 205, Redondo Beach, California 90278, intends to present the proposal set forth below at the
Annual Meeting. As required by SEC rules, the ?roposal and supporting Statement are presented below inthe form received irom the shareholder
proponent. The Board and the Company are not responsible for the contents of the shareholder proposal or supporting statement. The graphic below




was provided by the shareholder proponent and not the Compan _ .
Proposal 5 - e Shareholders an Improved Ability to Call for a Special Shareholder Meeting

@ e SImrdmI(lar
Rights

Shareholders ask our Board of Direclors [0 ake the steps necessary 1o amend the appropriate company governing documents to give the owners of
a combined 10% of our outstanding common stock the power to call a special shareholder meeting or the owners of the lowest percentage of
sRareno}gers. as!governed by state law, the power to call a special shareholder meeting. Such a special shareholder meeting can be an online
shareholder meeting.

$hare shah b o dscriminatory rule to require ownership of shares for a specific period of time in order for shares to particlpate In calling for a
special shareholder meeting.

0 guard against the Sherwin-Williams Board of Directors becoming complacent shareholders need the ability to call a special shareholder meeting
to help the Board adopt new strategies when the need arises.

This proposal topic received between 51% and 72% support each in 2024 at Jabil, Warner Brothers Discovery, ANSYS, Vertex Pharmaceuticals and

exCom.

An improved shareholder right to call for a special shareholder meeting, as called for in this proposal, can help make shareholder engagement

meaningful. A shareholder right to call for an online special shareholder meeting will help ensure that the Sherwin-Williams Board and management

engages with shareholders in good faith because shareholders will have a viable Plan B by calling for an online special shareholder meeting.

Any argument that a special shareholder meennqbis too cumbersome has little vahdi(i/. In the vast majority of cases or in most cases, once a special

meeting is called for by shareholders, the issues behind calling for a special shareholder meeting are soon resolved. o

With the wwdesgvead use of online shareholder meetings it is much easier for a company to conduct a special shareholder meeting online in the

unlikel e\l/en( that a special shareholder meeting ultimately takes place and the Sherwin-Williams governing documents thus need to be updated
ngly.

yes:
Give Shareholders an Improved Ability to Call for a Spe:
Proposal 5

Shareholder Meeting -
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Statement of Opposition
THE BOARD HAS CAREFULLY CONSIDERED THIS SHAREHOLDER PROPOSAL AND RECOMMENDS THAT
SHAREHOLDERS VOTE AGAINST THIS PROPOSAL FOR THE FOLLOWING REASONS:

ummary

) ns has seps submitted for sha approval at the Annual Mesting a management proposal (Proposal 4) o approve, on an
advisory, non-binding basis, a resolution regravdm an amendment of our Regulations to reduce the hreshold y for
1o call a special meeting from 50% to 25%. 1his shareholder proposal, in conirast, requests that the Board take the steps necessary to amend the
Company's governing documents “to g‘lve the owners of a combined 10% of [the Company's] outstanding common stock the powe to call a special
shar(eho\ger meeting or the owners of the lowest percentage of shareholders, as governed by state law, the power to call a special shareholder
meeting.
The Board encourages shareholders to vote for Proposal 4 (a 25% ownership threshold for shareholders to call a special meeting) and against this
shareholder proposal, which the Board believes is unnecessary and not in the best interests of shareholders, for the following reasons:
A 25% ownership threshold for shareholders to call a special meeting strikes the right balance between shareholder rights and protecting

the Company’s and our shareholders’ long-term interests

A 25% ownership threshold for shareholders to call a special meeting is more consistent with market practice.

herwin-Williams has a long record of frequent and extensive outreach and responsi  and strong
corporate governance.

25% if for to call a special meeting strikes the right balance between shareholder rights and protecting
the Company’s and our shareholders’ long-term interests.
The Board believes that a special meeting right at a 25% ownérship threshold strikes the right balance between shareholder rights and protecting the

mpany’s and our shareholders’ long-term interests by permitting a meaningful segment of our shareholders to call asFeual meeting, relative to the

considerable costs, resources, and management and administrative time that would be necessary to hold a special meeting of shareholders. The

oard believes that a 10% or lower ownership threshold for shareholders to call a special meeting, as requested by this shareholder proposal, is too
low and results in the risk that a single shareholder, or a small group of shareholders, could call a special meeting of shareholders to advance their
own special interests at the expense of our Company and our broader shareholder base. For example, the Company’s shareholder composition as of
December 2025 would allow as few as two shareholders to satisfy the threshold of owning 10% of the Company's shares. Accordmgl , the Board
believes it would be prudent and in the best interests of the Company and its shareholders to amend the threshold to 25% (from 50%), as described
in Proposal 4, o that the approval of more han a nominal nimber of shatefolders would be required to cal a special meeting.
The Board believes special meetings of shareholders should be extraordinary events that are held if a significant number of shareholders agree that
stch a meeling s necessary.to discuss crcal, ime-sensilive sues hat cannol be delayed unil the Company s nex! annual meeting of
shareholders. The Board believes that a 25% ownership threshold will provide shareholders with a meaningfuf right to bring matters to the attention
of our shareholders between annual meetings, while ensuring that special meetings are held sparingly to address matters considered to be
significant o urgent thal they require immediafe consideration by all shareftoders otiside of our annual meetings of shareholders. The Boar
believes that a failure of at least 25% of shareholders to support the need to convene a special meeting of shareholders is a strong indicator that the
matter at issue is unduly narrow and not deemed sufficiently significant or urgent by our shareholders generally.
A 25% ownership threshold for shareholders to call a special meeting is more consistent with market practice.
As of December 2025, a 25% ownership threshold was the most common threshold amona companies that allow shareholders to call special
meetings in the S&P 500 and in the Company’s compensation peer aroup. Further, certain of our largest shareholders. including BlackRock,
s indicatina that thev aenerally support a 25% shareholder riaht to call special meetinas and in the
case of Vanquard. that it will generallv vote against a shareholder proposal callina for a lower right for shareholders to call a special meeting if a
company already has a 25% or less ownership threshold in place. The Board believes that a 25% ownership threshold is in line with market practice
and appropriate for Sherwin-Williams, as opposed to the 10% or lower ownership threshold requested by this shareholder proposal, which is a
threshold only a minority of companies have adopted.
Sherwin-Willic has a long record of frequent and i outreach and i and strong

corporate governance. . . P . S " .
Sherwin-Williams has an extensive history of proactively engaging with shareholders and seeking their input, listening and responding to their
questions, and faciltating open and robust two-way communications. As part of the Gompany's shareholder engagement and outreach program,
members of the Board, management and other senior leaders at least annually (and frequently more often) seek out engagement with, and meet,
shareholders holding a significant ercem_a%‘e of our stock to gather their input on a wide variety of topics, including our corporate governance _
practices. We believe that a shareholder right to call a special meeting of shareholders at a 25% ownership threshold, coupled with our extensive
annual outreach and er i provide our st with ample lies to express their views and concerns to
the Board and management without unduly burdening Sherwin-Williams with special interest calls for special meetings at a 10% or lower ownership
threshold, as requested by this shareholder proposal.
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Further, the Board believes that this shareholder proposal should be evalualed in the context ol the Cumpany 's overall commitment to strong

corporate governance, which encourages regular and robust
procedures such as the followi

. lnnual Dlreclor Elecllons
a market-standard and equitable pr

A “of our directors are elemed annually

+Shareholder Amendments to the
gdepsendence of the Board. All of our directors,
~One

except our

by our shareholders; we do not have a classified or staggered board.
rs.

+Proxy ave roxy access right for shareholders in nominating director
! Majorlty Votlng We have a majority votin srandard for Ihe election of directors in uncontested elections.
legulations. Shareholders have the (I;Igh( t% adopt and repeal amendments to the Regulations.
are independe
hare, One V?lte We have equal vollng nghls for all of our sharehold
ting

do not contaln requiring a vote on

-No Shareholder nghls Plan. We do not maintain a shareholder nghts plan or “poison pill.”

-Annual Say On P:
See the Corporate
corporate governance.
The Board of Di
the

Gv Vote. We solicit feedback from our shareholds
e Goy

ers ey on
vernance section of this Proxy Statement for addltlonarr getalls regarding the Company’s commitment to strong

n exectitive compensation

i that you vote “AGAINST”
i ability to call a special meeting.
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Other Matters

Equity Compensation Plan Information

The following table J)rovides information regarding our common stock that may be issued under our equity compensation plans
December 31, 2025.

Plan Category Num
upon Exercise of Oufstanding
s, Warrants, and Rights

Equiy compensaton pians approved by

security hol
Equity compensaton plans not approved by 7,603 @
securty hol

Total 8,614,741

iber of Securities to Be Issue

Number of Hemaining
Available 'D' Fu(ure Issuanc

under Equity Co nsatjon Plans
S:Exclualn% ecuriies Rellected in

d  Weighted-Average Exercise Price
of oulstandlng ptions, Warrants

and R
(b)

$235.79 @ 21,067,821 ©

T_Amount represents (a) 7,764,049 shares of common stock subject (o outstanding stock opiions, 28,968 shares of common siock subject [0 outstanding RSUs, and

802,380 shares of common stock subject to outstandin
Stock Plan for Nonemployee Directors. PRSUs granted in 2023, which
performance.
weighted
Deferred Fee

incentive Plan at th
4.Amount represents 7,6(

2038 arinusl mesting, no future grenis wil

PRSUs under our Plans, and (b) 10
vested in Febru:
year performance period that ended on December 31, 2025, reflect the actual level of performance. PRSUs granted in 2024 and 2025 assume the maximur level of

average does ot take into account shares relating to RSUs or PRSUs, o shares relating to common stock units held by directors under our Director
lan,

. Amount represenls 21,067,821 shares of common stock remelning avallale or uturs awards under our Equlty Incerive Plan. Eollowing sprroval of the Equity
e m: ertho Proccessor Plan or the 200 loyee Directors.

03 Common stock s Rel by rectors under our Director Deferred Fee.

Tetiremant Additonal iormation about our Dirctor Detentad Fee Plan s set forth under te heading Other Bend

smc Plan for Nonemployee
are payable in stock generally upon the directors’
it Drector ompansaton Program sedton

including through practices and
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Security Ownership of Man ement, Directors, and Director Nominees
The following table sets forth information re ing shares of Sherwin- WlIIlams common stock beneficially owned as of February 25, 2026, the record
date, and shares of common stock acquirabl e wnlhm 60 days of that date by (a) each current director and director nominee, (b) each NEO, and (c)all
current directors, director nominees, and executive officers as a group. Unless otherwise noted, each diector,director nortinee, and exeive officer
has sole voting stment power over the shares of common stock liste share voting investment p ouse.
Name of Beneficial Owner ‘Shares of Common Siock ot Petcont o
Common Stocke) Acquluhls ‘Within 60 Eommon Stack

Beneficially Owned)

Kerii B. Anderson 4719 1011 5,730 N
Justin T. Binns. 27,899 77,201 105,100 .
Jeff M. Fettig 5919 — 5919 .
Robert J. Gamgort 173 380 553 .
Mary L. Garceau 36,295 57,101 93,396 .
Karl J. Jorgenrud 20,969 48,351 69,320 .
Allen J. Mistysyn 81,142 144,713 225,855 .
Heidi G. Petz 26,867 74,999 101,866 .
Aaron M. Powell 2,487 — 2,487 .
Marta R. Stewart 2,384 — 2,384 .
Michael H. Thaman 7011 5481 12,492 .
Matthew Thornton Il 11,754 — 11,754 .
Thomas L. Williams 1,087 1,053 2,090 .
Al current directors, director nominees, and executive: 199,598 379,877 579,475 .

officers s a group (19 persons)

Ropresants less than 19 o the total number of shares of common stock outstanding,

1.Based on 247,362,348 shares of common stock outstanding at February 25, 2026, the record date.
oS e Shares af oo Siock A ndoy oot 40100 iar for whios NE s andghecuiive offcers have the igh o iectthe vote. For M. Mistysyn,

WZ mountinclds 20,974 hares of comma slock hed b i spouse and 3500 shares of common sook el nan evocabie st for e beneftof s spolse
and fami
& For NEGs and oxecuive offcers, these amounts indude shares of common stock for which execuives have the right to acauire beneficia cwnsrsmﬁ within sixty days
of February 5. 2056, Inough ihe éxerciss,of Stock options. For non-anagament ciraiors, these amounts nclud, (2 shares of common stodk or i the diectors
have the right {o acqire beneficial ownership within sixly days of February 25, 2026, through the vesting of RSUs and (b) common stock units heid by non-
management directors under our Director Deferred Fee Plan, which units are payable in stock generally upon the directors retirement.
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Security OwnershlP of Certain Beneficial Owners
The following table sets forth information regarding shares of Sherwin-Williams common stock beneficially owned by persons or groups known to us
to be beneficial owners of more than 5% of our common stock outstandil

Name and Address of Beneficial Owner . Amount and Nature of Percent
Beneficial Ownership of Class()

The Vanguard Gro 23237722 @ 9.4%

100 Vanguard Bovlévard

Malvern, Pennsylvania 19355

BlackRook, nc. 16,178,069  © 65%

50 Hudson Yard

New York, New York 10001

State Street Corporation 15912217 W 6.4%
One Congress.
Boston, Massachusetts 02114

The Sherwin Willams Corpany 401 (<) Plan 14866577 6.0%
rwin Way
Cioveiang, O 44113

1.Based on 247,362,348 shares of common stock outstanding at February 25, 2026, the record date.
 Based on a Schedule 13G/A filed on January 30, 2026 by The Vanguard Group (*Vanguard"), an investment adviser, Vanguard beneficially owned 23,237,722 shares
i common stock at Docember 3t 2025 O 1 toia shares, Vanguard nad soi msposmve power over none of the shares, shared disposive power over il of the
shares, sole oting powe over none ofthe shares. and shared voing pawer over 2278,24
Based on a Schedule 13G/A filed on January 29, 2024 by BlackRock, Inc. (BlackRock’), ek beneficaly owne 16,178,069 shares of common stock at
Becember 81, 2053, Of he total shares, BlackRack had sole voiing power over 14,446,280 shares, sole clsposiive power over il of tne shares, and shared voring
power and shared disposiive power over none of th shares.
4 Based on a Schedule 13G filed on February 4, 2025 by State Street Corporation (*State Street’) an investment adviser, State Street beneficially owned 15,912,217
shares of common stock al December 31, 2024, Of the tola shares, Sate Stree had shared voting power over 5,833, 102 shares, shared dispositive power over
15,911,307 shares, and sole voting and dispositive power over none of the share
5 8harés of common siock ownoct pursuant o our 401 () Plan al December 31, 2025, which are voted by the tustee in accordance with writen nstructons of plan
participants. If no instructions are received by the trustee, the trustee votes such shares in the same proportion as it votes those shares for which it receives proper
instructions.
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Internet Availabi |tdy of Proxy Materials

As permitied by SEC rules and regulations, we use the internet as the primary means of furnishing proxy materials to shareholders by sending a

Notice of Internet Availability of Proxy Materials or email with instructions on how to access the proxy materials online at www.proxyvote.com and to

request a printed copy of the proxy materials, if preferred. i X

Ifyou received prnfed copies of the proxy materials s year and would like to access proxy materials anline beginning nextyear, please follow the

instructions located on our Investor Relations website, investors.sherwin.com. We to take r of the availability of

proxy materials online to help reduce the environmental impact of our annual meetings and our related prin!in? and mailing costs.

his Proxy Statement and our 2025 Annual Report are also available on our Investor Relations website, invesfors.sherwin.com.

Eliminating Duplicate Mailings

Some brokers, banks, and similar organizations participate in the practice of “householding.” Under this procedure, beneficial owners of our common

stock who share the same address or household may receive only one copy of our Notice of Internet Availability of Proxy Materials or, for those who

received printed copies of proxy materials in the mail, only one copy of this Proxy Statement and our 2025 Annual Report, unless contrary

instructions have been received from one or more of the shareholders. This procedure reduces our printing and mailing costs and supports our

co(r_nmlgm?nt 1(9 re(fjuce the Company’s environmental footprint. Beneficial owners who participate in householding will continue to receive separate

voting instruction forms.

Wowil promptly deliver to you upon written or oral request an additional copy of (i) our Notice of Internet Availability. of Proxy Materials, this Proxy
fement, or our 2025 Annual Fepartor (i) our proxy mterials for future meetings it you wite, email or call s at The Sherwin-Wilans Company,

1 Sherwin Way, Cleveland, Ohio 44113, Attention: Investor Relations; investor.reflations@sherwin.com; or (216) 566-2000.

If you are a beneficial owner of our common stock and are receiving more {han one copy o these proxy materials at a single address and would like

to participate in householding in the future, please contact your broker, bank, or similar organization that holds your shares to request information

about householding.

2025 Annual Report

We will provide to each shareholder who is solicited to vote at the Annual Meeting, upon re%Aest and without cha?e a copy of our 2025 Annual

Report. Please write, email, or call us at: The Sherwin-Williams Company, 1 Sherwin Way, Cleveland, Ohio 44113, Attention: Investor Relations;

\nvestur.re_\aﬂcns@sherwin.com; or (216) 566-2000. B

Questions and Answers About the Annual Meeting

What is the purpose of the Annual Meeting?

During the Annual Meeting, shareholders will act upon the proposals outlined in the Notice of Annual Mesting of Shareholders. The agenda includes

the following proposals:

ltem  Proposal Board Recommendation Page.

1 Election of 9 directors o FOR each nominee 21

2 Advisory approval of the compensation of the named executive officers 9 FOR 31

3 Ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm o FOR 86

4 Advisory approval of management proposal to amend shareholders' ability to call a special meeting to a 25% [ FOR 69
ownership threshold

5 Shareholder proposal regarding shareholder ability to call a special meeting @  AGANST el

At the Annual Meetw, our management also will report on Sherwin-Williams' 2025 financial and m.lerz_ltinq performance and respond to questions
from shareholders. We are not aware of any other matters that will be brought before the Annual Meeting for action.

} 78 Sherwin-Williams 2026 Proxy Statement

How can | attend and participate in the Annual Meeting?
Virtual Meeting Format. We look forward to welcoming shareholders to the Annual Meeting. This year's Annual Meeting will be held in a virtual
format via webcast. We have designed the virtual Annual Meeting to provide with the same to as
if the Annual Meeting were held in 3
Attendance and Participation. If you were a shareholder at the close of business on the record date, February 25, 2026, you may attend and
participate in the Annual Meeting on April 22, 2026 be( visiting www.v|rtualshavehcldermeetlng.com/SHWZOZS and entering the 16-digit control
number included on your Notice of Internet Availability of Proxy Materials, proxy card, or voting instruction form. The Annual Meeting will begin
Bror_nptle’/_la( 9:00 a.m. EDT. Online check-in will begin at 8:45 a.m. EDT. Please allow ample time for the online check-in process.

uring the Annual Meeting, you may vote and submit questions by following the instructions provided on the meeting website. We will endeavor to
answer as many questions submitted by shareholders as time permits. We reserve the right to exclude questions regarding topics that are not
pertinent to meeting matters or Company business or that are inappropriate. If we receive substantially similar questions, we may group sucl
questions together and provide a single response to avoid repetition. Any questions that are appropriate and pertinent to the Annual Meeting but
cannot be answered during the Annual Meeting due to time constraints will be answered and posted on our Investor Relations website,
investors.sherwin.com, as soon as practicable after the Annual Meeting.
No recording of the Annual Meeting is permitted, including audio and video recording. Additional information regarding the rules of conduct for the
Angue:l Meeting and other materials, including the list of our shareholders of record, will be available during the Annual Meeting on the meeting
website.
Even if you plan to attend and participate in the Annual Meeting, we encoLrage you o vole your shares in advance using one of the methods
described in this Proxy Statement to canfirm your vote will be represented at the Annual Meefing. i
The virtual Annual Meeting platform is fully supported across browsers and devices running the most updated version of applicable software and
plugins. Attendees should confirm they have a strong Internet connection, allow plenty of time to log in, and can hear sireaming audio prior to the
start of the Annual Meeting.
Technical Difficulties. If'you encounter any difficulties accessing the Annual Meeting during the check-in or meeting time, please call the technical
support number that will bé posted on the meeting log-in page for assistance. Technical support will be available beginning approximately 15 minutes
prior to the start of the Annual Meeting through its conclusion.

Additional information regardin_? matters addressing technical and logistical issues, including technical support during the Annual Meeting, will be
available on the meeting website. )
Who is entitled to vote during the Annual Meeting?
You are entitled to vote during the Annual Meeting only iidyou were_a record holder of our common stock at the close of business on the record date,
February 25, 2026. At the close of business on the record date, 247,362,348 shares of common stock were outstanding. Each share owned on the
record date is entitied to one vote. Beneficial owners of shares held in street name as of the record date may vote as provided below.
What is the difference between a shareholder of record and a beneficial owner of shares held in street name?
Shareholder of Record. If %‘uur shares are registered directly in your name with our transfer agent, EQ Shareowner Services, you are considered
the shareholder of record with respect o those shares. ) - o
Beneficial Owner of Shares Held in Street Name. If your shares are held in an account at a broker, bank, or other similar organization, you are the
beneficial owner of shares held in street name. The organization holding your account is considered the shareholder of record, and as a beneficial
owner, you have the right to instruct that organization on how to vote the shares held in your account.
How do I vote?
Our shareholders have a choice of voting online, by phone, or by mail in advance of the Annual Meeting or voting online during the Annual Meeting.
We encourage you to vote in advance of the Annual Meeting to confirm your vote will be represented af the Annual Meeung.
Voting in Advance of the Meeting. Except as provided below, if you wish to vote in advance of the meeting using one of the following methods,
your vote must be received prior o 11:59 p.m. EDT on April 21, 2026.
~Online. To vote online, please visit www.proxyvote.com or, if you received printed copies of your proxy materials, scan the QR code located on

our proxy card or voting instruction form—you will need the 16-digit control number included on your Notice of Internet Availability of Proxy

laterials, proxy card, or voting instruction form.
+Phone. To vote by phone, please call the number listed on your proxy card or voting instruction form and follow the recorded instructions—you will
need the 16-digit control number included on your Notice of Internet Availability of Proxy Materials, proxy card, or voting instruction form. Your vote
authorizes the proxy holders to vote your shares in the same manner as if you'signed and returned your proxy card or voting instruction form by



mail.
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«Mail. If you are a shareholder of record who received printed copies of your proxy materials, you may vote by signing, dating, and returning your
proxy card in the enclosed prepaid envelope. The proxy holders will vote your shares in accordance with Jour directions. If you sign and return
your proxy card, but do not properly direct how your shares should be voted on a proposal, the proxy holders will vote your shares “for” the
election of each director nominee on Proposal T, “for” Proposals 2, 3, and 4, and “against” Proposal 5. It you sign and return K“‘”me{ card, the
roxy holders will vote your shares according to their discretion on any other proposals and other matters that may be brought before the Annual

eting.
If you agve a beneficial owner of shares held in street name who received printed copies of your proxy materials, you should complete, sign, date,
and return the voting instruction form provided to you by your broker or nominee.
+Voting as a Participant in the Dividend Reinvestment Plan or 401(k) Plan. If you are a participant in one of these plans, your proxy card also
serves as voting instructions for the number of shares for which you are entitled to direct the vote under each plan. You may vote your shares in
the same manner outlined above for shareholders of record.
If you are a partcipant in our 401 Plan, your voling instructions must be received prior to 11:59 p.m. EDT on Apri 18, 2026 in order o allow the
trustee sufficient time for voting. It you aré a 401(k) Plan participant and do not timely provide your voting instructions, the trustee will vote your
shares in the same proportion as the trustee votes those shares for which it receives proper instructions.
Voting During the Annual Meeting.
«Shareholders of Record and Beneficial Owners. I you are a shareholder of record or a beneficial owner of shares held in street name, you may
vote online during the Annual Meehn%. You will need the 16-digit control number included on your Notice of Internet AVE\|abI|Iﬁg of Proxy Materials,
proxy card, or voling instruction form to log in to the virtual meeting platform at www.virtualshareholdermeeting.com/SHW2026. Voting
elecironically online during the Annual Meeting will replace any previous votes.
«Dividend Reinvestment Plan or 401(/? Plan Participants. If you are a participant in one of these plans, you may attend and participate in the
Annual Meeting, but you will not be able to vote the shares held in one of these plans electronically during the Annual Meeting. You must vote in
advance of the Annual Meeting oniine, by phone, or by mail i T )
What happens if | am a beneficial owner, and | do not give voting instructions?
If you are a beneficial owner and do not provide your broker with specific voting instructions, under NYSE rules, your broker may generally vote on
routine matters but cannot vote on non-routine matters. Proposals 1, 2, 4 and 5 are considered non-routine matters. Therefore, if you do not instruct

our broker on how to vote on Proposals 1, 2, 4 and 5, your broker does not have the authority to vote on those Laroposals. This is generally referred
o0 as a ‘broker non-vote.” Proposal 3 is considered a foutine matter and, therefore, your broker may vote your shares on this proposal according to

our broker's discretion.

ho tabulates the votes?

A representative of Broadridge Financial Solutions, Inc. will tabulate the votes and act as the independent inspector of election at the Annual Meeting.
What vote is required to approve each proposal?
Proposal 1 — Election of 9 Directors. As provided in our Charter, each of the 9 director nominees who receives a majority of the votes cast will be
elected as a member of the Board. A “majority of the votes cast’ means that the number of shares voted “for’ a nominee's election exceeds the
number of shares voted “against” the nominee’s election. Abstentions and broker non-votes with respect to the election of one or more directors will
not be counted as votes cast and, therefore, will have no effect on the vote.
Any incumbent nominee who recéives a greater number of “against” votes than “for” votes shall continue to serve on the Board pursuant to Ohio law,
but is required to promptly tender his or her resignation for consideration by the Nominating Committee of the Board. We provide more information
about majoriy vofing for drectors in the section of this Proxy Statement, Corporate Governanice Pracies and Policies—Majority Voting for Directors.
Proposal 2 — Advisory Approval of the Compensation of the Named Executive Officers. The approval, on an advisory basis, of the _
compensation of the named executive officers requires the affirmative vote of a majority of the votes cast. Abstentions and broker non-votes with
respect 1o {his proposal will not be counted as votes cast and, therefore. will have o effect on the vote. ) o
Proposal 3 — Ralification of the Appointment of Ernst & Young LLP as Our Independent Registered Public Accounting Firm. The
ratification of the appointment of Ernst & Young as our independent reglslered public accounting firm requires the affirmative vote of a majority of the
votes cast. Abstentions with respect to this proposal will not be counted as votes cast and, theréfore, will have no effect on the vote. There will not be
any broker non-votes with respect {o this proposal, as it is considered a routine matter, as described above.
Proposal 4 — Advisory Approval of Management Proposal to Amend Shareholders’ Abil ItK to Call a Special Meeting to a 25% Ownership
Threshold. The approval, on an advisory basis, of the amendment of our Regulations to allow shareholders ownln% 25% of our stock to call a special
meelmg requires the affirmative vote of a majority of the votes cast. Abstentions and broker non-votes with respect
counted as votes cast and, therefore, will have no effect on the vote.

u
to this proposal will not be

Proposal 5 — Share Proposal i Ability o Call a Special Meeting. The approval of this shareholder proposal
reuires the affmaive vole of a majorly of the votes cast. Abstentions and broker non-votes with respect to this proposal will not be counted as

votes cast and, therefore, will have no effect on the vote.
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Other Items. Approval of all other proposals and other business as may groperly came before the Annual Meeting requires the affirmative vote of a

majority of the votes cast, except as otherwise required by statute or our Charter or Regulations.

May | revoke or change my vote after | submit my proxy?

Yes. You can revoke or change your vote before the proxy holders vote your shares by timely:

~giving a revocation to our Corporate Secretary in writing, in a verifiable communication prior to the Annual Meeting;

~returning a later signed and dated proxy card or voting instruction form;

~entering a new vote online or by phone prior to the Annual Meeting; or

~voting online during the Annual Meeting.

Where will | be able to find voting results of the Annual Meeting?

We intend to announce preliminary voting results at the Annual Meeting and publish final voting results in a Current Report on Form 8-K to be filed

with the SEC within four business days after the Annual Meeting.

What constitutes a quorum for the Annual Meeting?

A *“quorum’ of shareholders is necessary for us to hold a valid Annual Meeting. For a quorum, there must be present, in person, by proxy. or by the

use \ of record entitled to exercise not less than fifty percent of the voting power of Sherwin-Williams.

Both abstentions and broker non-votes are counted for the purpose of determining the presence of a quorum.

Who pays the cost of this proxy solicitation?

The enclosed proxy is solicited by the Board, and Sherwin-Williams will paéthe entire cost of the solicitation. We retained Georgeson LLC to aid in

the solicitation of proxies, for which it will receive a fee of 17,000, plus expense:

In adition, we may reimburse brokers, banks, and similr organizations for Costs reasonably incied by them in forwarding proxy materials to

beneficial owners of our common stock. Our executive officers and other employees may also solicit the return of proxies. Proxies will be solicited by

personal contact, mail, phone, and electronic means. R

Shareholder Proposals for the 2027 Annual Meeting

Proposals to Be Included in the Proxy Statement

Under SEC rules, shareholder proposals submitted pursuant to Rule 14a-8 of the Exchange Act must be received at our principal executive offices, 1

Sherwin Way, Cleveland, Ohio 44113, Attention: Corporate Secretary, on or before November 11, 2026 in order to be considered for inclusion in the
roxy materials relating to the 2027 arinual meefing. Upon timely receipt of any such proposal, we will determine whether to include such proposal in
he proxy materials in with applicable ning the of proxies. R R

If an eligible shareholder, or a group of up to 20 eligible shareholders, desires to have a candidate for election as a director included in the proxy

materials (a proxy acces$ nominee) for the 2027 annual meeting, such nomination must conform to the applicable requirements set forth in our

Feguiations and any applicable SEC regulaiions concerning thg submission and conent of proxy access nominations. and must be submitied no

earlier than October 12, 2026 and no later than November 11, 2026 to us at our principal executive offices, 1 Sherwin Way, Cleveland, Ohio 44113,




Attention: Corporate Secretary. Such requirements include, without limitation, provid\ng information about the proposed director nominee and the

nominating shareholder that i$ required to be included in a proxy statement under SEC and NYSE rules, any statement by the nominating

shareholder about the proposed director nominee to be included in the proxy statement, and any other information that Sherwin-Williams or the

Board requests and determines to include in the proxy statement relating to the proposed director nominee.

Proposals Not to Be Included in the Proxy Statement

Under our Regulations, shareholders must follow certain procedures to nominate a person for election as a director (not including a proxy access

nommeeLor to introduce an item of business at an annual meeting, which is not intended to be included in our proxy materials. These procedures
rovide that nominations for irecior nominees ancfor antem o business to be iniroduced at an annual meeting must be fimely submited i wrtin

0 us at our principal executive offices, 1 Sherwin Way, Cleveland, Ohio 44113, Attention: Corporate Secretav?/, n addition, these procedures include,

withou fimitation: providing information about the proposed director nomines Specifid inthe Regulations, ncluding information that wold be

required to be disclosed in a proxy statement or other filing under Section 14A of the Exchange Act; a description of all direct and indirect

compensation and other arrangements between the proposed director nominee and the inati 3 a completed questi ire with

respect to the dentiy, backgtound, and qualiications of the proposed director nominee: a writen agreement fion {he profosea director nominee that

includes a representation that such person, if elected, will serve for the entire term for which he or she is standing for election; and, if \?\FP icable, a

statement that such shareholder intends to solicit the holders of shares representing at least 67% of the voting power of the Sherwin-Williams’ shares

entitled to vote on the election of directors i support of director nominees other than Sherwin-Williams nominees.

To be timely, a shareholder’s notice must be delivered to, or mailed and received at, our principal executive offices not fewer than 60 nor more than

90 calendar days prior to the anniversary date of the immediately preceding annual meeting. For the 2027 annual meeting, such notice must be

delivered to, or mailed and received at, our principal executive offices no earlier than January 22, 2027 and no later than February 21, 2027.
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However, in the event that the annual meeting is held on a date more than 30 calendar daxs before or more than 60 calendar days after the first
anniversary of the date on which the prior year's annual meeting was held, notice by the shareholder, to be timely, must be delivered to, or mailed
and received not earlier than the close of business on the 90th day prior to the date’of such annual meeting and not later than the close of business
on the 60th calendar day prior to such annual meeting or, if the first public announcement of the date of such annual meen? is less than 100 days
prior I? the ?vate of such"annual meeting, the 10th calendar day following the day on which public announcement is first made of the date of the
annual meetin

o0 tme imiis also apply in determining whether notice is timely for purposes of SEC rules relating o the exercise of discretionary voting authoriy.
If we do not receive timely notice, or if we meet other SEC requirements, the persons named as proxies in the proxy materials for that meeting will
use their discretion in voting at the meeting. ! )

Our Regulations set forth specific, detailed requirements for the notice. You may access a copy of our Regulations an our Investor Relations website,
investors.sherwin.com. You may also receive a copy of our Regulations by writing or emailing Us at: The Sherwin-Williams Company, 1 Sherwin Way,
Cleveland, Ohio 44113, Attention: Investor Relations; investor.relations@sherwin.com.
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APPENDIX A

Calculation of Non-GAAP Financial Measures

We have included in this mey Statement certain performance metrics used for our incentive compensation programs that are not calculated in
accordance with U.S. generally accepted accounting principles (“GAAP”). These metrics should be reviewed in conjunction with the relevant GAAP
financial measure and may not be comparable to similarly fitled measures reported by other companies. R

We believe these melrics are appropriate measLires of Company performance o use for our incentive compensation programs. For purposes of
determining the achievement of performance goals under our incentive comFensation programs, at the time of grant of the awards, the
Compensation Commitiee approved that performance metrics may be calculated to include or exclude certain items, including the following: (a) the
acquisition or disposition of a business with pro-forma annualized sales in excess of $50 million, including but not limited to, (i) costs, fees, and/or
expenses related to the negotiation, completion, and/or i ion of such acquisition or disposition, (ii jated and t

costs related to such acquisition or disposition, (iii) any costs related to acquisition-related amortization expense, or the write-down or impairment of,
tangible or intangible assets with such isition or dit ion, (iv) any costs, fees, and/or expenses related to an unsuccessful attempt




related to such acquis on or dlsposltlon and (v) any custs fees, and/or expenses, \nc\udlgg attorneys’ iees relaﬂng to litigation involving such
mpte ing, in each ca: im ju gmen(s civil penalties, and
semements) and (b) any unusual infreque g item: with GAAP lncludlng, bt not limited to, such items
described in mana?emems d\scussmn and analysns of fmanclal cundmcn |Iquldll¥ and cash flow, and results of operations or the financial
statements and nofes thereto appearing in Sherwm Williams’ Annual Rep orts on 0-K.
The r for each DI the belovév me!rlcs were calculated from Sherwin-Williams' consolidated
describ ove.

ﬁnancnal |nclude the
Annual Cash Incentive ComPensatlon Program

Agz uétAeAjpEa[rnA s[Per share (“EPS”). The following is a reconciliation of the 2025 diluted net income per share (as determined in accordance
wi lo usted

2025 Adjusted EPS § per share
Diluted Net Income Per Share (GAAP) $10.26

Add back: Severance and Other Restructuring Expenses 034

Add back: Trademark Impairment 005

‘Add back: Impact of the Suvinil acquisition 0.06
Adjusted EPS $10.71

Adjusted Net Sales. The following is a reconciliation of the 2025 Net Sales (as determined in accordance with GAAP) to Adjusted Net Sales.

2025 Adjusted Net Sales: § (millions)
Net Sales (GAAP) $23574.3
Less: Impact of the Suvinil acquisition (164.5)
Adjusted Net Sales $23,4008
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ﬁgluswd Free Cash Flow (“FCF”). The following is a reconciliation of 2025 net operating cash (as determined in accordance with GAAP) to
usted

2025 Ad]uslod § (millions)
Net Operating Cash (GAAP) $3,451.6
Less: Capital Expenditures - et (545.6)
Less: Cash Dividends Paid (789.8)
Add back: Other Adjustmentsia! 27
Adjusted FCF $2,118.9

1,We caloutate Capital Expenditures - Net as capital expendl\ures o1 $797.6 milion a5 determined in aceordance wit1 GAAP and as shown i the Statements of Consolidated Cash
iows excluding fhe capital expenditure mpac from he now headquarters and researoh and development cenlor of $252.0

2.0ther Adjustiments consist of lems that are individual in the a elimmaterial, mciuding me mp:
Glohal Archlteclural Sales. We calculate Globa\ Avchltemmal Sales as Net Sales in the Pamt Stores Grou ( PSG”) and Consumer Brands Group
(“CBG’) (both as determined in accordance with GAAP) adjusted to exclude Net Sales associated with the Company’s integrated manufacturing
éleratlons and Net Sales associated with the Suvinil acquisition.

lobal Industrial Sales. We calculate Global Industrial Sales as Net Sales in the Performance Coatings Gmug (“PCG") (as determined in

accordance with GAAP) adjusted to include Net Sales associated wih the Protective and Marine business which are recognlzed for GAAP purposes
within PSG retail stores, and exclude Net Sales associated with the Engineered Polymer Solutions business.
Global Architectural PBT. We calculate Global Architectural Profit Before Taxes (“PBT") as PSG PBT and CBG PBT (both as determined in
accordance with GAAP) adjusted to: i) exclude the PBT i mpact associated with (he Company s lnle rated manufacturing operations; i) exclude the
impact from corporate cost allocations primarily o the d intangible assets; andiii) exclude ‘the impacts
associated wuh (he acqulsmon of Suvinil.
Global Indus PBT. We calculate Global Industrial PBT as PCG PBT (as determined in accordance with GAAP) adéusled to: i) include the PBT
impact assccwated with the Net Sales associated with the Protective and Marine business which are recognized for US urposes within PSG;
ii) exclude the PBT impact associated with Engineered Polymer Solutions buslness ;1] exclude the impact from corporate cost allocations primary
atlnbutable to the amortization of Valspar-related intangible assets; and iv) increase PBT by $8.0 million for the net impact of the difference in

budgeted insurance recoveries versus actual insurance recoveries.
Global Architectural RONAE. We calculate Global Architectural RONAE by dividing Global Architectural PBT, as described above, by the Global
Architectural twelve-month average net assets employed, which is the sum of net accounts receivable, total mventory, net fixed assets, total
intangible assets, and r?oodwnl less accounts payable.
Global Industrial RONAE. We calculate Globa\ Industnal RONAE by dividing Global Industrial PBT, as described above, by the Global Industrial
twelve-month average net assets employed, which is the sum of net accounts receivable, total \nvenlory, net fixed assets, total intangible assets,
and goodwill, less accounts payable.
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Long-Term Equity Incentive Compensation Program

Performance-Based Restricted Stock Units (2023-2025 Performance Period)

Adjusted EPS. We calculate Adjusted EPS on a cumulative basis over the three- rformance period. 'I('gg fgggwing is a reconciliation of 2023—
s .

-year.
2025 cumulative diluted net income per share (as determined in accordance with éAAﬁo cumulative Adju:

2023-2025 Cumulative Adjusted EPS' Spensharg
Diluted Net Income Per Share (GAAP) $30.06
Severance and Other Restructuring Expenses 043
Trademark Impairment 012

Loss Related to Argentine Government Econormic Reforms Resulting in Significant Devaluation of the Argentine peso 016
Adjusted EPS $30.77

1B ollowing toms were excluded from the caloulationsfor the years nofed; severance and other restruturing expensos (2025 and 2029) trademark impamont (2026 and
2023, and the significant devaluation of the Argentine peso in December 2023 as part of economic feforms Implemented by the government of Argentina (2023).

Adjusted RONAE. We calculate Adjusted RONAE on a three-year average basis as described below under Performance-Based Restricted Stock
Units (2025-2027 Performance Period)—Adjusted RONAE. The following Is a reconciliation of 2023-2025 average adjusted net income (as
determined in accordance with GAAP) to the 20232025 average Adjusted RONAE.

2023-2025 Adjusted RONAE' $ (thousands, except where shown)

3-Year Average Net Income (GAAP) 52,546,190
Severance and Other Restructuring Expenses 35,516
Trademark Impairment 10,807

Loss Related to Argentine Government Econormic Reforms Resulting in Significant Devaluation of the Argentine peso 13,933
3-Year Average Adjusted Net Income 52,606,446
3-Year Average Net Assets Employed 17,625,122
3-Year Average Actual vs. Budgeted Acquisition Goodwill and Intangibles (340,178)
3-Year Average Actual vs. Budgeted New HQ and R&D Average Net Assets Employed 24,226
3-Year Average Adjusted Net Assets Employed $17,309,170
3-Year Average Adjusted RONAE 15.06%

1.The following items were e
2023, and the significant devaluation of the Argentine peso in December 2023 as part of economic reforms implemented by the government of Argentina (:

cciucedfom the caloutons forthe yeors noec: severanos and ather resiructuring exponses (2025 anc'2020). racemark Impalonent (2025 and

Performance-Based Restricted Stock Units (2025-2027 Performance Period)

Adjusted EPS. We calculate Adjusted EPS as diluted net income per common share (as determined in accordance with GAAP) on a cumulative
basis over the three-year performance period, adjusted to include or exclude certain items approved by the Compensation Committee, as described
in the introduction to this @pendlx. ) . . ) o

Adjusted RONAE. We calculate Adjusted RONAE by leIdln? net income (excluding certain items, as described above) by the twelve-month
average net assels employed, which is the sum of nef accounis receivable, total inventory, customer investments, net fixed assets, total intangible
assets, and goodwill, less accounts payable, adjusted for the difference between budgeted and actual acquisition goodwill and intangibles average
net assets employed and the new headquarters and research and development center average net assets employed.
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Pay Versus Performance

Adjusted EPS. For each of 2025, 2024, 2023, 2022 and 2021, we calculate Adjusted EPS as diluted net income per common share (as determined
in accordance with GAAP), acélusted to include or exclude certain items approved by the Compensation Committee, as described in the introduction
to this Appendix. For 2025, Adjusted EPS is calculated as described above, under Annual Cash Incentive Compensation Program. For 2023, 2022,
and 2021, Adjusted EPS is calculated as described below. No adjustments were made to GAAP EPS for 2024.

2023 Adjusted EPS $ per share
Diluted Net Income Per Share (GAAP) $9.25
Restructuring 0.09
Impairment Related to Trademarks 007

Loss Related to Argentine Government Economic Reforms Resulting in Significant Devaluation of the Argentine peso 016
Adjusted EPS $9.57

2022 Adjusted EPS $ per share
Diluted Net Income Per Share (GAAP) $7.72
Restructuring 020
Adjusted EPS §7.92

2021 Adjusted EPS $ per share
Diluted Net Income Per Share (GAAP) $6.98

Loss on divestiture 034
Adjusted EPS §7.32
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THE SHERWIN-WILLIAMS COMPANY
T SHERWAN WAy
CLEVELAND, OHID a4 173

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK A5 FOLLOWS:

SCAN TO

VIEW MATERIALS &VOTE

VOTE BY INTERNET
fetore The Mesting - Go 1o www:proxyvote.com or scan the QR Barcode above

Use the Internet to transmit your voting instructions and for electronic delwery of information
up until 11:59 p.m. Eastern Daylight Time on April 21, 2026 for shares held directly or
pursuant to the Divider Remnvestment Plan, and up until 11:59 pom. Eastern Davlighl Time on
Agpil 18, 2026 for shares held pursuant to the 4010k} Plan. Have your proxy card in hand
when you access the website and follow the instructions to obtain your records and to create
an electronic vating instruction form,

During The Meeting - GO 1o www. vil harefhold) fr SHW2026

You may attend the meeting wia the Internet and vate during the meeting. Have the information
that s printed in the box marked by the arow available and follow the instructions.

'VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your vobing instructions up until 11:59 p.m.
Eastern Daylight Time on April 21, 2026 for shares held directly or pursuant to the Dividend
Reinvestment Plan, and up until 11:59 p.m. Eastern Daylight Time on April 19, 2026 for
shares held pursuart to the 4010k} Plan. Have your praxy card in hand when you call and
then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid envelope we
have provided or return it to Vote Processing, c/o Broadridge, 51 Mercedes Way,
Edgewood, NY 11717

— o _ VeeowoPd2300291763  KEEP THIS PORTION FOR YOUR
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED. DETACHAND: RETLIRN THIS POR:
THE SHERWIN-WILLIAMS COMPANY

The Board of Directors recommends a vote “FOR” each of
the nominees listed for Proposal 1.

1. Election of & Directors:

Ta, Kemi B, Anderson
Th.  leff M. Fettig

tc.  Robert ). Gamgort
td.  Heidi G. Petz

1e, Aaron M. Powell

1. Marta R. Stewart

tg. Michael H, Thaman
th,  Matthew Tharnton ill

1i.  Thomas L. Williams

The Board of Directors recommends a vote "FOR”
Proposal 2.

2. Advisory Approval of the Compensation of the Named
Executive Officers

Signature [PLEASE SIGN WITHIN BOX] Date

For Against Abstain

8]

O O O 0O 0O 0O a

For Against Abstain

0

D

i T n S s A e S o I s S

8]

0

O 0O 0o 0o o o o

0

The Board of Directors recommends a vote “FOR”

Proposal 3. For Against /
3. Ratification of the Appointment of Ernst & Young LLP as
Our Independent Registered Public Accounting Firm [} D

The Board of Directors recommends a vote "FOR" 3
Proposal 4. For Against #

4. Advisory Approval of Management Proposal to Amend
Shareholders’ Ability to Call a Special Meeting to a 25% @] 0
Ownership Threshold

The Board of Directors recommends a vote "AGAINST" For Against /
Proposal 5.

5.  Shareholder Proposal Regarding Shareholder Ability to 0 0O
Call a Special Meeting

Please sign your narme exactly as it appears on this Proxy Card. If held in joint tenancy, all persons should sign. Trustees, administrators, etc., should include title and authority. Corpora
should provide the full narme of the corporation and title of the authorized officer signing this Proxy Card.

Signature (Joint Owners) Date
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2026 ANNUAL MEETING OF SHAREHOLDERS
THE SHERWIN-WILLIAMS COMPANY
Wednesday, April 22, 2026, 9:00 A.M. (EDT)

The Annual Meeting will be held in a virtual format via webcast. To participate in the
Annual Meeting, go to www.virtualshareholdermeeting.com/SHW2026 and enter the
16-digit control number found on this proxy card on the date and time noted.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
ANNUAL MEETING OF SHAREHOLDERS TO BE HELD ON APRIL 22, 2026.
Our Notice of Annual Meeting, Proxy Statement, Proxy Card, and 2025 Annual Report are available at: www.proxyvote.cc

VB3287-P42309-19°

THE SHERWIN-WILLIAMS COMPANY
ANNUAL MEETING OF SHAREHOLDERS — April 22, 2026

The undersigned hereby appoints Heidi G. Petz, Benjamin E. Meisenzahl and Mary L. Garceau, and each of them, with powe
act without the other and with power of substitution, as proxies and attorneys-in-fact, and hereby authorizes them to repres
and vote, as provided on the other side, all the shares of common stock of The Sherwin-Williams Company that the undersig
is entitled to vote, and, in their discretion, to vote upon such other business as may properly come before the Annual Meel
of Shareholders to be held virtually at www.virtualshareholdermeeting.com/SHW2026, on Wednesday, April 22, 202€
9:00 a.m., Eastern Daylight Time, or at any adjournment or postponement thereof, with all powers which the undersigned wc
possess if present at the Annual Meeting. This card also provides voting instructions for shares of common stock, if any, held
the account of the undersigned by the administrator of our Dividend Reinvestment Plan and by the trustee of our 401(k) Pla

This card is solicited jointly by the Board of Directors, the administrator of our Dividend Reinvestment Plan and
trustee of our 401(k) Plan. This proxy, when properly executed, will be voted as directed by the shareholder(s). If you s
and return this card without providing voting instructions, this proxy will be voted “FOR" all director nominees, “F(
Proposal 2, “FOR” Proposal 3, “FOR” Proposal 4, and “AGAINST” Proposal 5, and in the discretion of the proxy hold
on any other matters that properly come before the Annual Meeting. If you do not timely sign and return this ca
the proxy holders cannot vote these shares (or, in the case of our 401(k) Plan, if you do not sign and return this card
11:59 p.m. Eastern Daylight Time on April 19, 2026, these shares will be voted in the same proportion as the trus
votes those shares for which it receives proper instructions).

TO VOTE ONLINE OR BY PHONE, SEE REVERSE SIDE OF THIS PROXY CARD.




