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The information in this preliminary prospectus supplement is not complete and may be changed. This
preliminary prospectus supplement and the accompanying prospectus are not an offer to sell these securities
and we are not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not
permitted.

Filed Pursuant to Rule 424(b)(5)
Registration No. 333-163747

Subject to completion, dated December 16, 2009

Preliminary prospectus supplement

To Prospectus dated December 16, 2009

The Sherwin-Williams Company

$          

     % Senior Notes due

Interest payable           and

Issue price:     %

We are offering $      principal amount of     % senior notes due          (the �notes�).

We will pay interest on the notes on           and           of each year, beginning on          , 2010. The notes will mature
on          ,           .

We may redeem some or all of the notes at any time and from time to time prior to their maturity at the redemption
price described under �Description of notes�Optional redemption.� If a change of control triggering event occurs, we will
be required to make an offer to repurchase the notes in cash from the holders at a price equal to 101% of their
aggregate principal amount, plus accrued and unpaid interest to, but not including, the date of repurchase. See
�Description of notes�Change of control triggering event.�

The notes will be our senior unsecured obligations and will rank equally with all our other senior unsecured
indebtedness from time to time outstanding. For a more detailed description of the notes, see �Description of notes.�

Neither the Securities and Exchange Commission (the �SEC�) nor any state securities commission has approved or
disapproved of the notes or determined if this prospectus supplement or the accompanying prospectus is truthful or
complete. Any representation to the contrary is a criminal offense.

See �Risk factors� beginning on page S-6 of this prospectus supplement and the risk factors contained in our
annual report on Form 10-K for the fiscal year ended December 31, 2008, which is incorporated by reference
herein, for a discussion of certain risks that you should consider in connection with an investment in the notes.
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Underwriting
discounts

and
Proceeds,

before
Price to
public(1) commissions expenses

Per note        %       %        %
Total $ $ $

(1) Plus accrued interest, if any, from December   , 2009.

The notes will not be listed on any securities exchange. Currently, there is no public market for the notes.

The underwriters expect to deliver the notes to purchasers through the book-entry delivery system of The Depository
Trust Company for the benefit of its participants, including Euroclear Bank S.A./N.V. and Clearstream Banking,
société anonyme, on or about December   , 2009.

Joint Book-Running Managers

Citi J.P. Morgan

December   , 2009
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About this prospectus supplement

We provide information to you about this offering in two separate documents. The accompanying prospectus provides
general information about us and the securities we may offer from time to time, some of which may not apply to this
offering. This prospectus supplement describes the specific details regarding this offering. Generally, when we refer to
the �prospectus,� we are referring to both documents combined. Additional information is incorporated by reference in
this prospectus supplement. If information in this prospectus supplement is inconsistent with the accompanying
prospectus, you should rely on this prospectus supplement.

You should rely only on the information contained or incorporated by reference in this prospectus supplement, in the
accompanying prospectus or in any free writing prospectus that we may provide to you. We have not, and the
underwriters have not, authorized anyone to provide you with different information. You should not assume that the
information contained in this prospectus supplement, the accompanying prospectus or any document incorporated by
reference is accurate as of any date other than the date mentioned on the respective cover page of these documents.
We are not, and the underwriters are not, making offers to sell the securities in any jurisdiction in which an offer or
solicitation is not authorized or in which the person making such offer or solicitation is not qualified to do so or to
anyone to whom it is unlawful to make an offer or solicitation.

References in this prospectus supplement to the terms �we,� �us,� �the Company� or �Sherwin-Williams� or other similar
terms mean The Sherwin-Williams Company and its subsidiaries, unless we state otherwise or the context indicates
otherwise.

Where you can find additional information

We are subject to the informational reporting requirements of the Securities Exchange Act of 1934 (the �Exchange
Act�). We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC
filings are available over the Internet at the SEC�s website at www.sec.gov. You may read and copy any reports,
statements and other information filed by us at the SEC�s Public Reference Room at 100 F Street, N.E.,
Washington, D.C. 20549. Please call 1-800-SEC-0330 for further information on the Public Reference Room. You
may also inspect our SEC reports and other information at the New York Stock Exchange, 20 Broad Street, New
York, New York 10005.

We make available free of charge on or through our website our annual reports on Form 10-K, quarterly reports on
Form 10-Q and current reports on Form 8-K, and amendments to these reports, as soon as reasonably practicable after
we electronically file such material with, or furnish such material to, the SEC. You may access these documents on
the �Investor Relations� page of our website at www.sherwin.com. We do not intend for information contained on or
accessible through our website to be part of this prospectus, other than the documents that we file with the SEC that
are incorporated by reference into this prospectus supplement or the accompanying prospectus.

S-ii
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Incorporation of certain information by reference

The SEC allows us to �incorporate by reference� into this prospectus supplement the information in documents we file
with it, which means that we can disclose important information to you by referring you to those documents. The
information incorporated by reference is considered to be a part of this prospectus supplement, and information that
we file later with the SEC will automatically update and supersede this information. Any statement contained in any
document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or
superseded for purposes of this prospectus supplement to the extent that a statement contained in or omitted from this
prospectus supplement, or in any other subsequently filed document which also is or is deemed to be incorporated by
reference herein, modifies or supersedes such statement. Any such statement so modified or superseded shall not be
deemed, except as so modified or superseded, to constitute a part of this prospectus supplement.

We incorporate by reference the documents listed below and any future filings we make with the SEC under
Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act until the completion of the offering of securities described in
this prospectus supplement:

� our annual report on Form 10-K for the year ended December 31, 2008;

� our quarterly reports on Form 10-Q for the quarters ended March 31, 2009, June 30, 2009 and September 30,
2009; and

� our current reports on Form 8-K, as filed with the SEC on July 16, 2009, October 16, 2009 and December 15, 2009.

We will not, however, incorporate by reference in this prospectus supplement any documents or portions thereof that
are not deemed �filed� with the SEC, including any information furnished pursuant to Item 2.02 or Item 7.01 of our
current reports on Form 8-K unless, and except to the extent, specified in such current reports.

You may obtain copies of these filings without charge by requesting the filings in writing or by telephone at the
following address.

The Sherwin-Williams Company
101 West Prospect Avenue
Cleveland, Ohio 44115-1075

Telephone Number: (216) 566-2000
Attn: Secretary

S-iii
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Summary

This summary highlights information about us and the notes being offered by this prospectus supplement. This
summary is not complete and may not contain all of the information that you should consider prior to investing in our
notes. For a more complete understanding of our company, we encourage you to read this entire prospectus
supplement and the accompanying prospectus, including the information incorporated by reference and the other
documents to which we have referred.

Our business

The Sherwin-Williams Company, founded in 1866 and incorporated in Ohio in 1884, is engaged in the development,
manufacture, distribution and sale of paint, coatings and related products to professional, industrial, commercial and
retail customers primarily in North and South America with additional operations in the Caribbean region, Europe and
Asia. We have three reportable operating segments: Paint Stores Group, Consumer Group and Global Finishes Group.
We report all other business activities and immaterial operating segments that are not reportable in the Administrative
segment.

Paint Stores Group

The Paint Stores Group consists of company-operated specialty paint stores in the United States, Canada, Jamaica,
Virgin Islands, Trinidad and Tobago and Puerto Rico. Each store in this segment is engaged in the related business
activity of selling paint, coatings and related products to end-use customers. The Paint Stores Group markets and sells
Sherwin-Williams® branded architectural paint and coatings, industrial and marine products, original equipment
manufacturer (�OEM�) product finishes and related items. These products are produced by manufacturing facilities in
the Consumer and Global Finishes Groups. In addition, each store sells selected purchased associated products.

Consumer Group

The Consumer Group develops, manufactures and distributes a variety of paint, coatings and related products to
third-party customers primarily in the United States and Canada and to the Paint Stores Group. Sales and marketing of
certain controlled brand and private labeled products are performed by a direct sales staff. The products distributed
through third-party customers are intended for resale to the ultimate end user of the product.

Global Finishes Group

The Global Finishes Group develops, licenses, manufactures, distributes and sells a variety of architectural paint and
coatings, industrial and marine products, automotive finishes and refinish products, OEM coatings and related
products in North and South America, Europe and Asia. This segment licenses certain technology and trade names
worldwide. Sherwin-Williams® and other controlled brand products are distributed through the Paint Stores Group
and this segment�s network of company-operated branches and by a direct sales staff and outside sales representatives
to retailers, dealers, jobbers, licensees and other third-party distributors.

S-1
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Administrative Segment

The Administrative segment includes the administrative expenses of our corporate headquarters site. Also included in
the Administrative segment is interest expense, interest and investment income, certain expenses related to closed
facilities and environmental-related matters, and other expenses which are not directly associated with the reportable
operating segments. The Administrative segment does not include any significant foreign operations. Also included in
the Administrative segment is a real estate management unit that is responsible for the ownership, management, and
leasing of non-retail properties held primarily for our use, including our headquarters site, and the disposal of idle
facilities.

Corporate information

Our principal executive offices are located at 101 West Prospect Avenue, Cleveland, Ohio 44115-1075. Our main
telephone number is (216) 566-2000, and our Internet website address is www.sherwin.com. The information
contained on or accessible through our website is not part of this prospectus supplement, other than the documents that
we file with the SEC that are incorporated by reference in this prospectus supplement or the accompanying
prospectus.

S-2
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The offering

The following summary contains basic information about the notes and is not intended to be complete. It does not
contain all of the information that is important to you. For a more detailed description of the notes, please refer to the
section entitled �Description of notes� in this prospectus supplement and the section entitled �Description of Debt
Securities� in the accompanying prospectus.

Issuer The Sherwin-Williams Company

Notes offered $      aggregate principal amount of notes.

Maturity The notes will mature on          ,          .

Interest rate The notes will bear interest at     % per year.

Interest payment dates           and           of each year, commencing on          , 2010.

Ranking The notes will be our senior unsecured obligations and will rank equally with all of our
other senior unsecured debt, including all other unsubordinated debt securities issued
pursuant to the indenture and from time to time outstanding. The indenture does not
restrict the issuance by us of senior unsecured debt. See �Description of notes.�

Form and denomination The notes will be issued in fully registered form in denominations of $2,000 and
integral multiples of $1,000 in excess thereof.

Further issuances We may issue additional notes ranking equally and ratably with the notes (in the same
form and terms other than the date of issuance and, under certain circumstances, the
date from which interest thereon will begin to accrue and the issue price). Such notes
will form a single series with the notes.

Optional redemption We may redeem the notes, in whole or in part, at any time and from time to time at the
�make-whole� redemption price described herein under the caption �Description of
notes�Optional redemption.�

Offer to repurchase upon
change of control
triggering event

Upon the occurrence of a �change of control triggering event,� as defined under the
caption �Description of notes�Change of control triggering event,� we will be required to
make an offer to repurchase the notes in cash at a price equal to 101% of their
aggregate principal amount, plus accrued and unpaid interest to, but not including, the
date of repurchase.

Certain covenants The indenture governing the notes contains covenants that restrict our ability, with
certain exceptions to:

S-3
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� incur debt secured by liens; and
� engage in sale and leaseback transactions.

See �Description of Debt Securities�Certain Covenants of the Company� in the
accompanying prospectus.

DTC eligibility The notes will be represented by global certificates deposited with or on behalf of The
Depositary Trust Company (the �DTC�), or its nominee. See �Description of notes�Global
notes: book-entry system.�

Use of proceeds We expect to receive net proceeds, after deducting underwriting discounts and
estimated offering expenses, of approximately $      from this offering. The net
proceeds will be used to repay a portion of our short-term borrowings and for general
corporate purposes. See �Use of proceeds.�

No listing of the notes We do not intend to apply to list the notes on any securities exchange or to have the
notes quoted on any automated quotation system.

Governing law The notes will be, and the indenture is, governed by the laws of the State of New York.

Risk factors Investing in the notes involves risk. You should consider carefully all of the
information in this prospectus supplement, the accompanying prospectus and the
documents incorporated by reference herein and therein. In particular, you should
consider carefully the specific risks set forth in �Risk factors� beginning on page S-6 for
a discussion of certain risks in making an investment in the notes.

Trustee, registrar and
paying agent The Bank of New York Mellon.

S-4
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Summary consolidated financial data

The table below sets forth a summary of our consolidated financial data for the periods presented. We derived the
financial data for the years ended December 31, 2006, 2007 and 2008 from our audited financial statements
incorporated by reference in this prospectus supplement. The consolidated financial data for the nine months ended
September 30, 2008 and 2009 are derived from our unaudited financial statements incorporated by reference in this
prospectus supplement. The interim unaudited consolidated financial data have been prepared in accordance with
U.S. generally accepted accounting principles for interim financial information and the instructions to Form 10-Q. In
the opinion of management, all adjustments, consisting of normal recurring adjustments, considered necessary for a
fair presentation for such periods have been included and may not necessarily be indicative of full year results.
Prospective investors should read the summary of consolidated financial data in conjunction with our consolidated
financial statements, the related notes and other financial information incorporated by reference in this prospectus
supplement.

For the nine months
For the year ended December 31, ended September 30,

(dollars in thousands) 2006 2007 2008 2008 2009

Income statement data
Net sales $ 7,809,759 $ 8,005,292 $ 7,979,727 $ 6,279,885 $ 5,495,413
Gross profit 3,414,640 3,598,927 3,498,800 2,713,900 2,504,931
Selling, general and administrative
expenses 2,511,544 2,597,121 2,643,580 2,010,043 1,916,095
Other general expense�net 23,446 17,530 19,319 (75) 20,325
Impairment of trademarks and
goodwill 1,383 16,123 54,604 23,912 �
Interest expense 67,162 71,630 65,684 51,006 31,029
Interest and net investment
income (24,611) (14,099) (3,930) (2,323) (1,813)
Other expense (income)�net 1,404 (2,321) 5,068 (4,006) (2,369)
Income before income taxes 834,312 912,943 714,475 635,343 541,664
Income taxes 258,254 297,365 237,599 208,633 171,154
Net income $ 576,058 $ 615,578 $ 476,876 $ 426,710 $ 370,510
Balance sheet data (at period
end)
Total assets $ 4,995,087 $ 4,855,340 $ 4,415,759 $ 5,069,156 $ 4,449,450
Total debt:
Short-term borrowings 369,778 657,082 516,438 715,953 410,994
Current portion of long-term debt 212,853 14,912 13,570 13,459 10,564
Long-term debt 291,876 293,454 303,727 297,391 289,421

874,507 965,448 833,735 1,026,803 710,979
Total liabilities 3,002,727 3,069,613 2,810,111 3,330,870 2,746,598
Shareholders� equity $ 1,992,360 $ 1,785,727 $ 1,605,648 $ 1,738,286 $ 1,702,852
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Risk factors

An investment in the notes involves risk. Prior to making a decision about investing in our securities, and in
consultation with your own financial and legal advisors, you should carefully consider the following risk factors, as
well as the risk factors incorporated by reference in this prospectus supplement from our annual report on Form 10-K
for the year ended December 31, 2008 under the heading �Risk Factors� and other filings we may make from time to
time with the SEC. You should also refer to the other information in this prospectus supplement and the accompanying
prospectus, including our financial statements and the related notes incorporated by reference in this prospectus
supplement. Additional risks and uncertainties that are not yet identified may also materially harm our business,
operating results and financial condition and could result in a complete loss of your investment.

The notes are effectively subordinated to the liabilities of our subsidiaries and to our secured debt to the extent
of the assets securing any such secured debt. We may not have sufficient funds to fulfill our obligations under
the notes.

The notes are our unsecured general obligations, ranking equally with our other senior unsecured indebtedness. Our
subsidiaries are separate and distinct legal entities. Our subsidiaries have no obligation to pay any amounts due on the
notes. In addition, any payment of dividends, loans, or advances by our subsidiaries could be subject to statutory or
contractual restrictions. Our right to receive any assets of any of our subsidiaries upon its bankruptcy, liquidation or
reorganization, and therefore the right of the holders of the notes to participate in those assets, will be effectively
subordinated to the claims of that subsidiary�s creditors, including trade creditors. In addition, even if we are a creditor
of any of our subsidiaries, our rights as a creditor would be subordinate to any security interest in the assets of our
subsidiaries and any debt of our subsidiaries senior to that held by us.

The notes are not secured by any of our assets. If we become insolvent or are liquidated, or if payment under any of
the agreements governing any secured debt we may incur in the future is accelerated, the lenders under such secured
debt agreements would be entitled to exercise the remedies available to a secured lender under applicable law and
pursuant to agreements governing that debt. Accordingly, those lenders would have a prior claim on our assets to the
extent of their liens thereon. In that event, because the notes are not secured by any of our assets, it is possible that
there would be no assets remaining from which claims of the holders of notes could be satisfied or, if any assets
remain, the remaining assets might be insufficient to satisfy those claims in full.

If we incur any additional obligations that rank equally with the notes, including trade payables, the holders of those
obligations will be entitled to share ratably with the holders of the notes in any proceeds distributed upon our
insolvency, liquidation, reorganization, dissolution or other winding up. This may have the effect of reducing the
amount of proceeds paid to you. If there are not sufficient assets remaining to pay all these creditors, all or a portion of
the notes then outstanding would remain unpaid.

We may not have the funds necessary to finance the change of control repurchase offer required by the
indenture.

Upon the occurrence of a �change of control triggering event� (as defined under the caption �Description of notes�Change
of control triggering event�), we will be required to make an offer to repurchase all outstanding notes. We cannot
assure you that we will have sufficient funds available to make any required repurchases of the notes. Any failure to
repurchase any tendered notes in those circumstances would constitute a default under the indenture. A
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default could result in the declaration of the principal and interest on all the notes to be due and payable.

The terms of the indenture and the notes provide only limited protection against significant corporate events
that could adversely impact your investment in the notes.

While the indenture and the notes contain terms intended to provide protection to holders of notes upon the occurrence
of certain events involving significant corporate transactions and our creditworthiness, such terms are limited and may
not be sufficient to protect your investment in the notes.

The definition of the term �change of control triggering event� does not cover a variety of transactions (such as
acquisitions by us or recapitalizations) that could negatively affect the value of your notes. If we were to enter into a
significant corporate transaction that would negatively affect the value of the notes but would not constitute a �change
of control triggering event,� we would not be required to offer to repurchase your notes prior to their maturity.

The indenture does not limit the amount of debt that we may incur.

The indenture under which the notes will be issued does not limit the amount of debt that we may incur. The indenture
does not contain any financial covenants or other provisions that would afford the holders of the notes any substantial
protection in the event we participate in a highly leveraged transaction.

Our existing and future debt may limit cash flow available to invest in the ongoing needs of our business, which
could prevent us from fulfilling our obligations under the notes.

After giving effect to this notes offering and the repayment of a portion of our short-term borrowings, our total
indebtedness at September 30, 2009 would have been approximately $      million. Additionally, we have the ability
under our existing credit facilities to incur substantial additional debt in the future. Our level of indebtedness could
have important consequences to you. For example, it could:

� require us to dedicate a substantial portion of our cash flow from operations to the payment of debt service,
reducing the availability of our cash flow to fund working capital, capital expenditures, acquisitions and other
general corporate purposes;

� increase our vulnerability to adverse economic or industry conditions;

� limit our ability to obtain additional financing in the future to enable us to react to changes in our business; or

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

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

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

Our ability to make payments on our debt, including the notes, and to fund planned capital expenditures will depend
on our ability to generate cash in the future. Our ability to generate

S-7
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cash, to a certain extent, is subject to general economic, financial, competitive, legislative, regulatory and other factors
that are beyond our control.

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

Additionally, our historical financial results have been, and we anticipate that our future financial results will be,
subject to fluctuations. We cannot assure you that our business will generate sufficient cash flow from our operations
or that future borrowings will be available to us in an amount sufficient to enable us to pay our indebtedness,
including the notes, or to fund our other liquidity needs and make necessary capital expenditures.

An active trading market for the notes may not develop.

There is no existing market for the notes and we do not intend to apply for listing of the notes on any securities
exchange or any automated quotation system. Accordingly, there can be no assurance that a trading market for the
notes will ever develop or will be maintained. Further, there can be no assurance as to the liquidity of any market that
may develop for the notes, your ability to sell your notes or the price at which you will be able to sell your notes.
Future trading prices of the notes will depend on many factors, including prevailing interest rates, our financial
condition and results of operations, the then-current ratings assigned to the notes and the market for similar securities.
Any trading market that develops would be affected by many factors independent of and in addition to the foregoing,
including:

� the time remaining to the maturity of the notes;

� the outstanding amount of the notes;

� the terms related to optional redemption of the notes; and

� the level, direction and volatility of market interest rates generally.

S-8
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Cautionary statement regarding
forward-looking statements

Certain statements contained in or incorporated by reference into this prospectus supplement constitute
�forward-looking statements� within the meaning of Section 27A of the Securities Act of 1933 (the �Securities Act�) and
Section 21E of the Exchange Act. These forward-looking statements are based upon management�s current
expectations, estimates, assumptions and beliefs concerning future events and conditions and may discuss, among
other things, anticipated future performance (including sales and earnings), expected growth, future business plans and
the costs and potential liability for environmental-related matters and the lead pigment and lead-based paint litigation.
Any statement that is not historical in nature is a forward-looking statement and may be identified by the use of words
and phrases such as �expects,� �anticipates,� �believes,� �will,� �will likely result,� �will continue,� �plans to� and similar
expressions. Readers are cautioned not to place undue reliance on any forward-looking statements. Forward-looking
statements are necessarily subject to risks, uncertainties and other factors, many of which are outside of our control,
that could cause actual results to differ materially from such statements and from our historical results and experience.

These risks, uncertainties and other factors include such things as:

� continuation of the current negative global economic and financial conditions;

� general business conditions, strengths of retail and manufacturing economies and the growth in the coatings
industry;

� competitive factors, including pricing pressures and product innovation and quality;

� changes in raw material and energy supplies and pricing;

� changes in our relationships with customers and suppliers;

� our ability to attain cost savings from productivity initiatives;

� our ability to successfully integrate past and future acquisitions into our existing operations, as well as the
performance of the businesses acquired;

� risks and uncertainties associated with our ownership of Life Shield Engineered Systems LLC;

� changes in general domestic economic conditions such as inflation rates, interest rates, tax rates, unemployment
rates, higher labor and healthcare costs, recessions, and changing governmental policies, laws and regulations;

� risks and uncertainties associated with our expansion into and our operations in Asia, Mexico and South America
and other foreign markets, including general economic conditions, inflation rates, recessions, foreign currency
exchange rates, foreign investment and repatriation restrictions, legal and regulatory constraints, civil unrest and
other external economic and political factors;

� the achievement of growth in developing markets, such as Asia, Mexico and South America;

� increasingly stringent domestic and foreign governmental regulations including those affecting the environment;
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� inherent uncertainties involved in assessing our potential liability for environmental-related activities;

� other changes in governmental policies, laws and regulations, including changes in accounting policies and
standards and taxation requirements (such as new tax laws and new or revised tax law interpretations);

� the nature, cost, quantity and outcome of pending and future litigation and other claims, including the lead pigment
and lead-based paint litigation, and the effect of any legislation and administrative regulations relating thereto; and

� unusual weather conditions.

It is not possible to predict or identify all of the risks, uncertainties and other factors that may affect future results and
the above list should not be considered to be a complete list. Any forward-looking statement speaks only as of the date
on which such statement is made, and we undertake no obligation to update or revise any forward-looking statement,
whether as a result of new information, future events or otherwise, except as otherwise required by law.

Use of proceeds

We expect to receive net proceeds, after deducting underwriting discounts and estimated offering expenses, of
approximately $      from this offering. We intend to use the net proceeds from this offering to repay a portion of our
outstanding short-term borrowings, including all of our commercial paper borrowings and the borrowings under one
of our revolving credit facilities, and for general corporate purposes. As of December 15, 2009, we had outstanding
$225.0 million of commercial paper borrowings that mature on December 31, 2009 with a weighted average interest
rate per year of 0.25% and $200.0 million outstanding under that revolving credit facility with a weighted average
interest rate per year of 0.28%. Borrowings under that revolving credit facility mature on September 20, 2012.

Pending final use, we may invest the net proceeds from this offering in short-term, investment grade, interest-bearing
securities.
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Capitalization

The following table sets forth:

� our unaudited consolidated capitalization and short-term debt as of September 30, 2009; and

� our unaudited consolidated capitalization and short-term debt as of September 30, 2009, as adjusted to give effect to
this offering and the use of proceeds therefrom as described under �Use of proceeds.�

You should read this table in conjunction with our consolidated financial statements, the related notes and other
financial information contained in our quarterly report on Form 10-Q for the quarterly period ended September 30,
2009, which is incorporated by reference in this prospectus supplement, as well as the other financial information
incorporated by reference in this prospectus supplement.

As of September 30, 2009
(dollars in thousands) Actual As adjusted

Debt:
Short-term debt:
Short-term borrowings $ 410,994
Current portions of long-term debt 10,564 10,564

Total short-term debt 421,558
Long-term debt:
Notes offered hereby �
Other 289,421 289,421

Total long-term debt 289,421
Shareholders� equity:
Common stock�$1.00 par value:
300,000,000 shares authorized, 113,340,736 shares outstanding 228,421 228,421
Preferred stock�convertible, no par value:
30,000,000 shares authorized, 216,753 shares outstanding 216,753 216,753
Unearned ESOP compensation (216,753) (216,753)
Other capital 1,069,582 1,069,582
Retained earnings 4,492,042 4,492,042
Treasury stock, at cost (3,753,043) (3,753,043)
Cumulative other comprehensive loss (334,150) (334,150)

Total shareholders� equity 1,702,852 1,702,852
Total capitalization $ 2,413,831
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Description of notes

The following description of the particular terms of the notes offered hereby supplements the description of the
general terms and provisions of debt securities under the heading �Description of Debt Securities� in the accompanying
prospectus.

The notes are to be issued under an indenture, dated as of February 1, 1996, between us and The Bank of New York
Mellon (as successor to Chemical Bank), as trustee (the �Trustee�), as supplemented by a supplemental indenture to be
dated as of December   , 2009 (such indenture as supplemented by such supplemental indenture, the �Indenture�). The
terms of the notes include those stated in the Indenture and those made part of the Indenture by reference to the
Trust Indenture Act of 1939, as amended (the �Trust Indenture Act�).

The following summary of certain provisions of the Indenture is not complete and is qualified in its entirety by
reference to the Indenture. We urge you to read the Indenture and the notes because they, and not this description,
define your rights as holders of these notes. You may request copies of these agreements at our address set forth in the
section entitled �Incorporation of Certain Information by Reference.�

The definitions of certain capitalized terms used in the following summary are set forth below. As used in this
�Description of Notes,� the terms �the Company,� �we,� �our,� �us� and other similar references refer only to The
Sherwin-Williams Company and not to any of its subsidiaries.

General

The notes initially will be limited to $      aggregate principal amount and will mature and become due and payable,
together with any accrued and unpaid interest thereon, on          ,          .

The notes will bear interest at the annual rate set forth on the cover page of this prospectus supplement. Interest will
be payable semiannually in arrears on           and           of each year, beginning          , 2010. Interest on the notes will
be paid to holders of record at the close of business on the           or          , whether or not a business day (as defined
below), immediately before the applicable interest payment date. The amount of interest payable on the notes will be
computed on the basis of a 360-day year consisting of twelve 30-day months.

The notes will be issued only in fully registered form, without coupons, in denominations of $2,000 and any integral
multiple of $1,000 in excess thereof.

If any interest payment date, redemption date or maturity date of the notes is not a business day, then the related
payment of interest or principal payable, as applicable, on such date will be paid on the next succeeding business day
with the same force and effect as if made on such interest payment date, redemption date or maturity date and no
further interest will accrue as a result of such delay. The term �business day� means with respect to any place where the
principal of, and premium, if any, and interest on, the notes are payable, any day that is not a Saturday, a Sunday or a
legal holiday or a day on which banking institutions or trust companies in such location are authorized or obligated by
law to close.
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Ranking

The notes will be our senior unsecured obligations and will rank equally with our other existing and future senior
unsecured obligations.

The notes will be effectively subordinated to any secured obligations of ours to the extent of the value of the assets
securing such obligations. Although the Indenture limits the amount of secured debt that we or certain of our
subsidiaries may incur, this limitation is subject to important exceptions. See �Description of Debt Securities�Certain
Covenants of the Company�Limitation on Liens� in the accompanying prospectus.

We conduct many of our operations through subsidiaries, which generate a significant portion of our operating income
and cash. As a result, distributions from our subsidiaries are a source of funds necessary to meet our debt service and
other obligations. Contractual provisions, laws or regulations, as well as any subsidiary�s financial condition and
operating requirements, may limit our ability to obtain cash required to service our debt obligations, including making
payments on the notes.

The notes will be subordinated structurally to all existing and future obligations of our subsidiaries, including claims
with respect to trade payables. The Indenture does not limit the amount of debt that we or our subsidiaries are
permitted to incur.

Further issuances

We may, from time to time, without notice to or consent of the holders of the notes, increase the principal amount of
the notes that may be issued under the Indenture and issue such increased principal amount (or any portion thereof), in
which case any additional notes so issued will have the same terms (other than the date of issuance and, under certain
circumstances, the initial interest payment date, the date from which interest thereon will begin to accrue and the issue
price), and will carry the same right to receive accrued and unpaid interest, as the notes previously issued, and such
additional notes will form a single series with the notes, including for purposes of voting, redemptions and offers to
purchase and will rank equally and ratably with the notes offered hereby.

Optional redemption

At any time and from time to time, the notes are redeemable, in whole or in part, at our option, at a redemption price
equal to the greater of:

� 100% of the principal amount of the notes to be redeemed; and

� as determined by the Quotation Agent (as defined below), the sum of the present values of the remaining scheduled
payments of interest and principal thereon (exclusive of interest accrued and unpaid to, but not including, the date
of redemption) discounted to the date of redemption on a semiannual basis, assuming a 360-day year consisting of
twelve 30-day months, at the Treasury Rate (as defined below) plus           basis points,

plus, in either case, accrued and unpaid interest to, but not including, the date of redemption.
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For purposes of determining the redemption price, the following definitions will apply:

�Comparable Treasury Issue� means the United States Treasury security or securities selected by a Quotation Agent as
having an actual or interpolated maturity comparable to the remaining term of the notes to be redeemed that would be
utilized, at the time of selection and in accordance with customary financial practice, in pricing new issues of
corporate debt securities of a comparable maturity to the remaining term of such notes.

�Comparable Treasury Price� means, with respect to any redemption date, (A) the arithmetic average of the Reference
Treasury Dealer Quotations for such redemption date, after excluding the highest and lowest such Reference Treasury
Dealer Quotations, or (B) if the Quotation Agent obtains fewer than four such Reference Treasury Dealer Quotations,
the arithmetic average of all such quotations for such redemption date.

�Primary Treasury Dealer� means a primary U.S. Government securities dealer in The City of New York.

�Quotation Agent� means one of the Reference Treasury Dealers appointed by us; provided, however, that if such
Reference Treasury Dealer ceases to be a Primary Treasury Dealer, we will substitute another Primary Treasury
Dealer.

�Reference Treasury Dealer� means any of Citigroup Global Markets Inc. and J.P. Morgan Securities Inc. or their
respective affiliates that are Primary Treasury Dealers, and their respective successors plus two other Primary
Treasury Dealers selected by us; provided, however, that if any of the foregoing or their affiliates shall cease to be a
Primary Treasury Dealer, we will substitute therefor another Primary Treasury Dealer.

�Reference Treasury Dealer Quotations� means, with respect to each Reference Treasury Dealer and any redemption
date, the arithmetic average, as determined by the Quotation Agent, of the bid and asked prices for the Comparable
Treasury Issue (expressed in each case as a percentage of its principal amount) quoted in writing to the Quotation
Agent by such Reference Treasury Dealer at 3:30 p.m. New York City time on the third business day preceding such
redemption date.

�Treasury Rate� means, with respect to any redemption date, the rate per annum equal to the semiannual equivalent
yield to maturity or interpolated (on a day count basis) of the Comparable Treasury Issue, assuming a price for the
Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the Comparable Treasury
Price for such redemption date.

On and after the redemption date for the notes, interest will cease to accrue on the notes or any portion thereof called
for redemption, unless we default in the payment of the redemption price. On or prior to the redemption date for the
notes, we will deposit with the trustee or a paying agent (or, if we are acting as our own paying agent, segregate and
hold in trust), funds sufficient to pay the redemption price of and accrued and unpaid interest on such notes to be
redeemed on such date. If less than all of the notes are to be redeemed, and the notes are global notes held by DTC,
DTC will select the notes to be redeemed in accordance with its operational arrangements. If the notes are not global
notes held by DTC, the trustee shall select the notes or portions thereof (in denominations of $2,000 and integral
multiples of $1,000 in excess thereof) to be redeemed by lot or by such other method as the trustee considers fair and
appropriate.
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Notice of any redemption will be mailed at least 30 days but not more than 60 days before the redemption date to each
holder of the notes to be redeemed. Once notice of redemption is mailed, the notes called for redemption will become
due and payable on the redemption date and at the applicable redemption price, plus accrued and unpaid interest to,
but not including, the redemption date.

Change of control triggering event

If a change of control triggering event (as defined below) occurs with respect to the notes, unless we have exercised
our option to redeem the notes as described above by giving notice of such redemption to the holders thereof, we will
be required to make an offer (the �change of control offer�) to each holder to repurchase all or any part (equal to $2,000
or any integral multiple of $1,000 in excess thereof) of that holder�s notes on the terms set forth in such notes. In the
change of control offer, we will be required to offer payment in cash equal to 101% of the aggregate principal amount
of notes repurchased, plus accrued and unpaid interest, if any, on the notes repurchased up to, but not including, the
date of repurchase (the �change of control payment�). Within 30 days following any change of control triggering event
or, at our option, prior to any change of control, but after public announcement of the transaction that constitutes or
may constitute the change of control, a notice will be mailed to holders of the notes describing the transaction that
constitutes or may constitute the change of control triggering event and offering to repurchase the notes on the date
specified in the notice, which date will be no earlier than 30 days and no later than 60 days from the date such notice
is mailed or, if the notice is mailed prior to the change of control, no earlier than 30 days and no later than 60 days
from the date on which the change of control triggering event occurs (the �change of control payment date�). The notice
will, if mailed prior to the date of consummation of the change of control, state that the offer to purchase is
conditioned on the change of control triggering event occurring on or prior to the change of control payment date.

On the change of control payment date, we will, to the extent lawful:

� accept for payment all notes or portions of notes properly tendered pursuant to the change of control offer;

� deposit with the paying agent (or, if we are acting as our own paying agent, segregate and hold in trust) an amount
equal to the change of control payment in respect of all notes or portions of notes properly tendered; and

� deliver or cause to be delivered to the trustee the notes properly accepted together with an officers� certificate stating
the aggregate principal amount of notes or portions of notes being repurchased.

We will publicly announce the results of the change of control offer on or as soon as possible after the date of
purchase.

Except as described above, the Indenture does not contain provisions that permit holders to require us to purchase or
redeem the notes in the event of a takeover, recapitalization or similar transaction.

Our ability to pay cash to the holders of notes following the occurrence of a change of control triggering event may be
limited by our then-existing financial resources. Therefore, sufficient funds may not be available when necessary to
make any required repurchases.
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The definition of change of control includes a phrase relating to the direct or indirect sale, lease, transfer, conveyance
or other disposition of �all or substantially all� of our and our subsidiaries� assets taken as a whole. Although there is a
limited body of case law interpreting the phrase �substantially all,� there is no precise established definition of the
phrase under applicable law. Accordingly, the ability of a holder of notes to require us to repurchase such holder�s
notes as a result of a sale, lease, transfer, conveyance or other disposition of less than all of our and our subsidiaries�
assets taken as a whole to another person or group may be uncertain.

We will not be required to make a change of control offer upon the occurrence of a change of control triggering event
if a third party makes such an offer in the manner, at the time and otherwise in compliance with the requirements for
an offer made by us and the third party purchases all notes properly tendered and not withdrawn under its offer. In
addition, we will not repurchase any notes if there has occurred and is continuing on the change of control payment
date an event of default under the Indenture, other than a default in the payment of the change of control payment
upon a change of control triggering event.

We will comply in all material respects with the requirements of Rule 14e-1 under the Exchange Act and any other
securities laws and regulations thereunder to the extent those laws and regulations are applicable in connection with
the repurchase of the notes as a result of a change of control triggering event. To the extent that the provisions of any
such securities laws or regulations conflict with the change of control offer provisions of the notes, we will comply
with those securities laws and regulations and will not be deemed to have breached our obligations under the change
of control offer provisions of the notes by virtue of any such conflict.

For purposes of the change of control offer provisions of the notes, the following terms will be applicable:

�Change of control� means the occurrence of any of the following:

� the consummation of any transaction (including, without limitation, any merger or consolidation) the result of
which is that any �person� (as that term is used in Section 13(d) of the Exchange Act) (other than us or one of our
subsidiaries) becomes the beneficial owner (as defined in Rules 13d-3 and 13d-5 under the Exchange Act), directly
or indirectly, of more than 50% of our voting stock (as defined below) or other voting stock into which our voting
stock is reclassified, consolidated, exchanged or changed, measured by voting power rather than number of shares;

� the direct or indirect sale, transfer, conveyance or other disposition (other than by way of merger or consolidation),
in one or a series of related transactions, of all or substantially all of our assets and the assets of our subsidiaries,
taken as a whole, to one or more �persons� (as that term is used in Section 13(d)(3) of the Exchange Act) (other than
to us or one of our subsidiaries);

� we consolidate with, or merge with or into, any �person� (as that term is used in Section 13(d) of the Exchange Act)
or any such person consolidates with, or merges with or into, us, in either case, pursuant to a transaction in which
any of our outstanding voting stock or the voting stock of such other person is converted into or exchanged for cash,
securities or other property, other than pursuant to a transaction in which shares of our voting stock outstanding
immediately prior to the transaction constitute, or are converted into or
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exchanged for, a majority of the voting stock of the surviving person immediately after giving effect to such
transaction;

� the adoption of a plan relating to our liquidation or dissolution; or

� the first day on which a majority of the members of our board of directors are not continuing directors (as defined
below).

Notwithstanding the foregoing, a transaction will not be deemed to involve a change of control if (i) we become a
direct or indirect wholly-owned subsidiary of a holding company and (ii) the direct or indirect holders of the voting
stock of such holding company immediately following that transaction are substantially the same as the holders of our
voting stock immediately prior to that transaction.

�Change of control triggering event� means the occurrence of both (1) a change of control and (2) a rating event (as
defined below).

�Continuing director� means, as of any date of determination, any member of our board of directors who (1) was a
member of such board of directors on the date the notes were issued, (2) was nominated for election to such board of
directors with the approval of a committee of the board of directors consisting of a majority of independent continuing
directors or (3) was nominated for election, elected or appointed to such board of directors with the approval of a
majority of the continuing directors who were members of such board of directors at the time of such nomination,
election or appointment (either by a specific vote or by approval of our proxy statement in which such member was
named as a nominee for election as a director, without objection to such nomination).

�Investment grade rating� means a rating equal to or higher than Baa3 (or the equivalent) by Moody�s and BBB- (or the
equivalent) by S&P, or, if applicable, the equivalent investment grade credit rating from any substitute rating agency
selected by us.

�Moody�s� means Moody�s Investors Service, Inc., or any successor thereto.

�Rating agencies� means (1) each of Moody�s and S&P and (2) if any of Moody�s and S&P ceases to rate the notes or
fails to make a rating of the notes publicly available for reasons outside of our control, a substitute rating agency (as
defined below) in lieu thereof.

�Rating event� means the rating on the notes is lowered by each of the rating agencies and the notes are rated below an
investment grade rating by each of the rating agencies on any day during the period commencing on the earlier of
(i) the occurrence of the change of control and (ii) the first public announcement by us of any change of control and
ending 60 days following consummation of such change of control (which period will be extended so long as the
rating of the notes is under publicly announced consideration for a possible downgrade by any of the rating agencies);
provided that a rating event will not be deemed to have occurred in respect of a particular change of control (and thus
will not be deemed a rating event for purposes of the definition of change of control triggering event) if each rating
agency making the reduction in rating does not publicly announce or confirm or inform the trustee in writing at our
request that the reduction was the result, in whole or in part, of any event or circumstance comprised of or arising as a
result of, or in respect of, the change of control (whether or not the applicable change of control has occurred at the
time of the rating event).

�S&P� means Standard & Poor�s Rating Services, a division of The McGraw-Hill Companies, Inc. or any successor
thereto.
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�Substitute rating agency� means a �nationally recognized statistical rating organization� within the meaning of
Rule 15c3-1(c)(2)(vi)(F) under the Exchange Act selected by us (as certified by a resolution of our board of directors).

�Voting stock� means, with respect to any specified �person� (as that term is used in Section 13(d) of the Exchange Act) as
of any date, the capital stock of such person that is at the time entitled to vote generally in the election of the board of
directors of such person.

Our credit agreements provide, and future credit agreements or other agreements relating to any debt to which we
become a party may provide, that certain events relating to a change in the control of the Company would constitute a
default thereunder, either directly or as a result of a breach of a covenant. If we experience such a change of control
event that triggers a default under our credit agreements or such other agreements, we could seek a waiver of such
default or seek to refinance our credit agreements or the indebtedness under such other agreements. In the event we do
not obtain such a waiver or refinance our credit agreements or the indebtedness under such other agreements, such
default could result in amounts outstanding under our credit agreements or such other agreements being declared due
and payable, which could have a material adverse effect on us.

Sinking fund

The notes will not be entitled to the benefit of any sinking fund.

Certain covenants of the company

The covenants described in �Description of Debt Securities�Certain Covenants of the Company� in the accompanying
prospectus will be applicable to the notes.

Events of defaults and remedies

The provisions described in �Description of Debt Securities�Events of Defaults and Remedies� in the accompanying
prospectus will be applicable to the notes.

Modification of the indenture

The provisions described in �Description of Debt Securities�Modification of the Indenture� in the accompanying
prospectus will be applicable to the notes.

Notices

With respect to the notes, we and the trustee will send notices regarding the notes only to registered holders, using
their addresses as listed in the list of registered holders.

Satisfaction and discharge of the indenture; defeasance

The provisions described in �Description of Debt Securities�Satisfaction and Discharge of the Indenture; Defeasance� in
the accompanying prospectus will be applicable to the notes, including the covenant described under ��Change of
control triggering event.�
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Concerning the Trustee

The Trustee will be The Bank of New York Mellon (as successor to Chemical Bank). The Bank of New York Mellon
also will be the initial paying agent and registrar for the notes and their place of payment will be The Bank of New
York Mellon, 101 Barclay Street, New York, New York 10286. The Trustee and its affiliates have engaged, currently
are engaged, and may in the future engage in financial or other transactions with us and our affiliates in the ordinary
course of our respective businesses, subject to the Trust Indenture Act.

The Indenture provides that, except during the continuance of an event of default under the Indenture, the Trustee will
perform only such duties as are specifically set forth in the Indenture and no implied covenants or obligations will be
read into the Indenture against the Trustee. Under the Indenture, the holders of a majority in outstanding principal
amount of the notes will have the right to direct the time, method and place of conducting any proceeding or
exercising any remedy available to the Trustee, subject to certain exceptions. If an event of default has occurred and is
continuing, the Trustee will exercise such rights and powers vested in it under the Indenture and is obligated to use the
same degree of care and skill in its exercise as a prudent person would exercise under the circumstances in the conduct
of such person�s own affairs.

The Indenture and provisions of the Trust Indenture Act incorporated by reference in the Indenture contain limitations
on the rights of the Trustee, should it become a creditor of our company under certain circumstances, to obtain
payment of claims in certain cases or to realize on certain property received by it in respect of any such claims, as
security or otherwise. The Trustee is permitted to engage in other transactions. However, if the Trustee acquires any
prohibited conflicting interest, it must eliminate the conflict or resign.

The Trustee may resign or be removed and a successor trustee may be appointed.

Governing law

The Indenture and the notes shall be deemed to be New York contracts, and for all purposes shall be construed in
accordance with the laws of the State of New York (without reference to principles of conflicts of law).

Global notes: Book-entry system

Certain book-entry procedures for the global notes

All interests in the global notes will be subject to the operations and procedures of The Depository Trust Company
(�DTC�), Euroclear Bank S.A./N.V., as operator of the Euroclear System (�Euroclear�), and Clearstream Banking, société
anonyme (�Clearstream�). The descriptions of the operations and procedures of DTC, Euroclear and Clearstream set
forth below are provided solely as a matter of convenience. These operations and procedures are solely within the
control of the respective settlement systems and are subject to change by them from time to time. We obtained the
information in this section and elsewhere in this prospectus supplement concerning DTC, Euroclear and Clearstream
and their respective book-entry systems from sources that we believe are reliable, but neither we nor the underwriters
take any responsibility for the accuracy of any of this information, and investors are urged to contact the relevant
system or its participants directly to discuss these matters.
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DTC. DTC has advised us that it is:

� a limited-purpose trust company organized under the laws of the State of New York;

� a �banking organization� within the meaning of the New York Banking Law;

� a member of the Federal Reserve System;

� a �clearing corporation� within the meaning of the New York Uniform Commercial Code, as amended; and

� a �clearing agency� registered pursuant to Section 17A of the Exchange Act.

DTC holds securities for its participants (�DTC Participants�), and to facilitate the clearance and settlement of securities
transactions in deposited securities among DTC Participants through electronic book-entry changes to the accounts of
DTC Participants, thereby eliminating the need for physical transfer and delivery of certificates. DTC Participants
include securities brokers and dealers (including some or all of the underwriters), banks and trust companies, clearing
corporations and certain other organizations Indirect access to DTC�s system also is available to other entities such as
Clearstream, Euroclear, banks, brokers, dealers and trust companies (collectively, the �Indirect Participants�) that clear
through or maintain a custodial relationship with a direct DTC Participant, either directly or indirectly. Investors who
are not participants may beneficially own securities held by or on behalf of DTC only through direct DTC Participants
or Indirect Participants in DTC.

Clearstream. Clearstream has advised us that it is a limited liability company organized under Luxembourg law.
Clearstream holds securities for its participating organizations (�Clearstream Participants�), and facilitates the clearance
and settlement of securities transactions between Clearstream Participants through electronic book-entry changes in
accounts of Clearstream Participants, thereby eliminating the need for physical movement of certificates.

Clearstream provides Clearstream Participants with, among other things, services for safekeeping, administration,
clearance and establishment of internationally traded securities and securities lending and borrowing. Clearstream
interfaces with domestic markets in several countries. Clearstream is registered as a bank in Luxembourg and as such
is subject to regulation by the Commission de Surveillance du Secteur Financier. Clearstream Participants are
recognized financial institutions around the world, including underwriters, securities brokers and dealers, banks, trust
companies, clearing corporations and certain other organizations, and may include the underwriters Indirect access to
Clearstream also is available to other institutions that clear through or maintain a custodial relationship with a
Clearstream Participant, either directly or indirectly.

Distributions with respect to notes held beneficially through Clearstream will be credited to cash accounts of
Clearstream Participants in accordance with its rules and procedures to the extent received by the U.S. depositary for
Clearstream.

Euroclear. Euroclear advised us that it was created in 1968 to hold securities for participants of Euroclear (�Euroclear
Participants�), and to clear and settle transactions between Euroclear Participants through simultaneous electronic
book-entry delivery against payment, thereby eliminating the need for physical movement of certificates and any risk
from lack of simultaneous transfers of securities and cash. Euroclear provides various other services, including
securities lending and borrowing and interfaces with domestic markets in several countries. Euroclear is operated by
Euroclear Bank S.A./N.V. (the �Euroclear Operator�), under contract
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with Euroclear Clearance Systems S.C., a Belgian cooperative corporation (the �Cooperative�). All operations are
conducted by the Euroclear Operator, and all Euroclear securities clearance accounts and Euroclear cash accounts are
accounts with the Euroclear Operator, not the Cooperative. The Cooperative establishes policy for Euroclear on behalf
of Euroclear Participants. Euroclear Participants include banks (including central banks), securities brokers and
dealers and other professional financial intermediaries and may include the underwriters Indirect access to Euroclear
is also available to other firms that clear through or maintain a custodial relationship with a Euroclear Participant,
either directly or indirectly.

The Euroclear Operator is regulated and examined by the Belgian Banking and Finance Commission. Securities
clearance accounts and cash accounts with the Euroclear Operator are governed by the Terms and Conditions
Governing Use of Euroclear and the related Operating Procedures of the Euroclear System, and applicable Belgian
law. These Terms and Conditions govern transfer of securities and cash within Euroclear, withdrawals of securities
and cash from Euroclear, and receipts of payments with respect to securities in Euroclear. All securities in Euroclear
are held on a fungible basis without attribution of specific certificates to specific securities clearance accounts. The
Euroclear Operator acts under the Terms and Conditions only on behalf of the Euroclear Participants, and has no
record of or relationship with persons holding through Euroclear Participants. Distributions of principal and interest
with respect to notes held through Euroclear will be credited to the cash accounts of Euroclear Participants in
accordance with the relevant system�s rules and procedures, to the extent received by the U.S. depositary for Euroclear.

Links have been established among DTC, Clearstream and Euroclear to facilitate the initial issuance of the notes and
cross-market transfers of the notes associated with secondary market trading. DTC will be linked indirectly to
Clearstream and Euroclear through the DTC accounts of their respective U.S. depositaries.

Book-entry procedures. We expect that, pursuant to procedures established by DTC:

� upon deposit of each global note, DTC will credit, on its book-entry registration and transfer system, the accounts of
direct DTC Participants designated by the underwriters with an interest in that global note; and

� ownership of beneficial interests in the global notes will be shown on, and the transfer of ownership interests in the
global notes will be effected only through, records maintained by DTC (with respect to the interests of DTC
Participants) and by DTC Participants and Indirect Participants (with respect to the interests of Persons other than
DTC Participants).

The laws of some jurisdictions may require that some purchasers of notes take physical delivery of those notes in
definitive form. Accordingly, the ability to transfer beneficial interests in notes represented by a global note to those
persons may be limited. In addition, because DTC can act only on behalf of DTC Participants, who in turn act on
behalf of persons who hold interests through such DTC Participants, the ability of a person holding a beneficial
interest in a global note to pledge or transfer that interest to persons or entities that do not participate in DTC�s system,
or to otherwise take actions in respect of that interest, may be affected by the lack of a physical note in respect of that
interest.

So long as DTC or its nominee is the registered owner of a global note, DTC or that nominee, as the case may be, will
be considered the sole legal owner or holder of the notes represented by that global note for all purposes of the notes
and the Indenture. Except as provided below,
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owners of beneficial interests in a global note (1) will not be entitled to have the notes represented by that global note
registered in their names, (2) will not receive or be entitled to receive physical delivery of certificated notes, and
(3) will not be considered the owners or holders of the notes represented by that beneficial interest under the Indenture
for any purpose, including with respect to the giving of any direction, instruction or approval to the trustee.
Accordingly, each holder owning a beneficial interest in a global note must rely on the procedures of DTC and, if that
holder is not a DTC Participant or an Indirect Participant, on the procedures of the participant through which that
holder owns its interest, to exercise any rights of a holder of notes under the Indenture or that global note. We
understand that under existing industry practice, in the event that we request any action of holders of notes, or a holder
that is an owner of a beneficial interest in a global note desires to take any action that DTC, as the holder of that global
note, is entitled to take, DTC would authorize the participants to take that action and the participants would authorize
holders owning through those participants to take that action or would otherwise act upon the instruction of those
holders. Neither we nor the trustee will have any responsibility or liability for any aspect of the records relating to nor
payments made on account of notes by DTC, or for maintaining, supervising or reviewing any records of DTC
relating to the notes.

Beneficial interests in the global notes may not be exchanged for certificated notes. However, if DTC notifies us that it
is unwilling or unable to be a depositary for the global notes or ceases to be a clearing agency or if we so elect (subject
to DTC�s procedures) or if there is an event of default under the notes, DTC will exchange the global notes for
certificated notes that it will distribute to its participants.

Payments with respect to the principal of and interest on a global note will be payable by the trustee to or at the
direction of DTC or its nominee in its capacity as the registered holder of the global note under the Indenture. Under
the terms of the Indenture, we and the trustee may treat the persons in whose names the notes, including the global
notes, are registered as the owners thereof for the purpose of receiving payment thereon and for any and all other
purposes whatsoever. Accordingly, neither we nor the trustee has or will have any responsibility or liability for the
payment of those amounts to owners of beneficial interests in a global note. Payments by the DTC Participants and the
Indirect Participants to the owners of beneficial interests in a global note will be governed by standing instructions and
customary industry practice and will be the responsibility of the DTC Participants and Indirect Participants and not of
DTC.

Secondary market trading between DTC Participants will be effected in accordance with DTC�s procedures, and will
be settled in same-day funds. Secondary market trading between Euroclear Participants or Clearstream Participants
will be effected in the ordinary way in accordance with their respective rules and operating procedures.

Cross-market transfers between the persons holding directly or indirectly through DTC, on the one hand, and persons
holding directly or indirectly through Euroclear or Clearstream, on the other hand, will be effected through DTC in
accordance with DTC�s rules on behalf of Euroclear or Clearstream, as the case may be, by its respective depositary.
However, those cross-market transactions will require delivery of instructions to Euroclear or Clearstream, as the case
may be, by the counterparty in that system in accordance with the rules and procedures and within the established
deadlines (Brussels time) of that system. Euroclear or Clearstream, as the case may be, will, if the transaction meets its
settlement requirements, deliver instructions to its respective U.S. depositary to take action to effect final settlement
on its behalf by delivering or receiving
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interests in the relevant global notes in DTC, and making or receiving payment in accordance with normal procedures
for same-day funds settlement applicable to DTC. Euroclear Participants and Clearstream Participants may not deliver
instructions directly to the depositaries for Euroclear or Clearstream.

Although we understand that DTC, Euroclear and Clearstream have agreed to the foregoing procedures to facilitate
transfers of interests in the global notes among participants in DTC, Euroclear and Clearstream, they are under no
obligation to perform or to continue to perform those procedures, and those procedures may be discontinued at any
time. Neither we nor the trustee will have any responsibility for the performance by DTC, Euroclear or Clearstream or
their respective participants or Indirect Participants of their respective obligations under the rules and procedures
governing their operations.

Same-day settlement and payment

We will make payments in respect of the notes represented by the global notes (including principal and interest) by
wire transfer of immediately available funds to the accounts specified by the global note holder. We will make all
payments of principal and interest with respect to certificated notes, if any, by wire transfer of immediately available
funds to the accounts specified by the holders of the certificated notes or, if no such account is specified, by mailing a
check to each such holder�s registered address.

Because of time zone differences, the securities account of a Euroclear Participant or Clearstream Participant
purchasing an interest in a global note from a DTC Participant will be credited, and any such crediting will be reported
to the relevant Euroclear Participant or Clearstream Participant, during the securities settlement processing day (which
must be a business day for Euroclear and Clearstream) immediately following the settlement date of DTC. DTC has
advised us that cash received in Euroclear or Clearstream as a result of sales of interests in a global note by or through
a Euroclear Participant or Clearstream Participant to a DTC Participant will be received with value on the settlement
date of DTC but will be available in the relevant Euroclear or Clearstream cash account only as of the business day for
Euroclear or Clearstream following DTC�s settlement date.

None of the Company, any underwriter or agent, the trustee or any applicable paying agent will have any
responsibility or liability for any aspect of the records relating to or payments made on account of beneficial interests
in a global note, or for maintaining, supervising or reviewing any records.
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Material U.S. federal income tax considerations

The following is a summary of the material United States federal income and estate tax considerations relating to the
ownership and disposition of the notes. It is not a complete analysis of all the potential tax considerations relating to
the notes. This summary is based upon the provisions of the Internal Revenue Code of 1986, as amended, or the Code,
the Treasury regulations promulgated under the Code, and currently effective administrative rulings and judicial
decisions, all relating to the United States federal income tax treatment of debt instruments. These authorities may be
changed, perhaps with retroactive effect, so as to result in United States federal income tax consequences different
from those set forth below.

This summary assumes that you purchased your outstanding notes upon their initial issuance at their initial offering
price and that you held your outstanding notes, and you will hold your notes, as capital assets for United States federal
income tax purposes. This summary does not address the tax considerations arising under the laws of any foreign,
state or local jurisdiction. In addition, this discussion does not address all tax considerations that may be applicable to
holders� particular circumstances or to holders that may be subject to special tax rules, such as, for example:

� holders subject to the alternative minimum tax;

� banks, insurance companies, or other financial institutions;

� tax-exempt organizations;

� dealers in securities or commodities;

� expatriates;

� traders in securities that elect to use a mark-to-market method of accounting for their securities holdings;

� U.S. Holders (as defined below) whose functional currency is not the United States dollar;

� persons that will hold the notes as a position in a hedging transaction, straddle, conversion transaction or other risk
reduction transaction;

� persons deemed to sell the notes under the constructive sale provisions of the Code; or

� partnerships or other pass-through entities.

If a partnership holds notes, the tax treatment of a partner in the partnership will generally depend upon the status of
the partner and the activities of the partnership. If you are a partner of a partnership that will hold notes, you should
consult your tax advisor regarding the tax consequences of holding the notes to you.

This summary of material United States federal income tax considerations is for general information only and is not
tax advice. You are urged to consult your tax advisor with respect to the application of United States federal income
tax laws to your particular situation as well as any tax consequences arising under the United States federal estate or
gift tax rules or under the laws of any state, local, foreign or other taxing jurisdiction or under any applicable tax
treaty.
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Consequences to U.S. Holders

The following is a summary of the general United States federal income tax consequences that will apply to you if you
are a �U.S. Holder� of the notes. Certain consequences to �Non-U.S. Holders� of the notes are described under
��Consequences to Non-U.S. Holders,� below. �U.S. Holder� means a beneficial owner of a note that is, for United States
federal income tax purposes:

� a citizen or resident of the United States;

� a corporation (or other entity treated as a corporation for United States federal income tax purposes) created or
organized in or under the laws of the United States or any political subdivision of the United States;

� an estate the income of which is subject to United States federal income taxation regardless of its source; or

� a trust that (1) is subject to the supervision of a court within the United States and the control of one or more
U.S. persons or (2) has a valid election in effect under applicable Treasury regulations to be treated as a
U.S. person.

Payments of interest

Stated interest on the notes will be taxable to you as ordinary income at the time it is paid or accrued in accordance
with your method of accounting for United States federal income tax purposes.

Disposition of notes

Upon the sale, exchange, redemption or other taxable disposition of a note, you will recognize taxable gain or loss
equal to the difference between the amount realized on such disposition (except to the extent any amount realized is
attributable to accrued but unpaid interest, which is treated as interest as described above) and your adjusted tax basis
in the note. A U.S. Holder�s adjusted tax basis in a note generally will equal the cost of the note to such holder.

Gain or loss recognized on the disposition of a note generally will be capital gain or loss, and will be long-term capital
gain or loss if, at the time of such disposition, the U.S. Holder�s holding period for the note is more than 12 months.
The deductibility of capital losses by U.S. Holders is subject to certain limitations.

Information reporting and backup withholding

In general, information reporting requirements will apply to certain payments of principal, premium (if any) and
interest on and the proceeds of certain sales of notes unless you are an exempt recipient. Backup withholding
(currently at a rate of 28%) will apply to such payments if you fail to provide your taxpayer identification number or
certification of exempt status or have been notified by the Internal Revenue Service, or IRS, that payments to you are
subject to backup withholding.

Any amounts withheld under the backup withholding rules will generally be allowed as a refund or a credit against
your United States federal income tax liability provided that you furnish the required information to the IRS on a
timely basis.
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Consequences to Non-U.S. Holders

Non-U.S. Holders

As used in this prospectus supplement, the term �Non-U.S. Holder� means a beneficial owner of a note that is not a
U.S. Holder or a partnership for United States federal income tax purposes.

If a partnership, including any entity treated as a partnership for United States federal income tax purposes, is a holder
of a note, the United States federal income tax treatment of a partner in such a partnership will generally depend on
the status of the partner and the activities of the partnership. Partners in such a partnership should consult their tax
advisors as to the particular United States federal income tax consequences applicable to them of acquiring, holding or
disposing of the notes.

Under United States federal income and estate tax law, and subject to the discussion of backup withholding below, if
you are a Non-U.S. Holder of a note:

The withholding agent generally will not be required to deduct United States withholding tax from payments of
interest to you if:

1. you do not actually or constructively own 10% or more of the total combined voting power of all classes of our
stock entitled to vote;

2. you are not a controlled foreign corporation that is directly or indirectly related to us through stock ownership;

3. you are not a bank whose receipt of interest on a note is pursuant to a loan agreement entered into in the ordinary
course of business; and

4. the United States payor does not have actual knowledge or reason to know that you are a United States person and

� you have furnished to the United States payor an IRS Form W-8BEN or an acceptable substitute form upon
which you certify, under penalties of perjury, that you are a non-United States person;

� in the case of payments made outside the United States to you at an offshore account (generally, an account
maintained by you at a bank or other financial institution at any location outside the United States), you have
furnished to the U.S. payor documentation that establishes your identity and your status as a non-United States
person;

� the United States payor has received a withholding certificate (furnished on an appropriate IRS Form W-8 or
an acceptable substitute form or statement) from a person claiming to be a (1) withholding foreign partnership,
(2) qualified intermediary, or (3) securities clearing organization, bank or other financial institution that holds
customers� securities in the ordinary course of its trade or business, and such person is permitted to certify under
United States Treasury regulations, and does certify, either that it assumes primary withholding tax
responsibility with respect to the interest payment or has received an IRS Form W-8BEN (or acceptable
substitute form) from you or from other holders of notes on whose behalf it is receiving payment; or

� the United States payor otherwise possesses documentation upon which it may rely to treat the payment as
made to a non-United States person in accordance with United States Treasury regulations.
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If you cannot satisfy the requirements described above, payments of interest made to you on the notes will be subject
to the 30% United States federal withholding of tax, unless you provide the withholding agent either with (1) a
properly executed IRS Form W-8BEN (or successor form) claiming an exemption from (or a reduction of)
withholding under the benefits of an applicable tax treaty or (2) a properly executed IRS Form W-8ECI (or successor
form) stating that interest paid on the note is not subject to withholding of tax because the interest is effectively
connected with your conduct of a trade or business in the United States (and, generally in the case of an applicable tax
treaty, attributable to your permanent establishment in the United States).

Generally, no deduction for any United States federal withholding of tax will be made from any principal payments or
from gain that you realize on the sale, exchange or other disposition of your note. In addition, a Non-U.S. Holder of a
note will not be subject to United States federal income tax on gain realized on the sale, exchange or other disposition
of such note, unless: (1) that gain or income is effectively connected with the conduct of a trade or business in the
United States by the Non-U.S. Holder or (2) the Non-U.S. Holder is an individual who is present in the United States
for 183 days or more in the taxable year of that disposition, and certain other conditions are met. If you are described
in clause (1), see ��Income or gain effectively connected with a United States trade or business,� below. If you are
described in clause (2), any gain realized from the sale, redemption, exchange, retirement or other taxable disposition
of the notes will be subject to United States federal income tax at a 30% rate (or lower applicable treaty rate), which
may be offset by certain losses.

Further, generally, a note held by an individual who at death is not a citizen or resident of the United States should not
be includible in the individual�s gross estate for United States federal estate tax purposes if:

� the decedent did not actually or constructively own 10% or more of the total combined voting power of all classes
of our stock entitled to vote at the time of death, and

� the income on the note would not have been, if received at the time of death, effectively connected with a United
States trade or business of the decedent.

Income or gain effectively connected with a United States trade or business

If any interest on the notes or gain from the sale, redemption, exchange, retirement or other taxable disposition of the
notes is effectively connected with a United States trade of business conducted by you (and, generally in the case of an
applicable tax treaty, attributable to your permanent establishment in the United States), then the income or gain will
be subject to United States federal income tax at regular graduated income tax rates, but will not be subject to United
States withholding of tax if certain certification requirements are satisfied. You can generally meet these certification
requirements by providing a properly executed IRS Form W-8ECI or appropriate substitute form to us, or our paying
agent. If you are a corporation, the portion of your earnings and profits that is effectively connected with your United
States trade of business (and, generally in the case of an applicable tax treaty, attributable to your permanent
establishment in the United States) may be subject to an additional �branch profits tax� at a 30% rate, although an
applicable tax treaty may provide for a lower rate.
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Backup withholding and information reporting

Generally, information returns will be filed with the United States IRS in connection with payments on the notes.
Information reporting may be filed with the IRS in respect of payments on the notes and proceeds from the sale or
other disposition of the notes. You may be subject to backup withholding of tax on these payments unless you comply
with certain certification procedures to establish that you are not a United States person. The certification procedures
required to claim an exemption from withholding tax on interest described above will satisfy the certification
requirements necessary to avoid backup withholding as well. The amount of any backup withholding from a payment
to you will be allowed as a credit against your United States federal income tax liability and may entitle you to a
refund, provided that the required information is timely furnished to the IRS.
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Certain ERISA considerations

The following summary regarding certain aspects of the United States Employee Retirement Income Security Act of
1974, as amended, or �ERISA,� and the Code is based on ERISA, the Code, judicial decisions and United States
Department of Labor and IRS regulations and rulings that are in existence on the date of this prospectus supplement.
This summary is general in nature and does not address every issue pertaining to ERISA that may be applicable to us,
the notes or a particular investor. Accordingly, and due to the complexity of these rules and the penalties that may be
imposed thereunder, each prospective investor, including plan fiduciaries, should consult with his, her or its own
advisors or counsel with respect to the advisability of an investment in the notes, and potentially adverse
consequences of such investment, including, without limitation, certain ERISA-related issues that affect or may affect
the investor with respect to this investment and the possible effects of changes in the applicable laws.

General fiduciary matters

ERISA and the Code impose certain requirements on employee benefit plans that are subject to Title I of ERISA and
plans subject to Section 4975 of the Code (each such employee benefit plan or plan, a �Plan�) and on those persons who
are �fiduciaries� with respect to Plans. Under ERISA and the Code, any person who exercises any discretionary
authority or control over the administration of such a Plan or the management or disposition of the assets of such a
Plan, or who renders investment advice for a fee or other compensation to such a Plan, is generally considered to be a
fiduciary of the Plan.

In considering an investment of the assets of a Plan subject to Title I of ERISA in the notes, a fiduciary must, among
other things, discharge its duties solely in the interest of the participants of such Plan and their beneficiaries and for
the exclusive purpose of providing benefits to such participants and beneficiaries and defraying reasonable expenses
of administering the Plan. A fiduciary must act prudently and must diversify the investments of a Plan subject to
Title I of ERISA so as to minimize the risk of large losses, as well as discharge its duties in accordance with the
documents and instruments governing such Plan and all applicable provisions of ERISA and the Code. In addition,
ERISA generally requires fiduciaries to hold all assets of a Plan subject to Title I of ERISA in trust and to maintain
the indicia of ownership of such assets within the jurisdiction of the district courts of the United States. A fiduciary of
a Plan subject to Title I of ERISA should consider whether an investment in the notes satisfies these requirements.

Prohibited transaction laws

An investor who is considering acquiring the notes with the assets of a Plan must consider whether the acquisition and
holding of the notes will constitute or result in a non-exempt prohibited transaction. Section 406(a) of ERISA and
Sections 4975(c)(1)(A), (B), (C) and (D) of the Code prohibit certain transactions that involve a Plan and a �party in
interest� as defined in Section 3(14) of ERISA or a �disqualified person� as defined in Section 4975(e)(2) of the Code
with respect to such Plan unless an exemption is available. Examples of such prohibited transactions include, but are
not limited to, sales or exchanges of property (such as the notes) or extensions of credit between a Plan and a party in
interest or disqualified person. Section 406(b) of ERISA and Sections 4975(c)(1)(E) and (F) of the Code generally
prohibit a fiduciary with respect to a Plan from dealing with the assets of the Plan for its own benefit (for example
when a fiduciary of a Plan uses its position to cause the Plan to make investments in connection with
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which the fiduciary (or a party related to the fiduciary) receives a fee or other consideration). A party in interest or
disqualified person who engages in a non-exempt prohibited transaction may be subject to excise taxes and other
penalties and liabilities under the Code. In addition, the fiduciary of the Plan that engages in such a non-exempt
prohibited transaction may be subject to penalties and liabilities under the Code.

ERISA and the Code contain certain exemptions from the prohibited transactions described above, and the
Department of Labor has issued several exemptions, although certain exemptions do not provide relief from the
prohibitions on self-dealing contained in Section 406(b) of ERISA and Sections 4975(c)(1)(E) and (F) of the Code.
Exemptions include Section 408(b)(17) of ERISA and Section 4975(d)(20) of the Code pertaining to certain
transactions with non-fiduciary service providers; Department of Labor Prohibited Transaction Class Exemption
(�PTCE�) 95-60, regarding transactions involving insurance company general accounts; PTCE 90-1, regarding
investments by insurance company pooled separate accounts; PTCE 91-38, regarding investments by bank collective
investment funds; PTCE 84-14, regarding investments effected by a qualified professional asset manager; and
PTCE 96-23, regarding investments effected by an in-house asset manager. There can be no assurance that any of
these exemptions will be available with respect to the acquisition of the notes, even if the specified conditions are met.

In addition, because the acquisition and holding of the notes may be deemed to involve an extension of credit or other
transaction between a Plan and a party in interest or disqualified person, the notes may not be purchased or held by
any Plan, or any person investing plan assets of any such Plan, if we or any of our affiliates (a) has investment or
administrative discretion with respect to the assets of the Plan used to effect such purchase; (b) has the authority or
responsibility to give, or regularly gives, investment advice with respect to such assets, for a fee and pursuant to an
agreement or understanding that such advice (1) will serve as a primary basis for investment decisions with respect to
such assets, and (2) will be based on the particular investment needs of such Plan; or (c) unless one of the above
exemptions applies, is an employer maintaining or contributing to such Plan.
&
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