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MASCO CORPORATION

(Exact name of registrant as specified in its @rart

Delaware 38-1794485
(State or jurisdiction of (I.R.S. Employer

incorporation or Identification
organization) Number)

21001 Van Born Road, Taylor, Michigan 48180 (31342400
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John R. Leekley
Senior Vice President and General Counsel
Masco Corporation

21001 Van Born Road

Taylor, Michigan 48180
(313) 274-7405

(Name, address, including zip code, and telephoangoer, including
area code, of agent for service)

Copies of communications to:

John M. Brandow
Davis Polk & Wardwell
450 Lexington Avenue

New York, New York 10017
(212)450-4000

Approximate date of commencement of proposed sateet public: From time to time after this Registna Statement becomes effective.

If the only securities being registered on thisrkare being offered pursuant to dividend or interemvestment plans, please check the
following box.

If any of the securities being registered on thlasnfrare to be offered on a delayed or continuossshmursuant to Rule 415 under the

Securities Act of 1933, as amended (the "Secut¥), other than securities offered only in coatien with dividend or interest
reinvestment plans, check the following box. [X]

If this Form is filed to register additional sedig$ for an offering pursuant to Rule 462(b) unither Securities Act, please check the following
box and list the Securities Act registration staatmumber of the earlier registration statementife same offering.[_]




If this Form is a post-effective amendment filedquant to Rule 462(c) under the Securities Actckhke following box and list the
Securities Act registration statement number ofetheier effective registration statement for theng offering. [_]

If delivery of the prospectus is expected to be enauksuant to Rule 434, please check the followimg [ _]




The Registrant hereby amends this Registratiore®tt on such date or dates as may be necessiglayoits effective date until the
Registrant shall file a further amendment whichc#fpmlly states that this Registration Statemératlisthereafter become effective in
accordance with Section 8(a) of the Securitiesdhd933 or until the Registration Statement shatidme effective on such date as the
Securities and Exchange Commission, acting purdoas#id Section 8(a), may determine.

Pursuant to Rule 429 of the General Rules and R&gns under the Securities Act of 1933, the Proseincluded as part of this
Registration Statement will be used in connectigth the offer and sale of Securities of the Registwith a proposed maximum offering
price of $700,000,000 previously registered unterRegistrant's Registration Statement on Fornb8aBing Registration No. 333-40122, in
respect of which Registrant paid filing fees aggtew $184,800
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MASCO CORPORATION
Debt Securities
Common Stock

(%1 Par Value)

We may offer and issue debt securities and shdr@sraommon stock from time to time. This prospeatescribes the general terms of these
securities and the general manner in which weoffilr them. We will provide the specific terms bése securities in supplements to this
prospectus. The prospectus supplements will alsorie the specific manner in which we will offeese securities.

Our common stock is listed on the New York Stocklange under the symbol "MAS." On April 23, 2001 tlosing price of our common
stock was $23.95 per share.

Neither the Securities and Exchange Commissiorangistate securities commission has approved appisved of these securities,
determined if this prospectus is truthful or conglé\ny representation to the contrary is a crirhaféense.

We may offer these securities in amounts, at paceson terms determined at the time of offering. May sell the securities directly to you,
through agents we select, or through underwritedsdealers we select. If we use agents, underaritedealers to sell these securities, we
will name them and describe their compensationpnoapectus supplement.

The date of this prospectus is , 2
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ABOUT THISPROSPECTUS

This prospectus is part of a registration statertteattwe filed with the Securities and Exchange @dssion, referred to as the SEC in this
prospectus, utilizing a shelf registration procéssder this shelf process, we may issue, from torme, up to $2,000,000,000 of debt
securities and shares of our common stock. Eaaghwimissue debt securities or common stock unaerethistration statement we will
provide a prospectus supplement that will contpicdic information about the terms of that offgriThe prospectus supplement may also
add, update or change information contained inghispectus. You should read both this prospectdsaay prospectus supplement together
with the additional information described under ieading "Where You Can Find More Information."

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

We are engaged in the manufacture, sale and imstalof home improvement and building productgshveimphasis on brand name products
and services holding leadership positions in thegdrkets. Our products are sold to the home imprevermand home construction markets
through mass merchandisers, home centers, hardioaes, wholesalers and other outlets for consuaretontractors.

Factors that affect our results of operations idelthe levels of home improvement and residentiabtruction activity principally in the U.S.
and Europe, cost management, fluctuations in tmeipal European currencies, the increasing impeeaof home centers as distributors of
home improvement and building products and ouitghid maintain our leadership positions in our keids in the face of increasing global
competition. Additional factors that may signifitigraffect our performance are discussed in "Manag@'s Discussion and Analysis of
Financial Condition and Results of Operations,"akhs contained in our Annual Report on Form 1(h#ttis on file with the SEC.

In this prospectus and in the documents we incaitpdry reference, we state our views about ourdyterformance. These views, which
constitute "forward-looking statements" under thigde Securities Litigation Reform Act of 1995yaive risks and uncertainties that are
difficult to predict and may cause our actual restd differ materially from the results discusgeduch forward-looking statements.

You should rely only on the information containadhis prospectus, in the accompanying prospectpoglement and in material we file with
the SEC. We have not authorized anyone to providewith information that is different.

We are offering to sell, and seeking offers to libg, securities described in this prospectus omigre offers and sales are permitted. Since
information that we file with the SEC in the futusdl automatically update and supersede
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information contained in this prospectus or anyoagganying prospectus supplement, you should nanasshat the information contained in
this prospectus or in any prospectus supplemeatdsrate as of any date other than the date dindieof the document.

MASCO CORPORATION

Masco Corporation manufactures, sells and instalilse improvement and building products, with emjshas brand name products and
services holding leadership positions in their méskMasco is among the largest manufacturers ithMamerica of brand name consumer
products designed for the home improvement and Hariléing industries. Our business segments at@nets and related products;
plumbing products; decorative architectural produittsulation installation and other services; atitbr specialty products. More than 80%
Masco's sales are generated by operations in Monérica, primarily the United States. Internatioopkrations, primarily in Europe,
comprise the balance.

Our executive offices are located at 21001 Van Bwad, Taylor, Michigan 48180. Our telephone nuni®©é813) 274-7400 and our website
address is http://www.masco.com. Except as theegbotherwise indicates, the terms "Masco," "wes," and "our" refer to Masco
Corporation.

USE OF PROCEEDS

We expect to use substantially all of the net pedsefrom sales of the securities described ingidaspectus for our general corporate
purposes, which may include making additions towairking capital, repaying indebtedness, finan@nguisitions and investments in new
existing lines of business. We will describe odeirded use of the proceeds from a particular offeof securities in the related prospectus
supplement. Funds not required immediately for @frtyre previously listed purposes may be investetarketable securities.

RATIO OF EARNINGSTO FIXED CHARGES
Our ratios of earnings to fixed charges were devid:
Year Ended December 31,

2000 1999 1998 1997 1996

4.9 70 76 75 7.2

We calculated these ratios by dividing earning®teeincome taxes, extraordinary income and fixeatgbs by our fixed charges. We
included in the ratios the earnings and fixed ceamf Masco and its consolidated subsidiaries l@dlividends received from 50% or less
owned companies less our equity in their undistetearnings. Fixed charges consist of interesprtéiration of debt expense and the portion
of rentals for real and personal properties whiehdeem representative of the interest factor.

DESCRIPTION OF DEBT SECURITIES
Debt May Be Senior or Subordinated

We may issue senior or subordinated debt securiftes senior debt securities will constitute pdirvar senior debt, will be issued under our
Senior Debt Indenture, as defined below, and aitkron a parity with all of our other unsecured andubordinated debt. The subordinated
debt securities will be issued under our Subordith&@ebt Indenture, as defined below, and will Heosdinate and junior in right of payment,
as set forth in the Subordinated Debt Indenture]ltof our "senior indebtedness," which is defimedur Subordinated Debt Indenture. If this
prospectus is being delivered in connection wisiedes of subordinated debt securities, the accowipa prospectus supplement or the
information we incorporate in this prospectus Hgmrence will indicate the approximate amount ofiseimdebtedness outstanding as of the
end of the most recent fiscal quarter. We refentioSenior Debt Indenture and our Subordinated Defginture individually as an "indentul
and collectively as the "indentures."”

We have summarized below the material provisiorth@findentures and the debt securities, or
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indicated which material provisions will be desedhin the related prospectus supplement. Theseipisics are only summaries, and each
investor should refer to the applicable indenturieich describes completely the terms and defingtismmmarized below and contains
additional information regarding the debt secusitie

Any reference to particular sections or definednteof the applicable indenture in any statemeneutids heading qualifies the entire
statement and incorporates by reference the apfticction or definition into that statement. Tidentures are substantially identical,
except for the provisions relating to our negapilerge and limitations on sales and leasebackshadrie included in the Senior Debt
Indenture only, and to subordination.

We may issue debt securities from time to timerie or more series. The debt securities may be dielated and payable in U.S. dollars or
foreign currencies. We may also issue debt seesritrom time to time, with the principal amountrierest payable on any relevant payment
date to be determined by reference to one or marerncy exchange rates, securities or basketscofiies, commodity prices or indices.
Holders of these types of debt securities will ree@ayments of principal or interest that depepdruthe value of the applicable currency,
security or basket of securities, commodity or inde the relevant payment dates. As a result, yay raceive a payment of principal on any
principal payment date, or a payment of interesammyinterest payment date, that is greater tha@ssrthan the amount of principal or inte
otherwise payable on such dates, depending uporaethe on such dates of the applicable currenaurig or basket of securities,

commodity or index. Information as to the methaalsdetermining the amount of principal or intengayable on any date, the currencies,
securities or baskets of securities, commoditigadices to which the amount payable on such dalieked and any additional United States
federal income tax considerations will be set fantkthe applicable prospectus supplement.

Debt securities may bear interest at a fixed ratech may be zero, or a floating rate. Debt semgibearing no interest or interest at a rate
that at the time of issuance is below the prewgititarket rate may be sold at a discount below 8tated principal amount.

We may, without the consent of the existing hold¥rany series of debt securities, issue additidedk securities having the same terms so
that the existing debt securities and the new debrrities form a single series under the indenture

Terms Specified in Prospectus Supplement

The prospectus supplement will contain, where apple, the following terms of and other informatietating to any offered debt securities:
o classification as senior or subordinated dehtr$tges and the specific designation of such sdiesri

0 aggregate principal amount and purchase price;

o currency in which the debt securities are denatethand/or in which principal, and premium, if aagd/or interest, if any, is payable;
0 minimum denominations;

o date of maturity;

o the interest rate or rates or the method by whichlculation agent will determine the interes i@ rates, if any;

o the interest payment dates, if any;

0 any repayment, redemption, prepayment or sinking provisions, including any redemption noticeyisions;

o whether we will issue the debt securities inmigfie form or in the form of one or more globatsdties;

o the terms on which holders of the debt secunitiag convert or exchange these securities intaommmon stock or other securities of
Masco or other entities;

o information as to the methods for determiningah®unt of principal or interest payable on anyedatd/or the currencies, securities or
baskets of securities, commaodities or indices ta@kvthe amount payable on that date is linked;

o any special United States federal income taxemunsnces applicable to the debt securities besugds and

o any other specific terms of the debt securitreduding any additional events of default or coaets, and any terms required by or advis
under applicable laws or regulations.

Registration and Transfer of Debt Securities

You may present debt securities for exchange amdter in the manner, at the places and subjebeteestrictions set forth in the applica



indenture. We will provide you those services foéeharge, although you may have to pay any tatloer governmental charge payable in
connection with any exchange or transfer, as s#t fo the applicable indenture.
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If any of the debt securities are held in globafhfpthe procedures for transfer of interests irs¢hsecurities will depend upon the procedures
of the depositary for those global securities. 'S&lebal Securities."

Defeasance

Defeasance means we may terminate most of ouratigics under the applicable indenture with resfeestich series, including our
obligations to comply with the restrictive covermdescribed in this prospectus, on the terms anj@sito the conditions contained in the
indentures, by depositing in trust with the appiatertrustee money or obligations of the Unitedeitaufficient to pay the principal of,
premium, if any, and interest on the debt securitiesuch series. We must deliver to the trustegpamon of counsel to the effect that the
deposit and related defeasance would not caudetters of the debt securities to recognize incaya@ or loss for United States federal
income tax purposes. We must also deliver a rutnguch effect received from or published by thététhStates Internal Revenue Service if
we are discharged from our obligations with respectebt securities.

Indentures

Debt securities that will be senior debt will bsued under an Indenture dated as of February 12, B&tween Masco and Bank One Trust
Company, National Association, as trustee. Wethall indenture, as further supplemented from tionénte, the Senior Debt Indenture. Debt
securities that will be subordinated debt will beuied under an Indenture between Masco CorporatioT he Bank of New York, as trustee.
We call that indenture, as further supplementerhftine to time, the Subordinated Debt Indenture.réfer to Bank One Trust Company and
The Bank of New York individually as a "trustee'darollectively as the "trustees."

Subordination Provisions

There are contractual provisions in the Subordoh@tebt Indenture that may prohibit us from makimagments on our subordinated debt
securities. Subordinated debt securities are sifmtedand junior in right of payment, to the extand in the manner stated in the
Subordinated Debt Indenture, to all of our senmalebtedness.

The Subordinated Debt Indenture defines seniotitedimess generally as obligations of, or guarante@dsumed by, Masco for borrowed
money or evidenced by bonds, notes or debenturether similar instruments or incurred in connettigth the acquisition of property, and
amendments, renewals, extensions, modificationgefuiddings of any of that indebtedness or of thaidigations. The subordinated debt
securities and any other obligations specificafigignated as being subordinate in right of payrteeaénior indebtedness are not senior
indebtedness as defined under the Subordinated|Basdmture.

The Subordinated Debt Indenture provides that,asndd principal of and any premium or interestlom senior indebtedness has been paid in
full, or provision has been made to make those geysin full, no payment of principal of, or anyeprium or interest on, any subordinated
debt securities may be made in the event:

o of any insolvency or bankruptcy proceedings,ror i@ceivership, liquidation, reorganization oresteimilar proceedings involving us or a
substantial part of our property;

0 a default has occurred in the payment of priricgay premium, interest or other monetary amodnts and payable on any senior
indebtedness, and that default has not been cunedived or has not ceased to exist;

o there has occurred any other event of default rispect to senior indebtedness that permitsdltehor holders of the senior indebtedness
to accelerate the maturity of the senior indebteginend that event of default has not been curegived or has not ceased to exist; or

o that the principal of and accrued interest onsuiyordinated debt securities have been declareduwd payable upon an event of default as
defined under the Subordinated Debt Indenture batddeclaration has not been rescinded and anrasl@dovided under the Subordinated
Debt Indenture.

Covenants Restricting Pledges, Mergers and Other Significant Cor porate Actions

In the following discussion, we use a number ofitediged terms which have special meanings undeirttlentures. We provide definitions
these terms under "Definitions" below.

Negative Pledge. Section 10.04 of the Senior Daeti¢ture provides that so long as any of the salgibt securities remains outstanding,
will not, nor will we permit any Consolidated Sutbisiry to, issue, assume or guarantee any Debtkf Bxebt is secured by a mortgage upon
any Principal Property or upon any shares of stydkdebtedness of any Consolidated Subsidiary kvbiens or leases any
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Principal Property, whether such Principal Propertgywned on the date of the Senior Debt Inderuiie thereafter acquired, without in any
such case effectively providing that the seniortdelourities shall be secured equally and ratalitly such Debt, except that the foregoing
restrictions shall not apply to:

0 mortgages on property, shares of stock or indeeletes of any corporation existing at the time starporation becomes a Consolidated
Subsidiary;

0 mortgages on property existing at the time ofu@ition thereof, or to secure Debt incurred fa urpose of financing all or any part of the
purchase price of such property, or to secure agtyt incurred prior to or within 120 days after tater of the acquisition, completion of
construction or improvement or the commencemewrbafmercial operation of such property, which Dslibcurred for the purpose of
financing all or any part of the purchase price¢léor construction or improvements thereon;

0 mortgages securing Debt owing by any Consolid&tgasidiary to the Company or another ConsolidSigasidiary;

0 mortgages on property of a corporation existirpe time such corporation is merged or consaidatith us or a Consolidated Subsidiary
or at the time of a sale, lease or other dispasiticthe properties of the corporation or firm aseatirety or substantially as an entirety to u
a Consolidated Subsidiary, provided that no suchtgage shall extend to any other Principal Propefthhe Company or any Consolidated
Subsidiary or any shares of capital stock or adglitedness of any Consolidated Subsidiary whichsawheases a Principal Property;

0 mortgages on our property or a Consolidated 8igdrgis property in favor of the United States ohéxica, any State thereof, or any other
country, or any political subdivision of any thefigip secure payments pursuant to any contradiatute, including Debt of the pollution
control or industrial revenue bond type, or to se@ny indebtedness incurred for the purpose ahfiing all or any part of the purchase price
or the cost of construction of the property subfectuch mortgages; or

0 one or more extensions, renewals or replacemientg)ole or in part, of mortgages existing at tla¢e of the Senior Debt Indenture or any
mortgage referred to in the preceding five bulleings as long as those extensions, renewals axgeplents do not increase the amount of
Debt secured by the mortgage or cover any additjorogerty.

Notwithstanding the above, we may, and may peimiy, Consolidated Subsidiary to issue, assume aagtee secured Debt which wot
otherwise be subject to the foregoing restrictigmeyided that after giving effect thereto the tatthe aggregate amount of such Debt then
outstanding, excluding secured Debt permitted utftieforegoing exceptions, and the aggregate anaiuktributable Debt in respect of si
and lease-back arrangements at such time, doexceéd 5% of Consolidated Net Tangible Assetsyohited as of a date not more than 90
days prior thereto. The Subordinated Debt Inderdoes not include negative pledge provisions.

Limitation on Sales and Leasebacks. Under the $&sbt Indenture, we and our Consolidated Subsetiare not allowed to enter into any
sale and leaseback arrangement involving a PrihBiggperty which has a term of more than threegjeatcept for sale and leaseback
arrangements between us and a Consolidated Sutysidibetween Consolidated Subsidiaries, unless:

o we or the Consolidated Subsidiary could incurt@elzured by a mortgage on that Principal Propmrtgast equal to the amount of
Attributable Debt resulting from that sale and tzeck transaction without having to equally andbit secure the senior debt securities in
the manner described above under "Negative Plenige"

o we apply an amount equal to the greater of th@meeeds of the sale of the Principal Properttherfair market value of the Principal
Property within 120 days of the effective datehs sale and leaseback arrangement to the retirashent or a Consolidated Subsidiary's
Funded Debt, including the senior debt securities.

However, we cannot satisfy the second test byimgtir

o Funded Debt that we were otherwise obligate@pay within the 120-day period,

o Funded Debt owned by us or by a ConsolidatediSialog or

o Funded Debt that is subordinated in right of pagto the senior debt securities.

The Subordinated Debt Indenture does not inclugdiamtations on sales and leasebacks.
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Consolidation, Merger or Sale of Assets. The Selist Indenture provides that we will not consadiédar merge with or into any other
corporation and will not sell or convey our progeats an entirety, or substantially as an entitetgnother corporation if, as a result of such
action, any Principal Property would become sulj@et mortgage, unless either:

o such mortgage could be created pursuant to $ebtfi®4 of the Senior Debt Indenture without equafid ratably securing the senior debt
securities or

o the senior debt securities shall be secured fwitire Debt secured by such mortgage.
Each of the indentures provides that we may codatdior merge or sell all or substantially all of assets if:

0 we are the continuing corporation or if we aréthe continuing corporation, such continuing cogpion is organized and existing under
laws of the United States of America or any staggdof or the District of Columbia and assumesuppemental indenture the due and
punctual payment of the principal of, and the premiif any, and interest on the debt securitiestarddue and punctual performance and
observance of all of the covenants and conditidnkeapplicable Indenture to be performed by us an

0 we are not, or such continuing corporation is imotlefault in the performance of any such coveéwamrondition immediately after such
merger, consolidation or sale of assets.

Definitions

"Attributable Debt" in respect of a sale and leas&barrangement is defined in the Senior Debt Ihderto mean, at the time of
determination, the lesser of:

o the fair value of the property, as determineabiyboard of directors, subject to such arrangerent

o the present value, discounted at the rate parmamgual to the interest borne by fixed rate sedédnt securities or the yield to maturity at
time of issuance of any Original Issue Discountusigies determined on a weighted average basiheofotal obligations of the lessee for
rental payments during the remaining term of tlesdeincluded in such arrangement, including anipgdor which such lease has been
extended or may, at the option of the lessor, bengbed, or until the earliest date on which thedesnay terminate such lease upon payment
of a penalty, in which case the rental payment shalude such penalty, after excluding all amowetguired to be paid on account of
maintenance and repairs, insurance, taxes, assessnvater and utility rates and similar charges;

provided, however, that there shall not be deemdxzbtany Attributable Debt in respect of a salelaadeback arrangement if:
o such arrangement does not involve a Principgb&tty,

0 we or a Consolidated Subsidiary would be entiplesuant to the provisions of Section 10.04(ahefSenior Debt Indenture to issue,
assume or guarantee Debt secured by a mortgagethgonoperty involved in such arrangement witrequally and ratably securing the
senior debt securities, or

o the greater of the net proceeds of such arrangeonghe fair market value of the property so éshkas been applied to the retirement, other
than any mandatory retirement or by way of payna¢maturity, of our Funded Debt or any ConsolidéBetsidiary's Funded Debt, other
than Funded Debt owed by us or any Consolidatedi8ialoy and other than Funded Debt which is sulmartgid in payment of principal or
interest to the senior debt securities.

"Consolidated Net Tangible Assets" is defined im 8enior Debt Indenture as the aggregate amownraissets less applicable reserves and
the aggregate amount of assets less applicablevessef the Consolidated Subsidiaries after dedgdtierefrom:

o all current liabilities, excluding any such liktiés deemed to be Funded Debt, o all goodwide names, trademarks, patents, unamortizec
debt discount and expense and other like intang)dohel

o all investments in any Subsidiary other than agotidated Subsidiary, in all cases computed i@ance with the generally accepted
accounting principles and which under generallyepted accounting principles would appear on a dateged balance sheet of Masco anc
Consolidated Subsidiaries.

"Consolidated Subsidiary" is defined in the Seebt Indenture to mean each Subsidiary other thgrBabsidiary the accounts of which:
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o are not required by generally accepted accoumtimgiples to be consolidated with our accountdfiftancial reporting purposes,
0 were not consolidated with our accounts in oantmost recent annual report to stockholders and

o are not intended by us to be consolidated withagaounts in our next annual report to stockhalder

provided, however, that the term "Consolidated #lids/" shall not include:

0 any Subsidiary which is principally engaged in

0 owning, leasing, dealing in or developing realparty, or

o purchasing or financing accounts receivable, nalaans, extending credit or other activities aharacter conducted by a finance
company, or

0 any Subsidiary, substantially all of the busin@seperties or assets of which were acquired #fedate of the Senior Debt Indenture
whether by way of merger, consolidation, purchasetlverwise,

unless in each case our board of directors thereddisignates such Subsidiary a Consolidated Sabsfdr the purposes of the Senior Debt
Indenture.

"Debt" is defined in the Senior Debt Indenture team any indebtedness for money borrowed and angdeubebt.

"Funded Debt" is defined in the Senior Debt Indemto mean indebtedness maturing more than 12 mdrttin the date of the determination
thereof or having a maturity of less than 12 momtlisrenewable or extendible at the option of thedwer beyond 12 months from the date
of such determination:

o for money borrowed or

o incurred in connection with the acquisition objperty, to the extent that indebtedness in conmeetith acquisitions is represented by any
notes, bonds, debentures or similar evidencesdefitedness, for which we or any Consolidated Sidygiis directly or contingently liable or
which is secured by our property or the propertg @fonsolidated Subsidiary.

"Mortgage" is defined in the Senior Debt Indentiorenean a mortgage, security interest, pledge diesther encumbrance.

"Original Issue Discount Security" is defined intlhindentures to mean any debt security which ples/ifor an amount less than the principal
amount thereof to be due and payable upon a déolaef acceleration of the maturity thereof.

"Principal Property" is defined in the Senior Dé&ldenture to mean any manufacturing plant or resear engineering facility located within
the United States of America or Puerto Rico ownel@ased by us or any Consolidated Subsidiary aniaghe opinion of our board of
directors, such plant or facility is not of matéiraportance to the total business conducted bgnasour Consolidated Subsidiaries as an
entirety.

"Subsidiary" is defined in both indentures to maag corporation of which at least a majority of theéstanding stock having voting power
under ordinary circumstances to elect a majoritthefboard of directors of said corporation shiatha time be owned by us, or by us and one
or more Subsidiaries, or by one or more Subsidiarie

Events of Default, Waiver and Notice

The indentures provide that the following eventt kg events of default with respect to the delsusiéies of a series:

o we default in the payment of any interest onddlet securities of that series for more than 3Gday

o we default in the payment of any principal orrpitem on the debt securities of that series on #te that payment was due,

0 we breach any of the other covenants applicabileat series of debt securities and that breantireges for more than 90 days after we
receive notice from the trustee or the holders téast 25% of the aggregate principal amount bt decurities of that series or

0 we become bankrupt or insolvent.

The trustee or the holders of 25% of the aggregateipal amount of debt securities of a series uheglare all of the debt securities of t



series to be due and payable immediately if antedetefault with respect to a payment occurs. fastee or the holders of 25% of the
aggregate principal amount of debt securities ohexdfected series voting as one class may dealbhoé the debt securities of each affected

series due and payable immediately if an evenetdudt with respect to a breach of a covenant acctine trustee or the holders of 25% of
aggregate principal amount of debt securities



outstanding under the indenture voting as one chassdeclare all of the debt securities outstandimder the indenture due and payable
immediately if a bankruptcy event of default occdrse holders of a majority of the aggregate pgatamount of the debt securities of the
applicable series or number of series describékisrparagraph may annul a declaration or waivasa gefault except for a continuing
payment default. If any of the affected debt sea@sgiare Original Issue Discount Securities, bypgigal amount we mean the amount that the
holders would be entitled to receive by the terithat debt security if the debt security were demtl immediately due and payable.

The holders of a majority in principal amount oé ttiebt securities of any or all series affectedthed outstanding shall have the right to
direct the time, method and place of conducting @iogeeding for any remedy available to the apple#rustee under the indentures.
Notwithstanding the foregoing, a trustee shall hidneeright to decline to follow any such directibsuch trustee is advised by counsel tha
action so directed may not lawfully be taken auth trustee determines that such action woulchpestly prejudicial to the holders not
taking part in such direction or would involve sualstee in personal liability.

Each indenture requires that we file a certificzaeh year with the applicable trustee statingttiere are no defaults under the indenture.
indenture permits the applicable trustee to witbhwitice to holders of debt securities of any digfatiner than a payment default if the trustee
considers it in the best interests of the holders.

M odification of Indentures

We can enter into a supplemental indenture withaghpdicable trustee to modify any provision of #pplicable indenture or any series of debt
securities without obtaining the consent of thedea of any debt securities if the modification sloet adversely affect the holders in any
material respect. In addition, we can generallgeinto a supplemental indenture with the applieahlstee to modify any provision of the
indenture or any series of debt securities if wiblthe consent of the holders of a majority @f #ygregate principal amount of debt
securities of each affected series voting as amescHowever, we need the consent of each affacteér in order to:

o change the date on which any payment of prin@paiterest on the debt security is due,
o reduce the amount of any principal, interestrenpum due on any debt security,

o change the currency or location of any payment,

o impair the right of any holder to bring suit famy payment after its due date or

o reduce the percentage in principal amount of debtrities required to consent to any modificatiowaiver of any provision of the
indenture or the debt securities.

Concerning the Trustees
Each trustee is a depository for funds of, makasddo and performs other services for us from tirtéme in the normal course of business.
Form of Debt Securities

Each debt security will be represented either bgréficate issued in definitive form to a partiauinvestor or by one or more global secur
representing the entire issuance of securitiedificated securities in definitive form and glolsscurities will be issued in registered form.
Definitive securities name you or your nomineetesdwner of the security and, in order to tranefezxchange these securities or to receive
payments other than interest or other interim payts)e/ou or your nominee must physically deliver fecurities to the trustee, registrar,
paying agent or other agent, as applicable. Glsbalirities name a depositary or its nominee aewhmer of the debt securities represented by
the global securities. The depositary maintainsraputerized system that will reflect each investbeneficial ownership of the securities
through an account maintained by the investor itsthroker/dealer, bank, trust company or otheragsgntative, as we explain more fully
below under "Global Securities."

Global Securities

We may issue the debt securities of any seridsaridrm of one or more fully registered global sé&s that will be deposited with a
depositary or with a nominee for a depositary idiext in the prospectus supplement relating to serfies and registered in the name of the
depositary or its nominee. In that case, one oemgtwbal securities will be issued in a denomimabo aggregate denominations equal to the
portion of the aggregate principal or face amodrmutstanding registered securities of the sendsetrepresented by such global securities.
Unless and until the depositary exchanges a gkadaalrity in whole for securities in definitive retgred form, the global security may not be
transferred except as a whole by the depositaay to



nominee of the depositary or by a nominee of tipodiary to the depositary or another nominee efdipositary or by the depositary or any
of its nominees to a successor of the depositasyraminee of such successor.

If not described below, any specific terms of tle@akitary arrangement with respect to any portfom series of securities to be represented
by a global security will be described in the predps supplement relating to such series. We patieithat the following provisions will
apply to all depositary arrangements.

Ownership of beneficial interests in a global saégwrill be limited to persons that have account8whe depositary for such global security
("participants”) or persons that may hold interdéistsugh participants. Upon the issuance of a dlsbeurity, the depositary for such global
security will credit, on its boolkentry registration and transfer system, the paicis' accounts with the respective principal oefamounts
the securities represented by such global sedoeitgeficially owned by such participants. The actotm be credited shall be designated by
any dealers, underwriters or agents participatintpé distribution of such securities. Ownershifppefieficial interests in such global security
will be shown on, and the transfer of such owngréttierests will be effected only through, recomtlsintained by the depositary for such
global security, with respect to interests of maptints, and on the records of participants, wadpect to interests of persons holding through
participants. The laws of some states may reghatgome purchasers of securities take physicadatglof such securities in definitive form.
Such limits and such laws may impair the abilityoten, transfer or pledge beneficial interests whgl securities. So long as the depositary
for a global security, or its nominee, is the reggisd owner of such global security, such depgsitasuch nominee, as the case may be, will
be considered the sole owner or holder of the sleturities represented by such global securitpffggurposes under the indentures. Except
as set forth below, owners of beneficial inter@sis global security will not be entitled to have tsecurities represented by such global
security registered in their names, will not reeedv be entitled to receive physical delivery aflsgecurities in definitive form and will not
considered the owners or holders thereof undeinttentures. Accordingly, each person owning a heiafinterest in a global security must
rely on the procedures of the depositary for suoha security and, if such person is not a paéiot, on the procedures of the participant
through which such person owns its interest, ta@se any rights of a holder under either indentWe understand that under existing
industry practices, if we request any action oflee$ or if an owner of a beneficial interest in@bgl security desires to give or take any
action which a holder is entitled to give or takeler either indenture, the depositary for such glskcurity would authorize the participants
holding the relevant beneficial interests to giveake such action, and such participants woult@ite beneficial owners owning through
such participants to give or take such action ould/@therwise act upon the instructions of benafioivners holding through them.

Principal, premium, if any, and interest paymenmtsiebt securities represented by a global secuifistered in the name of a depositary ¢
nominee will be made to such depositary or its me®j as the case may be, as the registered owsacloflobal security. We and the
trustees or any of our or their agents will notdany responsibility or liability for any aspecttbé records relating to or payments made on
account of beneficial ownership interests in suoba@ security or for maintaining, supervising eviewing any records relating to such
beneficial ownership interests.

We expect that the depositary for any debt seesritepresented by a global security, upon recéigny payment of principal, premium,
interest or other distribution of underlying seties or commodities to holders in respect of suoba security, will immediately credit
participants' accounts in amounts proportionathédr respective beneficial interests in such glaeaurity as shown on the records of such
depositary. We also expect that payments by ppaiits to owners of beneficial interests in suclbglsecurity held through such participe
will be governed by standing customer instructiand customary practices, as is now the case wétseburities held for the accounts of
customers in bearer form or registered in "stragb@" and will be the responsibility of such papants.

If the depositary for any debt securities represgiy a global security is at any time unwillingusrable to continue as depositary or ceas
be a clearing agency registered under the SeauEtiehange Act of 1934, and we do not appoint aessor depositary registered as a
clearing agency under the Exchange Act within 9gsdeve will issue such debt securities in defimitierm in exchange for such global
security. In addition, we may at any time and in sale discretion determine not to have any ofdiblet securities of a series represented by
one or
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more global securities and, in such event, willésdebt securities of such series in definitiverfam exchange for all of the global security or
securities representing such debt securities. &cyrities issued in definitive form in exchange daglobal security will be registered in such
name or names as the depositary shall instrugetbeant Trustee. We expect that such instructiaiide based upon directions received by
the depositary from participants with respect tmewhip of beneficial interests in such global siégu

DESCRIPTION OF CAPITAL STOCK

The following description of the material termsonir capital stock is based on the provisions ofasuended and restated certificate of
incorporation. For more information as to how yam ©btain a current copy of our certificate of immration, see "Where You Can Find
More Information."

Our amended and restated certificate of incorpamadiuthorizes the issuance of one million shargseferred stock, par value $1.00 per s
and 900 million shares of common stock, par vall®® per share.

Preferred Stock

We may issue preferred stock from time to timerie or more series, without stockholder approvahj&at to limitations prescribed by law,
our board of directors is authorized to determieevtoting powers, if any, designations and powgneferences and rights, and the
qualifications, limitations or restrictions theretdr each series of preferred stock that may seid and to fix the number of shares of each
such series. There were no shares of preferreld stastanding as of December 31, 2000.

Common Stock

Subject to the rights of the holders of any preferstock of Masco then outstanding, holders of comeiock are entitled to one vote per
share on matters to be voted on by our stockholielgo receive dividends, if any, when declarediftime to time by our board of directors
in its discretion out of legally available fundspdh any liquidation or dissolution of the Compahglders of common stock are entitled to
receive pro rata all assets remaining after payrokall liabilities and liquidation of any sharekamy preferred stock at the time outstanding.
Holders of common stock have no preemptive or athibscription rights, and there are no conversgints or redemption or sinking fund
provisions with respect to common stock. As of Deler 31, 2000, there were approximately 444,750sb@0es of our common stock
outstanding and approximately 22,193,000 sharesved for issuance upon exercise of outstandincksiptions. All of our outstanding
common stock is fully paid and non-assessable hod #he shares of common stock that may be offevéh this prospectus will be fully

paid and non-assessable.

Stockholder Rights Agreement

On December 6, 1995 we entered into a stockhoigktsragreement which was amended September 28, TB8 material provisions of that
rights agreement are summarized below. Howevetcedime terms of our rights agreement are comphéxsummary may not contain all of
the information that is important to you. For mar®rmation, you should obtain a copy of the agreetnwhich is filed as an exhibit with the
SEC. See "Where You Can Find More Information"ifdormation on how to obtain a copy.

Our rights agreement currently provides that e&elnesof our outstanding common stock has one-liahe right to purchase one one-
thousandth of a share of preferred stock. The @selprice per one one-thousandth of a share adrpeefstock under the stockholder rights
agreement is $100.

Initially, the rights under our rights agreemerg attached to outstanding certificates represetinggommon stock but will be represented
by separate certificates on the day someone asgaiifeast 15% of our common stock, or approxingdt@ldays after someone commences a
tender offer for at least 15% of our outstandingomn stock.

After the rights separate from our common stockijfezates representing the rights will be mailed¢cord holders of the common stock.
Once distributed, the rights certificates alond wepresent the rights. All shares of our commalsissued prior to the date the rights
separate from the common stock have been and avifdued with the rights attached. The rights @xjpire on December 6, 2005 unless
earlier redeemed or exchanged by us.

If an acquiring person obtains or has the righthitain at least 15% of our common stock and noriteeévents described in the next
paragraph have occurred, then each right will leritite holder to
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purchase for $100 a number of shares of our constamk having a then current market value of $200.

If an acquiring person obtains or has the righahitain at least 15% of our common stock, then et will entitle the holder to purchase
$100 a number of shares of common stock of theianguperson having a then current market valug2ffo if any of the following occurs:

0 we merge into another entity;
0 an acquiring entity merges into us; or
o we sell more than 50% of our assets or earnimgepo

Under our rights agreement, any rights that angeye owned by an acquiring person of more than &6&tur outstanding common stock will
be null and void.

Our rights agreement contains exchange provisidnishwprovide that after an acquiring person obtabf% or more, but less than 50%, of
our outstanding common stock, our board of directoay, at its option, exchange all or part of tlentoutstanding and exercisable rights for
shares of our common stock, at an exchange ratwmghares of common stock per right.

Our board of directors may, at its option, rededrofahe outstanding rights at a redemption pa€&0.01 per right, subject to adjustment,
prior to the earlier of (1) the time that an acongrperson obtains 15% or more of our outstandorgroon stock, or (2) the final expiration
date of the rights agreement. The ability to exser¢he rights will terminate upon the action of baard of directors ordering the redemption
of the rights and the only right of the holdergha# rights will be to receive the redemption price.

Holders of rights will have no rights as Masco ktaalders, such as the right to vote or receiveddinids, simply by virtue of holding the
rights. The rights agreement includes anti-dilujwavisions designed to prevent efforts to dimirttsh effectiveness of the rights.

For so long as the rights are redeemable, we mayditine rights agreement in any respect. At ang tirhen the rights are no longer
redeemable, we may amend the rights in any respaictioes not adversely affect the holders of sighther than the types of acquiring
persons we described earlier in this section ael #ifiliates, that does not cause the rights exgrent to become amendable in any other way
or does not cause the rights to again become readdem

Our rights agreement contains provisions that leantietakeover effects. The rights may cause subatatilution to a person or group that
attempts to acquire us without conditioning theeofin a substantial number of rights being acquiredeemed or declared invalid.
Accordingly, the existence of the rights may deteguirors from making takeover proposals or tewdiers. However, the rights are not
intended to prevent a takeover, but rather arggdesito enhance the ability of our board of direxto negotiate with an acquiror on behal
all of the stockholders. In addition, the righteslil not interfere with a proxy contest.

The transfer agent and registrar for our commocksi® The Bank of New York, New York, New York.
PLAN OF DISTRIBUTION

We may sell the securities being offered by thispectus in four ways:

o directly to purchasers;

o through agents;

o through underwriters; and

o through dealers.

We may directly solicit offers to purchase secastior we may designate agents to solicit suchioffe will, in the prospectus supplement
relating to such offering, name any agent thatadel viewed as an underwriter under the Secuftaof 1933 and describe any
commissions we must pay. Any such agent will bengatn a best efforts basis for the period of ip@ntment or, if indicated in the
applicable prospectus supplement, on a firm comentrbasis. Agents, dealers and underwriters mays®mers of, engage in transactions
with, or perform services for us in the ordinaryize of business.

If any underwriters are utilized in the sale of feeurities in respect of which this prospectwdeisrered, we will enter into an underwriting
agreement with them at the time of sale to themvemavill set forth in the prospectus supplemenrdatiag to such offering their names and
terms of our agreement with them.

If a dealer is utilized in the sale of the secastin respect of which the prospectus is delivenradwill
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sell such securities to the dealer, as principlaé dealer may then resell such securities to thé@at varying prices to be determined by <
dealer at the time of resale.

Remarketing firms, agents, underwriters and deaterg be entitled under agreements which they mégr émto with us to indemnification k
us against some types of civil liabilities, inclndiliabilities under the Securities Act of 1933danay be customers of, engage in transactions
with or perform services for us in the ordinary @iof business.

If we so indicate in the prospectus supplementylleauthorize agents, underwriters or dealersaiici offers by the types of purchasers
specified in the prospectus supplement to purcbhfeesd securities from us at the public offerirrice set forth in the prospectus supplement
pursuant to delayed delivery contracts providingg@yment and delivery on a specified date in theré. Such contracts will be subject to
only those conditions set forth in the prospectysptement, and the prospectus supplement willes#t the commission payable for
solicitation of such offers.

Any underwriter, agent or dealer utilized in thaia offering of securities will not confirm salés accounts over which it exercises
discretionary authority without the prior specificitten approval of its customer.

LEGAL OPINIONS

The legality of the securities in respect of whiltls prospectus is being delivered will be passetbous by John R. Leekley, Senior Vice
President and General Counsel of Masco, and fourtderwriters, if any, by Davis Polk & Wardwell,@Gkexington Avenue, New York, Ne
York 10017. Mr. Leekley is a Masco stockholder arttblder of options to purchase shares of our comstmck. Davis Polk & Wardwell
performs legal services from time to time for ugd aome of our related companies.

EXPERTS

The financial statements incorporated in this pecsys by reference to the Annual Report on Fornk fd-Masco Corporation for the year
ended December 31, 2000, have been so incorpdrateliance on the report of PricewaterhouseCoopkR independent accountants,
given on the authority of said firm as expertsuditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION

We have filed this prospectus as part of a redistrastatement on Form S-3 with the SEC. The regfish statement contains exhibits and
other information that are not contained in thisgmectus. In particular, the registration statenmaitides as exhibits copies of the forms of
our senior and subordinated indentures. Our degmmipin this prospectus of the provisions of doeuis filed as exhibits to the registration
statement or otherwise filed with the SEC are snignmaries of the documents' material terms. Ifwauat a complete description of the
content of the documents, you should obtain theichants by following the procedures described inpdwagraph below.

We file annual, quarterly and special reports ath@ioinformation with the SEC. You may read andycapy document we file at the SEC's
Public Reference Room located at 450 Fifth Stiead/., Washington, D.C. 20549. Please call the SEG&00-SEC-0330 for further
information on the Public Reference Rooms. You may read our SEC filings, including the comple&gistration statement and all of the
exhibits to it, through the SEC's web site at Witpvw.sec.gov.

The SEC allows us to "incorporate by reference" mafcthe information we file with them, which meahsat we can disclose important
information to you by referring you directly to g®publicly available documents. The informatiocoiporated
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by reference is considered to be part of this profs. In addition, information we file with the Sin the future will automatically update
and supersede information contained in this prdsgeand the accompanying prospectus supplement.

We incorporate by reference the documents listémlhband any future filings made with the SEC un8ections 13(a), 13(c), 14 or 15(d) of
the Exchange Act until we sell all of the secusitige are offering with this prospectus:

0 Our Annual Report on Form 10-K for the year enBedember 31, 2000.
o Our Current Report on Form 8-K dated March 28120

o The description of our common stock containethanamendment on Form 8 dated May 22, 1991 toeamgistration statement on Form 8-A
and the description of our preferred stock purchiages contained in the amendment on Form 8-Al2&#fed March 18, 1999 to our
registration statement on Form 8-A.

You may obtain free copies of any of these documbwtwriting or telephoning us at 21001 Van Borra&oTaylor, Michigan, 48180,
Attention:

Samuel Cypert, (313) 274-7400, or by visiting owbwsite at http://www.masco.com. However, the imfation on our website is not a part of
this prospectus.
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PART II.

INFORMATION NOT REQUIRED IN PROSPECTUS.

Item 14. Other Expenses of Issuance and Distributio n.
The following expenses will be paid by the Reg istrant:

Securities and Exchange Commission registration fee ... $ 325,000
Legal fees and eXpenses........ccccvvvvvvveeeees e 45,000
Accountants' feeS.......ccocevvviivveinccieeees e 100,000
Trustees' fees and eXPeNnSesS......ccocceveevcceeees s 50,000
Printing and engraving eXpenses.......ccccccveeeee e 50,000
Rating agency fees.......ccovvvvvvvevveveneees e 160,000
Blue Sky and legal investment fees and expenses.... e 5,000
Miscellanous........cccveveeviiiieieiiieeee e, 12,000
Totalooiciiiie e 747,000*

* All amounts other than the Securities and ExcleaBgmmission registration fee are estimated.
Item 15. Indemnification of Directorsand Officers.

Section 145 of the General Corporation Law of Deleempowers the Company to indemnify, subjedteécstandards therein prescribed,
any person in connection with any action, suitmcpeding brought or threatened by reason of tttetiat such person is or was a director,
officer, employee or agent of the Company or isas serving as such with respect to another cotiparar other entity at the request of the
Company. Atrticle Fifteenth of the Company's Resta&ertificate of Incorporation provides that eaelnson who was or is made a party to (or
is threatened to be made a party to) or is otherimigolved in any action, suit or proceeding bysmraof the fact that such person is or was a
director, officer or employee of the Company shallindemnified and held harmless by the Comparlgedullest extent authorized by the
General Corporation Law of Delaware against allemge, liability and loss (including without limiiam attorneys' fees, judgments, fines and
amounts paid in settlement) reasonably incurrezliffiered by such person in connection therewitte fights conferred by Article Fifteenth
are contractual rights and include the right tghiel by the Company the expenses incurred in defgralich action, suit or proceeding in
advance of the final disposition thereof.

Article Fourteenth of the Company's Restated Geati€¢ of Incorporation provides that the Compadirsctors will not be personally liable
the Company or its stockholders for monetary damagsulting from breaches of their fiduciary dusydirectors, except for liability (a) for
any breach of the director's duty of loyalty to @@mpany or its stockholders, (b) for acts or omiss not in good faith or which involve
intentional misconduct or a knowing violation ofvia(c) under Section 174 of the General Corporattiaw of Delaware, which makes
directors liable for unlawful dividends or unlawstbck repurchases or redemptions, or (d) for &etiens from which the director derived
improper personal benefit.

The Company's directors and officers are covereithdiyrance policies indemnifying them against é¢ercavil liabilities, including liabilities
under the federal securities laws (other thanlitghinder Section 16(b) of the Exchange Act), whinight be incurred by them in such
capacities



Item 16. Exhibits

The following Exhibits are filed as part of thisdigtration Statement:

Exhibit 1.1 Form of Underwriting Agreement (D
Exhibit 1.2 Form of Underwriting Agreement (C
Exhibit 3.1 Restated Certificate of Incorpora

and amendments thereto.(2)

Exhibit 3.2 Bylaws of Masco Corporation, as a

Exhibit 4.1 Rights Agreement dated as of Dece
Corporation and The Bank of New Y
amended by Amendment No. 1 dated
Exhibit 4.2 Senior Debt Indenture dated as of
Masco Corporation and Bank One Tr
Association, as Trustee.*

Exhibit 4.3 Form of Subordinated Debt Indentu
and The Bank of New York, as Trus

ebt Securities). (1)
ommon Stock). (1)

tion of Masco Corporation

mended.(3)

mber 6, 1995, between Masco
ork, as Rights Agent, as
as of September 23, 1998.(4)

February 12, 2001 between

ust Company, National

re between Masco Corporation
tee.(5)

Exhibit 5 Opinion of John R. Leekley.*

Exhibit 12 Statement of Computation of Ratio

Charges.(4)

of Earnings to Fixed

Exhibit 23.1  Consent of PricewaterhouseCoopers
consolidated financial statements
schedule of Masco Corporation.

LLP relating to the
and financial statement

Exhibit 23.2  Consent of John R. Leekley, which
Exhibit 5.*

is included as part of

Exhibit 24 Powers of Attorney, which appear

this Registration Statement.*

on the signature pages of

under the Trust Indenture
pany, National Association.*

Exhibit 25.1  Form T-1 Statement of Eligibility
Act of 1939 of Bank One Trust Com

Exhibit 25.2  Form T-1 Statement of Eligibility under the Trust Indenture
Act of 1939 of The Bank of New Yo rk.*

* Filed previously.

(1) Incorporated herein by reference to the Exkifiieéd with Masco Corporation's Registration Staéat on Form S-3 (File No. 33-53330),
dated October 15, 1992.

(2) Incorporated herein by reference to the Exkifiied with Masco Corporation's Quarterly Repartform 10-Q for the quarter ended June
30, 1998.

(3) Incorporated herein by reference to the Exkifiied with Masco Corporation's Annual Report anri 10-K for the year ended December
31, 1998.

(4) Incorporated herein by reference to the Exhifiied with Masco Corporation's Annual Report arrR 10-K for the year ended December
31, 2000.

(5) Incorporated herein by reference to the Exaifiied with Masco Corporation's Registration Ste¢at on Form S-3 (File No. 333-40122),
dated November 1, 2000.

Item 17. Undertakings
1. The Company hereby undertakes:
(1) To file, during any period in which offers alss are being made, a post-effective amendmehist&Registration Statement:

() To include any prospectus required by Sectidta}(3) of the Securities Act of 193
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(i) To reflect in the prospectus any facts or @sarising after the effective date of the RegigiraStatement (or the most recent post-
effective amendment thereof) which, individuallyiothe aggregate, represent a fundamental chantipe iinformation set forth in the
Registration Statement; and

(iii) To include any material information with resgt to the plan of distribution not previously dised in the Registration Statement or any
material change to such information in the RedismaStatement;

Provided, however, that paragraphs (1) (i) andifId¢ not apply if the information required to beluded in a post-effective amendment by
these paragraphs is contained in periodic repitets With the SEC by the Company pursuant to Sacti® or Section 15(d) of the Securities
Exchange Act of 1934 that are incorporated by esfee in the Registration Statement.

(2) That, for the purpose of determining any lidpilinder the Securities Act of 1933, each such-péfective amendment shall be deemed to
be a new Registration Statement relating to thargtexs offered therein, and the offering of suelkgities at that time shall be deemed to be
the initial bona fide offering thereof.

(3) To remove from registration by means of a pditetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

2. The Company hereby undertakes that, for purpofsdstermining any liability under the Securitiést of 1933, each filing of the
Company's annual report pursuant to Section 13(8gotion 15(d) of the Securities Exchange Act@84Lthat is incorporated by reference in
the Registration Statement shall be deemed torleavaRegistration Statement relating to the seegritiffered therein, and the offering of s
securities at that time shall be deemed to benitialibona fide offering thereof.

3. Insofar as indemnification for liabilities angi under the Securities Act of 1933 may be pernhiitedirectors, officers and controlling
persons of the Company pursuant to the provisiefesned to in Item 15 above, or otherwise (othantthe insurance policies referred to in
Item 15), the Company has been advised that inpi@on of the Securities and Exchange Commissimh sndemnification is against public
policy as expressed in the Act and is, therefonenéorceable. In the event that a claim for inddimaiion against such liabilities (other than
the payment by the Company of expenses incurr@aidrby a director, officer or controlling persdintiee Company in the successful defense
of any action, suit or proceeding) is assertedumhglirector, officer or controlling person in ca&ation with the securities being registered,
the Company will, unless in the opinion of its ceaehthe matter has been settled by controllinggment, submit to a court of appropriate
jurisdiction the question whether such indemnifmatoy it is against public policy as expressethat Act and will be governed by the fir
adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reabte grounds to believe that it meets all of
the requirements for filing on Form S-3 and haydalused this Registration Statement amendmerd signed on its behalf by the
undersigned, thereunto duly authorized, in the Gityaylor, State of Michigan, on the 24th day qir# 2001.

MASCO CORPORATION

By: /s/ Richard G Mbsteller

Ri chard G Mosteller
Seni or Vice President - Finance

Pursuant to the requirements of the SecuritiesoA&B33, this Registration Statement amendmenbkas signed by the following persons in
the capacities and on the date indicated.

Signature Title Date

Principal Executive Officer:

* Chairman and Chief Ex ecutive April 24, 2001
-------------------------- Officer and Directo r
Richard A. Manoogian

Principal Financial Officer:

/sl Richard G. Mosteller  Senior Vice President April 24, 2001
------------------------- - Finance
Richard G. Mosteller

Principal Accounting Officer:
* Vice President-Contr ollerand  April 24, 2001

......................... Treasurer

......................... Director April 24, 2001
Thomas G. Denomme

------------------------- Director April 24, 2001
Joseph L. Hudson, Jr.

------------------------- Director April 24, 2001
Verne G. Istock

* President, Chief Oper ating April 24, 2001
------------------------- Officer and Directo r

Raymond F. Kennedy

......................... Director April 24, 2001
Wayne B. Lyon
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......................... Director
John A. Morgan

*

......................... Director
Arman Simone

*

......................... Director
Peter W. Stroh

*

......................... Director

Mary Ann Krey Van Lokeren

*By /s/ Richard G. Mosteller

Attorney-in-fact
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* Filed previously.

EXHIBIT INDEX

Exhibit No. Description

Exhibit 1.1 Form of Underwriting Agreement (D
Exhibit 1.2 Form of Underwriting Agreement (C

Exhibit 3.1 Restated Certificate of Incorpora
and amendments thereto.(2)

Exhibit 3.2 Bylaws of Masco Corporation, as a

Exhibit 4.1 Rights Agreement dated as of Dece
Corporation and The Bank of New Y
amended by Amendment No. 1 dated

Exhibit 4.2 Senior Debt Indenture dated as of
Masco Corporation and Bank One Tr
Association, as Trustee.*

Exhibit 4.3 Form of Subordinated Debt Indentu
and The Bank of New York, as Trus

Exhibit 5 Opinion of John R. Leekley.*

Exhibit 12 Statement of Computation of Ratio
Charges.(4)

Exhibit 23.1  Consent of PricewaterhouseCoopers
consolidated financial statements
schedule of Masco Corporation.

Exhibit 23.2  Consent of John R. Leekley, which
Exhibit 5.*

Exhibit 24 Powers of Attorney, which appear
this Registration Statement.*

Exhibit 25.1  Form T-1 Statement of Eligibility
Act of 1939 of Bank One Trust Com

Exhibit 25.2  Form T-1 Statement of Eligibility
Act of 1939 of The Bank of New Yo

ebt Securities). (1)
ommon Stock). (1)

tion of Masco Corporation

mended.(3)

mber 6, 1995, between Masco
ork, as Rights Agent, as

as of September 23, 1998.(4)
February 12, 2001 between
ust Company, National

re between Masco Corporation
tee.(5)

of Earnings to Fixed

LLP relating to the
and financial statement

is included as part of
on the signature pages of
under the Trust Indenture

pany, National Association.*

under the Trust Indenture
rk.*

(1) Incorporated herein by reference to the Exkifiied with Masco Corporation's Registration Staéat on Form S-3 (File No. 33-53330),
dated October 15, 1992.

(2) Incorporated herein by reference to the Exaifiied with Masco Corporation's Quarterly Repartform 10-Q for the quarter ended June
30, 1998.

(3) Incorporated herein by reference to the Exkifiied with Masco Corporation's Annual Report anrf 10-K for the year ended December
31, 1998.

(4) Incorporated herein by reference to the Exhifiied with Masco Corporation's Annual Report arrR 10-K for the year ended December
31, 2000.

(5) Incorporated herein by reference to the Exaifiied with Masco Corporation's Registration Ste¢at on Form S-3 (File No. 333-40122),
dated November 1, 2000.
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EXHIBIT 23.1
CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by referémtleis Registration Statement on Form S-3 ofreport dated February 14, 2001 relating
to the financial statements and financial statersehedule, which appears in Masco Corporation'sudhReport on Form 10-K for the year
ended December 31, 2000. We also consent to theerefe to us under the heading "Experts" in sugfisRation Statement.

/sl PricewaterhouseCoopers LLP

Detroit, M chigan
April 24, 2001
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