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Zero Coupon Convertible Senior Notes, Series B due
2031 $1,874,978,000 48.63% $911,8 01,801 $115,525

Common Stock, par value $1.00 per share(2)........ ) 2)

(1) Estimated solely for the purpose of calculatimg amount of the registration fee pursuant teRI&7 under the Securities Act of 1933.
Pursuant to Rule 457(c) the price per note is bagetie market prices of the Zero Coupon Convert#nior Notes due 2031.

(2) Includes the shares of common stock, if anypedssued upon conversion of the Zero Coupon QtibleeSenior Notes, Series B due
2031.

(3) Pursuant to Rule 457(i), there is no additiditalg fee with respect to the shares of commartkt if any, issuable upon conversion of the
Zero Coupon Convertible Senior Notes, Series B2084 because no additional consideration will loeireed by the registrant.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STAIMENT ON SUCH DATE OR DATES AS MAY BE
NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REISTRANT SHALL FILE A FURTHER AMENDMENT WHICH
SPECIFICALLY STATES THAT THIS REGISTRATION STATEMEN SHALL THEREAFTER BECOME EFFECTIVE IN
ACCORDANCE WITH SECTION 8(a) OF THE SECURITIES AGF 1933, AS AMENDED OR UNTIL THE REGISTRATION
STATEMENT SHALL BECOME EFFECTIVE ON SUCH DATE AS TEHHCOMMISSION, ACTING PURSUANT TO SAID SECTION
8(a), MAY DETERMINE.



THE INFORMATION IN THIS PROSPECTUS IS NOT COMPLETRND MAY BE CHANGED. WE MAY NOT CONSUMMATE THE
EXCHANGE OFFER UNTIL THE REGISTRATION STATEMENT FED WITH THE SECURITIES AND EXCHANGE COMMISSION
IS EFFECTIVE. THIS PROSPECTUS IS NOT AN OFFER TOLEHHESE SECURITIES AND WE ARE NOT SOLICITING OFFER
TO BUY THESE SECURITIES IN ANY STATE WHERE THE OFREOR SALE IS NOT PERMITTED.

(SUBJECT TO COMPLETION)
PROSPECTUS
ISSUED NOVEMBER 12, 2004

MASCO CORPORATION
OFFER TO EXCHANGE
ZERO COUPON CONVERTIBLE SENIOR NOTES, SERIES B DUE 2031 FOR
ZERO COUPON CONVERTIBLE SENIOR NOTES DUE 2031

THE EXCHANGE OFFER

Masco Corporation is offering to exchange, uponténms and subject to the conditions set forthis prospectus and the accompanying
letter of transmittal, our newly issued Zero Cou@mnvertible Senior Notes, Series B due 2031, whiehrefer to as the new notes, for
validly tendered and accepted Zero Coupon Conver8bnior Notes due 2031, which we refer to aottienotes.

- Tenders of old notes may be withdrawn at any tief®re midnight, New York City time, on the expioa date of the exchange offer.

- The exchange offer expires at midnight, New YOty time, on December , 2004, which date we r&deas the expiration date, unless
earlier terminated or extended by us.

- As consideration for exchanging old notes for mmes, holders of new notes will receive an exgbdere of $1.25 per $1,000 principal
amount at maturity of the new notes. The exchaagenfill be payable to holders of new notes on #uhange date.

THE NEW NOTES
- Comparison: The terms of the new notes diffemftbe terms of the old notes in the following ways:

- The new notes are convertible into cash andyabption, in part in shares of our common stockifgia combined aggregate value equal to
the conversion rate multiplied by the applicabtektprice described herein, subject to adjustmerder the circumstances and during the
periods described herein. The old notes are cablednly into common stock.

- The conversion rate for the new notes will bauatdjd, subject to certain limitations, for cashdakwnds or distributions on shares of our
common stock declared on or before January 20,.2ZI045 old notes have a more limited dividend pridd@cfeature.

- The new notes contain a change of control maka@evhnder which the conversion rate will be adjd$t® conversions in connection with a
change of control or, if such change of controlstiiutes a public acquirer change of control, we mlact to modify the conversion
obligation as described in this prospectus. Thenokgs do not contain a change of control make &hol

- Maturity: The new notes will mature on July 2032.

- Yield to Maturity: Except under circumstancesatdxed below, we will not pay cash interest onrteg notes prior to maturity. Instead, on
the maturity date of the new notes, holders witkiee $1,000 for each $1,000 principal amount gunitg of the notes. Each new note will
issued at an initial principal amount of $ per $0 @rincipal amount at maturity which represenysetd to maturity of 3.125% per year
calculated from December , 2004.

- Optional Conversion to Cash Pay Notes Upon TeaeniEs: If certain taxelated events were to occur and we so elect,gienotes will ceas
to accrete, and cash interest will accrue at aafa®125% per annum on the restated principal arhand be payable serairnually in arrear

- Contingent Interest: Commencing January 20, 2@@7will pay contingent interest to the holdersefv notes during specified six-month
periods if the average market price of a new notéHe five trading days ending on the second mgadiay immediately preceding the relevant
six-month period equals 120% or more of the acdretdue of a new note on the day immediately priegethe relevant six-month period.

- Optional Redemption: We may redeem all, but raot pf, the new notes prior to January 25, 200y drdur common stock price reaches
130% of the applicable conversion price for a dipgtitime period. We may, at any time on or afemuary 25, 2007, redeem the new notes
for cash in an amount equal to the accreted vdltieeonew notes



- Optional Repurchase: Holders may require us tolmse the new notes on the following dates afaif@ving prices: January 20, 2005 at
$439.67; January 20, 2007 at $467.80; July 20, 20%537.85; July 20, 2016 at $628.06; July 20,1282$733.39; and July 20, 2026 at
$856.38.

SEE "RISK FACTORS" BEGINNING ON PAGE 12 FOR A DISGSION OF RISK FACTORS THAT SHOULD BE CONSIDERED BY
YOU PRIOR TO TENDERING YOUR OLD NOTES IN THE EXCHABE OFFER.

Neither the Securities and Exchange Commissiorangistate securities commission has approved appisved of the securities to
issued in the exchange offer or passed upon thguadg or accuracy of this Prospectus. Any reprasientto the contrary is a criminal
offense.

The co-dealer managers for the exchange offer are:

CITIGROUP MERRILL LYNCH & CO.
November , 200
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

In this prospectus and in the documents we incaitpdry reference, we state our views about ourdyterformance. These views involve
risks and uncertainties that are difficult to poedind, accordingly, our actual results may diffexterially from the results discussed in such
forward-looking statements. We have no obligatmnpdate any forward-looking statements as a resuméw information, future events or
otherwise.

Factors that affect our results of operations idelthe levels of home improvement and residentiabtruction activity principally in North
America and Europe (including repair, remodelind arw construction), our ability to effectively nzaye our overall cost structure,
fluctuations in European currencies (primarily éwro and British pound), the importance of andrelationships with home centers
(including The Home Depot, which represented apprately 22 percent of our sales in 2003) as digtdts of home improvement and
building products, and our ability to maintain deadership positions in our markets in the facamofeasing global competition. Historically,
we have been able to largely offset cyclical dedim housing markets through new product intrddastand acquisitions as well as market
share gains. Additional factors that may signiftbaaffect our performance are discussed under "ddament's Discussion and Analysis of
Financial Condition and Results of Operations"um Gurrent Report on Form 8-K filed with the SECMovember 12, 2004 (which
supersedes the corresponding sections in our Ariedrt on Form 10-K for the year ended Decembe3@3) and in our Quarterly
Reports on Form 10-Q that are on file with the SISQvell as under the heading "Risk Factors" inphispectus.

YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED N THIS PROSPECTUS AND IN MATERIAL WE FILE WITH
THE SEC. WE HAVE NOT AUTHORIZED ANYONE TO PROVIDE®U WITH INFORMATION THAT IS DIFFERENT.



SUMMARY

This summary highlights information contained, mearporated by reference, in this prospectus.duaified in its entirety by the more
detailed information contained, or incorporated&fgrence, in this prospectus. You should readuhéext of, and consider carefully the
more specific details contained, or incorporateddigrence, in this prospectus before you decidetheér to tender your old notes in the
exchange offer. In addition, you should carefutiysider the information set forth or referred talenthe heading "Risk Factors." Unless the
context otherwise requires, the terms "Masco," @ampany,” "we" and "our" refer to Masco Corporatia Delaware corporation, and its
predecessors and subsidiaries.

MASCO CORPORATION

Masco Corporation manufactures, sells and ingtaltae improvement and building products, with emghas 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 fmmmstruction markets. Our business segments alpiets and related products;
plumbing products; installation and other servicks;orative architectural products; and other ggcproducts.

Our executive offices are located at 21001 Van Bwad, Taylor, Michigan 48180. Our telephone nuni®©€813) 274-7400 and our website
address is http://www.masco.com. The informatioroonwebsite is not a part of this prospectus.
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MATERIAL DIFFERENCESBETWEEN THE OLD NOTESAND THE NEW NOTES

The material differences between the old notestlamahew notes are illustrated in the table belole Bble below is qualified in its entirety
by the information contained in this prospectus tiieddocuments governing the old notes and thenw®s, copies of which have been filed
as exhibits to the registration statement of witliié prospectus forms a part. For a more detaiéegription of the new notes, see the section
of this prospectus entitled "Description of the Nates." On November 2, 2004, we amended the indemgoverning the old notes to
remove our right to deliver shares of our commaelstupon the exercise by holders of their rightetguire us to purchase the old notes on
certain dates.

OLD NOTES NEW NOTES

Accreted Value... The accreted value of the old no tes The accreted value of the new notes
on December , 2004 will be $ on any date will be identical to
per $1,000 principal amount at that of the old notes.
maturity, and such old notes wil | As consideration for exchanging old
continue to accrete at a rate of notes for new notes, holders of new
3.125% per year (computed on a notes will receive an exchange fee
semi-annual bond equivalent basi s). of $1.25 per $1,000 principal

amount at maturity of the new
notes. The exchange fee will be
payable to holders of new notes on
the exchange date.

Settlement upon

Conversion....... Upon conversion of the old notes , Upon conversion of the new notes,
we will deliver shares of our we will deliver, in respect of each
common stock at the applicable $1,000 principal amount at maturity
conversion rate. of new notes:

- cash in an amount (the "principal
return") equal to the lesser of
(1) the accreted value of each
new note to be converted and (2)
the "conversion value,"” which is
equal to (a) the applicable
conversion rate, multiplied by
(b) the applicable stock price,
as defined under "Description of
the New Notes -- Conversion
Settlement," and

- if the conversion value is

greater than the accreted value of
each new note, a number of shares
of our common stock (the "net
shares") equal to the sum of the
daily share amounts, calculated
as described under "Description
of the New Notes -- Conversion
Settlement"; provided that, at
our option, we may deliver cash
or a combination of cash and
shares of our common stock equal
to the value of the net shares.



OLD NOTES NEW NOTES

Conversion Rate
Adjustments for

Cash Dividends... The conversion rate will only be Until January 20, 2007, the

adjusted for cash dividends to t
extent that the aggregate amount
cash dividends per share of our
common stock ("excess dividends"
in any twelve month period excee
10% of the closing sale price pe
share of common stock on the dat
preceding the date of declaratio
of such cash dividend, provided,
however, that no adjustment to t
conversion rate will be made in
respect of any such dividends th
are paid during any period for
which we are paying contingent
interest to holders.

The formula for adjusting the
conversion rate upon any such
dividend is:

CR(1) = CR(0) x SP(0)

SP(0) - ED

where,

CR(0) = the conversion rate in
effect immediately prior to the
record date for such dividend;
CR(1) = the conversion rate in
effect immediately after the ex
dividend date for such dividend;
SP(0) = the closing sale price p
share of our common stock on the
date preceding the date of
declaration of such cash dividen
and

ED = the amount of such excess
dividends.

he conversion rate will be adjusted

of for any cash dividend or other
distribution consisting exclusively

) of cash made to all holders of our

ds common stock based on the following

r formula:

e CR(1) =CR(0)x SP(0)

SP(0) - ED
he where,
CR(0) = the conversion rate in
effect immediately prior to the
record date for such dividend;
CR(1) = the conversion rate in
effect immediately after the ex
dividend date for such cash
dividend or distribution;
SP(0) = the average of the closing
sale prices of our common stock for
the ten consecutive trading days
prior to the trading day
immediately preceding the ex
dividend date of such cash dividend
or distribution; and
ED = the amount by which such cash
dividend or distribution together
with all other such cash dividends
or distributions made during the
fiscal quarter (and for which no
adjustment has been made), exceeds
$0.18 per share (appropriately
d; adjusted from time to time for any
share dividends on or subdivisions
of our common stock).
On and after January 20, 2007, the
conversion rate adjustments for
cash dividends will be the same as
the old notes.

—

a

e

=



[

OLD NOTES
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right to convert notes upon the
occurrence of a fundamental chan
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NEW NOTES

he Holders of new notes will have the
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ge occurrence of a change of control.

e.

If certain transactions that
constitute a change of control
occur on or prior to January 20,
2007, under certain circumstances,

us we will increase the conversion
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(o]

o wn

to

n shares for any conversion of new
notes in connection with such
transactions, as described under
"Description of New Notes -- Make
Whole Amount and Change of
Control." The amount of additional
shares will be determined based on
the date such transaction becomes
effective and the price paid per
share of our common stock in such
transaction. However, if such
transaction constitutes a public
acquirer change of control, in lieu
of increasing the conversion rate,
we may elect to adjust our
conversion obligation such that
upon conversion of the new notes,
we will deliver cash and acquirer
common stock as described under
"Description of New Notes -- Make
Whole Amount and Change of
Control."

The number of shares of our common
stock deemed to be outstanding for
the purpose of calculating diluted
earnings per share will not be
increased unless the closing sale
price of our common stock exceeds
the base conversion price of the
new notes and whenever the closing
sale price of our common stock
exceeds the base conversion price,
the number of dilutive shares will

be determined by the formula
described below.

he applicable reporting period X
accreted value

X the number

he applicable reporting period

of outstanding new notes
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Settlement upon Conversion.... Subject to certain exceptions, at the time the
new notes are tend ered for conversion, the
aggregate value (t he "conversion value") of the
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RISK FACTORS

Before tendering any old notes in the exchange offau should carefully consider the following skogether with all of the other
information contained, or incorporated by referemeehis prospectus. The risks and uncertaintescdbed below are not the only ones we
face. If any of the following risks actually occuosir business, financial condition and resultefdrations could be materially adversely
affected.

This prospectus contains forward-looking statem#rasinvolve risks and uncertainties. Our actealits may differ significantly from the
results discussed in the forwdabking statements. Factors that might cause siifdrehces include, but are not limited to, th&fiactors se
forth below. See also "Special Note Regarding Faivkaoking Statements” above.

RISKSRELATED TO OUR BUSINESS
WE CANNOT ASSURE YOU THAT OUR GROWTH STRATEGIESWILL BE SUCCESSFUL.

While the Company's current strategy emphasizesnicggrowth, historically mergers and acquisitibase historically contributed
significantly to our long-term growth, after thatial impact on earnings of transaction-relatedts@nd expenses such as interest and added
depreciation and amortization. Successful stratagiiisitions require the integration of operatiand management and other efforts to
realize the benefits that may be available to Uewdng the acquisition. Although we believe tha¢ Wwave been successful in doing so in the
past, we can give no assurance that we will coatinlbe able to identify, acquire and integratessasful strategic acquisitions in the futur
be able to implement successfully our operatinggnogith strategies within our existing markets @hwespect to any future product or
geographic diversification efforts.

OUR BUSINESSHASBEEN AFFECTED BY ECONOMIC WEAKNESS AND BUSINESS CONDITIONS.

Factors that affect our results of operations idelthe levels of home improvement and residentiabtruction activity, principally in North
America and Europe (including repair and remodedind new construction), our ability to effectivehanage our overall cost structure,
fluctuations in European currencies (primarily ¢wgo and British pound), and our ability to maintaur leadership positions in our markets
in the face of increasing global competition. Higtally, we have been able largely to offset cyallideclines in housing markets through new
product introductions and acquisitions as well askat share gains. The Company's current strategyasizes organic growth rather than
acquisitions. We can give no assurance that web&itible to offset these cyclical declines in titare.

WE RELY ON OUR KEY CUSTOMERS.

Our relationships with home centers are importantst Direct sales of our product lines to homeereretailers have increased substantially
in recent years and, in 2003, sales to our largegbmer, The Home Depot, were $2.5 billion (appnately 22 percent). Although builders,
dealers and other retailers represent other chawofhelistribution for our products, we believe tha loss of a substantial portion of our sales
to The Home Depot would have a material adverseanpn our company.

OUR INTERNATIONAL BUSINESSHAS SPECIAL RISKS.

Our international operations outside of North Aroariprincipally in Europe, are subject to politigabnetary, economic and other risks
attendant generally to international businesseas@hisks generally vary from country to countrgs®ts of existing European operations
have been adversely influenced in recent yeaygaihdue to softness in our European markets, ctitiwpepricing pressures on certain
products, the effect of a higher percentage of fawargin sales to total European sales and fluiciy&i.S. dollar exchange rate.

OUR MARKETSARE HIGHLY COMPETITIVE.

The major markets for our products are highly catitipe. Competition in all of our product lineshs&sed primarily on performance, quality,
style, delivery, customer service and price, wité telative importance of such factors varying agnproduct categories.
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WE HAVE FINANCIAL COMMITMENTSAND INVESTMENTSIN FINANCIAL ASSETS.

As part of our acquisition strategy we often stuuetacquisition and other transactions to provideddition to the consideration paid at
closing, contingent consideration to be paid irhaasstock if specified conditions are met. Theseditions may include the operating
performance of the acquired business in the caae atquisition, the price of our common stockyath. In addition to possibly increasing
the consideration we ultimately pay for an acqigisitthese conditions may also affect the numbeootingently issuable shares that are
included in our periodic computation of diluted@ags per common share, the amount of our acciabilities and our results of operations.

We also maintain investments in a number of prieafeity funds and in marketable securities. Thegestments are generally carried as
long-term assets on our balance sheet. We receedtiments in marketable securities at fair valugchvis subject to adjustment based on
market fluctuations. Unrealized losses that doreptesent other-thatemporary declines in fair value and unrealizechgaire recognized, r
of taxes, through shareholders' equity as a compaiether comprehensive income. Realized gaidd@sses and charges for other-than-
temporary declines in fair value are included imestincome.

Our investments in private equity funds have ndlifgascertainable market value. These equity fundyg invest in transactions that have an
above average degree of financial leverage or basirisk. Our investments in these funds are chatieost and are periodically evaluatec
impairment or when circumstances indicate an inmpairt may exist. Income and gains, net realized fftse investments are included in
other income when distributed or received. In addjtwe have commitments that may require us tdarifnre additional capital to these
private equity funds.

WE ARE IN THE PROCESS OF EVALUATING OUR INTERNAL QO'ROL SYSTEM OVER FINANCIAL REPORTING IN
ACCORDANCE WITH THE REQUIREMENTS OF SECTION 404 QHE SARBANES-OXLEY ACT OF 2002.

We are in the process of evaluating our internatrod system over financial reporting in accordangt the requirements of Section 404 of
the Sarbanes-Oxley Act of 2002. Because of ouoticstl growth through acquisition and our deceieal organizational structure with over
50 reporting units and over 600 operating locatwwoddwide, we estimate that we have well in exa#sa0,000 key controls over financial
reporting. As part of this initiative, we have isted a substantial amount of time and resourcdedaomenting and testing our system of
internal control. During the course of this compnesive process, we and our independent auditoss idantified control deficiencies. We
have corrected a number and we are remediatingsotifiechese control deficiencies. However, there loa no assurance that one or more
deficiencies will not constitute what we or our épéndent auditors conclude is a material weakmesgarnal control over financial reportit
Additionally, there can be no assurance in lighbwf decentralization, the number of our operatings and magnitude of the overall
initiative, that we will be able to complete thepess in time to allow our independent auditofinigh their assessment and issue their audit
report on a timely basis. We believe, however, daseour current knowledge, that our documentatiestjng and final assessment will be
completed on a timely basis.

RISKS ASSOCIATED WITH THE NEW NOTES

WE CANNOT ASSURE YOU THAT AN ACTIVE TRADING MARKET WILL DEVELOP FOR THE NEW
NOTES.

The new notes are a new issue of securities. Tiher@ active public trading market for the new soMe will apply for listing of the new
notes and the shares of common stock issuable egrorersion of the new notes on the New York Stockhange; however, we can give no
assurance that the new notes or the underlyingesttircommon stock will be so listed. The dealenaggrs have also advised us that they
currently intend to make a market in the new ndtesthey are not obligated to do so and may diswoa any such market-making at any
time. As a consequence, we cannot assure youritatdteve trading market will develop for your neates, that you will be able to sell your
new notes, or that, even if you can sell your netes, you will be able to sell them at an acceptabice.
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THE TRADING PRICESFOR THE NEW NOTESWILL BE DIRECTLY AFFECTED BY THE TRADING
PRICES FOR OUR COMMON STOCK, WHICH ARE IMPOSSIBLE TO PREDICT.

The price of our common stock could be affecteghtigsible sales of our common stock by investors viéw the new notes as a more
attractive means of equity participation in our gamy and by hedging or arbitrage trading activiigttmay develop involving our common
stock. This hedging or arbitrage could, in turrieetf the trading prices of the new notes.

THE AMOUNT YOU MUST INCLUDE IN YOUR INCOME FOR UNITED STATESFEDERAL INCOME
TAX PURPOSESWILL EXCEED THE STATED YIELD ON THE NEW NOTES.

We and each holder will agree to treat the notamatngent payment debt instruments for UnitedeStéederal income tax purposes. As a
result, despite some uncertainty as to the propglication of the applicable Treasury regulatiddsS. holders will be required to include in
their gross income, each year, amounts of intémestcess of the stated yield of the notes. U.&ldre will recognize gain or loss on the sale
of a new note, repurchase by us of a new notesdt/tB. holder's option, conversion of a new notedemption of a new note, in an amount
equal to the difference between the amount realiretthe sale, repurchase by us at the U.S. holojgtisn, conversion or redemption
(including the fair market value of our common &toeceived upon conversion or otherwise) and ti& bolder's adjusted tax basis in the
new note. Any gain recognized by the U.S. holderthe sale, repurchase by us at the U.S. holdgtism conversion or redemption of a new
note generally will be ordinary interest incomey &wss will be ordinary loss to the extent of imtgtrpreviously included in income and,
thereafter, capital loss. See "Material United &tdatax Consequences."

THE MAKE-WHOLE AMOUNT PAYABLE UPON THE OCCURRENCE BA CHANGE OF CONTROL MAY NOT ADEQUATELY
COMPENSATE YOU FOR THE LOST OPTION TIME VALUE OF YAR NEW NOTES AS A RESULT OF SUCH CHANGE OF
CONTROL AND MAY NOT BE ENFORCEABLE.

If a change of control occurs on or prior to Jagud, 2007, we may increase the conversion ratadar notes converted in connection with
the change of control. The amount of such incréasiee conversion rate, if any, will be based amhice paid per share of our common s
in the transaction constituting the change of ain# description of how the make-whole amount Wil determined is described under
"Description of the New Notes -- Make Whole Amoantd Change of Control." While the mak#&ole amount is designed to compensate
for the lost option time value of your new notesassult of a change of control, the maWesle amount is only an approximation of such
value and may not adequately compensate you fdrlsss. In addition, if the change of control oscafter January 20, 2007 or if the price
paid per share of our common stock in the changeufirol is less than $25.51 or more than $50.0Bjéxt to adjustment), there will be no
such make-whole amount. Furthermore, our obligatiopay the make-whole amount could be consideqgehalty, in which case the
enforceability thereof would be subject to generaiciples of reasonableness of economic remedies.

RISKSRELATING TO THE EXCHANGE OFFER

THE UNITED STATESFEDERAL INCOME TAX CONSEQUENCES OF THE EXCHANGE OF THE OLD
NOTESFOR THE NEW NOTESARE NOT ENTIRELY CLEAR.

The U.S. federal income tax consequences of thieagxye offer and of the ownership and dispositiothefnew notes are not entirely clear.
We intend to take the position that the modificasido the old notes resulting from the exchangaahotes for new notes should not
constitute a significant modification of the oldtes for tax purposes. If, consistent with our positthe exchange of old notes for new notes
does not constitute a significant modification loé bld notes. Consistent with our position, the me¥es should be treated as a continuatic
the old notes and there should be no U.S. fedecalne tax consequences to a holder who exchange®tas for new notes pursuant to the
exchange offer except for the exchange fee. Iftraopto our position, the exchange constitutegaificant modification, the tax
consequences to you could materially differ.

See the section of this prospectus entitled "Makéinited States Tax Consequences"” beginning oa pag
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IF YOU DO NOT EXCHANGE YOUR OLD NOTES, THE OLD NOTESYOU RETAIN MAY BECOME
LESSLIQUID ASA RESULT OF THE EXCHANGE OFFER.

If a significant number of old notes are exchanigetthe exchange offer, the liquidity of the tradimgrket for the old notes, if any, after the
completion of the exchange offer may be substaytiauced. Any old notes exchanged will reduceatygregate number of old notes issued
and outstanding. This reduction may in turn incecthe volatility of the market price for the oldtes. In addition, the old notes may trade at a
discount to the price at which they would tradehé transactions contemplated by this prospectus met consummated, subject to prevai
interest rates, the market for similar securitiegd ather factors. We cannot assure you that ameaatarket in the old notes will exist or be
maintained and we cannot assure you as to thespmic@hich the old notes may be traded.

15



USE OF PROCEEDS

We will not receive any cash proceeds from theassa of the new notes. The new notes will be exgbdifor old notes as described in this
prospectus upon our receipt of old notes. We waitlael all of the old notes surrendered in exchdogthe new notes.

PRICE RANGE OF OLD NOTESAND COMMON STOCK

Our old notes and common stock are listed on the Xerk Stock Exchange (the "NYSE") under the symsb®AS ZR31" and "MAS,"
respectively. The following table sets forth thghand low trading sale prices for our old notesep®rted by published financial sources,
high and low trading prices for our common stoaktfee periods indicated as reported on the NY SE (@wite Tape and the cash dividends
declared on the common stock during such periods.

OLD COMMON
NOTES P RICE  STOCK PRICE
---------------------------- DIVIDENDS ON
HIGH LOW HIGH LOW COMMON STOCK
(% OF P AR) (IN DOLLARS)
YEAR ENDED 2002
First Quarter.........c.ccccoeevueen. 43.00 36.88 $28.99 $24.10 $0.135
Second Quarter..........cccoeevneenne 43.00 40.00 29.43 25.39 0.135
Third Quarter..........ccocceeveene 42.00 32.00 27.05 19.00 0.14
Fourth Quarter............cccccvvvenes 42.50 36.00 22.60 17.25 0.14
YEAR ENDED 2003
First Quarter.........c.ccccoeevueen. 42.25 36.13 $21.96 $16.59 $0.14
Second Quarter.......cccccveeveeeennn. 44.00 36.00 25.58 18.60 0.14
Third Quarter..........ccocceevveenne 43.00 39.00 25.99 2245 0.16
Fourth Quarter..........cccceceeenee. 43.50 40.00 28.44 24.61 0.16
YEAR ENDED 2004
First Quarter.............coecve... 46.00 42.50 $30.80 $25.88 $0.16
Second Quarter.......cccccvvereeeenn. 46.25 41.00 31.47 26.29 0.16
Third Quarter..........ccccceeveveennee 48.00 41.00 35.00 29.69 0.18
Fourth Quarter (through November 11)... 49.00 45.00 36.29 33.05 --

On November 11, 2004, the last reported sale ficair old notes and common stock was 48.00% per awod $35.88 per share,
respectively. At November 11, 2004, there were exiprately 6,500 holders of record of our commorckto

DIVIDEND POLICY

As shown in the table above, we declared quartabh dividends on our common stock in each of #z@syended December 31, 2003 and
2002 and in the quarters ended March 31, June @&aptember 30, 2004. We expect that our practipaying quarterly dividends on our

common stock will continue, although the paymenrfutdire dividends is at the discretion of our boafdlirectors and will depend upon our
earnings, capital requirements, financial condiiod other factors.
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RATIO OF EARNINGSTO COMBINED FIXED CHARGES AND PREFERRED STOCK DIVIDENDS

Our ratio of earnings to fixed charges for the gearded December 31, 1999 through 2003 and themin¢hs ended September 30, 2004 are
set forth in the table below.

NINE MO NTHS
ENDE D YEARS ENDED DECEMBER 31,
SEPTEMBE R 30,
2004 2003 2002 2001 2000 1999
Ratio of earnings to fixed charges(1).... 8.0 53 46 20 4.7 6.7

Ratio of earnings to combined fixed
charges and preferred stock
dividends(2).......cceevveeriiennnnn. 7.7 50 44 20 47 6.7

(1) Ratio of earnings to fixed charges means ttie cd income before income taxes, extraordinagome and fixed charges to fixed charges,
where fixed charges are the aggregate of interpsnse, including amortization of debt expensethadestimated interest factor for rentals.
Years prior to 2002 have not been adjusted to eectjoodwill amortization expense.

(2) Ratio of earnings to combined fixed charges pmederred stock dividends means the ratio of inedi@fore income taxes, extraordinary
income and fixed charges to fixed charges and peafestock dividends.
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CAPITALIZATION

The following table sets forth certain unauditefibimation regarding our capitalization as of SepienB0, 2004 on an actual basis and as
adjusted, assuming all of the old notes are exahpgrsuant to the exchange offer. This informasioould be read in conjunction with our

consolidated financial statements, including thieesdhereto, and the other financial informatioctoiporated by reference in this prospectus.
See the section of this prospectus entitled "WiYene Can Find More Information.”

AS OF SEPTEMBER 30, 2004

(UNAUDITED)

(IN MILLIONS,
EXCEPT SHARE DATA)
Cash and cash investments........cccccceeevveeeee. L $ 969 $ 969
Long-term debt:
Zero Coupon Convertible Senior Notes due 2031(1). ... $ 817 $ -
Zero Coupon Convertible Senior Notes, Series B du e
2031(1) i - 817
Other long-term liabilities............cceeeeee. L. 3,393 3,393
Total long-term debt........ccocceevvveeeeeee. L 4,210 4,210
Shareholders' equity:
Common shares, par value $1.00 per share, 1,400,0 00,000
authorized, 449,220,000 issued........ccooe.. L. 449 449
Paid-in capital.......c.cccoevvevciviiieee 724 724
Retained earnings......cccccceveeeeevevevieeeeeee 3,856 3,856
Accumulated other comprehensive income........... ... 409 409
Less: Restricted stock awards........ccccceeeeee. Ll (196) (196)
Shareholders' equity.........ooovvevccceeeee. 5,242 5,242
Total capitalization...........cocceveeeeeee. L $9,452 $9,452

(1) Accreted value at September 30, 2004.
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SELECTED CONSOLIDATED FINANCIAL DATA

The following selected consolidated financial daitdlasco are derived from and should be read ifjuraion with our audited financial
statements incorporated by reference to our CuRepbrt on Form 8-K filed with the SEC on Novemb2r 2004 (which supersedes the
corresponding financial data in our Annual Reporform 10-K for the year ended December 31, 200%)consolidated statement of
income data for the years ended December 31, 2002 and 2001, and the balance sheet data as ehibec 31, 2003 and 2002 are derived
from and should be read in conjunction with ouritadifinancial statements incorporated by referéanagur Current Report on Form 8-K
filed with the SEC on November 12, 2004. The codsbéd statement of income data for the years ebdegmber 31, 2000 and 1999 are
derived from our accounting records. The consddidatatement of income data for the nine monttodsrended September 30, 2004 and
2003 and the consolidated balance sheet data%sptémber 30, 2004 and 2003 are derived from camdited financial statements which, in
our opinion, have been prepared on the same bagiie audited consolidated financial statementgetfhect all adjustments, consisting only
of normal recurring adjustments, necessary foirgpf@sentation of our results of operations andricial position.

NINE MONTHS ENDED

YEAR ENDED DECEMBER 31, SEPTEMBER 30,
2003 2002 2001 2000 1999 2004 2003
(IN MILLIONS)

STATEMENT OF INCOME DATA(1):
Net sales.........cccc..... $10,571 $8,831 $ 7,705 $6,506 $5577 $9,040 $7,803
Cost of sales............... 7,330 6,040 5377 4,438 3,717 6,224 5,414
Selling, general and
administrative expenses... 1,776 1,393 1,230 1,030 1,014 1,491 1,312

(Income) charge from planned

disposition of a

business(2).......cccee... - (16) - 90 -- -- --
(Income) regarding

litigation

settlement(3)............. (72) 147 - -- - (30) (71)
Goodwill impairment

charge(4).....cccccevueen 53 - - - - - -
Amortization of goodwill.... - - 87 60 39 - -
Other income (expense),

net(5)....coevveennnnn. (204) (301) (733) (64) (2) @43) (@47
Income from continuing

operations before income

taxes and minority

interest.................. 278 824 805 1,312 1,001
Income taxes 95 284 303 474 357
Minority interest......... (13) -- - -- - (14) (8)

(Loss) income from

discontinued operations,

after income taxes........ 16 43 16 52 68 (36) 78
Cumulative effect of

accounting change,

net(6).....cccceuvernnen. - (92) - - - - -
Net income.................. $ 806 $ 590 $ 199 $ 592 $ 570 $ 788 $ 714
Earnings per common share:
Basic:
Income from continuing
operations........... $ 165 $ 132 $ 040 $ 122 $ 115 $ 184 1.32

Income (loss) from
discontinued
operations........... 0.03 0.09 0.03 0.12 0.16 (0.08) 0.16
Cumulative effect of
accounting change,

043 $ 134 $ 131 $ 176 $ 1.48
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NINE MONTHS ENDED

YEAR ENDED DECEMBER 31, SEPTEMBER 30,
2003 2002 2001 2000 1999 2004 2003
(IN MI LLIONS EXCEPT PER SHARE DATA)
Diluted:
Income from continuing
operations........... $ 161 $124 $ 039 $120 $ 112 $ 181 $ 1.28

Income (loss) from

discontinued

operations and gain,

net of income

taxes.....oceeueeen. 0.03 0.08 0.03 0.11 0.15 (0.08) 0.16
Cumulative effect of

accounting change,

Net income........... $164 $115 $ 042 $ 131 $128 $ 173 $ 1.44

CASH FLOW DATA:
Net cash from operating

activities................ $1,421 $1225 $ 967 $ 734 $ 491 $ 973 $ 924
Net cash from (for)

financing activities...... $(1,617) $ 767 $ (158) $ 380 $ 319 $ (964) $(1,166)
Net cash from (for)

investing activities...... $ (128) $(1,296) $ (667) $(1,175) $(1,132) $ 204 $ 55
BALANCE SHEET DATA:

Total assets................ $12,149 $12,050 $ 9,021 $7,604 $6,517 $12,389 $12,201
Long-term debt.............. $3,848 $4,316 $ 3,628 $3,018 $2,431 $4,210 $ 3,836
Total liabilities........... $6,693 $6,756 $ 5,064 $4,318 $3,498 $7,147 $6,796
Shareholder's equity........ $5456 $5294 $ 3,958 $3,286 $3,019 $5,242 $5,405

(1) Statement of income data has been restatextkassify discontinued operations as reported irCaurent Report on Form 8-K filed with
the SEC on November 12, 2004.

(2) Includes a pre-tax gain of $16 million for thear ended December 31, 2002 related to certagillead assets which were written dowr
2000. Includes a $145 million pre-tax, non-cashrgédor the planned disposition of businesses anité Wown of certain investments for the
year ended December 31, 20

(3) Includes the litigation settlement pre-tax @ime) charge, net, of $(30) million, $(71) millidk(72) million and $147 million in the nine
months ended September 30, 2004 and 2003 andefgetirs ended December 31, 2003 and 2002, resggcirertaining to the Decorative
Architectural Products segment.

(4) Includes a $53 million pre-tax goodwill impaiemt charges as follows:
Plumbing Products -- $17 million; Decorative Argatural Products -- $5 million and Other Speci@tgducts -- $31 million.

(5) Includes a $530 million pre-tax, non-cash ckasgated to the write down of certain investmepiscipally, securities of Furnishings
International, Inc. for the year ended December2BD]1.

(6) On adoption of SFAS No. 142, a non-cash,tpreimpairment charge of $117 million ($92 milliaret of income tax credit of $25 millio
relating primarily to certain of our European besises that had been affected by weak market amédméo conditions, was recognized as a
cumulative effect of change in accounting princigtective January 1, 2002.
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THE EXCHANGE OFFER
PURPOSE OF THE EXCHANGE OFFER

The purpose of the exchange offer is to changaicetieérms of the old notes including the type aisideration we will pay holders of the n
notes who convert their new notes. We believethahging the consideration payable upon conversidine old notes will reduce the
likelihood of dilution to our shareholders, whichin the best interests of the company and oueslotders.

The exchange offer is not being made to, nor walagcept tenders for exchange from, holders ohotds in any jurisdiction in which the
exchange offer or the acceptance of it would nahlmpliance with the securities or blue sky lafsuch jurisdiction.

EXCHANGE FEE

As consideration for exchanging old notes for netes, holders of new notes will receive an exchdaggayment of $1.25 per $1,000
principal amount at maturity of new notes. The exaje fee will be payable to holders of new notetherexchange date.

TERMSOF THE EXCHANGE OFFER; PERIOD FOR TENDERING

This prospectus and the accompanying letter obtrttal contain the terms and conditions of thehaxge offer. Upon the terms and subject
to the conditions included in this prospectus amthe accompanying letter of transmittal, whichetibgr are the exchange offer, we will
accept for exchange old notes which are propengideed on or prior to the expiration date, unless lyave previously withdrawn them.

- When you tender to us old notes as provided bebtonvacceptance of the old notes will constitubéraling agreement between you and us
upon the

terms and subject to the conditions in this prosp ectus and in the
accompanying letter of transmittal.

- For each $1,000 principal amount at maturity of o Id notes you tender
accepted by us in the exchange offer, we will giv e you that principal
amount at maturity of new notes.

- The exchange offer expires at midnight New York C ity time on December
2004. We may, however, in our sole discretion, ex tend the period of time
for which the exchange offer is open. References in this prospectus to
the expiration date mean midnight New York City t ime on December , 2004
or, if extended by us, the latest time and date t o which the exchange

offer is extended by us.

- We will keep the exchange offer open for no fewer than 20 business days,
or longer if required by applicable law, after th e date that we first

mail notice of the exchange offer to the holderghefold notes. We are sending this prospectustlieg with the letter of transmittal, on or
about the date of this prospectus to all of thésteged holders of old notes at their addressesllig the trustee's security register with res
to the old notes.

- We expressly reserve the right, at any time xtered the period of time during which the exchaaffer is open, and thereby delay
acceptance of any old notes, by giving oral ortemitnotice of an extension to the exchange agehhatice of that extension to the holder:
described below. During any extension, all old sgireviously tendered will remain subject to thehenge offer unless withdrawal rights are
exercised. Any old notes not accepted for exchémgany reason will be returned without expenstheotendering holder as promptly as
practicable after the expiration or terminatiorthed exchange offer.

- We expressly reserve the right to amend or teateithe exchange offer at any time prior to theérexpn date, and not to accept for
exchange any old notes that we have not yet actéptexchange, if any of the conditions of theteaege offer specified below under
"Conditions to the Exchange Offer" are not sattfie
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- We will give oral or written notice of any extémis, amendment, waiver, termination or non-accegatescribed above to holders of the old
notes as promptly as practicable. If we amendakéhange offer in any respect or waive any contlitiothe exchange offer, we will give
written notice of the amendment or waiver to thehange agent and will make a public announcemethteohmendment or waiver as
promptly as practicable afterward. If we extendekpiration date, we will give notice by means gfrass release or other public
announcement no later than 9:00 a.m., New York titg, on the business day after the previouslgdaled expiration date. Without

limiting the manner in which we may choose to makg public announcement and subject to applicaive Wwe will have no obligation to
publish, advertise or otherwise communicate anyipamnouncements other than by issuing a releatgtDow Jones News Service.

- Holders of old notes do not have any appraisaissenters rights in connection with the exchaftgr.

- We intend to conduct the exchange offer in acancé with the applicable requirements of the S&earExchange Act of 1934, as amended
and the applicable rules and regulations of theddnStates Securities and Exchange Commission.

IMPORTANT RESERVATION OF RIGHTSREGARDING THE EXCHANGE OFFER
You should note that:

- All questions as to the validity, form, eligilijli time of receipt and acceptance of old notedeesd for exchange will be determined by
Masco in its sole discretion, which determinatibalsbe final and binding.

- We reserve the absolute right to reject any dindreders of any particular old notes not propéelydered or to not accept any particular old
notes which acceptance might, in our judgment efjukdgment of our counsel, be unlawful.

- We also reserve the absolute right to waive afgals or irregularities or conditions of the exutpa offer as to any particular old notes
either before or after the expiration date, inahgdihe right to waive the ineligibility of any h@dwho seeks to tender old notes in the
exchange offer. Unless we agree to waive any defectegularity in connection with the tender ¢dl motes for exchange, you must cure any
defect or irregularity within any reasonable periddime as we shall determine.

- Our interpretation of the terms and conditionshef exchange offer as to any particular old netder before or after the expiration date
shall be final and binding on all parties.

- Neither Masco, the exchange agent nor any ottiesop shall be under any duty to give notificatidany defect or irregularity with respect
to any tender of old notes for exchange, nor srallof them incur any liability for failure to givany notification.

CONDITIONSTO THE EXCHANGE OFFER

We will accept for exchange all old notes validipdered and not withdrawn. We will not be requieedccept for exchange any old notes
may terminate, amend or extend the exchange offierd the acceptance of the old notes, if, on &wrkehe expiration date:

- We determine in our sole discretion prior to éx@iration of the exchange offer that the exchamijjeesult in adverse tax consequences to
us;

- We or any of our subsidiaries do not receivelam any consent, authorization, approval or exempf or from any governmental
authority that may be required or advisable in @mion with the completion of this exchange offecjuding that the registration statemer
which this prospectus is a part shall not have losetared, or shall not continue to be, effective;

- any action, proceeding or litigation seeking ngo&n, make illegal, delay the completion of or iage in any respect the exchange offer, or
otherwise relating in any manner to the exchanégr af instituted or threatened;
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- any order, stay, judgment or decree is issuechigycaurt, government, governmental authority oeottegulatory or administrative author
and is in effect or any statute, rule, regulatgoyernmental order or injunction shall have beappsed, enacted, enforced or deemed
applicable to the exchange offer, any of which wlaa might restrain, prohibit or delay completidrttte exchange offer or impair the
contemplated benefits of the exchange offer, to us;

- any tender or exchange offer, other than thihiamge offer, with respect to some or all of thestartding old notes, or any merger,
acquisition or other business combination propeallving us or a substantial portion of our assstsll have been proposed, announced or
made by any person or entity; or

- there has occurred:

- any general suspension of trading in, or limitaton prices for, securities on any national s¢iegrexchange or in the over-the-counter
market in the United States or the European Union;

- the declaration of a banking moratorium or angpgmsion of payments in respect of banks in théedrStates;

- any change in the general political, market, eooic or financial conditions in the United Statesabroad that could, in our reasonable
judgment, have a material adverse effect on ouinbas, condition (financial or other), income, @i®ms or prospects or otherwise materi
impair in any way our contemplated future condoct;

- in the case of any of the foregoing existinghat time of the commencement of the exchange afferaterial acceleration or worsening
thereof.

The conditions listed above are for our sole beérefil may be asserted by us regardless of thencgtaunces giving rise to any of these
conditions. On or before the expiration date, wg maive these conditions in our sole discretiowhole or in part at any time and from tir
to time. The failure by us at any time to exereiag of the above rights will not be considered aerof that right, and these rights will be
considered to be ongoing rights which may be asdehtefore the expiration date, at any time anthftione to time.

If we determine in our reasonable discretion timgt @f the conditions are not satisfied, we may:
- refuse to accept any old notes, return all teedletd notes to the tendering holders, and termitra exchange offer;

- extend the exchange offer and retain all old sit¢adered before the expiration of the exchanfig,cfubject, however, to the rights of
holders to withdraw these old notes (see "-- Witkndal Rights" below); or

- waive unsatisfied conditions relating to the exoppe offer and accept all properly tendered olésittiat have not been withdrawn.
PROCEDURES FOR TENDERING
WHAT TO SUBMIT AND HOW

If you, as the registered holder of old notes, wstender your old notes for exchange in the emgbaffer, you must transmit a properly
completed and duly executed letter of transmitialbgent's message in lieu thereof as describedvheider "-- Book-Entry Transfer") to J.P.
Morgan Trust Company, National Association, as erge agent at the address set forth below und&xthange Agent" on or prior to the
expiration date.
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In addition,

(1) a timely confirmation of a book-entry transédrold notes, if such procedure is available, ihi® exchange agent's account at DTC using
the procedure for book-entry transfer describedweimust be received by the exchange agent pritret@xpiration date; or

(2) you must comply with the guaranteed deliverycedures described below.

The method of delivery of old notes, letters ohtmaittal and notices of guaranteed delivery isoafryelection and risk. If delivery is by mail,
we recommend that registered mail, properly insungth return receipt requested, be used. In aésasufficient time should be allowed to
assure timely delivery. No letters of transmittabtd notes should be sent to us.

HOW TO SIGN YOUR LETTER OF TRANSMITTAL AND OTHER DOCUMENTS

Signatures on a letter of transmittal or a notitwithdrawal, as the case may be, must be guardniekess the old notes being surrendere
exchange are tendered either:

(1) by a registered holder of the old notes whorf@sompleted the box entitled "Special Issuanstriictions” or "Special Delivery
Instructions” on the letter of transmittal; or

(2) for the account of an eligible institution.

If signatures on a letter of transmittal or a netid withdrawal, as the case may be, are requirde tguaranteed, the guarantees must be
guaranteed by an "eligible guarantor institutioréeting the requirements of the exchange agenthwbiguirements include membership or
participation in the Security Transfer Agent MeutadlProgram, referred to in this prospectus as SPABF such other "signature guarantee
program" as may be determined by the exchange agedtlition to, or in substitution for, STAMP, @ll accordance with the Securities
Exchange Act of 1934, as amended.

If the letter of transmittal or powers of attorreme signed by trustees, executors, administragoes,dians, attorneys-in-fact, officers or
corporations or others acting in a fiduciary orresgentative capacity, the person should so indightm signing and, unless waived by us,
proper evidence satisfactory to us of its authdntgo act must be submitted.

BOOK-ENTRY TRANSFER

The exchange agent will make a request to estahfiskccount with respect to the old notes at DTTémposes of the exchange offer
promptly after the date of this prospectus. Anwaficial institution that is a participant in DTCs®ms may make book-entry delivery of old
notes by causing DTC to transfer old notes intoethehange agent's account in accordance with DA@smated Tender Offer Program
procedures for transfer. However, the exchangé®old notes so tendered will only be made aiiteelyy confirmation of boolentry transfe
of old notes into the exchange agent's accounttiarady receipt by the exchange agent of an agem'ssage, transmitted by DTC and
received by the exchange agent and forming a parbook-entry confirmation. The agent's messagst istate that DTC has received an
express acknowledgment from the participant tendesld notes that are the subject of that bookyerdnfirmation that the participant has
received and agrees to be bound by the terms déttee of transmittal, and that we may enforceagpeement against that participant.

Although delivery of old notes may be effected tigh book-entry transfer into the exchange ageotsunt at DTC, the letter of transmittal,
or a facsimile copy, properly completed and dulgaied, with any required signature guaranteest imasy case be delivered to and
received by the exchange agent at its addresd listder "-- Exchange Agent" on or prior to the ex{ion date.

Since your old notes are held through DTC, you mastplete a form called "instructions to registenettler and/or book-entry participant”,
which will instruct the DTC participant through wioyou hold your notes of your intention to tendeuryold notes or not tender your old
notes. Please note that delivery of documents t@ DiTaccordance with its procedures does not dostilelivery to the exchange agent and
we
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will not be able to accept your tender of notesl timé exchange agent receives a letter of trariahfiir an agent's message in lieu thereof,
a book-entry confirmation from DTC with respectytiur notes. A copy of that form is available frome £xchange agent.

GUARANTEED DELIVERY PROCEDURES

If you are a holder of old notes and you want talta your old notes but the procedure for bookyeimamsfer cannot be completed on a
timely basis, a tender may be effected if

(1) the tender is made through an eligible institut

(2) prior to the expiration date, the exchange ageseives, by facsimile transmission, mail or hdetivery, from that eligible institution a
properly completed and duly executed letter ofgnaittal and notice of guaranteed delivery, substyin the form provided by us and
stating:

- the name and address of the holder of old notes;
- the amount of old notes tendered; and

- that the tender is being made by delivering tltdice and guaranteeing that within three New Y®idck Exchange trading days after the
date of execution of the notice of guaranteed dejivconfirmation of a book-entry transfer of teedered old notes to the exchange agent;
and

(3) confirmation of a book-entry transfer is re@\by the exchange agent within three New York ISEbachange trading days after the date
of execution of the Notice of Guaranteed Delivery.

ACCEPTANCE OF OLD NOTESFOR EXCHANGE; DELIVERY OF NEW NOTES

Once all of the conditions to the exchange offersatisfied or waived, we will accept, promptlyeafthe expiration date, all old notes prop
tendered and will issue the new notes promptly @fteeptance of the old notes. See "-- Conditiorthé Exchange Offer". For purposes of
the exchange offer, our giving of oral or writtestine of our acceptance to the exchange agenbwitlonsidered our acceptance of the
exchange offer.

In all cases, we will issue new notes in exchamngeld notes that are accepted for exchange otdy fifnely receipt by the exchange agent
of:

- a book-entry confirmation of transfer of old r@tato the exchange agent's account at DTC usibdbk-entry transfer procedures
described below; and

- a properly completed and duly executed lettdrafsmittal (or agent's message in lieu thereof).

We will have accepted validly tendered old noteanifl when we have given oral or written noticeheéxchange agent. The exchange agent
will act as agent for the tendering holders forphieposes of receiving the new notes from us, afidnake the exchange on, or promptly
after, the expiration date. Following this exchatlgzholders in whose names the new notes wilssaable upon exchange will be deemed
the holders of record of the new notes.

The reasons we may not accept tendered old nates ar
- the old notes were not validly tendered purstatiie procedures for tendering. See "-- Procedoregendering"”;

- we determine in our reasonable discretion thgitcdithe conditions to the exchange offer havebsan satisfied. See "-- Conditions to the
Exchange Offer";

- a holder has validly withdrawn a tender of oldasoas described under "Withdrawal Rights"; or

- we have prior to the expiration date of the exgfeoffer and in our sole discretion, delayed onieated the exchange offer. See "-- Terms
of the Exchange Offer; Period for Tendering";

If we do not accept any tendered old notes forraagon, we will return any unaccepted or non-exgédrold notes tendered as promptly as
practicable after the expiration or terminatiortred exchange offer.
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Old notes which are not tendered for exchangeeteardered but not accepted in connection witteitehange offer will remain outstanding
and remain subject to their original terms underitidenture.

WITHDRAWAL RIGHTS
You can withdraw your tender of old notes at amgetion or prior to the expiration date.

For a withdrawal to be effective, a written notafevithdrawal must be received by the exchange tageone of the addresses listed below
under "-- Exchange Agent". Any notice of withdrawalst specify:

- the name of the person having tendered the digsrto be withdrawn;
- the principal amount at maturity of the old nate$¥e withdrawn; and

- if old notes have been tendered using the praesiin book-entry transfer described above, theenand number of the account at DTC to
be credited with the withdrawn old notes, and otli® comply with the procedures of that facility.

Please note that all questions as to the valitbtyn, eligibility and time of receipt of notices withdrawal will be determined by us, and our
determination shall be final and binding on alltiges. Any old notes so withdrawn will be considened to have been validly tendered for
exchange for purposes of the exchange offer.

If you have properly withdrawn old notes and wishé-tender them, you may do so by following onéhefprocedures described under "--
Procedures for Tendering" above at any time orrior o the expiration date.

EXCHANGE AGENT

J.P. Morgan Trust Company, National Associationliesen appointed as the Exchange Agent for the exehaffer. All executed letters of
transmittal should be directed to the Exchange Agenne of the addresses set forth below. Questad requests for assistance, reques’
additional copies of this prospectus or of theelettf transmittal and requests for notices of gui@ed delivery should be directed to the
Exchange Agent, addressed as follows:

Deliver to:
J.P. MORGAN TRUST COMPANY, NATIONAL ASSOCIATION
Institutional Trust Services
2001 Bryan Street, 9th Floor
Dallas, Texas 75201
Attention: Exchanges, Frank Ivins

Masco Corporation Offer to Exchange Zero Couponv@dible Senior Notes, Series B due 2031 for Zesapgdn Convertible Senior Notes
due 2031

FACSIMILE TRANSMISSIONS:
(By Eligible Institutions Only)

Fax: (214) 468-6494
Attention: Frank lvins

Masco Corporation Offer to Exchange Zero Couponvedible Senior Notes, Series B due 2031 for Zesagdn Convertible Senior Notes
due 2031

TO CONFIRM BY TELEPHONE:
(800) 275-2048

Delivery to an address other than as listed aboweansmission of instructions via facsimile othign as listed above does not constitute a
valid delivery.
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DEALER MANAGERS

We have retained Citigroup Global Markets Inc. &fatrill Lynch, Pierce, Fenner & Smith Incorporatedact as co-dealer managers in
connection with the exchange offer. We will payea fo the dealer managers as described below eés and Expenses." The obligations of
the dealer managers to perform such functionswsjest to certain conditions. We have agreed tenmuify the dealer managers against
certain liabilities, including liabilities undereffederal securities laws or to contribute to paytsi¢hat the dealer managers may be requir
make in respect thereof. Questions regarding timestef the exchange offer may be directed to tledelenanagers at the address and
telephone number set forth on the back cover sffhbspectus.

The dealer managers, and their respective affiliatare provided, from time to time, and may inftitare provide, investment banking,
commercial banking, financial and other servicesgdor which we have paid, and intend to pay,amustry fees. The dealer managers, in the
ordinary course of business, also make marketsiirs@curities, including the old notes. As a redudim time to time, Citigroup Global
Markets Inc. and Merrill Lynch, Pierce, Fenner &igmncorporated may own certain of our securitiasluding the old notes.

Questions concerning tender procedures and recdfeestdditional copies of this prospectus or thteleof transmittal should be directed to
the dealer managers at the address set forth dratikecover of this prospectus. Holders of old sobay also contact their custodian bank,
depositary, broker, trust company or other nomioe@ssistance concerning the exchange offer.

FEES AND EXPENSES

The expenses of soliciting tenders of old noteslyélborne by us. We will pay the dealer managdes af $0.88 per $1,000 principal amo

at maturity of old notes exchanged pursuant teiuhange offer, payable on the exchange date v tErminate the exchange offer, on the
date of such termination. If the aggregate princgmaount at maturity of old notes exchanged is ntlbam 90% of the aggregate principal
amount at maturity of the old notes, we will payaaititional fee of $0.22 per $1,000 principal antatrmaturity of old notes exchanged. We
will also reimburse the dealer managers for redslenaut-of-pocket expenses. The exchange agentaill solicitation materials on our
behalf. The total expense expected to be incuryagsbn connection with the exchange offer is eated to be approximately $2.6 million
assuming all old notes are tendered in the exchafige

TRANSFER TAXES

Holders who tender their old notes for exchangémat be obligated to pay any transfer taxes, eixttegi holders who instruct us to register
new notes in the name of, or request that old nat¢sendered or not accepted in the exchange b&eeturned to, a person other than the
registered tendering holder, will be responsibletifi@ payment of any applicable transfer tax.

CONSEQUENCESOF FAILURE TO PROPERLY TENDER OLD NOTESIN THE EXCHANGE OFFER

Issuance of the new notes in exchange for the aelsrunder the exchange offer will be made onlgrafinely receipt by the exchange agent
of such old notes, a properly completed and dugcated letter of transmittal (or agent's messadieiurthereof) and all other required
documents. Therefore, holders desiring to tendinotes in exchange for new notes should allowiefft time to ensure timely delivery.

We are under no duty to give notification of de$eat irregularities of tenders of old notes forleege. To the extent that old notes are
tendered and accepted in connection with the exgghaffer, any trading markets for the remainingrudties could be adversely affected. See
"Risk Factors -- Risks Relating to the Exchangee©OffTo the extent that any old notes remain ountlitey following completion of the
exchange offer, they will remain our obligations.
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DESCRIPTION OF THE NEW NOTES

The new notes will be issued under an indentureddas of February 12, 2001, among the Company.@ndibrgan Trust Company,

National Association (as successor in interestankBOne Trust Company, National Association), astée (the "Trustee"), as supplemer
(the "Indenture™). The base Indenture, referreiah this prospectus as the Senior Debt Indenturesaiodm of the Supplemental Indenture
relating specifically to the new notes, have belked fas exhibits to the registration statement biclv this prospectus forms a part. The
following is a summary of the material terms andvsions of the new notes. The terms of the newesioiclude those set forth in the
Indenture and those made part of the Indentureteyence to the Trust Indenture Act of 1939, asrated (the "Trust Indenture Act"), as in
effect on the date of the Indenture. The new natesubject to all such terms, and prospectivehasers of the new notes are referred to the
Indenture and the Trust Indenture Act for a stat@mésuch terms. As used in this "Descriptiontef New Notes," the term "Company"
refers to Masco Corporation and not any of its &liases.

Definitions of certain terms are set forth underCertain Definitions" and throughout this desddpt Capitalized terms that are used but not
otherwise defined herein have the meanings assignisgm in the Indenture, and those definitiorsiacorporated herein by reference.

GENERAL
The new notes:

- will be our unsecured senior obligations and vahk equally with all of our other unsecured seimdebtedness and be junior to all of our
current and future secured indebtedness;

- will be limited to the aggregate principal amoahtmaturity of old notes exchanged for new natesto exceed $1,874,978,000 aggregate
principal amount at maturity; and

- will mature on July 20, 2031.

Except under circumstances described under "--0DatiConversion to Semi-Annual Cash Pay Note UpaxHvent" and "-- Contingent
Interest" ," we will not pay cash interest on tlsvmotes; rather the new notes will accrete tarecgral amount of $1,000 per new note upon

maturity, at a rate equal to 3.125% per annum faonmitial principal amount of $ .

The new notes are redeemable prior to maturity ongpecified circumstances prior to January 29,72@nd freely on or after January 25,
2007, as described below under "-- Optional Redemgtand do not have the benefit of a sinking fuRdncipal of the new notes will be
payable, and the transfer of new notes will besteglble, at the office of the Trustee. The Trustéenitially serve as paying agent for the
new notes.

The new notes are being offered at a substantabdint from their principal amount at maturity. Egtas described below, we will not make
periodic cash payments of interest on the new n&ash new note of $1,000 principal amount at nigtwill be issued at an initial principal
amount of $ . For United States federal incomeptaposes, we will report the accrual of originalis discount at the comparable yield of
8.125% under the contingent payment debt regulatidnile the new notes remain outstanding. The idste for the new notes and the
commencement date for the accrual of original isiseount will be the exchange date. See "Matéfmated States Tax Consequences.”

The new notes will be issued only in registerednferithout coupons in denominations of $1,000 ppatamount at maturity and any
multiple of $1,000 above that amount. No servicargh will be made for any registration of transfeexchange of new notes, but we may
require payment of a sum sufficient to cover amyanother governmental charge payable in connedlierewith. The new notes will be
represented by one or more global securities rrgidtin the name of a nominee of The Depositarg."SeBook Entry, Delivery and Form."

Except as noted below, all notices with respethénew notes will be deemed given upon publicatieBloomberg or our website or by any
other electronic means of publication reasonablgutated to constitute notice.
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EXCHANGE FEE

As consideration for exchanging old notes for n@tes, holders of new notes will receive an exchdagef $1.25 per $1,000 principal
amount at maturity of the new notes. The exchaagenll be payable to holders of new notes on tuhange date.

RANKING

The new notes are Masco's general obligations dlhdat be secured by any collateral. Your righfpplyment under the new notes will be
junior to the rights of Masco's secured creditorthe extent of their security in Masco's assefaakwith the rights of creditors under Mast
other unsecured unsubordinated debt, includingpttinotes and our revolving credit facility; andhie to the rights of creditors under debt
expressly subordinated to the new notes.

CONVERSION RIGHTS

Holders may convert new notes, in multiples of $0,principal amount at maturity, at the convergiate at any time prior to the close of
business on July 20, 2031 if any of the followimgpditions are met:

- Common Stock Price. The average Sale Price oEtmpany Common Stock for the 20 trading days imately prior to the conversion
date is at least a specified percentage, begiratiid9% and declining 1/3% each year thereaftariuntaches 110 1/3% for the year
beginning July 20, 2030, of the Accreted Value fasuch date of conversion, divided by the conversaie;

- Credit Ratings. The credit ratings assigned gortew notes by either Moody's or S&P is reducdaktow Investment Grade;

- Redemption of New Notes. If the new notes arkeddbr redemption, at any time prior to the cloféusiness on the business day prior to
the redemption date; or

- Occurrence of Specified Corporate Transactidnselelect to:

(1) distribute to all holders of Company CommoncRtoertain rights entitling them to purchase, faresiod expiring within 60 days after the
date of such distribution, Company Common Stodkss than the Sale Price at the time of such digtan; or

(2) distribute to all holders of Company CommoncRtassets, debt, securities or certain rights tolfase our securities, which distribution
has a per share value as determined by the Boddexftors exceeding 15% of the Sale Price of Carggdommon Stock on the day
preceding the declaration date for such distrilmtar

(3) become a party to a consolidation, merger dibg share exchange pursuant to which Company Gan8tock would be converted into
cash, securities or other property, in which cakelder may surrender new notes for conversiomgtiae from and after the date which is
15 days prior to the anticipated effective datetlfigrtransaction until 15 days after the actuaaife date of such transaction. After the
effective date, settlement of the new notes anadneersion value and the net share amount, asatelielow, will be based on the kind and
amount of cash, securities or other property ofddas another person that the holder of new notaddvhave received had the holder
converted its new notes immediately prior to tlasaction, unless we have elected to adjust theecsinn rate for a public acquirer change
of control as described below under "-- Make Whteount and Change of Control." If you elect to certwour new notes in accordance
with this paragraph and you are entitled to anstdjent for additional shares as described beloveutid Make Whole Amount and Change
of Control," conversion of the new notes will settifter the effective date of such transaction.

We may adjust the conversion rate for new notedeted for conversion in connection with a changeanttrol, as described below under "--
Make Whole Amount and Change of Control." Howewves,will not make such an adjustment if such chasfgmontrol also constitutes a
public acquirer change of control and we elect talify the conversion obligation as described belmder "-- Make Whole Amount and
Change of Control." We will specify in the notiaettolders,
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as described below, whether we will adjust the eosion rate or elect to modify the conversion ddtiign, as described under Make Whole
Amount and Change of Control" below.

In the event of a change of control, as promptlprasticable, but in no event less than 15 days poi the effective date of such transaction,
we will provide to all holders of the new notes dhe trustee a notice by registered mail, and puidlish on Bloomberg or our website, or by
any other electronic means of publication reasgnedlculated to constitute notice.

In the case of clause (1) or (2), we must noti&y lolders of new notes at least 20 days prioracetdividend date for such distribution. Or
we have given such notice, holders may surrendsr tiew notes for conversion at any time until ¢aglier of the close of business on the
business day prior to the ex-dividend date or oimoancement that such distribution will not takacg!.

CONVERSION SETTLEMENT

Subject to certain exceptions described under el@jsof "-- Conversion Rights -- Occurrence of 8fied Corporate Transactions” above, if
a holder surrenders its new notes for conversiach fiolder will receive, in respect of each $1,pffcipal amount at maturity of new notes:

- cash in an amount (the "principal return") eqoahe lesser of (a) the applicable accreted vahge(b) the conversion value (as described
below); and

- if the conversion value is greater than the ajaplie accreted value, a number of shares of oummomnstock (the "net shares") equal to the
sum of the daily share amounts (calculated as ithestbelow) for each trading day during the apfieaonversion reference period
(described below) (the "net share amount"). Howewdieu of delivering net shares, we may at gptian, deliver cash or a combination of
cash and shares of our common stock equal to fhe whthe sum of the daily share amounts. Forpghipose, the value of each daily share
amount shall be calculated using the Sale Pricgonfipany Common Stock on each trading day in thécgiygbe conversion reference period.
If we make such an election, references belowead'tiet share amount” shall be deemed to be refesancsuch amount in cash or cash and
shares of Company Common Stock, as applicable.

The "applicable conversion reference period" means:

- for new notes that are converted after we haeeifpd a redemption date, the five consecutivditigadays beginning on the third trading
day following the redemption date (in the case pé&gial redemption, this clause applies only wsthnew notes that would be actually
redeemed); or

- in all other cases, the five consecutive tradiags beginning on the third trading day followihg date the new notes are tendered for
conversion.

The "applicable accreted value" means the Accregde of $1,000 principal amount at maturity of neetes on the redemption date for
notes called for redemption and on the date thems® is tendered for conversion, in all other sase

The "conversion value" is equal to (a) the applieadonversion rate, multiplied by (b) the appli@btock price. The cash payment for
fractional shares will be based on the applicatueksprice.

The "applicable stock price" is equal to the averafithe Sale Prices during the applicable conwarstference period.

The "Sale Price" of Company Common Stock on ang detans the closing sale price per share (or dl@sing sale price is reported, the
average of the bid and ask prices or, if more tivamin either case, the average of the averagariiidhe average ask prices) on such date as
reported in composite transactions for the prindijrated States securities exchange on which Com@ammon Stock is traded or, if
Company Common Stock is not listed on a UnitedeStaational or regional securities exchange, asrtegh on the Nasdaq Stock Market.
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The "daily share amount," per new note with a ppiacamount at maturity of $1,000 and for eachitrgdlay in the applicable conversion
reference period, is equal to the greater of:

- zero; or
- a number of shares of our common stock determiyetie following formula:

(Sale Price on such day X applicable conversio n rate) - the
applicable accreted value

5 X Sale Price on such day

The "applicable conversion rate" shall mean thevewsion rate on any trading day. The initial cosi@n rate is 12.7243 shares of Company
Common Stock per new note with a principal amoamaturity of $1,000, and is subject to adjustmertn the occurrence of certain events
described under "-- Conversion Rate Adjustmentkg @onversion rate will not be adjusted for acoretf principal.

The conversion value, principal return and netefaanount will be determined by us promptly after éimd of the applicable conversion
reference period. We will pay the principal retarmd cash for fractional shares and deliver theshate amount, if any, no later than the third
business day following the determination of thel@pple stock price.

Our delivery to the holder of the principal retucash for fractional shares and the net share atwalile deemed:
- to satisfy our obligation to pay the principal@mt at maturity of the new note; and

- to satisfy our obligation to pay the increas@atreted Value from the Issue Date through the eosion date.

As a result, Accreted Value is deemed to be pafdlimather than canceled, extinguished or fogdit
CONVERSION RATE ADJUSTMENTS

The conversion rate will be adjusted for:

- distributions on Company Common Stock payabléampany Common Stock or our other capital stock;

- subdivisions, combinations or certain reclasaifins of Company Common Stock;

- distributions to all holders of Company Commonc&tof certain rights to purchase Company CommoglStor a period expiring within 6
days at less than the Sale Price at the time;

- certain distributions to such holders of our &sse debt securities or certain rights to purchasgesecurities (excluding (a) cash dividends or
other cash distributions from current or retainacthangs unless, beginning January 20, 2007 theadized amount per share of any such
dividend or distribution made on or after Janualy 2007 exceeds 10% of the Sale Price on the dseding the date of declaration of such
dividend or other distribution; provided, howevitat no adjustment to the conversion rate will lzenin respect of any such dividends or
distributions that are paid during any period fdieh we are paying contingent interest to holdex @) distributions in connection with a
transaction described in the third succeeding papm;

- Company self-tenders; and

- If prior to January 20, 2007 we make a dividendtber distribution consisting exclusively of castall holders of Company Common
Stock, the conversion rate will be adjusted basethe following formula:

CR(1) =
= CR(0) X SP(0)-
ED
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where,

CR(0) = the conversion rate in effect immediately prior to the record
date for such cash dividend or distributio n;

CR(1) = the conversion rate in effect immediately after the ex dividend
date for such cash dividend or distributio n;

SP(0) = the average of the closing sale prices of our common stock for
the ten consecutive trading days prior to the trading day
immediately preceding the ex dividend date of such cash dividend

or distribution; and

ED = the amount by which such cash dividend orrithistion together with all other such cash dividewd distributions made during the fis
quarter (and for which no adjustment has been madegeds $0.18 per share (appropriately adjusbed ime to time for any share
dividends on or subdivisions of our common stock).

However, no adjustment need be made if holderspagycipate in the transaction (without exercisihgir conversion option) that would
otherwise give rise to such an adjustment. In cadese the fair market value of assets, debt siesior certain rights, warrants or options to
purchase our securities distributed to stockhol@@rgquals or exceeds the Market Price of Com@ommon Stock, or (b) such Market
Price exceeds the fair market value of such asdeld,securities or rights, warrants or optionslistributed by less than $1.00, rather than
being entitled to an adjustment in the conversain,rthe holder will be entitled to receive uponwarsion, in addition to the shares of
Company Common Stock, the kind and amount of asdekd securities or rights, warrants or optionsigosing the distribution that such
holder would have received if such holder had caedesuch holder's new notes immediately priohtorecord date for determining the
stockholders entitled to receive the distributibhe Indenture will permit us to increase the cosiger rate from time to time.

Unless the provisions of "-- Make Whole Amount &fitange of Control shall apply,” if we are partyatoonsolidation, merger or binding
share exchange or a transfer of all or substaytdlliof our assets, the right to convert a newernnto cash and, if applicable, shares of
Company Common Stock as described in "-- ConverSittiement” may be changed into a right to conivémto the kind and amount of
securities, cash or other assets of the Compaapather Person which the holder would have recdivtb@ holder had converted the hold
new notes immediately prior to the transaction.

Holders of the new notes may, in certain circumstanbe deemed to have received a distributiotetless a dividend for U.S. Federal
income tax purposes as the result of:

- a taxable distribution to holders of Company Camnrstock which results in an adjustment of the ession rate; or
- an increase in the conversion rate at our digeret

If we exercise our option to have cash interestuecon a new note following a Tax Event, the holdiirbe entitled on conversion to receive
the same amount of cash and, if applicable, slHr€E®mpany Common Stock or other property thathider would have received if we had
not exercised this option.

If we exercise this option, new notes surrendeoeadnversion by a holder during the period from ¢tose of business on any regular record
date to the opening of business of the next intgragment date, except for new notes to be rede@meddate within this period or on the
next interest payment date, must be accompanigapyent of an amount equal to the contingent isteeinterest that the holder is to
receive on the new note.

Except where new notes surrendered for conversigst be accompanied by payment as described abewejllinot pay contingent interest
or interest on converted new notes on any int@@gmnent date subsequent to the date of converSam:'-- Optional Conversion to Semi-
Annual Cash Pay Note Upon Tax Event."
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MAKE WHOLE AMOUNT AND CHANGE OF CONTROL

On or prior to January 20, 2007, if and only to ¢ixéent you elect to convert your new notes in eation with a change of control, we will
increase the conversion rate for the new notegsdered for conversion by a number of additionale (the "additional shares") as
described below. The number of additional shardisb@idetermined by reference to the table belaggel on the date on which such change
of control becomes effective (the "effective datiyl the price (the "stock price") paid per sharesdompany Common Stock in such change
of control. If holders of Company Common Stock reeenly cash in such change of control, the sfmige will be the cash amount paid per
share. Otherwise, the stock price will be the ayeraf the Sale Prices on the five trading daysrpadout not including the effective date of
such change of control. Holders will not be entitle receive additional shares if a change of obtrcurs after January 20, 2007.

The stock prices set forth in the first row of thble below (i.e., column headers) will be adjusiedf any date on which the conversion rate
of the new notes is adjusted, as described abadertn Conversion Rate Adjustments.” The adjustedk prices will equal the stock prices
applicable immediately prior to such adjustment|tiplied by a fraction, the numerator of which getconversion rate immediately prior to
the adjustment and the denominator of which isctireversion rate as so adjusted. The number ofiadditshares will be adjusted in the s
manner as the conversion rate as set forth und@ohversion Rate Adjustments.”

The following table sets forth the hypotheticalchtprice and number of additional shares issuabtesfh,000 principal amount at maturity of
new notes:

STOCK PRICE ON THE EFFECTIVE DATE
$25.50 $25.51 $30.00 $ 32.50 $35.00 $37.50 $40.00 $42.50 $50.00

EFFECTIVE DATE =~ - --mmm —-moe- = mmems emmeme memee emeeee eeees e
December 15, 2004.... 0.0000 4.8591 2.6499 1 .8227 1.2060 0.7489 0.4104 0.1623 0.0000
January 20, 2005..... 0.0000 4.9569 2.7003 1 .8546 1.2274 0.7683 0.4339 0.1855 0.0000
January 20, 2006..... 0.0000 5.3338 2.8216 1 .8635 1.1656 0.6806 0.3600 0.1588 0.0000
January 20, 2007..... 0.0000 5.6136 2.8690 1 .6695 0.6414 0.0000 0.0000 0.0000 0.0000

The exact stock price and effective dates may aatdh forth on the table, in which case, if thelstorice is:

- between two stock price amounts on the tabld@effective date is between two dates on the téidenumber of additional shares will be
determined by straigHire interpolation between the number of additicstadres set forth for the higher and lower stodéepamounts and tl
two dates, as applicable, based on a 365 day year;

- $50.00 or more per share (subject to adjustmeatgdditional shares will be issued upon conversiod
- less than $25.51 per share (subject to adjus)memidditional shares will be issued upon corigars

Notwithstanding the foregoing, in no event will to¢al number of shares of Company Common Stoclaisle upon conversion exceed 47
per $1,000 principal amount at maturity of new sptibject to adjustments in the same manner aotheersion rate as set forth under "--
Conversion Rate Adjustments.”

Our obligation to pay the make-whole amount cowddbnsidered a penalty, in which case the enfoilityahereof would be subject to
general principles of reasonableness of economiedees.

Notwithstanding the foregoing, and in lieu of adijug the conversion rate as set forth above, irctse of a "public acquirer change

control" (as defined below) we may elect that, frand after the effective date of such public acquihange of control, the right to convert a
new note into cash and shares of Company Commark 8tdi be changed into a right to convert a newenoto a number of shares of
"acquirer common stock" (as defined below). Thevession rate following the effective date of su@msaction will be a number of shares of
acquirer common stock equal to the product of:

- the conversion rate in effect inmediately priothe effective date of such change of controlem
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- the average of the quotients obtained, for esadirig day in the five consecutive trading day @éigommencing on the trading day next
succeeding the effective date of such public aequinange of control (the "valuation period"), of:

(i) the "acquisition value" of Company Common Stackeach such trading day in the valuation petibdded by
(i) the closing sale price of the acquirer comnstwck on each such trading day in the valuatioroger

The "acquisition value" of Company Common Stock nsedor each trading day in the valuation peribé,talue of the consideration paid
share of Company Common Stock in connection witthsaublic acquirer change of control, as follows:

- for any cash, 100% of the face amount of such;cas
- for any acquirer common stock, 100% of the clgsiale price of such acquirer common stock on each trading day; and

- for any other securities, assets or property¥d @2 the fair market value of such security, assgiroperty on each such trading day, as
determined by two independent nationally recogninedstment banks selected by the trustee forpinipose.

After the adjustment of the conversion rate in @mtion with a public acquirer change of controg tonversion rate will be subject to further
similar adjustments in the event that any of thenés described above occur thereafter.

A "change of control" will be deemed to have ocedrat such time after the Issue Date when theviiiip has occurred:

(1) a "person” or "group" within the meaning of 8ac 13(d) of the Exchange Act other than us, alosgdiaries or our or their employee
benefit plans, files a Schedule TO or any schedate; or report under the Exchange Act discloshmat such person or group has become the
direct or indirect "beneficial owner," as defin@dRule 13d-3 under the Exchange Act, of Company @omStock representing more than
50% of the voting power of Company Common Stocltlentto vote generally in the election of direstor

(2) consummation of any transaction or event (Wwirelly means of a liquidation, share exchange, teuffier, consolidation, recapitalization,
reclassification, merger of us or any sale, leassatlwer transfer of the consolidated assets of andsour subsidiaries) or a series of related
transactions or events pursuant to which Companyr@en Stock is exchanged for, converted into or tituiss solely the right to receive
cash, securities or other property more than 10%ta¢h consists of cash, securities or other pitypiat are not, or upon issuance will not
be, traded on the New York Stock Exchange or quotethe Nasdaq National Market; or

(3) continuing directors (as defined below in théstion) cease to constitute at least a majoriguofboard of directors.

The beneficial owner shall be determined in accaecdavith Rule 13d-3 promulgated by the SEC undeikchange Act. The term "person”
includes any syndicate or group which would be d=in be a "person” under Section 13(d)(3) of tkehBnge Act.

The definition of change of control includes a @eraelating to the conveyance, transfer, salegleaslisposition of our consolidated assets
"substantially as an entirety." There is no precestablished definition of the phrase "substagtad an entirety,” under applicable law.

A "continuing director" means a director who eithers a member of the Board of Directors of the Camypon the date of the Supplemental
Indenture or who became a director of the Compabgeguent to such date and whose election, or rdiminfor election by the Company's
stockholders, was duly approved by a majority eftbntinuing directors on the Board of Directorstef Company at the time of such
approval, either
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by a specific vote or by approval of the proxy etaént issued by the Company on behalf of the eBtigerd of Directors of the Company in
which such individual is named as nominee for doec

A "public acquirer change of control" is any chamgeontrol where the acquirer, or any entity tisad direct or indirect "beneficial

owner" (as defined in Rule 13d-3 under the Exchakg$ of more than 50% of the total voting poweratifshares of such acquirer's capital
stock that are entitled to vote generally in thecgbn of directors, but in each case other thamas a class of common stock traded on a
national securities exchange or quoted on the NpSidéional Market or which will be so traded or ¢gebwhen issued or exchanged in
connection with such change of control. We refesuch acquirer's or other entity's class of comstonk traded on a national securities
exchange or quoted on the Nasdaqg National Marketarh will be so traded or quoted when issuedxahanged in connection with such
change of control as the "acquirer common stock."

In the event of a change of control, as promptlprasticable, but in no event less than 15 days poi the effective date of such transaction,
we will provide to all holders of the new notes ahd Trustee a notice, by registered mail, andpublish on Bloomberg or our website, or
by any other electronic means of publication reabtncalculated to constitute notice. The noticallstpecify whether we will adjust the
conversion rate or elect to modify the conversibligation. Upon a public acquirer change of contimiconnection with which we have
elected to change our conversion obligation, wél gihavide notice, promptly and in any event withimee business days after the end of the
valuation period, of the number of shares of a@uwommon stock into which the new notes are cdiilerinto after the effective date.

CONTINGENT INTEREST

Subject to the accrual and record date provisi@ssribed below, we will pay contingent interesttie holders of new notes during any six-
month period from January 20 to July 19 and froty 20 to January 19, commencing January 20, 20@feiaverages of the Note Price for
the five trading days ending on the second tradagimmediately preceding the relevant six-monttiqae(the "Average Note Price") equals
120% or more of the Accreted Value of such new not¢the day immediately preceding the relevantsonth period. See "-- Optional
Redemption" for some of these values. Notwithstagdie above, if we declare a dividend for whioh tbcord date falls prior to the first day
of a six month period but the payment date fallhiwisuch six month period, then the five tradimy geriod for determining the Average
Note Price will be the five trading days endingtba second trading day immediately preceding sacbrd date. We will pay continge
interest only in cash.

The amount of contingent interest payable per net® im respect of any six-month period will equred greater of (1) cash dividends paid by
us per share on Company Common Stock during tkamhenth period multiplied by the number of share€ompany Common Stock equal
to the sum of (A) the number of shares of Compaosmn@on Stock with a value equal to the principalmeton the accrual date and (B) the
net share amount and (2) 0.125% of such Average Rote for the five trading-day period referrechbmve.

Contingent interest, if any, will accrue and beadalg to holders of notes as of the record datthrelated Company Common Stock
dividend or, if no cash dividend is paid by us dgra quarter within the relevant six month pertodholders of new notes as of the fifteenth
day preceding the last day of the relevant six-imqtriod. Such payment will be paid on the payndam¢ of the related Company Common
Stock dividend, or, if no cash dividend is paidusyduring a quarter within the relevant six morehiqd, on the last day of the relevant six-
month period. For U.S. federal income tax purposgginal issue discount will continue to accruehs comparable yield, which we will
report as 8.125% under the contingent debt paymegiiations, subject to adjustment for actual paymef contingent interest. See "Mate
United States Tax Consequences -- Tax ConsequemteS. Holders."

For financial accounting purposes, our obligatiopay contingent interest on the new notes willstitute an embedded derivative, which
will be accounted for at fair value in accordandgthvtatement of Financial Accounting Standards N88, "Accounting for Derivative
Instruments and Hedging Activities."

Cash dividends are all cash dividends on Compamgr@an Stock (whether regular, periodic, extraordinapecial, nonrecurring or
otherwise) as declared by the Board of Directors.
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The "Note Price" on any date of determination mehasaverage of the secondary market bid quotapensiew note obtained by the bid
solicitation agent for $10 million principal amouwattmaturity of new notes at approximately 4:00.pNew York City time, on such
determination date from three unaffiliated secesitilealers we select, provided that if:

- at least three such bids are not obtained byithsolicitation agent, or
- in our reasonable judgment, the bid quotatioesnat indicative of the secondary market valuénefriew notes,

then the Note Price will equal (a) the then applieaconversion rate of the new notes multipliedjythe average Sale Price of Company
Common Stock on the five trading days ending ot sletermination date.

The bid solicitation agent will initially be the 0stee. We may change the bid solicitation agenttheubid solicitation agent will not be our
Affiliate. The bid solicitation agent will solicltids from securities dealers that are believedsdtowbe willing to bid for the new notes.

Upon determination that holders will be entitled@oeive contingent interest which may become payadiiring a relevant six-month period,
on or prior to the start of such six-month peria@, will provide notice to holders.

OPTIONAL REDEMPTION
No sinking fund is provided for the new not

Between the Issue Date and January 25, 2007 werdgmedeem the new notes for cash, in whole butmpart, at their redemption price if
the Sale Price of Company Common Stock is equat treater than 130% of the conversion price irctffor at least 20 trading days in any
consecutive 30-trading day period, where the "cogiga price” means the then applicable redemptimemlivided by the conversion rate,
and "redemption price" means the Accreted Valugs pccrued and unpaid contingent interest, if 8 will give holders not less than 30-
days' nor more than 60-days' notice of redemption.

Beginning on January 25, 2007, at our option we nedgem the new notes for cash at any time as &wtofrom time to time in part, at
their redemption price. We will give holders naddehan 30-days' nor more than 60-days' noticedgmption.

The table below shows what the Accreted Value méw note would be on the Issue Date, and at spdaifiites thereafter prior to maturity
and at maturity on July 20, 2031. The Accreted ¥aln dollars, of a new note of $1,000 principaloamt at maturity redeemed between such
dates would include an additional amount reflectimgincrease in Accreted Value since the nextqaiieg date in the table.

INITIAL PRINCIPAL INCREASE IN ACCRETED REDEMPTION

REDEMPTION DATE AMO UNT(1)  VALUE AT 3.125%(2) PRICE (1+2)
December , 2004...........ccoveeune... $

July 20, 2005........cccocciiiiiiiieeens $ 446.54

July 20, 2006..........ccccmvviririenens $ 460.61

January 20, 2007........ccccceveerereeennn. $ 467.80

January 25, 2007........ccccceveeeereeennn. $ 468.01

July 20, 2007.......ccooiciiiiiiiieeeens $ 475.11

July 20, 2008.........cccccneviiirienenns $ 490.08

July 20, 20009........cceveiiiiiieeniins $ 505.51

July 20, 2010.....ccuvveeeiiiiiieeeis $ 521.43

July 20, 2011.......ccoiiiiiiieeees $ 537.85

July 20, 2012.......ccoiiiiiiiieeees $ 554.79

July 20, 2013......ceieieiieeeees $ 572.27

July 20, 2014 $ 590.29
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INITIAL PRINCIPAL INCREASE IN ACCRETED REDEMPTION

REDEMPTION DATE AMO UNT(1)  VALUE AT 3.125%(2) PRICE (1+2)
July 20, 2015, oovoee, $ 608.88
July 20, 2016, $ 628.06
July 20, 2017, $ 647.84
July 20, 2018, $ 668.24
July 20, 2019, $ 689.28
July 20, 2020, $ 710.99
July 20, 2021, $ 733.39
July 20, 2022, ..o, $ 756.48
July 20, 2023, $ 780.31
July 20, 2024, $ 804.88
July 20, 2025, $ 830.23
July 20, 2026.......vvooeeereen. $ 856.38
July 20, 2027.oooooeee. $ 883.35
July 20, 2028.......vveereerreerann. $ 911.17
July 20, 2029.......eveeeeereeneenn. $ 939.87
July 20, 2030.......vveereerenenn. $ 969.47
July 20, 2031, $1,000.00

If converted to semi-annual cash pay new noteevatlg the occurrence of a Tax Event (such new nd@ash Pay Notes"), the new notes
will be redeemable at the Restated Principal Amglug accrued and unpaid interest from the datiofi conversion through the redemption
date. See "-- Optional Conversion to Semi-AnnualCRay Note Upon Tax Event."

If less than all of the outstanding new notes arieet redeemed, the Trustee shall select the neyg hobe redeemed in principal amounts at
maturity of $1,000 or multiples thereof. In thisseahe Trustee may select the new notes by lot;gteoor by any other method the Trustee
considers fair and appropriate. If a portion obédbr's new notes is selected for partial redempiod the holder converts a portion of the
new notes, the converted portion shall be deemée tbe portion selected for redemption.

PURCHASE OF NEW NOTESAT THE OPTION OF THE HOLDER

On the purchase dates indicated below, we withatoption of the holder, be required to purchaseésh any outstanding new note for
which a written purchase notice has been propealiyeted by the holder to the Trustee and not watwh, subject to specified additional
conditions. Holders may submit their new notegiarchase to the paying agent at any time from ffnimg of business on the date that is 30
business days prior to such purchase date untdldse of business on such purchase date.

The purchase price of a new note will be:

- $439.67 per new note on January 20, 2005;

- $467.80 per new note on January 20, 2007;

- $537.85 per new note on July 20, 2011, plus atand unpaid contingent interest, if any;

- $628.06 per new note on July 20, 2016, plus actand unpaid contingent interest, if any;

- $733.39 per new note on July 20, 2021, plus atand unpaid contingent interest, if any; and
- $856.38 per new note on July 20, 2026, plus atand unpaid contingent interest, if any.
The foregoing dollar amounts equal the Accretedu¥ain the respective purchase dates.
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If prior to a purchase date the new notes have beeverted to Cash Pay Notes, the purchase pritbevequal to the Restated Principal
Amount plus accrued and unpaid interest from the dhconversion to the purchase date. See "--0DgtiConversion to Semi-Annual Cash
Pay Note Upon Tax Event."

We will be required to give notice on a date nesléhan 30 business days prior to each purchaséyajiving notice to all holders and
beneficial owners as required by applicable laatirsy among other things the procedures that helaherst follow to require us to purchase
their new notes; provided however, that we shallbgorequired to give such notice with respechtanuary 20, 2005 purchase date.

The purchase notice given by each holder electingquire us to purchase new notes shall state:

- if certificated, the certificate numbers of th@der's new notes to be delivered for purchase;

- the portion of the principal amount at maturifynew notes to be purchased, which must be $1,0@0naultiple thereof; and
- that the new notes are to be purchased by usiatrso the applicable provisions of the new natas the Indenture.

Any purchase notice may be withdrawn by the holgea written notice of withdrawal delivered to ih&ying agent prior to the close of
business on the purchase date.

The notice of withdrawal shall state:

- the principal amount at maturity being withdrawn;

- if certificated, the certificate numbers of thmannotes being withdrawn; and

- the principal amount at maturity of the new ndtes remain subject to the purchase notice, if any
In connection with any purchase offer pursuanh&sé provisions, we will:

- comply with the provisions of Rule 13e-4, Ruleei¥4and any other tender offer rules under the &mxgha Act which may then be applicable;
and

- file Schedule TO or any other required schedulgen the Exchange Act.

Payment of the purchase price for a new note fachva purchase notice has been delivered and tidtywaithdrawn is conditioned upon
delivery of the new note, together with necessagoesements, to the paying agent at any time délévery of the purchase notice. Payment
of the purchase price for the new note will be maiaenptly following the later of the purchase datghe time of delivery of the new note.

If the paying agent holds money sufficient to plag purchase price of a new note on the businestotlaying the purchase date in
accordance with the terms of the Indenture, themediately after the purchase date, the new ndteeéase to be outstanding and will cease
to accrete, whether or not the new note is deltvéoethe paying agent. Thereafter, all other rigtitde holder shall terminate, other than the
right to receive the purchase price upon delivérihe new note.

Our ability to purchase new notes may be limitedh®yterms of our then existing indebtedness amnfiing agreements.

No new notes may be purchased at the option ofhelfithere has occurred and is continuing an EeEBefault, other than an Event
Default that is cured by the payment of the purehasce of all such new notes.

OPTIONAL CONVERSION TO SEMI-ANNUAL CASH PAY NOTE UPON TAX EVENT

From and after the date of the occurrence of aBaent, we will have the option to elect to havehcimterest accrue on all, and not less than
all of, the new notes at the rate of 3.125% per.yBae principal amount of each new note will bstaéed (the "Restated Principal Amount”)
and will equal its Accreted Value on the date & Trax Event or the date on which we exercise thi@mplescribed herein, whichever is later
(the "Option Exercise Date").
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Such interest will accrue from the Option Exerdisge and will be payable in cash semi-annuallyteninterest payment dates of July 20 and
January 20 of each year to holders of record atlthee of business on July 1 or January 1 immdgiateceding the interest payment date.
Interest will be computed on the basis of a 360ytgr comprised of twelve 30-day months. Interabtimitially accrue from the Option
Exercise Date and thereafter from the last datehich interest has been paid. In the event we éethis option to pay cash interest, the
redemption price and purchase price on the newsneilebe adjusted. Contingent interest paymentkagase to accrue on the Option
Exercise Date. However, there will be no changénholder's conversion rights.

A "Tax Event" means that we shall have receivedgnion from independent tax counsel experiencezligh matters to the effect that, on or
after the date of this prospectus, as a result of:

(1) any amendment to, or change (including any anoed prospective change) in, the laws, rulesgulations thereunder of the United
States or any political subdivision or taxing auityathereof or therein, or

(2) any amendment to, or change in, an interpmtair application of such laws, rules or regulatibg any legislative body, court,
governmental agency or regulatory authority,

in each case which amendment or change is engrtmdpulgated, issued or announced or which intesticet is issued or announced or wt
action is taken, on or after the date of this peasps, there is more than an insubstantial riskitti@rest (including original issue discount or
contingent interest, if any) payable on the nevesdither:

- would not be deductible on a current accrualdasi
- would not be deductible under any other method,
in either case in whole or in part, by us (by reasbdeferral, disallowance, or otherwise) for UrF8deral income tax purposes.

The modification of the terms of the new notes byipon a Tax Event, as described above, may hidiming of income recognition by
holders of the new notes with respect to the semiuial payments of interest due on the new notes tife Option Exercise Date.

COVENANTSRESTRICTING PLEDGES, MERGERS AND OTHER SIGNIFICANT CORPORATE ACTIONS

Negative Pledge. Section 10.04 of the Senior Dedi¢rture provides that so long as the new noteaireoutstanding, we will not, nor w
we permit any Consolidated Subsidiary to, issugyi@e or guarantee any Debt if such Debt is sedwredmortgage upon any Principal
Property or upon any shares of stock or indebtesloeany Consolidated Subsidiary which owns ordsamy Principal Property, whether
such Principal Property is owned on the date ofRbeior Debt Indenture or is thereafter acquirathaut in any such case effectively
providing that the new notes shall be secured &gaat ratably with such Debt, except that the doiag restrictions shall not apply to:

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

- mortgages on property existing at the time ofuégition thereof, or to secure Debt incurred far flurpose of financing all or any part of the
purchase price of such property, or to secure astyt ihncurred 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;

- mortgages securing Debt owing by any Consolid&gosidiary to Masco or another Consolidated Sidryid

- mortgages on property of a corporation existinthe time such corporation is merged or consadidatith us or a Consolidated Subsidiary
or at the time of a sale, lease or other dispasiticthe properties of
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the corporation or firm as an entirety or substdiytias an entirety to us or a Consolidated Subsjdprovided that no such mortgage shall
extend to any other Principal Property of Mascamy Consolidated Subsidiary or any shares of degiitek or any indebtedness of any
Consolidated Subsidiary which owns or leases aciah Property;

- mortgages on our property or a Consolidated Slidogis property in favor of the United States ohérica, 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

- one or more extensions, renewals or replacemientghole or in part, of mortgages existing at tlage of the Senior Debt Indenture or any
mortgage referred to in the preceding five bulleings as long as those extensions, renewals cxgeplents do not increase the amount of
Debt secured by the mortgage or cover any additjonogerty.

Notwithstanding the above, we may, and may permjt@onsolidated Subsidiary to, issue, assume aiagtee 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 leaseback arrangements at such time, doescerd5% of Consolidated Net Tangible Assets, detexd as of a date not more than 90
days prior thereto.

Limitation on Sale and Leaseback Arrangements. UtideSenior Debt Indenture, we and our Consoldi&ebsidiaries are not allowed to
enter into any sale and leaseback arrangementingoh Principal Property which has a term of mibien three years, except for sale and
leaseback arrangements between us and a ConsdlBlalxsidiary or between Consolidated Subsidiatielgss:

- we or the Consolidated Subsidiary could incur sglzured by a mortgage on that Principal Prorigast equal to the amount of
Attributable Debt resulting from that sale and tzeck transaction without having to equally andbit secure the new notes in the manner
described above under "Negative Pledge"; or

- we apply an amount equal to the greater of thigrozeeds 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 new notes.

However, we cannot satisfy the second test byimgtir

- Funded Debt that we were otherwise obligateepay within the 120-day period;
- Funded Debt owned by us or by a Consolidated i8ialog; or

- Funded Debt that is subordinated in right of pagitrio new notes.

Consolidation, Merger or Sale of Assets. The Sebilt Indenture provides that we will not consaidar merge with or into any other
corporation and will not sell or convey our progeas an entirety, or substantially as an entirtetynother corporation if, as a result of such
action, any Principal Property would become sulj@et mortgage, unless either:

- such mortgage could be created pursuant to Seblid¥ of the Senior Debt Indenture without equatigl ratably securing the new notes
- the new notes shall be secured prior to the Bettired by such mortgage.
The Indenture provides that we may consolidate enge or sell all or substantially all of our asséts

- we are the continuing corporation or if we aréthe continuing corporation, such continuing cegtion is organized and existing under the
laws of the United States of America or any sth&zdof or the

40



District of Columbia and assumes by supplementigiture the due and punctual payment of the p@haf and the premium, if any, and
interest on the new notes and the due and pungtufdrmance and observance of all of the coverammdsconditions of the Indenture to be
performed by us; and

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

CERTAIN DEFINITIONS

Set forth below is a summary of certain of the wiedi terms used in the Indenture. Reference is neatlhe Indenture for the full definition of
all terms used in the Indenture.

"Accreted Value" means, at any date of determimaiid) prior to such time as the new notes are edad to Cash Pay Notes, the sum of (x)
the initial offering price of each new note and tfy® portion of the excess of the principal amafreach new note over such initial offering
price which shall have been amortized by the Comjiraaccordance GAAP through such date, such antourg so amortized on a daily
basis and compounded semi-annually on each Juiyw@Qanuary 20 at the rate of 3.125% per annum thenssue Date through the date of
determination computed on the basis of a 360-day gktwelve 30-day months and (2) at or after dirole as the new notes are converted to
Cash Pay Notes, the Restated Principal Amount.

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

- the fair value of the property, as determinedbyboard of directors, subject to such arrangement

- the present value, discounted at the rate pemaragual to the interest borne by fixed rate setddnt securities or the yield to maturity at
time of issuance of any Original Issue Discountuiges determined on a weighted average basi$eofotal obligations of the lessee for
rental payments during the remaining term of tlsdeincluded in such arrangement, including anpgdor which such lease has been
extended or may, at the option of the lessor, engbed, or until the earliest date on which thedesnay terminate such lease upon payment
of a penalty, in which case the rental paymentl shelude such penalty, after excluding all amouetguired to be paid on account of
maintenance and repairs, insurance, taxes, assgssnvater and utility rates and similar charges;

provided, however, that there shall not be deerndxbtany Attributable Debt in respect of a salelaadeback arrangement if:
- such arrangement does not involve a Principgbénty;

- we or a Consolidated Subsidiary would be entifjatsuant 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

- the greater of the net proceeds of such arrangeanghe fair market value of the property so éghbas been applied to the retirement, other
than any mandatory retirement or by way of payna¢mbaturity, of our Funded Debt or any Consolid&@etdsidiary's Funded Debt, other
than Funded Debt owned by us or any Consolidatégdi8iary and other than Funded Debt which is subatdd in payment of principal or
interest to the new notes.

"Company Common Stock" means the common stockeo€bmpany, par value $1.00 per share, as it extistbe date of the Indenture and
any shares of any class or classes of capital stbitte Company resulting from any reclassificatiwmeclassifications thereof and which
have no preference in respect of dividends or ajumts payable in the event of any voluntary or inatary liquidation, dissolution or
winding-up of the Company and which are not sukiecedemption by the Company; provided, howevat if at any time there shall be
more than one such resulting class, the sharesobf such class then so issuable on conversiorvofinges shall be substantially in the
proportion which the total number of shares of stlelss resulting from all such reclassificationarsdo the total number of shares of all such
classes resulting from all such reclassifications.
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"Common Equity" of any Person means capital stdcduch Person that is generally entitled to (1pviotthe election of directors of such
Person or

(2) if such Person is not a corporation, vote beotise participate in the selection of the govegriody, partners, managers or others that
will control the management or policies of suchs@er

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

- all current liabilities, excluding any such lilities deemed to be Funded Debt;
- all goodwill, trade names, trademarks, patemamortized debt discount and expense and otheimliagibles; and

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

"Consolidated Subsidiary" is defined in the Semebt Indenture to mean each Subsidiary other thgrBabsidiary the accounts of which:
- are not required by generally accepted accoumiingiples to be consolidated with our accountdfiftancial reporting purposes;

- were not consolidated with our accounts in oentmost recent annual report to stockholders; and

- are not intended by us to be consolidated withamgounts in our next annual report to stockhalder

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

- any Subsidiary which is principally engaged in

- owning, leasing, dealing in or developing reap®rty, or

- purchasing or financing accounts receivable, makbans, extending credit

- or other activities of a character conducted fipance company, or

- any Subsidiary, substantially all of the busingseperties or assets of which were acquired #feedate of the Senior Debt Indenture
whether by way of merger, consolidation, purchasetleerwise, unless in each case our board of tdirethereafter designates such
Subsidiary a Consolidated Subsidiary for the pugpaxf the Senior Debt Indenture.

"Continuing Director" means a director who eithexsra member of the Board of Directors of the Commamthe date of the Indenture or
who became a director of the Company subsequenutcio date and whose election, or nomination fatiele by the Company's stockholde
was duly approved by a majority of the Continuinigelbtors on the Board of Directors of the Compattha time of such approval, either by
a specific vote or by approval of the proxy statetissued by the Company on behalf of the entirarBaf Directors of the Company in
which such individual is named as nominee for doec

"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:

- for money borrowed; or

- incurred in connection with the acquisition obperty, to the extent that indebtedness in conoectith acquisitions is represented by any
notes, bonds, debentures or similar evidencesdefitedness, for
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which we or any Consolidated Subsidiary is direotiycontingently liable or which is secured by pupperty or the property of a
Consolidated Subsidiary.

"Investment Grade" shall mean BBB- or higher by S&Maa3 or higher by Moody's or the equivalergudh ratings by S&P or Moody's.

The "Market Price" as of any date means the avesagjee Sale Prices of Company Common Stock foRth&rading-day period ending on
the third business day (if the third business dagr o the applicable date is a trading day ongf, then on the last trading day) prior to such
date, appropriately adjusted to take into accdumioiccurrence, during the period commencing offitéieof such trading days during such 20
trading day period and ending on such date, ofzedvents with respect to Company Common Stodkwbald result in an adjustment of 1
conversion rate.

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

"Original Issue Discount Security" is defined iretS8enior Debt Indenture to mean any debt secuhigiwprovides for an amount less than
the principal amount thereof to be due and payapta a declaration of acceleration of the matuhigreof.

"Principal Property" is defined in the Senior Déldenture 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 meaw corporation of which at least a majority of thastanding stock having voting power
under ordinary circumstances to elect a majoritthefboard of directors of said corporation shatha time be owned by us, or by us and one
or more Subsidiaries, or by one or more Subsidiarie

EVENTSOF DEFAULT, WAIVER AND NOTICE

The Indenture provides that the following eventt beé events of default with respect to the newesot

- we default in the payment of any interest onrtbe/ notes for more than 30 days;

- we default in the payment of any principal ormpiem on the new notes on the date that paymentiwas

- we breach any of the other covenants applicabtetonotes and that breach continues for more3Bastays after we receive notice from
Trustee or the holders of at least 25% of the aggieeprincipal amount at maturity of new notes;

- we commence bankruptcy or insolvency proceedimgonsent to any bankruptcy relief sought agaissor

- we become involved in involuntary bankruptcy msalvency proceedings and an order for relief terenl against us, if that order remains in
effect for more than 60 consecutive days.

The Trustee or the holders of 25% of the aggregateipal amount at maturity of new notes may dechll of the debt securities of that
series to be due and payable immediately if antesedefault with respect to a payment occurs. Thestee or the holders of 25% of the
aggregate principal amount at maturity of new natay declare all of the new notes due and payairecdiately if an event of default with
respect to a breach of a covenant occurs. Thed@eustthe holders of 25% of the aggregate prin@padunt at maturity of new notes
outstanding may declare all of the new notes onditey due and payable immediately if a bankrupiené of default occurs. The holders ¢
majority of the aggregate principal amount at matwof the new notes may annul a declaration oveva past default except for a continuing
payment default. The holders of a majority in pifiat amount at maturity of the new notes then amiding shall have the right to direct the
time, method and place of conducting any proceeftingny remedy available to the Trustee undetridenture. Notwithstanding
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the foregoing, a Trustee shall have the right wide to follow any such direction if such Trusisedvised by counsel that the action so
directed may not lawfully be taken or if such Taestletermines that such action would be unjustjugicial to the holders not taking part in
such direction or would involve such Trustee inspeial liability.

The Senior Debt Indenture requires that we filew’ificate each year with the applicable Trusteirsg that there are no defaults under the
Indenture. The Senior Debt Indenture permits thestee to withhold notice to holders of new notearof default other than a payment def
if the Trustee considers it in the best intere$the holders.

MODIFICATION OF THE INDENTURE

We can enter into a supplemental indenture withTtlustee to modify any provision of the Indenturgh® new notes without obtaining the
consent of the holders if the modification doesambtersely affect the holders in any material respga addition, we can generally enter in
supplemental indenture with the Trustee to modify provision of the Indenture or the new noteséf obtain the consent of the holders of a
majority of the aggregate principal amount at mtwf the new notes. However, we need the conskeach affected holder in order to:

- change the date on which any payment of prin@pahterest on the new note is due;
- reduce the amount of any principal, interestrengum due on any the new note;

- change the currency or location of any payment;

- impair the right of any holder to bring suit fany payment after its due date; or

- reduce the percentage in principal amount at niatof the new notes required to consent to anylification or waiver of any provision of
the Indenture or the new notes.

BOOK ENTRY, DELIVERY AND FORM

The new notes offered hereby will be issued infthe of one or more fully registered Global Nott#se("Global Notes"). The Global Notes
will be deposited on or about the Issue Date vatign behalf of, The Depository Trust Company (fBepositary") and registered in the
name of Cede & Co., as nominee of the Depositargh(lominee being referred to herein as the "Glbloa¢ Holder").

The Depositary is a limited-purpose trust compahjctvwas created to hold securities for its pgstiting organizations (collectively, the
"Participants” or the "Depositary's Participantsifl to facilitate the clearance and settlementawisactions in such securities between
Participants through electronic book-entry charigexcounts of its Participants. The DepositarggiBipants include securities brokers and
dealers (including the dealer managers), bankgrasticompanies, clearing corporations and ced#ier organizations. Access to the
Depositary's system is also available to othettieatsuch as banks, brokers, dealers and trustamiegp(collectively, the "Indirect
Participants” or the "Depositary's Indirect Papiits”) that clear through or maintain a custodiitionship with a participant, either direc
or indirectly. Persons who are not Participants fayeficially own securities held by or on behdilfree Depositary only through the
Depositary's Participants or the Depositary's kxtiParticipants.

The Company expects that pursuant to procedurablissted by the Depositary (i) upon deposit of@ebal Notes, the Depositary will cre
the accounts of Participants designated by theamgd agents with portions of the principal amowmhaturity of the Global Notes and (ii)
ownership of the new notes will be shown on, amdttansfer of ownership thereof will be effectedlydhrough, records maintained by the
Depositary (with respect to the interests of the@sitary's Participants), the Depositary's Pardiatp and the Depositary's Indirect
Participants. Holders are advised that the lawsoofe states require that certain Persons takeqathyiglivery in definitive form of securities
that they own. Consequently, the ability to transfew notes will be limited to such extent.
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So long as the Global Note Holder is the registengder of any new notes, the Global Note Holdel gl considered the sole owner or
holder of such new notes outstanding under thenltude. Except as provided below, owners of newsati#l not be entitled to have new
notes registered in their names, will not receivbeentitled to receive physical delivery of nestes in definitive form, and will not be
considered the holders thereof under the Inderiiturany purpose, including with respect to the iggvof any directions, instructions or
approvals to the Trustee thereunder. As a refdtability of a Person having a beneficial interestew notes represented by the Global
Notes to pledge such interest to Persons or enthiet do not participate in the Depositary's sysbe to otherwise take actions in respec
such interest may be affected by the lack of aighysertificate evidencing such interest.

Neither the Company, the Trustee, the paying agenthe Notes Registrar will have any responsipdit liability for any aspect of th
records relating to or payments made on accounéwfnotes by the Depositary, or for maintaininggesuising or reviewing any records of
the Depositary relating to such new notes.

Payments in respect of the principal, premiumnpif,and interest on any new notes registered imémee of a Global Note Holder on the
applicable record date will be payable by the Teagb or at the direction of such Global Note Holddts capacity as the registered holder
under the Indenture. Under the terms of the Indenthe Company and the Trustee may treat the RFeisavhose names the new notes,
including the Global Notes, are registered as thiears thereof for the purpose of receiving suchpayts and for any and all other purposes
whatsoever. Consequently, neither the Companyh®T tustee has or will have any responsibilityi@bility for the payment of such amou

to beneficial owners of new notes (including prpatj premium, if any, and interest).

The Company believes, however, that it is currethtéypolicy of the Depositary to immediately cretlié accounts of the relevant Participants
with such payment, in amounts proportionate tortfespective holdings in principal amount at mayuoif beneficial interests in the relevant
security as shown on the records of the Deposiiayments by the Depositary's Participants an@®#positary's Indirect Participants to the
beneficial owner of new notes will be governed anding instructions and customary practice antiwlthe responsibility of the
Depositary's Participants or the Depositary's kxtiParticipants.

As long as the new notes are represented by ome Global Notes, the Depositary's nominee wiltheeholder of the new notes and
therefore will be the only entity that can exeraseght to repayment or repurchase of the newsn@&ee "Purchase of Notes at the Option of
the Holder" and "-Limitations on Dispositions of Assets." Notice Bgrticipants or Indirect Participants or by ownsrbeneficial interests

a Global Note held through such Participants oir&ud Participants of the exercise of the optioel&ct repayment of beneficial interests in
new notes represented by a Global Note must bertiitied to the Depositary in accordance with itecpdures on a form required by the
Depositary and provided to Participants. In ordegnsure that the Depositary's nominee will timexdgrcise a right to repayment with respect
to a particular new note, the beneficial ownerwatsnew note must instruct the broker or the Fpgitt or Indirect Participant through which
it holds an interest in such new note to notify Brepositary of its desire to exercise a right fgagenent. Different firms have coff times for
accepting instructions from their customers andpatingly, each beneficial owner should consultlingker or other Participant or Indirect
Participant through which it holds an interest ineav note in order to ascertain the cut-off timeahyich such an instruction must be given in
order for timely notice to be delivered to the Dgipary. The Company will not be liable for any dela delivery of notices of the exercise of
the option to elect repayment.

CERTIFICATED SECURITIES

Subject to certain conditions, any Person havibgreeficial interest in a Global Note may, upon esiuo the Company or the Trustee,
exchange such beneficial interest for new notakerform of Certificated Securities. Upon any sissuance, the Trustee is required to
register such new notes in the name of, and céessaime to be delivered to, such Person or Pefsottee nominee of any thereof). In
addition, if (i) the Company notifies the Trusteenriting that the Depositary is no longer williog able to act as a depositary and the
Company is unable to locate a qualified succesdhim90 days or (ii) the Company, at its optionfifies the Trustee in writing that it elects
to cause the issuance of new notes in the fornmedfifi¢ated Securities under the Indenture,
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then, upon surrender by the relevant Global Notklétoof its Global Notes, new notes in such formi lag issued to each Person that such
Global Note Holder and the Depositary identify lzes beneficial owner of the related new notes.

Neither the Company nor the Trustee shall be lifdil@ny delay by the related Global Note Holdetha Depositary in identifying tk
beneficial owners of new notes and each such Pensgrconclusively rely on and shall be protectetklging on, instructions from the
Global Note Holder or of the Depositary for all pases (including with respect to the registratind delivery, and the respective principal
amounts at maturity, of the new notes to be issued)

SAME-DAY SETTLEMENT AND PAYMENT

The Indenture requires that payments in respeitteohew notes (including principal, premium, if aapd interest) be made by wire transfer
of immediately available funds to the accounts sjgetby the Global Note Holders. The Company expéitat secondary trading in the
Certificated Notes also will be settled in immedigtavailable funds.

TRANSFER AND EXCHANGE

A holder may transfer or exchange the new noteg@ordance with the procedures set forth in thertute. The Registrar may require a
holder, among other things, to furnish appropréeatdorsements and transfer documents, and to patarey and fees required by law or
permitted by the Indenture. The Registrar is nquited to transfer or exchange any new note seldoteredemption. Also, the Registrar is
not required to transfer or exchange any new rate period of 15 days before a selection of the netes to be redeemed.

The registered holder of a new note will be treaethe owner of it for all purposes.

APPLICABLE LAW

The notes and the Indenture will be governed bycmdtrued in accordance with the laws of the Siftéew York.
CONCERNING THE TRUSTEE

J.P. Morgan Trust Company, National AssociatiothésTrustee under the Indenture. The Trustee &ffdiate of a depository for funds of,
makes loans to and performs other services forams fime to time in the normal course of business.
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DESCRIPTION OF OTHER INDEBTEDNESS

The following is a summary of our other materialébtedness. It may not contain all of the inforovatbout this indebtedness that is
important to you. You should therefore read thet detiruments, copies of which are available asdesd under "Where You Can Find M
Information.” This summary is qualified in its enetiy by reference to those debt instruments.

CREDIT FACILITY

On November 5, 2004, we entered into a U.S.$2dilB-Year Revolving Credit Agreement (the "new dradreement") among Masco
Corporation and Masco Europe S.ar.l., as borravilkeeslenders party thereto, and Bank One, NAdasigistrative agent. The new credit
agreement replaces two credit facilities:

(1) the U.S.$750 Million 364-Day Revolving Credigfeement dated as of November 7, 2003 among Maguo€ation and Masco Europe
S.ar.l., as borrowers, the lenders party thesetd,Bank One, NA, as administrative agent, whialeagent expired by its own terms, and (2)
the U.S.$1.25 Billion Amended and Restated 5-YeardRing Credit Agreement dated as of Novembei0®22among Masco Corporation
and Masco Europe S.ar.l., as borrowers, the lsnulEty thereto, and Citibank, N.A., as adminigirangent, which agreement was
terminated in connection with the execution of tleev credit agreement.

The new credit agreement provides for a five-yeeegured revolving credit facility available to kdmrrower in U.S. dollars and European
euros (with a sublimit for euro borrowings of U.B5® million equivalent). Standby letters of crediy also be issued under the new credit
agreement. We may, at our option and subject ttomary conditions, request an increase in the aggeecommitment by up to $250 million
without the consent of any non-participation lersd&orrowings will bear interest at various flogtirate options as selected by us. There are
no loans outstanding under the new credit agreement

The new credit agreement contains customary tendsanditions substantially consistent with thosetained in the prior credit facilities,
including financial covenants requiring a leveragi@o and a minimum consolidated net worth, ancheef default based on payment
obligations, material inaccuracies of representatiand warranties, covenant defaults, insolvenoggedings, monetary judgments, chanc
control, certain ERISA events and defaults undemaeother indebtedness.

EXISTING SENIOR NOTESAND DEBENTURES

From time to time, we have offered notes and deliestunder (1) the indenture, dated as of Febrl&r001, between us and the trustee
(2) the indenture dated as of March 1, 1982, betwseand Morgan Guaranty Trust Company of New Yaskirustee, which we refer to as
the "old senior debt indenture”. As of September284, the outstanding portion of these debt $gesiconsisted of:

- $800 million aggregate principal amount of 6.75éfior notes debentures due 2006
- $300 million aggregate principal amount of 4.6288fior notes due 2007

- $300 million aggregate principal amount of floatirate notes due 2007

- $100 million aggregate principal amount of 5.75éfior notes due 2008

- $850 million aggregate principal amount of 5.87588fior notes due 2012

- $200 million aggregate principal amount of 7.1288fior debentures due 2013

- $114 million aggregate principal amount of 6.6288fior debentures due 2018

- $296 million aggregate principal amount of 7.758&fior debentures due 2029

- $300 million aggregate principal amount of 6.58fisr notes due 2032

The indentures governing these series of debt giesunclude covenants, events of default andrgphevisions that are substantially similar
to those described under "Description of the NeweNd
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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 yaum obtain a current copy of our amended and rekta¢ificate of incorporation, 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 1.4 billion 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 determireevtoting powers, if any, designations and poweneferences and rights, and the
qualifications, limitations or restrictions theretdr each series of preferred stock that may saeid and to fix the number of shares of each
series of preferred stock. As of September 30, 20@te were no shares of preferred stock outstgndi

COMMON STOCK

Holders of common stock are entitled to one votespare on matters to be voted on by our stocki®laied, subject to the rights of the
holders of any preferred stock of Masco then ontiitay, to receive dividends, if any, when decldsgdur board of directors in its discretion
out of legally available funds. Upon any liquidatior dissolution of Masco, holders of common staak entitled to receive pro rata all assets
remaining after payment of all liabilities and lidation of any shares of any preferred stock atithe outstanding. Holders of common stock
have no preemptive or other subscription rightsl, there are no conversion rights or redemptiorirdirsg fund provisions with respect to
common stock. As of September 30, 2004, there agpeoximately 449,220,000 shares of our commorkstatstanding and approximately
27,400,000 shares reserved for issuance upon sgestoutstanding stock options. All of our outsliag common stock is fully paid and non-
assessable and all of the shares of common statknidy be offered with this prospectus will beyfydhid and non-assessable.

The transfer agent and registrar for our commocksi® The Bank of New York, New York, New York.
SHAREHOLDER RIGHTSAGREEMENT

We have a shareholder rights agreement which pesuithat each share of our outstanding common $iaelone-half of one right to purchase
one one-thousandth of a share of preferred stduk.plirchase price per one one-thousandth of arprdfehare under the shareholder rights
agreement is $100. Our board of directors maysatption, redeem all of the outstanding righta eedemption price of $0.01 per right,
subject to adjustment, prior to the time that aguéing person obtains 15% or more of our outstag@iommon stock. The rights will expire
on December 6, 2005 unless earlier redeemed oaagell by us.

The rights under our shareholder rights agreenrenedenced by the outstanding certificates regrsg our common stock but will be
represented by separate certificates approximateijays after someone, other than we or any ofwlbsidiaries or employee benefit plans,
acquires at least 15% of our outstanding commarkstor approximately 10 days after someone comnseadender offer that would result in
that person owning at least 15% of our outstandorgmon stock.

If an acquiring person obtains or has the righthitain at least 15% of our outstanding common stihan each right will entitle the holder to
purchase for $100 either a number of shares ofoumon stock having a then current market valug6D or a number of shares of
common stock of the acquiring person having a therent market value of $200. After an acquiringspe obtains 15% or more, but less
than 50%, of our outstanding common stock, ourdoédirectors may, at its option, exchange alpart of the then outstanding and
exercisable rights for shares of our common statkn exchange ratio of two shares of common gteckight. Any rights obtained by a
person acquiring at least 15% of our outstandingroon stock will be null and void.
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Our shareholder rights agreement has anti-takesffeets. The rights may cause substantial dilutioa person or group that attempts to
acquire us without conditioning the offer on a gahtial number of rights being acquired, redeenrediealared invalid. Accordingly, the
existence of the rights may deter acquirors frorkintatakeover proposals or tender offers. Howetrer rights are not intended to prevent a
takeover, but rather are designed to enhance fliy @b our board of directors to negotiate with acquiror on behalf of all of the
shareholders. In addition, the rights should nterfere with a proxy contest.
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MATERIAL UNITED STATESTAX CONSEQUENCES

The following are the material U.S. federal incotae consequences of the exchange offer. This dismuspplies only to old notes and new
notes held as capital assets, and does not desdiritifethe tax consequences that may be releweathiolder in light of the holder's particular
circumstances or to holders subject to speciakrdech as:

- certain financial institutions;

- insurance companies;

- dealers in securities or foreign currencies;

- persons holding old notes or new notes as pathafdge;

- U.S. holders (as defined below) whose functianatency is not the U.S. dollar;

- partnerships or other entities classified asngasthips for U.S. federal income tax purposes; or
- persons subject to the alternative minimum tax.

This summary is based on the Internal Revenue 6bii886, as amended to the date hereof (the "Cpddjinistrative pronouncements,
judicial decisions and final, temporary and progb$ecasury regulations, changes to any of whiclsegbent to the date of this registrat
statement may affect the tax consequences desdréreth. Persons considering participating in tkehange offer are urged to consult their
tax advisers with regard to the application oftheted States federal income tax laws to theiripaldr situations as well as any tax
consequences arising under the laws of any statal, dr foreign taxing jurisdiction.

As used herein, the term "U.S. holder" means afmaleowner of old notes or new notes that is fmited States federal income tax
purposes:

- a citizen or resident of the United States;

- a corporation, or other entity taxable as a cafon for U.S. federal income tax purposes, cakateorganized in or under the laws of the
United States or of any political subdivision thafteor

- an estate or trust the income of which is suljetinited States federal income taxation regasdéésts source.
The term "U.S. holder" also includes certain formiizens and residents of the United States.
TAX CONSEQUENCESTO U.S. HOLDERS

Tax Consequences for U.S. Holders ParticipatirthénExchange. The law is unclear as to whetheexibbange of the old notes for the new
notes should be treated as an "exchange" for ©dgrél income tax purposes. The exchange of oksrfot new notes would be treated as an
"exchange" for U.S. federal income tax purposdiséfexchange is considered a "significant modifcetof the old notes. The exchange
would be treated as a significant modificatiorhié differences between the old notes and the néssmeere deemed to be economically
significant. We intend to take the position that #xchange of old notes for new notes should natdaged as a significant modification for
U.S. federal income tax purposes. By participatmthe exchange offer, each holder will be deemodtbtve agreed pursuant to the indentures
governing the new notes to treat the exchange tasomatituting a significant modification.

If, consistent with our position, the exchange lof motes for new notes is not treated as a sigmificnodification for U.S. federal income tax
purposes, the new notes received by a holder waritteated as a continuation of the old noteserhtimds of such holder. As a result, except
to the extent of the receipt of the exchange feergtwould be no U.S. federal income tax conseaseticholders who participate in the
exchange as a result of such participation. An axghng holder of the old notes would have the sexdasis and holding period in the new
notes as such holder had in its old notes immdgliatér to the exchange.
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Moreover, a holder of the new notes would havestirae tax consequences as would have applied iffeidar had continued to hold its
outstanding notes. In particular, as the outstandotes are "contingent payment debt obligations'.S. federal income tax purposes, the
new notes will continue to be so treated. Purstatite terms of the indenture for the new notekjdrs will agree to treat the new notes as
subject to the Treasury Regulations that applyot@tingent payment debt obligations and to contitougccrue interest in the same manner
amount as for the outstanding notes.

We intend to treat the exchange fee as considertgibolders for participating in the exchange ioffie that case, such payment would result
in ordinary income to holders participating in #trehange and we will report such payments to heldad the IRS for information purposes
in accordance with such treatment.

Constructive Dividends. As discussed in the regi&in statement relating to the old notes, if gt time we make a distribution of property to
our stockholders that would be taxable to the dtolders as a dividend for U.S. federal income tabppses and, in accordance with the anti-
dilution provisions of the new notes, the convangiate of the notes is increased, such increasebmagemed to be the payment of a taxable
dividend to the U.S. holders of the notes. For gdaman increase in the conversion rate in thetesecash dividends will generally result in
deemed dividend treatment to U.S. holders of tive mates. However, an increase in the conversianinathe event of stock dividends or
distributions of rights to subscribe for our comnsdack will generally not be a taxable dividend.

Tax Consequences for U.S. Holders Not Participatirthe Exchange. A holder that does not partieipathe exchange will have no U.S.
federal income tax consequences as a result extleange.

Possible Alternative Tax Characterization of thelange. There can be no assurances that the [IR&gnék that the exchange does not
constitute a significant modification for U.S. fedkeincome tax purposes. If, contrary to our positilescribed above, the exchange were to
constitute a significant modification, the U.S. deal income tax consequences of the exchange vdeylend on whether the exchange were
treated as a recapitalization. The exchange waallddated as a recapitalization only if both thesanding notes and the new notes constitute
"securities" within the meaning of the provisiorigtee Code governing reorganizations. This, in taigpends upon the terms and conditions
of, and other facts and circumstances relatintheonotes, and upon the application of numerousipldiecisions. Of particular relevance to
the determination of whether the outstanding natesthe new notes are securities for U.S. fedacalime tax purposes is the term of the
particular instrument.

In the event that, contrary to our position, thetenge did constitute a significant modification fbS. federal income tax purposes, it is
unclear whether it would be treated as a recapittidin. If the exchange did constitute a signiftaaodification but did not qualify as a
recapitalization, a U.S. holder may be requirecetagnize gain (taxable as ordinary income) inrapunt equal to the difference between the
amount realized on the exchange and the holdgustad basis in the old notes surrendered. Foethagoses, a U.S. holder's amount
realized would equal the fair market value of tee/motes received plus the exchange fee. U.S. tsolde recommended to consult their own
tax advisors with respect to the U.S. federal inedax consequences of the exchange, including wh#ile exchange would be treated as a
recapitalization for U.S. federal income tax pugms

In the event that, contrary to our position, thelange did constitute a "significant modificatidat U.S. federal income tax purposes, we
would need to determine the comparable yield, anfepted payment schedule for the new notes. LblBlehs would be subject to U.S.
federal income tax consequences that are consisténthe description of the contingent paymenttdestrument regulations contained in
registration statement relating to the outstandioigs, including, among other things, a requirenteatt U.S. holders accrue interest for U.S.
federal income tax purposes based on the revisega@ble yield. For purposes of the contingent gayrdebt instrument regulations, the
issue price of the new notes will be equal to theirmarket value at the time of the exchange lamddjusted in subsequent periods in a
manner consistent with the description containettiénregistration statement relating to the oldeaot
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TAX CONSEQUENCESTO NON-U.S. HOLDERS

As used herein, the term non-U.S. holder meanseficéal owner of old notes or new notes that iscS. federal income tax purposes:
- an individual who is classified as a nonresident.S. federal income tax purposes;

- a foreign corporation; or

- a foreign estate or trust.

If, consistent with our position, the exchange lof motes for new notes is not treated as a significnodification for U.S. federal income tax
purposes, then, as discussed above, the new nititbe Weated as a continuation of the old nofesa result, except to the extent of the
receipt of the exchange fee (the U.S. federal irctar consequences of which are described belbefe twill be no U.S. federal income tax
consequences to a non-U.S. holder who participaté® exchange. If, contrary to our position, #xehange of the old notes for new notes
constitutes a significant modification for U.S. éedl income tax purposes, any gain realized bymath&. holder will be eligible for
exemption from U.S. federal income or withholdiag to the same extent as described in the red@tratatement relating to the old notes
any sale or exchange of the outstanding notestHarecase, a non-U.S. holder generally should hla@esame U.S. federal income tax
consequences of holding new notes as would haseraifi it continued to hold outstanding notes,udahg withholding and other
consequences described in the registration statelating to the outstanding notes.

We intend to treat payment of the exchange fe@masideration to holders for participating in theleange. As such, we will withhold U.S.
federal income tax at a rate of 30% from the exghdee paid to non-U.S. holders unless an exemfroom, or reduction of, withholding is
applicable because such amounts are effectivelgemiad with the conduct of a trade or businesieynbn-U.S. holder within the United
States or because of an applicable income taxtveth the United States. In order to claim an egéon from, or reduction of, such
withholding, the non-U.S. holder must deliver agedy executed IRS Form W-8ECI (with respect to ante effectively connected with the
conduct of a trade or business within the Unitete3) or IRS Form W-8BEN (with respect to treatgéfés) claiming such exemption or
reduction. Non-U.S. holders are recommended toudbtigir own tax advisors regarding the applicatid the withholding rules to their
particular circumstances, including the possibitififiling a claim for a refund of withholding tax.

Constructive Dividends. The conversion rate ofritbtes is subject to adjustment in some circumstanke discussed in the registration
statement relating to the old notes, such adjustewrid, in some circumstances, give rise to a aégkdistribution to non-U.S. holders of the
notes (see "Tax Consequences to U.S. Holders -st@mtive Dividends" above). In such case, the agekdistribution will constitute a
dividend for U.S. federal income tax purposes tektent of our current or accumulated earningspaofits as determined under U.S. fedt
income tax principles. Such dividends will gengralé subject to U.S. withholding tax at a 30% rateyject to a reduction by an applicable
treaty. Any such withholding tax may be withheldrfr payments of interest or principal made on the netes. A non-U.S. holder who is
subject to withholding tax should consult his owar &dvisors as to whether he can obtain a refundlifor a portion of the withholding tax.
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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. Certaimttiers relating to the securities in respect loittv this prospectus is being delivered

be passed on for us by David A. Doran, Vice Pregjdeaxes, of Masco. Mr. Leekley and Mr. Doran lli@sco shareholders and holders of
options to purchase shares of our common stockistRdk & Wardwell, Menlo Park, California, is awtj as counsel to the dealer managers.

EXPERTS

The financial statements incorporated in this pecsyss by reference to Masco Corporation's CurrepolR on Form 8-K dated November 12,
2004 have been so incorporated in reliance ongpert of PricewaterhouseCoopers LLP, an indepenégrgtered public accounting firm,
given on the authority of said firm as expertsuditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, pretatements and other information with the SEQ. S&IC filings are available to the public
over the Internet at the SEC's web site at httpiivsec.gov. You may read and copy any material§ileavith the SEC at the SEC's Public
Reference Room at 450 Fifth Street, N.W., WashimgihC. 20549. Information on the operation of Fblic Reference Room may be
obtained by calling the SEC at 1-800-SEC-0330.dulitéon, the SEC maintains an Internet site at:Httpvw.sec.gov that contains reports,
proxy and information statements, and other infdromaregarding issuers that file electronicallytwihe SEC.

This prospectus is a part of a registration statériled by us with the SEC under the Securitie$. As allowed by SEC rules, this prospectus
does not contain all of the information that you fiad in the registration statement or the exkilit the registration statement.

The SEC allows us to “incorporate by reference'itfi@mation we file with them, which means that ean disclose important information
you by referring you to those documents. The infition incorporated by reference includes importarsiness and financial information ti

is not included in this document and is an impdrfst of this prospectus, and information thatfikeelater with the SEC will automatically
update and supersede the information in the prosped/e incorporate by reference the documentdlibelow, all filings pursuant to Secti
13(a), 13(c), 14 or 15(d) of the Securities ExcleaAgt of 1934, as amended (the "Exchange Act"grdfte date of the initial registration
statement and prior to effectiveness of the regfisin statement, and all documents subsequengly ¥ilith the SEC pursuant to Section 13(a),
13(c), 14, or 15(d) of the Exchange Act until temtination of the offering under this prospectus.

(1) Annual Report of Form 10-K for the year endeztBmber 31, 2003, as filed with the SEC on FebrRa@r2004 (excluding such
information that was superseded by the correspgnidiiormation in our Current Report on Form 8-K fited with the SEC on November 12,
2004);

(2) Quarterly Reports on Form 10-Q for the quartgrded March 31, June 30 and September 30, 206 dwith the SEC on May 6,
August 5 and November 4, 2004, respectively; and

(3) Current Report on Form 8-K, as filed with tHeCSon November 12, 2004
You may request a copy of these filings at no dmstyriting or telephoning us at the following adsds:
Masco Corporation 21001 Van Born Road Taylor, M18@ (313) 274-7400 Attention: Investor Relations

To obtain timely delivery of requested document®ieethe expiration of the exchange offer, you nraguest them no later than December ,
2004, which is five business days before the dateekchange offer expires.
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MASCO CORPORATION
OFFER TO EXCHANGE
ZERO COUPON CONVERTIBLE SENIOR NOTES, SERIES B DUE 2031 FOR
ZERO COUPON CONVERTIBLE SENIOR NOTES DUE 2031

THE EXCHANGE AGENT FOR THE EXCHANGE OFFER IS
J.P. MORGAN TRUST COMPANY, NATIONAL ASSOCIATION

By Registered or Certified Mail, By Hand or Ov ernight Delivery:

J.P. MORGAN TRUST COMPANY, NATIONAL AS SOCIATION
Institutional Trust Services
2001 Bryan Street, 9th Floor
Dallas, Texas 75201

Attention: Exchanges, Frank Ivi ns
Masco Corporation Offer to Exchange Zero Coupon Con vertible Senior Notes,
Series B due 2031 for
Zero Coupon Convertible Senior Notes due 2031
BY FACSIMILE:

Fax: (214) 468-6494
Attention: Frank lvins

Masco Corporation Offer to Exchange Zero Coupon Con vertible Senior Notes,
Series B due 2031 for
Zero Coupon Convertible Senior Notes due 2031

CONFIRM BY TELEPHONE:
(800) 275-2048

ONLINE:
www.jpmorgan.com/bondholder

Questions, requests for assistance and requesadddional copies of this prospectus and relagttéd of transmittal may be directed to the
dealer managers at each of their addresses detidw:

THE DEALER MANAGERS FOR THE EXCHANGE OFFER ARE:

CITIGROUP MERRILL LYNCH & CO.
388 Greenwich Street 4 World Financial Center
New York, New York 10013 New York, New York 10080
Attention: Equity-Linked Capital Markets Att ention: Liability Management Group
(877) 531-8365 (toll free) (888) 654-8637 (toll free)

(212) 449-4906 (call collect)

November , 2004



PART 11
INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 20. 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 ttiettiat 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 bysmaof the fact that such person is or was a
director, officer or employee of the Company sheallindemnified and held harmless by the Comparlgedullest extent authorized by the
General Corporation Law of Delaware against allemges, liability and loss (including without lintitan attorneys' fees, judgments, fines and
amounts paid in settlement) reasonably incurrezliffiered by such person in connection therewitle fights conferred by Article Fifteenth
are contractual rights and include the right tghil by the Company the expenses incurred in defgradich 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 shareholders for monetary dameggilting from breaches of their fiduciary dusydirectors except (a) for any breach of
the duty of loyalty to the Company or its shareleodd (b) for acts or omissions not in good faithvbich involve intentional misconduct or a
knowing violation of law, (c) under Section 174tbé General Corporation Law of Delaware, which nsattieectors liable for unlawful
dividends or unlawful stock repurchases or redeomgtior (d) for transactions from which directoeside 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 thanliighinder Section 16(b) of the Securities ExchaAgeof 1934), which might be incurred by
them in such capacities.

ITEM 21. EXHIBITSAND FINANCIAL STATEMENT SCHEDULES

EXHIBIT
NO. DOCUMENT

4.1 Indenture, dated as of February 12, 2001
Corporation and the Trustee (filed as an
Company's Annual Report on Form 10-K for
December 31, 2000)

4.2  Form of Supplemental Indenture between Ma
the Trustee relating to the new notes

5 Opinion of John R. Leekley

8 Tax Opinion of David A. Doran

12 Computation of Ratio of Earnings to Fixed
Preferred Stock Dividends

23.1  Consent of John R. Leekley (contained in
as Exhibit 5.1).

23.2  Consent of PricewaterhouseCoopers LLP

between Masco
exhibit to the
the year ended

sco Corporation and

Charges and

his opinion filed

23.3

Consent of David A. Doran (contained in h
Exhibit 8)

is opinion filed as

24 Power of Attorney (included on signature page)

25 Statement of Eligibility of J.P. Morgan T rust Company,
National Association, as Trustee, on Form T-1.

99.1 Form of Letter of Transmittal

99.2 Form of Notice of Guaranteed Delivery

99.3 Form of Letter to Clients

99.4  Form of Letter to Registered Holders and the Depository
Trust Company Participants

99.5 Form of Instructions to Registered Holder and/or Book-Entry
Transfer Participant from Owner

99.6  Guidelines for Certification of Taxpayer Identification
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ITEM 22. UNDERTAKINGS

(a) The undersigned hereby undertakes:

(1) To file during any period in which offers olesare being made, a post-effective amendmehigodgistration statement:
(i) to include any prospectus required by Sectidtl(3) of the Securities Act of 1933;

(i) to reflect in the prospectus any facts or @sarising after the effective date of the regtstrastatement (or the most recent post-effective
amendment thereof) which, individually or in thegeggate, represent a fundamental change in themiaton set forth in the registration
statement. Notwithstanding the foregoing, any iasecor decrease in the volume of securities off@fdle total dollar value of securities
offered would not exceed that which was registeeau) any deviation from the low or high end of élstimated maximum offering range
be reflected in the form of prospectus filed witle Commission pursuant to Rule 424(b) if, in thgragate, the changes in volume and price
represent no more than a 20 percent change indkémam aggregate offering price set forth in thalt@lation of Registration Fee" table in
the effective registration statement; and

(iii) to include any material information with resgt to the plan of distribution not previously désed in the registration statement or any
material change to such information in the regigtrastatement;

provided, however, that paragraphs (a)(1)(i) an€lLjéi) do not apply if the registration stateménbn Form S-3, Form S-8 or Form F-3, and
the information required to be included in a pdétetive amendment by those paragraphs is contampdriodic reports filed with or
furnished to the Commission by the registrant pamsto Section 13 or 15(d) of the Securities Exgeafict of 1934 that are incorporated by
reference in the registration statement.

(2) That, for the purpose of determining any lispiinder the Securities Act of 1933, each such-pfective amendment shall be deemed to
be a new registration statement relating to thar#ges offered therein, and the offering of suebgities 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.

(b) The undersigned Registrant hereby undertakasfdr purposes of determining any liability undlee Securities Act of 1933, each filing
the Registrant's annual report pursuant to Seddga) or 15(d) of the Securities Exchange of 138w( where applicable, each filing of an
employee benefit plan's annual report pursuanetdié@ 15(d) of the Securities Exchange Act of )9BAt is incorporated by reference in
registration statement shall be deemed to be aregistration statement relating to the securitiésred therein, and the offering of such
securities at that time shall be deemed to bertialibona file offering thereof.

(c) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be peeditb our directors, officers and controlling
persons pursuant to the foregoing provisions, loemtise, we have been advised that in the opiniadheoSecurities and Exchange
Commission such indemnification is against pubbliqy as expressed in the Act and is, thereforenéorceable. In the event that a claim for
indemnification against such liabilities (otherrnitthe payment by us of expenses incurred or paihieyof our directors, officers or
controlling persons in the successful defense gfamtion, suit or proceeding) is asserted by sugttbr, officer or controlling person in
connection with the securities being registeredyilie unless in the opinion of its counsel the teahas been settled by controlling precec
submit to a court of appropriate jurisdiction theegtion whether such indemnification by it is agajublic policy as expressed in the Act
will be governed by the final adjudication of suskue.

(d) The undersigned hereby undertakes to resporehteests for information that is incorporated &fgrence into the prospectus pursuant to
Item 4, 10(b), 11 or 13 of this form, within onesiness day of receipt of such request, and to senhcorporated documents by first class
mail or other equally prompt means. This
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includes information contained in documents filabsequent to the effective date of the registragtatement through the date of responding
to the request.

(e) The undersigned hereby undertakes to suppiydsns of a post-effective amendment all informationcerning a transaction, and the
company being acquired involved therein, that watstime subject of and included in the registragtatement when it became effective.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, as amended, Masco Corporation has dulyechthis registration statement to be
signed on its behalf by the undersigned, thereduatyp authorized, in the City of Taylor, State ofdfligan, on November 12, 2004.

MASCO CORPORATION

By: /'s/ TI MOTHY WADHANMS
Narme: Ti not hy Wadhans
Title: Seni or Vice President and
Chi ef

Fi nancial O ficer

KNOW ALL MEN BY THESE PRESENTS, that each personost signature appears below constitutes and ag@®iclhard A. Manoogian
and Timothy Wadhams, and each of them, his orrierand lawful attorneys-in-fact and agents, with gower of substitution and
resubstitution, for him or her and in his or hemea place and stead, in any and all capacitiesigtoany and all amendments (including post-
effective amendments) to this registration statdraad any and all additional registration statem@uoirsuant to Rule 462(b) of the Securities
Act of 1933, as amended, and to file the same, &litexhibits thereto, and all other documentsdannection therewith, with the Securities
and Exchange Commission, granting unto each saithay-in-fact and agents full power and authaidgtglo and perform each and every act
and thing requisite and necessary to be done Jlggdiall intents and purposes as he or she noghtould do in person, hereby ratifying and
confirming all that said attorneys-in-fact and ageor either of them or their or his or her substitor substitutes may lawfully do or cause to
be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this registration statemenbbian signed by the following persons in
the capacities and on the dates indicated.

SIGNATURE TITLE DATE

PRINCIPAL EXECUTIVE OFFICER

/s/ RICHARD A. MANOOGIAN Chairman and Chief Executive  November 12, 20 04
Officer and Director

Richard A. Manoogian

PRINCIPAL FINANCIAL OFFICER AND PRINCIPAL
ACCOUNTING OFFICER

/s/ TIMOTHY WADHAMS Senior Vice President and Chief November 12, 20 04
Financial Officer
Timothy Wadhams
/sl THOMAS G. DENOMME Director November 12, 20 04

Thomas G. Denomme

/sl PETER A. DOW Director November 12, 20 04
Peter A. Dow
/sl ANTHONY F. EARLEY, JR. Director November 12, 20 04

Anthony F. Earley, Jr.

-4



SIGNATURE

/sl VERNE G. ISTOCK

Verne G. Istock

/s/ DAVID L. JOHNSTON

David L. Johnston

/sl J. MICHAEL LOSH

J. Michael Losh

/sl WAYNE B. LYON

Wayne B. Lyon

/sl MARY ANN VAN LOKEREN

Mary Ann Van Lokeren
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FORM OF SECOND SUPPLEMENTAL INDENTURE dated as @d@mber __, 2004 ("SUPPLEMENTAL INDENTURE"), to the
Indenture dated as of February 12, 2001 (as amenuzdified or supplemented from time to time in@cance therewith, the
"INDENTURE"), by and among MASCO CORPORATION, a Bwhre corporation (the "COMPANY") and J.P. MORGARUST
COMPANY, NATIONAL ASSOCIATION (successor in interte® Bank One Trust Company, National Associatiam}rustee (the
"TRUSTEE").

Each party agrees as follows for the benefit ofatiner party and for the equal and ratable beoéfite holders of Notes (as defined herein):

WHEREAS, the Company and the Trustee have dulyosiztd the execution and delivery of the Indentarprovide for the issuance from
time to time of senior debt securities (the "SECURERE") to be issued in one or more series as irintlenture provided;

WHEREAS, the Company desires and has requestelttiséee to join it in the execution and deliventhis Supplemental Indenture in order
to establish and provide for the issuance by the@amy of a series of Securities designated aseits Zoupon Convertible Senior Notes,
Series B Due 2031 in the aggregate principal amauntaturity of up to $1,874,975,000 (but not toeed the aggregate principal amount at
maturity of the Company's Zero Coupon ConvertitdaiSr Notes Due 2031 exchanged for the Notes) tantially in the form attached
hereto as Exhibit A (the "NOTES"), on the termsfeeth herein;

WHEREAS, Section 2.01 of the Indenture provides$ thsupplemental indenture may be entered intthéyCompany and the Trustee for
such purpose provided certain conditions are met;

WHEREAS, the conditions set forth in the Indentimethe execution and delivery of this Supplemeirtdenture have been complied with;
and

WHEREAS, all things necessary to make this Suppfgaiéndenture a valid agreement of the Companythedrustee, in accordance with
its terms, and a valid amendment of, and suppletoetite Indenture have been done;

NOW, THEREFORE:

In consideration of the premises and the purchadeaaceptance of the Notes by the holders thetle®iCompany covenants and agrees with
the Trustee, for the equal and ratable benefihefiolders, that the Indenture is supplementecharghded, to the extent expressed herein, as
follows:

ARTICLE1
SCOPE OF SUPPLEMENTAL INDENTURE; GENERAL

The changes, modifications and supplements tortheriture effected by this Supplemental Indentuadl le applicable only with respect to,
and govern the terms of, the Notes, which shalirbiéed in aggregate principal amount at maturityp to $1,874,975,000 in one series, and
shall not apply to any other Securities that maysbaed under the Indenture



unless a supplemental indenture with respect th etiter Securities specifically incorporates suthnges, modifications and supplements.
Pursuant to this Supplemental Indenture, thereiisbly created and designated a series of Secuntier the Indenture entitled "Zero Cou
Convertible Senior Notes, Series B Due 2031." Theeblshall be in the form of Exhibit A hereto.

The aggregate Principal Amount of the Notes stalpéyable on the Final Maturity Date unless theréted Value or the Restated Principal
Amount has been earlier repaid or the Notes haga benverted in accordance with this Supplementnture.

The Notes shall be issued at an Initial PrincipadoAint of $ | per $1,000 Principal Amouxcept as provided for in Sections 4
and 4.10 and paragraphs 1, 5 and 10 of the N¢teie shall be no periodic payments of interesherNotes. The calculation of the Accreted
Value in the period during which each Note remaintstanding shall be on a semi-annual bond equivalasis using a 360-day year
composed of twelve 30-day months, and such acehadl commence on the Issue Date of the Notefidretvent of the maturity, conversion,
purchase by the Company at the option of the Holateredemption of a Note, Accreted Value, if aslyall cease to accrue on such Note,
under the terms and subject to the conditionsief$ipplemental Indenture.

The Notes shall be payable and may be presentgrhfonent, purchase, conversion, registration ofsfex and exchange, without service
charge, at the office of the Company maintainedstah purpose in New York, New York, which shaitially be the office or agency of the
Trustee.

ARTICLE 2
CERTAIN DEFINITIONS

The following terms have the meanings set fortloweah this Supplemental Indenture. Capitalized tused but not defined herein have the
meanings ascribed to such terms in the Indentwréhd extent terms defined herein differ from theéenture, the terms defined herein will
govern.

"Accreted Conversion Price" as of any date meaaptite determined by dividing (x) the Accreted Maht such date, by (y) the Conversion
Rate at such date.

"Accreted Value" means, at any date of determimaiid) prior to such time as the Notes are condadeCash Pay Notes, the sum of (x) the
Initial Principal Amount of the Notes and (y) therfion of the excess of the Principal Amount of Nhates over the Initial Principal Amount
which shall have been amortized by the Companygdomance with GAAP through such date, such amimubé so amortized on a daily
basis and compounded semi-annually on each Juiywn@@anuary 20 at the rate of 3.125% per annum thenssue Date through the date of
determination computed on the basis of a 360-day gktwelve 30-day months and (2) at or after dirole as the Notes are converted to
Cash Pay Notes, the Restated Principal Amount.

"Acquirer Common Stock” means, with respect to &g who acquires the Company in a Change of Clpstioh Person's class of common
stock traded on a national securities



exchange or quoted on The Nasdaqg National Markeharh will be so traded or quoted when issuedxahanged in connection with Char
of Control of the Company.

"Acquisition Value" of Common Stock means, for edchding day in the valuation period, the valuehef consideration paid per share of
Common Stock in connection with such Public Acqu@aange of Control, as follows:

(i) for any Cash, 100% of the face amount of suaki¢
(i) for any Acquirer Common Stock, 100% of the &RIrice of such Acquirer Common Stock on each 3ualing day; and

(iii) for any other securities, assets or propetty2% of the Fair Market Value of such securityged®r property on each such Trading Day, as
determined by two independent nationally recogningdstment banks selected by the Trustee forpilnipose.

"Additional Shares" has the meaning assigned théne®ection 4.02(a).

"Affiliate" means, when used with reference to agfied Person, any Person directly or indirectiptrolling or controlled by or under direct
or indirect common control with the Person spedifie

"Applicable Accreted Value" means the Accreted \éaddi $1,000 of Principal Amount of Notes on the &agtion Date for Notes called for
redemption and on the date the Note is tenderecofioversion, in all other cases.

"Applicable Conversion Rate" means the Conversiate®n any Trading Day, as adjusted in accordaiitteSection 4.06.
"Applicable Conversion Reference Period" means:

(a) for Notes that are converted after we haveiipd@ Redemption Date, the five consecutive Tmgddays beginning on the third Trading
Day following the Redemption Date (in the case phstial redemption, this clause applies only mst#hNotes that would be actually
redeemed); or

(b) in all other cases, the five consecutive Trgddays beginning on the third Trading Day followitng date the Notes are tendered for
conversion.

"Applicable Stock Price” means an amount equah¢oaiverage of the Sale Prices during the Applic@obleversion Reference Period.
"Bid Agent" means a bid solicitation agent appainy the Company to act in such capacity pursuapatagraph 3 of the Notes.

"Capital Stock" means, with respect to any Peraag,and all shares, interests, participations loeroéquivalents (however designated) of or
in such Person's capital stock or other equityr@sts, and options, rights or warrants to purclsasé capital stock or other
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equity interests, whether now outstanding or issafeet the Issue Date, including, without limitatjall Preferred Stock.

"Cash" or "cash" means U.S. legal tender.

"Cash Dividends" has the meaning assigned themefxlibit A hereto.

"Cash Pay Notes" means the Notes, after they he@e tonverted to semi-annual cash pay Notes falipthie occurrence of a Tax Event.
A "Change of Control" will be deemed to have ocedrat such time after the Issue Date when theviiig has occurred:

(i) a "person” or "group" within the meaning of 8en 13(d) of the Exchange Act other than the Comyp#he Subsidiaries or the Company's
or Subsidiaries’ employee benefit plans, files lae8ale TO or any schedule, form or report undeiekehange Act disclosing that such
person or group has become the direct or indifgenéficial owner," as defined in Rule 13d-3 undher Exchange Act, of Common Stock
representing more than 50% of the voting powehef@ommon Stock entitled to vote generally in tleetéon of directors;

(i) consummation of any transaction or event (\leetoy means of a liquidation, share exchange gteoifler, consolidation, recapitalization,
reclassification, merger of the Company or any,dabkese or other transfer of the Company's an&thsidiaries' consolidated assets) or a
series of related transactions or events pursoamhich Common Stock is exchanged for, convertéal @n constitutes solely the right to
receive Cash, securities or other property more 6 of which consists of Cash, securities or iopheperty that are note, or upon issuance
will not be, traded on the New York Stock Exchangeguoted on the Nasdaq National Market; or

(iii) Continuing Directors cease to constituteexidt a majority of the Board of Directors.
"Change of Control Notice" has the meaning assigherkto in Section 4.02(e).

"Common Equity" of any Person means Capital Stdcduoh Person that is generally entitled to (i)eviotthe election of directors of such
Person or

(i) if such Person is not a corporation, vote tiraswise participate in the selection of the goiregrbody, partners, managers or others that
will control the management or policies of suchs@er

"Common Stock" means the common stock of the Compaar value $1.00 per share, as it exists ongbed Date and any shares of any
class or classes of capital stock of the Compaswltiag from any reclassification or reclassificats thereof and which have no preference in
respect of dividends or of amounts payable in treneof any voluntary or involuntary liquidationisdolution or winding-up of the Company
and which are not subject to redemption by the Gomgpprovided, however, that if at any time thdrallsbe more than one such resulting
class, the shares of each such class then so issarabonversion of Notes shall be substantiallghaproportion which the total number of
shares of such class resulting from all such reiflaations bears to the total number of shareslafuch classes resulting from all such
reclassifications.



"Common Stock Record Date" means, with respechyodividend, distribution or other transaction geet in which the holders of Common
Stock have the right to receive any cash, secsritieother property or in which the Common Stoakother applicable security) is exchanged
for or converted into any combination of cash, sities or other property, the date fixed for detegration of shareholders entitled to receive
such cash, securities or other property (whetheh slate is fixed by the Board of Directors or tgtste, contract or otherwise).

"Company Notice" has the meaning provided in Secli®3.
"Company Notice Date" has the meaning providedeictisn 4.03.

"Continuing Director" means a director who eithexsra member of the Board of Directors of the Commamthe date of this Supplemental
Indenture or who became a director of the Compabgequent to such date and whose election, or rdiminfor election by the Company's
stockholders, was duly approved by a majority ef @ontinuing Directors on the Board of Directorgled Company at the time of such
approval, either by a specific vote or by apprafahe proxy statement issued by the Company oalbehthe entire Board of Directors of
the Company in which such individual is named awinee for director.

"control”, when used with respect to any Persoramaghe power to direct the management and polidisach Person, directly or indirectly,
whether through the ownership of voting securitigscontract or otherwise; and the terms "contnglliand "controlled" have meanings
correlative to the foregoing.

"Conversion Agent" means the office or agency destigd by the Company where Notes may be present@drversion.
"Conversion Date" has the meaning provided in $acti.05.

"Conversion Rate" shall mean, initially, 12.7242uss of Common Stock per Note with a Principal Anmtaf $1,000 and shall be subject to
adjustment in accordance with Section 4.06.

"Conversion Value" means an amount equal to (apf@icable Conversion Rate, multiplied by (b) #heplicable Stock Price. The cash
payment for fractional shares will be based onApplicable Stock Price.

"Daily Share Amount" means a number of shares oh@on Stock, per Note with a Principal Amount ofGRI) and for each Trading Day in
the Applicable Conversion Reference Period, equtti¢ greater of:

(1) zero; or
(2) a number of shares of Common Stock determinettid following formula:

[ (Sales Price on such day x Applicable Conversion Rate) - the Applicable Accreted Value ]

[ ]

[ 5 x Sale Price on s uch day ]

"Default” means any event, act or condition thabisafter notice or the passage of time or bothldite, an Event of Default.
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"Defaulted Interest" has the meaning specifiedent®n 4.10.

"Distributed Securities" has the meaning provide&éction 4.06.

"Dollars" and "$" mean United States Dollars.

"Effective Date" has the meaning assigned thereteiction 4.02(a).

"Exchange Act" means the Securities Exchange A&B8#, as amended and the rules and regulationsytgated thereunder.
"Expiration Time" has the meaning provided in Sati.06.

"Fair Market Value" means, with respect to any ftke price (after taking into account any liaisk relating to such assets) that would be
negotiated in an arm's-length transaction for datveen a willing seller and a willing and able euyyneither of which is under any
compulsion to complete the transaction, as suaepsi determined in good faith by the Board of Bioes of the Company or a duly
authorized committee thereof, as evidenced byautisn of such Board or committee.

"Final Maturity" or "Final Maturity Date" means Ju20, 2031.
"Five-Day Period" has the meaning assigned thenefxhibit A hereto.

"GAAP" means generally accepted accounting priesiglet forth in the opinions and pronouncementseoPublic Company Accountant
Oversight Board or in such other statements by stiodr entity governing the accounting professibthe United States, as in effect on the
date of this Supplemental Indenture.

"Holder" means the Person in whose name a Noggistered in the books of the Registrar for theeldot
"Indenture" has the meaning provided in the Reital

"Initial Principal Amount” of the Notes means, ionmection with the original issuance of the Noths,initial principal amount at which the
Notes were issued as set forth on the face of tites)

"Interest Payment Date" has the meaning specifiegkeiction 4.08.

"Investment Grade" shall mean BBB-- or higher byPS& Baa3 or higher by Moody's or the successottar equivalent of such ratings by
S&P or Moody's.

"Issue Date" means the date hereof.

"Market Price" means, on any date, the averagkeoftle Prices of the Common Stock for the 20 TigaBiay period ending on the third
Business Day (if the third Business Day prior te #pplicable Purchase Date is a Trading Day, wotifthen on the last Trading Day prior to
such third Business Day) prior to such date, apjeitely adjusted to take into account the occureedaring the period commencing on the
first of such Trading Days during such



20 Trading Day period and ending on such dateedfin events with respect to the Common Stockwloatd result in an adjustment of the
Conversion Rate under this Supplemental Indenture.

"Marketable Securities" means (a) equity securities are listed on the New York Stock Exchange American Stock Exchange or The
Nasdag National Market and (b) debt securitiesdhatated by a nationally recognized rating agelmted on the New York Stock Exchar
or the American Stock Exchange or covered by &t lveo reputable market makers.

"Moody's" means Moody's Investors Service, Incamy successor to its debt rating business.
"Net Share Amount" has the meaning assigned tharédection 4.05.

"Net Shares" has the meaning assigned theretocinoget.05.

"Note Price" has the meaning assigned thereto mkixA hereto.

"Notes" has the meaning provided in the Recitals.

"Notice" shall mean, except where expressly othsgwioted herein or otherwise required by applickvie the publication of relevant
information on www.bloomberg.com or the Company&bwite or by any other electronic means of putiioaeasonably calculated by the
Company to constitute notice, except that in treea# delivery of information to the Trustee, "Neatl shall mean written notice delivered by
first class mail or facsimile.

"Option Exercise Date" has the meaning specifieBention 4.08.
"Paying Agent" means the Trustee or any successong agent.

"Preferred Stock" of any Person means all Capi@tiSof such Person which has a preference indafion or with respect to the payment of
dividends.

"Principal Amount" of a Note means the principalcamt of such Note at Final Maturity.
"Principal Return" has the meaning assigned theéne8ection 4.05.

"Public Acquirer Change of Control" means any CleafjControl where the acquirer, or any entity fha direct or indirect "beneficial
owner" (as defined in Rule 13d-3 under the Exchakg$ of more than 50% of the total voting poweratifshares of such acquirer's capital
stock that are entitled to vote generally in trecibn of directors, but in each case other tharbmpany, has a class of common stock
traded on a national securities exchange or qumtethe Nasdaq National Market or which will be saled or quoted when issued or
exchanged in connection with such change of cantrol

"Purchase Date" has the meaning provided in Sedti@d
"Purchase Notice" has the meaning provided in 8ecti03.

"Purchase Price" has the meaning provided in Sedtio3.



"Purchased Shares" has the meaning provided ino8et06.
"Rating Agencies" shall mean (1) S&P and (2) Mosdy'

"Redemption Date" when used with respect to anyeNmbe redeemed, means the date fixed for suemmgtibn by or pursuant to this
Supplemental Indenture.

"Redemption Notice" has the meaning provided intiSeet.01(c).

"Redemption Price" when used with respect to anteNm be redeemed, means, in the case of Notegrdedvo Cash Pay Notes, the Rest
Principal Amount plus accrued and unpaid intenestfthe date of such conversion through the Redemptate, and otherwise means the
Accreted Value plus accrued and unpaid contingesteést, if any.

"Registrar* means J.P. Morgan Trust Company, Natidssociation or any successor registrar of theeblo

"Regular Record Date" has the meaning specifiegeiction 4.08.

"Restated Principal Amount" has the meaning spegtifi Section 4.08.

"S&P" means Standard and Poor's Ratings Groupv(siah of the McGraw-Hill Companies, Inc.) or anycsessor to its debt rating business.

"Sale Price" of the Common Stock on any date m#anslosing sale price per share (or, if no closalg price is reported, the average of the
bid and ask prices or, if more than one in eitleeses the average of the average bid and averag®iask) on such date as reported in the
composite transactions for the principal Unitedé&aecurities exchange on which the Common Swottkded or, if the Common Stock is
not listed on a United States national or regicealrities exchange, as reported by The Nasdaqridatilarket.

"Special Record Date" has the meaning specifiefeiction 4.10.

"Stated Maturity", when used with respect to anyeNar any installment of semi-annual or contingatdrest thereon, means the date
specified in such Note as the fixed date on whitlmount equal to the Principal Amount of such Nwtsuch installment of semi-annual or
contingent interest is due and payable.

"Stock Price" means the price paid per share of @omStock in connection with a Change of Contrabpant to which Additional Shares
shall be added to the Conversion Rate pursuangét¢tid® 4.02 hereof, which shall be equal to (Hdflders of Common Stock receive only
cash in such Change of Control, the cash amoudtpi share of Common Stock and (ii) in all otheses, the average of the Sale Prices of
the Common Stock on the ten Trading Days up tabuincluding the Effective Date of such Chang€ohtrol.

"Stock Price Cap" has the meaning assigned ther&ection 4.02(a).
"Stock Price Threshold" has the meaning assigneeth in Section 4.02(a).
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"Supplemental Indenture" has the meaning providetié Preamble.

"Tax Event" means that the Company shall have vedean opinion from independent tax counsel expeed in such matters to the effect
that, on or after July 13, 2001, as a result of:

(a) any amendment to, or change (including any anoed prospective change) in, the laws, rules pregulations thereunder of the United
States or any political subdivision or taxing auityathereof or therein or

(b) any amendment to, or change in, an interpmtaiir application of such laws, rules or regulatiby any legislative body, court,
governmental agency or regulatory authority,

in each case which amendment or change is engrtadpulgated, issued or announced or which intesticet is issued or announced or wt
action is taken, on or after July 13, 2001, themmore than an insubstantial risk that interestl§iing original issue discount or contingent
interest, if any) payable on the Notes either @uld not be deductible on a current accrual bas{g)avould not be deductible under any
other method, in either case in whole or in partthe Company (by reason of deferral, disallowaoc@therwise) for United States Federal
income tax purposes.

"Tax Event Date" has the meaning specified in $acti.08.

"Trading Day" means (X) if the applicable secur#yisted or admitted for trading on the New Yorlo& Exchange or another national
security exchange, a day on which the New York IStxchange or other national security exchang@éndor business or (y) if the
applicable security is quoted on The Nasdaq Natibtaaket, a day on which trades may be made theoedn) if the applicable security is 1
so listed, admitted for trading or quoted, any dther than a Saturday or Sunday or a day on whadkihg institutions in the State of New
York are authorized or obligated by law or execaiivder to close.

"Trustee" means the party named as such aboveaustitcessor replaces such party in accordanceheitapplicable provisions of this
Indenture and thereafter means the successor gdgneunder.

"Twenty-Day Average Price” means the average oStile Prices of the Common Stock for each Tradiag iD the 20 Trading Day period
ending on the last Trading Day prior to the apflieaConversion Date, appropriately adjusted to tat@account the occurrence, during such
20 Trading Day period, of any event requiring atipent of the Conversion Rate under this Supplenhémdanture.

ARTICLE 3
COVENANTS

Section 3.01. Reports to Holders of Notes.

The Company will file with the Commission the anhiggorts and the information, documents and atbgorts required to be filed pursuant
to

Section 13 or 15(d) of the Exchange Act. The Corgpaili file with the Trustee and mail to each Hotd® record of Notes such annual and
other regular and periodic reports within 15 daysrat files them with the
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Commission. If the Company is no longer subjechtese periodic requirements of the Exchange Agtilitnonetheless continue to file
reports with the Commission and the Trustee and snah reports to each Holder of Notes as if itav&ubject to such reporting requireme
Regardless of whether the Company is requiredrtadhn such reports to its stockholders pursuattied=xchange Act, the Company will
cause its consolidated financial statements aMamagement's Discussion and Analysis of Resul@parations and Financial Condition”
written report, similar to those that would havemeequired to appear in annual or quarterly reptotbe delivered to Holders of Notes.

ARTICLE 4
REDEMPTION AND CONVERSIONS

Section 4.01. Optional Redemption by the Company.

(a) Right to Redeem; Notice to Trustee. The Companhigs option, may redeem the Notes in accordanttethe provisions of paragraphs 6
and 8 of the Notes. If the Company elects to redsetas pursuant to paragraph 6 of the Notes, It sb#fy the Trustee in writing of the
Redemption Date, the Principal Amount of Notesdaddeemed, the Redemption Price and the amowontihgent interest, if any, payable
on the Redemption Date. The Company shall givéNititice to the Trustee provided for in this Sectiodl1(a) at least 30 days but not more
than 60 days before the Redemption Date.

(b) Selection of Notes to Be Redeemed. If any Netected for partial redemption is thereafter sudezed for conversion in part before
termination of the conversion right with respecthe portion of the Note so selected, the convestetion of such Note shall be deemed (so
far as may be), solely for purposes of determitiregaggregate Principal Amount of Notes to be reggkby the Company, to be the portion
selected for redemption. Notes which have beenered during a selection of Notes to be redeemedbudreated by the Trustee as
outstanding for the purpose of such selection. Mgtin this

Section 4.01(b) shall affect the right of any Heltieconvert any Note pursuant to Sections 4.08 4nd 4.07 before the termination of the
conversion right with respect thereto.

(c) Notice of Redemption. At least 30 days butmote than 60 days before a Redemption Date, thep@oynshall provide Notice of
redemption ("Redemption Notice") to the Trustee medach Holder of Notes to be redeemed.

The Notice shall identify the Notes to be redeeiued shall state:
(i) the Redemption Date;

(i) the Redemption Price and, to the extent knawthe time of such Notice, the amount of contingeterest, if any, payable on the
Redemption Date;

(iii) the then current Conversion Rate;
(iv) the name and address of the Paying Agent b@dCbnversion Agent;

(v) that Notes called for redemption must be prestand surrendered to the Paying Agent to callecRedemption Price and contingent
interest, if any;
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(vi) that the Notes called for redemption may bevasted at any time before the close of businegb@®Business Day prior to the
Redemption Date;

(vii) that Holders who wish to convert Notes musinply with the procedures in paragraph 9 of theeNpt

(viii) that, unless the Company defaults in makjrayment of such Redemption Price and contingeataést, if any, Accreted Value and
interest (including contingent interest), if any, the Notes called for redemption will cease taae®n and after the Redemption Date ani
only remaining right of the Holder will be to regeipayment of the Redemption Price upon presentatial surrender to the Paying Agent of
the Notes;

(ix) if fewer than all the outstanding Notes ardotoredeemed, the certificate number and Prindipsdunts at Final Maturity of the particular
Notes to be redeemed; a

(x) the CUSIP number or numbers for the Notes délie redemption.
At the Company's request, the Trustee shall gigeNibtice of redemption in the Company's name anldea€ompany's expense.

(d) Effect of Notice of Redemption. Once Noticereflemption is given, Notes called for redemptiocdmee due and payable on the
Redemption Date and at the Redemption Price (tegettth accrued and unpaid contingent interestnif) stated in the Notice, except for
Notes that are converted in accordance with theigions of Sections 4.05, 4.06 and 4.07. Upon prasi®n and surrender to the Pay
Agent, Notes called for redemption shall be paithatRedemption Price (together with accrued cgeti interest, if any).

(e) Sinking Fund. There shall be no sinking funoMpfed for the Notes.

(f) Deposit of Redemption Price. On or before 11a0f. (New York City time) on the Redemption Ddles Company shall deposit with the
Trustee or with the Paying Agent (or, if the Companan Affiliate of the Company is acting as tteyidg Agent, shall segregate and hold in
trust) an amount of money sufficient to pay theraggte Redemption Price of, and any accrued andidigpntingent interest with respect to,
all the Notes to be redeemed on that date otharttfeNotes or portions thereof called for redemptivhich on or prior thereto have been
delivered by the Company to the Trustee for caatieht or have been converted in accordance witiptbeisions hereof. The Trustee and the
Paying Agent shall, as promptly as practicablejrreto the Company any money not required for plapose because of conversion of the
Notes in accordance with the provisions of Sect#0%, 4.06 and 4.07. If such money is then helthByCompany or a Subsidiary in tr

and is not required for such purpose, it shallisetdrged from such trust.

Section 4.02. Make Whole Amount and Public Acqu€aiange of Control.

(a) Additional Shares. On or prior to January 272, if a Holder elects to convert the Notes inrawgtion with a Change of Control pursuant
to
Section 4.05, the Conversion Rate for such comgitiolder shall be increased by an additional nurobshares of Common
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Stock (the "ADDITIONAL SHARES") as described beloprpvided that if the Stock Price is greater th&6.80 (the "STOCK PRICE CAP")
or less than $25.51 (the "STOCK PRICE THRESHOLBYMject in each case to adjustment as described/pehe number of Additional
Shares shall be zero. The Additional Shares skalh laddition to, and not in substitution for, amash or shares of Common Stock otherwise
due to Holders of Notes upon conversion, as destiiit this Supplemental Indenture. Holders will betentitled to receive Additional Sha

if a Holder elects to convert Notes in connectiathva Change of Control after January 20, 2007.

The number of Additional Shares shall be determimedeference to the table set forth below, basethe effective date of such Change of
Control transaction (the "EFFECTIVE DATE") and tBtck Price.

Notwithstanding the foregoing, in no event shadl thtal number of shares of Common Stock issugtda eonversion exceed 47.91 she
per $1,000 Principal Amount, subject to adjustnienhe same manner as the Conversion Rate asrifeirfcGection 4.06.

Any Conversion of Notes in connection with a Chaaf€ontrol as provided in this Section and théleetent thereof shall be as set forth in
Section 4.05.

Additional Shares Table

Effec tive Date
December 15, January 20, January 20, January 20,
Stock Price 2004 2005 2006 2007
$25.50 0.0000 0.0000 0.0000 0.0000
$25.51 4.8591 4.9569 5.3338 5.6136
$30.00 2.6499 2.7003 2.8216 2.8690
$32.50 1.8227 1.8546 1.8635 1.6695
$35.00 1.2060 1.2274 1.1656 0.6414
$37.50 0.7489 0.7683 0.6806 0.0000
$40.00 0.4104 0.4339 0.3600 0.0000
$42.50 0.1623 0.1855 0.1588 0.0000
$50.00 0.0000 0.0000 0.0000 0.0000

The exact Stock Price and Effective Dates may ratdi forth on the table, in which case, if theckterice is between two Stock Prices or
table or the Effective Date is between two Effeetivates on the table, the Additional Shares skatidiermined by straight-line interpolation
between Additional Shares amounts set forth fohigber and lower Stock Prices and the two Effeciates, as applicable, based on a 365-
day year. The Stock Prices set forth in the colln@aders are subject to adjustment pursuant to

Section 4.06.

(b) Public Acquirer Change of Control. In lieu afjasting the Conversion Rate as set forth abo&eiction 4.02(a), in the case of a Public
Acquirer Change of Control, the Company may elleat,tfrom and after the Effective Date of such Rutquirer Change of Control, the
right to convert a Note into Cash and Common Steilkoe changed into a right to convert a Note iatoumber of shares of Acquirer
Common Stock. The Conversion Rate following theeE&ifre Date of such transaction will be a numbeshafres of Acquirer Common Stock
equal to the product of:
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(i) the Conversion Rate in effect immediately ptiothe Effective Date of such Public Acquirer Charmf Control, times

(i) the average of the quotients obtained, folheBiading Day in the five consecutive Trading Dayipd commencing on the Trading Day
next succeeding the Effective Date of such Pubtigudrer Change of Control (the "VALUATION PERIOD'f:

(A) the Acquisition Value of the Common Stock orcleauch Trading Day in the Valuation Period, dididby
(B) the Sale Price of the Acquirer Common Stocleanh such Trading Day in the Valuation Period.

After the adjustment of the Conversion Rate in @mion with a Public Acquirer Change of Controk thonversion Rate will be subject to
further similar adjustments if any of the eventsatibed above occur thereafter.

(c) Calculation Agent. A Calculation Agent appothfeom time to time by the Company shall, on belb&iind on request by the Company,
calculate (A) the Stock Price and (B) the Additio8hares with respect to such Stock Price, basddekffective Date specified by the
Company, and shall deliver its calculation of thec® Price and Additional Shares to the Companythadrrustee within three Business D

of the request by the Company or the Trustee. tiitiad, the Calculation Agent shall, on behalf aflaupon request by the Company or the
Trustee, determine the Acquisition Value descrilne8ection 4.02(b) above and deliver its calculaito the Company or the Trustee by 9:00

p.m., New York City time, within three Business Bajfter the end of the Valuation Period. The Corgpanat the Company's request, the
Trustee in the name and at the expense of the Qomphall provide a Notice to the Holders, of thecR Price and Additional Shares per
Principal Amount with respect to a Change of Cdrasopart of the Change of Control Notice. Uporullie Acquirer Change of Control,
whereby the Company has elected to change the ameonsideration pursuant to Section 4.02(byabthe Company, or at the
Company's request, the Trustee in the name ame &xipense of the Company, shall provide a Noti¢b¢ Holders, promptly within three
Business Days after the end of the Valuation Penbthe number of shares of Acquirer Common Siatk which the Notes are convertible
after the Effective Date. Any Notice so given shmglconclusively presumed to have been duly giwdether or not the Holder receives such
Notice. The Company shall verify, in writing, alllculations made by the Calculation Agent purstaiis Section 4.03(c

(d) Adjustment Related to Additional Shares. Whemdkie Conversion Rate shall be adjusted from tortene by the Company pursuant to
Section 4.06, the Stock Price Threshold and thek3®ice Cap shall be adjusted and each of thekRaces set forth in the Additional
Shares Table shall be adjusted. The adjusted $ack Threshold, Stock Price Cap and Stock Prieefosgth in the Additional Shares Table
shall equal the Stock Price Threshold, Stock Reiap and such Stock Prices, as the case may be diatelg prior to such adjustment
multiplied by a fraction, the numerator of whichli® Conversion Rate immediately prior to the adjieht giving rise to such adjustment and
the denominator of which is the Conversion Ratadjasted.
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(e) Change of Control Notice. As promptly as preadtie, but in no event less than 15 days prionécBffective Date of a Change of Control,
the Company shall provide Notice of Change of Gir{tCHANGE OF CONTROL NOTICE") to the Trustee aradeach Holder of Notes
and shall state:

(i) the Effective Date and, briefly, the events siag such Change in Control;

(i) the procedures the Holders must follow to rights under Section 4.03 and this Sectio 4.0

(i) specify whether we will adjust the ConversiBate or elect to modify the conversion obligationaccordance with Section 4.02(b);
(iii) the then current Conversion Rate;

(iv) the number of Additional Shares; and

(v) the name and address of the Conversion Agent.

Section 4.03. Purchase of Notes at the OptioneoHblder.

(a) Purchase of Notes at the Option of the Hol@ereach of January 20, 2005, January 20, 2007 20yl2011, July 20, 2016, July 20, 2021
and July 20, 2026 (each, a "PURCHASE DATE"), atghechase price specified in paragraph 7 of theesl¢@ach, a "PURCHASE PRICE"),
a Holder of Notes shall have the option to reqtlieCompany to purchase any outstanding Notes,:upon

(i) delivery to the Paying Agent by the Holder ofveitten Notice of purchase (a "PURCHASE NOTICEtray time from the opening of
business on the date that is 30 Business DaystprmPurchase Date until the close of businessioh Purchase Date, stating:

(A) if certificated, the certificate numbers of tNetes which the Holder shall deliver to be pureubs

(B) the portion of the Principal Amount of the Nstehich the Holder shall deliver to be purchaseugctvportion must be $1,000 in Principal
Amount or a multiple thereof; and

(C) that such Notes shall be purchased as of thehBse Date pursuant to the terms and conditiomsfigd in paragraph 7 of the Notes an
this Supplemental Indenture.

(i) delivery or book-entry transfer of such Notethe Paying Agent prior to, on or after the PusehBate (together with all necessary
endorsements) at the offices of the Paying Agert) slelivery or transfer being a condition to retéy the Holder of the Purchase Price
therefor; provided, however, that such PurchaseeRtall be so paid pursuant to this Section 4mdBibthe Note so delivered or transferred
to the Paying
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Agent shall conform in all respects to the desmipthereof in the related Purchase Notice.

(b) Procedures. The Company shall purchase froriithéer thereof, pursuant to this Section 4.03pdipn of a Note if the Principal Amou
of such portion is $1,000 or a multiple of $1,008a requested by the Holder. Provisions of thipgiemental Indenture that apply to the
purchase of all of a Note also apply to the puretassuch portion of such Note.

Any purchase by the Company contemplated pursoahgtprovisions of this Section 4.03 shall be commated by the delivery of Cash
(together with accrued and unpaid contingent istereany) promptly following the later of the Rhiase Date and the time of delivery or
book-entry transfer of the Note.

Notwithstanding anything herein to the contraryy &older delivering to the Paying Agent the Purehilstice contemplated by Section ¢
(a) shall have the right at any time prior to these of business on the Purchase Date to withduav Burchase Notice (in whole or in part)
by delivery of a written notice of withdrawal toetfPaying Agent in accordance with Section 4.04(a).

The Paying Agent shall promptly notify the Comparfiyhe receipt by it of any Purchase Notice or teritnotice of withdrawal thereof.

(c) Delivery of Officers' Certificate. At least 8vBusiness Days before the Company Notice DateCtimepany shall deliver an Officers'
Certificate to the Trustee specifying:

(i) the information required by Section 4.03(e)dan
(if) whether the Company desires the Trustee te tfie Company Notice required by Section 4.03(e).

(d) Purchase with Cash. The Purchase Price incespavhich a Purchase Notice pursuant to SectifB(4) has been given, or a specified
percentage thereof, shall be paid by the Compatly @ash equal to the aggregate Purchase Pricacbrspecified percentage thereof, as the
case may be, of such Notes.

(e) Notice. The Company shall send a notice (a "GAMY NOTICE") to the Holders (and to beneficial asva if required by applicable la
at their addresses shown in the Note register aiaid by the Registrar, and delivered to the Teystet less than 30 Business Days prior to
the Purchase Date (the "COMPANY NOTICE Date"); led, however that the Company shall not be redumegive such Company Noti
with respect to the January 20, 2005 Purchase Batth Company Notice shall state that payments sbahade in Cash and shall include a
form of Purchase Notice to be completed by a Hotaet shall state:

(i) the Purchase Price, the Conversion Rate anthetextent known at the time of such Notice, tm@ant of contingent interest, if any, that
will be payable with respect to the Notes on thecRase Date;

(il) the name and address of the Paying Agent hadCbnversion Agent;
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(iii) that Notes as to which a Purchase Noticelteen given may be converted only if the applic&hlechase Notice has been withdrawn in
accordance with the terms of this Supplementalinde;

(iv) that Notes must be surrendered to the PayiggnAto collect payment of the Purchase Price antirggent interest, if any;

(v) that the Purchase Price for any Note as to whi®urchase Notice has been given and not withgrengether with any accrued conting
interest payable with respect thereto, shall bd peamptly following the later of the Purchase Danel the time of surrender of such Note as
described in (iv);

(vi) the procedures the Holder must follow undectieam 4.03;
(vii) briefly, the conversion rights of the Notes;

(viii) that, unless the Company defaults in makjrayment of such Purchase Price and contingenestiaf any, Accreted Value and interest
(including contingent interest), if any, on Notesered by any Purchase Notice (or interest, ifMb&es have been converted into Cash Pay
Notes pursuant to Section 4.08 of this Suppleméntinture, if any) will cease to accrue on andrafte Purchase Dal

(ix) the CUSIP or ISIN number of the Notes; and
(x) the procedures for withdrawing a Purchase Motic

At the Company's request and at the Company's egpéme Trustee shall give the Company NoticeénGbmpany's hame; provided,
however, that, in all cases, the text of the Corgpédaotice shall be prepared by the Company.

(f) Covenants of the Company. All shares of ComiBtack delivered upon conversion of the Notes dbmlhewly issued shares or treasury
shares, shall be fully paid and nonassessablelaiidoe free from preemptive rights and free of hey or adverse claim.

The Company shall cause to have listed or quotesieh shares of Common Stock on each United Statiésnal securities exchange or over-
the-counter or other domestic market on which tbemfon Stock is then listed or quoted.

(9) Procedure upon Purchase. On or before 11:00(Blew York City time) on the Business Day immeeipfollowing the Purchase Date,
the Company shall deposit with the Paying AgenthGasficient to pay the aggregate Purchase Priceraf any accrued and unpaid
contingent interest with respect to, the Notesa@brchased pursuant to this Section 4.03. If therig Agent holds, in accordance with the
terms of the Indenture, money sufficient to payRluechase Price of such Note on the Business Diywiag the Purchase Date, then, on and
after such date, such Note shall cease to be adiahand Accreted Value on such Note shall cemasedrue, whether or not book-entry
transfer of such Note is made or such Note is dedid to the Paying Agent, and all other rightshefidolder shall terminate (other than the
right to receive the Purchase Price upon deliveityamsfer of the Note).
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(h) Taxes. Nothing herein shall preclude any incéaxewithholding required by law or regulations.
Section 4.04. Further Conditions for Purchase @Qption of Holders.

(a) Effect of Purchase Notice. Upon receipt by@uenpany of the Purchase Notice specified in SeetifB(a), the Holder of the Note in
respect of which such Purchase Notice was givelh @hdess such Purchase Notice is withdrawn asifipd in the following two paragrapt
thereafter be entitled to receive solely the PusetRrice and any accrued and unpaid contingemesttef any, with respect to such Note.
Such Purchase Price and contingent interest, ifstmgll be paid to such Holder promptly followirgtlater of

(x) the Purchase Date with respect to such Notv{ged the conditions in

Section 4.03(a), have been satisfied) and (y)ithe bf delivery or book-entry transfer of such Ntighe Paying Agent by the Holder thereof
in the manner required by Section 4.03(a). Notees$pect of which a Purchase Notice has been diyehe Holder thereof may not be
converted for shares of Common Stock on or aftedéite of the delivery of such Purchase Noticegasmbsuch Purchase Notice has first been
validly withdrawn as specified in the following twaragraphs.

A Purchase Notice may be withdrawn by means ofitiemrnotice of withdrawal delivered to the officéthe Paying Agent at any time prior
to the close of business on the Purchase Dateitthutirelates specifying:

(i) if certificated, the certificate number of thiotes in respect of which such notice of withdraigddeing submitted,;
(i) the Principal Amount of the Notes with resp&ztvhich such notice of withdrawal is being suliedt and

(iii) the Principal Amount, if any, of the Notes igh remain subject to the original Purchase Nadied which has been or shall be delivered
for purchase by the Company.

A written notice of withdrawal of a Purchase Notinay be in the form of a conditional withdrawal tining the information set forth in the
preceding paragraph and contained in a writtercaaif withdrawal delivered to the Paying Agentetsfarth in the preceding paragraph.

There shall be no purchase of any Notes pursugédtion 4.03 or redemption pursuant to Sectioth #.there has occurred prior to, on or
after, as the case may be, the giving, by the Hsldesuch Notes, of the required Purchase Noticthe giving by the Company of the
required Redemption Notice, and is continuing aariwf Default (other than an Event of Default fisatured by the payment of the Purct
Price, and any accrued and unpaid contingent istt@ri¢gh respect to all such Notes). The Paying Agah promptly return to the respective
Holders thereof any Notes (x) with respect to whadAurchase Notice, has been withdrawn in commiavith this Supplemental Indenture

(y) held by it during the continuance of an EvehbDefault (other than an Event of Default thatised by the payment of the Purchase Price,
and any accrued and unpaid contingent interestneghect to all such Notes) in which case, upoh seturn, the Purchase Notice with
respect thereto shall be deemed to have been waitindr
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(b) Notes Purchased in Part. Any Note that is tpurehased only in part shall be surrendered apftiee of the Paying Agent (with, if the
Company or the Trustee so requires, due endorsdmgent a written instrument of transfer in forntistactory to the Company and the
Trustee duly executed by, the Holder thereof ohdtaelder's attorney duly authorized in writing) ahé Company shall execute and the
Trustee shall authenticate and deliver to the Habfisuch Note, without service charge, a new Notiotes, of any authorized denomination
as requested by such Holder in aggregate Prindipaiunt equal to, and in exchange for, the portibthe Principal Amount of the Note so
surrendered which is not purchased or redeemed.

(c) Covenant to Comply with Securities Laws upomncRase of Notes. In connection with any offer tochase Notes under Section 4.03, the
Company shall (i) comply with Rules 13e-4 and 14gvhich terms, as used herein, include any succgsswision thereto) under the
Exchange Act, if applicable;

(i) file the related Schedule TO (or any successtredule, form or report) under the Exchange ikepplicable; and (iii) otherwise comply
with all federal and state securities laws so ggetmit the rights and obligations under Sectid@840 be exercised in the time and in the
manner specified in

Section 4.03.

(d) Repayment to the Company. The Trustee anddhm@ Agent shall return to the Company any Castaies unclaimed as provided in
paragraph 14 of the Notes, together with intetest the Trustee has agreed to pay on the Castbhelem for the payment of a Purchase
Price or contingent interest, if any; provided, lewer, that to the extent that the aggregate anufudash deposited by the Company pursi
to Section 4.04(b) exceeds the aggregate Purchimged®, and any accrued and unpaid contingenteastevith respect to, the Notes or
portions thereof which the Company is obligateguochase as of the Purchase Date, then prompdly taft Business Day following the
Purchase Date, the Trustee and the Paying Agetitrehan any such excess to the Company togetliterinterest that the Trustee has agr
to pay, if any, while such Cash is held by the Te#asr the Paying Agent.

Section 4.05. Conversion of Notes.

(a) Right to Convert. A Holder of a Note may conivarch Note at any time during which the conditisteged in paragraph 9 of the Notes are
met. Subject to certain exceptions described udideise (d)(3) of in paragraph 9 of the Notes,Hfadder surrenders its Notes for conversion,
such holder will receive, in respect of each $1,60Brincipal Amount:

(i) Cash in an amount (the "PRINCIPAL RETURN") ebteathe lesser of (A) the Applicable Accreted \aland (B) the Conversion Value;
and

(ii) if the Conversion Value is greater than thephipable Accreted Value, a number of shares of Com®tock (the "NET SHARES") equal
to the sum of the Daily Share Amounts (calculatedescribed below) for each Trading Day duringApplicable Conversion Reference
Period (the "NET SHARE AMOUNT"); provided that, lieu of the delivery of Net Shares, the Company naayts option, deliver Cash or a
combination of Cash and shares of Company Commack®iqual to the value of the sum of the Daily 8hamounts. For this purpose, the
value of each Daily Share Amount shall be calcdlaiging the Sale Price of Company Common Stockash &rading Day in the Applicable
Conversion Reference Period. If and to the exteattthe Company
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makes such an election, references herein to "NateSAmount" shall be deemed to be referencesdo amount in Cash or combination of
Cash and Common Stock, as applicable.

A Holder may convert a portion of the Principal Ammb of a Note if the portion is $1,000 or a mukiif $1,000. Provisions of this
Supplemental Indenture that apply to conversioalladf a Note also apply to conversion of a portidra Note.

(b) Conversion Procedures. To convert a Note a ¢taftlist satisfy the requirements in paragraphtBefNotes. The date on which the
Holder of Notes satisfies all those requirementhésconversion date (the "CONVERSION DATE"). A®sa@s practicable, but in no event
later than the third Business Day following theedetination of the Applicable Stock Price the Compahall deliver to the Holder, through
the Conversion Agent, the Principal Return, Netr8ianount, if applicable, and Cash in lieu of amctional share determined pursuant to
Section 4.05(c). The Person in whose name any Con8tuxk certificate is registered shall be treatea stockholder of record on and after
the Conversion Date; provided, however, that noesuter of a Note on any date when the stock trahsfeks of the Company shall be clo:
shall be effective to constitute the Person or &terentitled to receive the Net Share Amount upmh gonversion as the record holder or
holders of such shares of Common Stock on such biatesuch surrender shall be effective to cortstithe Person or Persons entitled to
receive such shares of Common Stock as the recdderhor holders thereof for all purposes at tlselof business on the next succeeding
day on which such stock transfer books are opest] sanversion shall be at the Conversion Ratefacebn the date that such Note shall
have been surrendered for conversion, as if trek $tansfer books of the Company had not been dlddpon conversion of a Note, such
Person shall no longer be a Holder of such Note.

No payment or adjustment shall be made for dividesror other distributions with respect to any @mwn Stock except as provided

Section

4.06. On conversion of a Note, that portion of Ated Value (or interest, if the Company has exectits option to convert the Notes to Cash
Pay Notes pursuant to Section 4.08) attributabtbéegeriod from the Issue Date of the Note toGbaversion Date and accrued contingent
interest with respect to the converted Note shatllre canceled, extinguished or forfeited, buteathall be deemed to be paid in full (except
as contemplated in paragraph 10 of the Notes)adrtbider thereof through delivery of the Principahount and Net Share Amount, if
applicable (together with the Cash payment, if amyieu of fractional shares) in exchange for Kwte being converted.

If a Holder converts more than one Note at the stime, the Principal Return, the Net Share Amotogéther with the Cash payment, if any,
in lieu of fractional shares) shall be based ontoite Principal Amount of the Notes converted.

Upon surrender of a Note that is converted in aet,Company shall execute, and the Trustee shidleaticate and deliver to the Holder, a
new Note in an authorized denomination equal indfpal Amount (or the Restated Principal Amoungpplicable) to the unconverted
portion of the Note surrendered.

If the last day on which a Note may be convertedllesgal holiday in a place where a Conversion Agelocated, the Note may be
surrendered to that Conversion Agent on the necdeseding day that it is not a legal holiday.
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(c) Cash Payments in Lieu of Fractional Shares.Gtyapany shall not issue a fractional share of ComStock upon conversion of a Note.
Instead the Company shall deliver Cash for theettinmarket value of the fractional share. The cumearket value of a fractional share shall
be determined to the nearest 1/10,000th of a dhaneultiplying the Sale Price of a full share off@mon Stock on the Trading Day
immediately preceding the Conversion Date by thetfonal amount and rounding the product to theestavhole cent.

(d) Taxes on Conversion. If a Holder converts aglNtite Company shall pay any documentary, stanspndlar issue or transfer tax due on
the issue of shares of Common Stock upon the ceiorerHowever, the Holder shall pay any such taictvis due because the Holder
requests the shares to be issued in a name otiretith Holder's name. The Conversion Agent mayseefo deliver the certificates
representing the Common Stock being issued in @&raher than the Holder's name until the Converigent receives a sum sufficient to
pay any tax which shall be due because the shezds &e issued in a name other than the HoldarmsenNothing herein shall preclude any
tax withholding required by law or regulations.

(e) Company to Provide Stock. The Company shabhy po issuance of any Notes hereunder, and fram to time as may be necessary,
reserve out of its authorized but unissued Comntook3 sufficient number of shares of Common Stogkermit the conversion of the
Notes.

All shares of Common Stock delivered upon conversibthe Notes shall be newly issued shares ostirgsshares, shall be duly and validly
issued and fully paid and nonassessable and sh&iéb from preemptive rights and free of any bemdverse claim.

The Company shall endeavor promptly to comply \&itfederal and state securities laws regulatimgditder and delivery of shares of
Common Stock upon the conversion of Notes, if amyl shall cause to have listed or quoted all shahes of Common Stock on each United
States national securities exchange or over-theteowr other domestic market on which the CommtoelSis then listed or quoted.

Section 4.06. Adjustments to Conversion Rate.
The Conversion Rate shall be adjusted from tintérie by the Company as follows:

(@) In case the Company shall (i) pay a dividemdnake a distribution, in shares of Common Stockitber capital stock, on Common Stock;
(i) subdivide its outstanding Common Stock intgraater number of shares; or

(iii) combine its outstanding Common Stock intongadler number of shares, the Conversion Rate gcefinmediately prior thereto shall be
adjusted so that the holder of any Note thereafierendered for conversion shall be entitled teikecthe number of shares of Common S
which such holder would have owned or have beetleshto receive after the happening of any ofelkents described above had such Note
been converted immediately prior to the happenirguoh event. If any dividend or distribution o&ttype described in clause

(i) above is not so paid or made, the Conversiaie Rhall again be adjusted to the Conversion Ratehavould then be in effect if such
dividend or distribution had not been declared.afljustment made pursuant to this Section 4.06 bleathme effective immediately after the
Common Stock Record Date in the case of a dividertishall become effective immediately after tHeative date in the case of subdivision
or combination.
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(b) In case the Company shall issue rights or wisreo all holders of any class or series of iten@mn Stock entitling them (for a period
expiring within 60 days after the date fixed fotatenination of stockholders entitled to receivelstights or warrants) to subscribe for or
purchase Common Stock at a price per share lesghibeSale Price per share of Common Stock ondkigoeceding the date of
announcement of the Common Stock Record Date éodétermination of stockholders entitled to recaiveh rights or warrants, the
Conversion Rate in effect immediately prior therghall be adjusted so that the same shall equadineersion Rate determined by
multiplying the Conversion Rate in effect immedigterior to the date of the issuance of such rigittevarrants by a fraction of which the
numerator shall be the number of shares of Comnmack®utstanding on the date of issuance of sugitgior warrants plus the number of
additional shares of Common Stock offered for stipton or purchase, and of which the denominat@ilishe the number of shares of
Common Stock outstanding on the date of issuansedf rights or warrants plus the number of shatdésh the aggregate offering price of
the total number of shares so offered would purelsuch Sale Price. Such adjustment shall be smwmbessively whenever any such rights
or warrants are issued, and shall become effettingediately after the opening of business on thefdbiowing the Common Stock Record
Date for the determination of the stockholderstkmatito receive such rights or warrants. To theeixthat shares of Common Stock are not
delivered after the expiration of such rights ornaats, the Conversion Rate shall be readjustéiget@onversion Rate which would then b
effect had the adjustments made upon the issudrseecb rights or warrants been made on the bagiglofery of only the number of shares
of Common Stock actually delivered. If such rigbtsvarrants are not so issued, the Conversion $tetl again be adjusted to be the
Conversion Rate which would then be in effect dls€ommon Stock Record Date for the determinatistarkholders entitled to receive
such rights or warrants had not been fixed. Inrdgténg whether any rights or warrants entitle lttoéders to subscribe for or purchase shares
of Common Stock at less than such Sale Price,raddtermining the aggregate offering price of sstitéres of Common Stock, there shall be
taken into account any consideration received bydbmpany for such rights or warrants, the valusugch consideration, if other than casl
be determined by the Board of Directors.

(c) In case the Company shall, by dividend or atle, distribute to all holders of its Common St¢ekcluding any distribution in
connection with the liquidation, dissolution or wing up of the Company, whether voluntary or inviéry) any evidences of its indebtedr
or assets (other than Cash dividends or other @iagtibutions from the Company's current or retdiearnings) or rights or warrants to
subscribe for or purchase any of its securitiesl(eling those referred to in Section 4.06(b)) (ahthe foregoing hereinafter in this Section
4.06(c) called the "DISTRIBUTED SECURITIES"), thehe Conversion Rate shall be adjusted so thagahee shall equal the Conversion
Rate determined by multiplying the Conversion Rateffect immediately prior to the date of suchidigition by a fraction of which the
numerator shall be the Market Price per sharesfdbmmon Stock on the Common Stock Record Dateiomesat below, and the
denominator shall be the Sale Price per shareeo€timmon Stock on such Common Stock Record DateHesfair market value on such
Common Stock Record Date (as determined by thedBafaDirectors, whose determination shall be cosigle, and described in a certificate
filed with the Trustee) of the Distributed Secwdtiso distributed applicable to one share of Com&tonk. Such adjustment shall become
effective immediately after the Common Stock Redoade for the determination of stockholders ertitie receive such distribution.
Notwithstanding the foregoing, in the event (a) tien fair market value (as so determined) of trtign of the Distributed Securities
distributed applicable to one share
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of Common Stock is equal to or greater than thekigtalPrice of the Common Stock on the Common StaetoR] Date or (b) such Market
Price exceeds the fair market value of such Digteith Securities by less than $1.00, in lieu offtregoing adjustment, adequate provision
shall be made so that each Holder shall have ¢ 1 receive upon conversion the amount of isted Securities such Holder would have
received had such Holder converted each Note dm Gommon Stock Record Date. In the event that disthibution is not so paid or made,
the Conversion Rate shall again be adjusted t€theversion Rate which would then be in effect dlsdistribution had not been declared. If
the Board of Directors determines the fair marletie of any distribution for purposes of this Sexit.06(c) by reference to the actual or
when issued trading market for any securities,ushin doing so consider the prices in such maskahe same day used in computing the
Sale Price of the Common Stock.

Notwithstanding the foregoing provisions of thisen 4.06(c), no adjustment shall be made thereufa any distribution of Distribute
Securities if the Company makes proper provisiothab each Holder of a Note who converts such Natany portion thereof) after the
Common Stock Record Date for such distributionIgb@lentitled to receive upon such conversiongdiditéon to the shares of Common Stock
issuable upon such conversion, the amount anddildstributed Securities that such Holder woulddaeen entitled to receive if such
Holder had, immediately prior to such Common StRBekcord Date, converted such Note for Common Stacyided that, with respect to
any Distributed Securities that are convertibleshemgeable or exercisable, the foregoing proviskail only apply to the extent (and so long
as) the Distributed Securities receivable upon easion of such Note would be convertible, exchahbpear exercisable, as applicable,
without any loss of rights or privileges for a petiof at least 60 days following conversion of siidte.

(d) In case the Company shall, by dividend or otlies, distribute to all holders of any class of@smmon Stock Cash (excluding any Cash
that is distributed upon a merger or consolidatmwhich Section 4.07(f) applies) in an aggregat@ant that, combined together with (i) the
aggregate amount of any other such distributioradltoolders of any class of its Common Stock mexigdusively in Cash within the 12

months preceding the date of payment of such Migtan, and in respect of which no adjustment pamsto this Section 4.06(d) has been
made, and (ii) the aggregate of any Cash plusainerfarket value of other consideration (as sord@teed by the Board of Directors, whose
determination shall be conclusive, and describetidartificate filed with the Trustee) payable @spect of any tender offer by the Company
for all or any portion of any class of its Commaonck concluded within the 12 months preceding thte @f payment of such distribution, ¢

in respect of which no adjustment pursuant to $acti06(e) has been made, unless, beginning JuBQ®Y, the annualized amount per share
of Common Stock of any such dividend or distribntrnade on or after July 20, 2007 exceeds 10% qgbitheuct of the Sale Price on the day
preceding the date of declaration of such dividendistribution times the number of shares of Comr8tock outstanding on such date, then,
and in each such case, immediately after the dbbeasiness on such date, the Conversion Rate lshaticreased so that the same shall equal
the Conversion Rate determined by multiplying tle@rsion Rate in effect immediately prior to then@non Stock Record Date by a
fraction of which the numerator shall be such $alee of the Common Stock and the denominator figadluch Sale Price of the Common
Stock less the amount of Cash and the fair makietev(as so determined) of such other consideratiatistributed (and not excluded as
provided above) applicable to one share of CommniookSsuch increase to be effective immediatelgrmio the opening of business on the
day following the Common Stock Record Date; prodideowever,
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that no adjustment will be made in respect of amghdlividends and distributions that are paid dpdny period for which the Company is
paying contingent interest to Holders; providedtHar, that, if the portion of the cash so disttdaliapplicable to one share of Common Stock
is (i) equal to or greater than the Market Pricéhef Common Stock on the day preceding the datedération of such dividend or
distribution or (ii) the Market Price of the Comm8tock on the day preceding the date of declaratiGuch dividend or distribution is
greater than the fair market value of the constitaralistributed pursuant to Section 4.06(e) by b&n $1.00, then, in lieu of the foregoing
adjustment, adequate provision shall be made se@#dwh Holder shall have the right to receive upmmversion, in addition to the shares of
Common Stock, Cash and other consideration theddelduld have received had such Holder convertel Blote immediately prior to such
Common Stock Record Date. If such dividend or iltigtion is not so paid or made, the Conversion Rhtdl again be adjusted to be the
Conversion Rate which would then be in effect itsdividend or distribution had not been declatedny adjustment is required to be made
as set forth in this Section 4.06(d) as a resudt distribution that is a quarterly dividend, sachiustment shall be based upon the amount by
which such distribution exceeds the amount of therigrly cash dividend permitted to be excludedpant hereto. If an adjustment is
required to be made as set forth in this Secti6f(d) above as a result of a distribution thatasanquarterly dividend, such adjustment shall
be based upon the full amount of the distribution.

(e) In case a tender offer made by the Companyypoéits subsidiaries for all or any portion ofyaciass of its Common Stock expires and
such tender offer (as amended upon the expiratieredf) requires the payment to stockholders (basettie acceptance (up to any maximum
specified in the terms of the tender offer) of Pased Shares) for an aggregate consideration havisig market value (as determined by the
Board of Directors, whose determination shall bechasive and described in a resolution of the BadrDirectors) that, combined together
with (a) the aggregate of the Cash plus the faiketavalue (as determined by the Board of Directatsose determination shall be conclus
and described in a resolution of the Board of DoEs), as of the expiration of such tender offéicansideration payable in respect of any
other tender offers, by the Company or any ofutssidiaries for all or any portion of any classtefCommon Stock expiring within the 12
months preceding the expiration of such tenden @fifiel in respect of which no adjustment pursuattitoSection 4.06(e) has been made, and
(b) the aggregate amount of any distributions the@lders of the Common Stock made exclusively asiCwithin 12 months preceding the
expiration of such tender offer and in respect bifcly no adjustment pursuant to Section 4.06(d)dess made (except as excluded by the
first parenthetical phrase thereof), exceeds 10%eproduct of the Market Price (determined awipexd herein) as of the last time (the
"EXPIRATION TIME") tenders could have been madeguant to such tender offer (as it may be amend®éstthe number of shares of
Common Stock outstanding (including any tenderedest) at the Expiration Time, then, and in each sase, immediately prior to the
opening of business on the day after the datesEtpiration Time, the Conversion Rate shall bedased so that the same shall equal the
Conversion Rate determined by multiplying the Casion Rate in effect immediately prior to the Exgpion Time by a fraction of which the
numerator shall be the sum of (x) the fair markdtig (determined as aforesaid) of the aggregatsideration payable to stockholders based
on the acceptance (up to an maximum specifiedanetms of the tender or exchanged offer) of ateh validly tendered or exchanged and
not withdrawn as of the Expiration Time (the shatesmed so accepted, up to any such maximum, befieaged to as the "PURCHASED
SHARES") and (y) the product of the number of shafeCommon Stock outstanding (less any Purchased
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Shares) on the Expiration Time and the Market Rsfdbe Common Stock on the Trading Day next suticeethe Expiration Time and the
denominator shall be the number of shares of Com&tock outstanding (including any tendered or ergled shares) on the Expiration Ti
multiplied by the Market Price of the Common Stackthe Trading Day next succeeding the Expirationel such increase (if any) to
become effective immediately prior to the openifiusiness on the day following the Expiration Tirtféahe Company is obligated to
purchase shares pursuant to any such tender bifethe Company is permanently prevented by aggkcaw from effecting any such
purchases or all such purchases are rescinde@aimeersion Rate shall again be adjusted to be dmv&sion Rate which would then be in
effect if such tender offer had not been made.

(f) If prior to July 20, 2007 the Company makes\adind or other distribution consisting exclusivef Cash to all holders of Common
Stock, the Conversion Rate will be adjusted basethe following formula:

SP
0
CR = CR X -------
1 0 SP-ED
0
where,
CR =the Conversion Rate in effect immediate ly prior to the Common
0 Stock Record Date for such Cash dividen d or distribution;
CR =the Conversion Rate in effect immediate ly after the ex dividend
1 date for such Cash dividend or distribu tion;
SP =the average of the Sale Prices of Commo n Stock for the ten
0 consecutive Trading Days prior to the T rading Day immediately
preceding the ex dividend date of such Cash dividend or
distribution; and
ED =the amount by which such Cash dividend or distribution together
with all other such Cash dividends or d istributions made during the
fiscal quarter (and for which no adjust ment has been made), exceeds
$0.18 per share (appropriately adjusted from time to time for any
share dividends on or subdivisions of C ommon Stock).
(g) For purposes of this Section 4.06, the number of shares of Common

Stock at any time outstanding shall not includestaeld in the treasury of the Company but shallide shares issuable in respect of scrip
certificates issued in lieu of fractions of shavé€ommon Stock. The Company shall not pay anydéind or make any distribution on shares
of Common Stock held in the treasury of the Company

Section 4.07. Miscellaneous Provisions RelatinGdéaversion.

() When Adjustment May be Deferred. No adjustnietiie Conversion Rate need be made unless thetadjnt would require an increase
or decrease of at least 1% in the Conversion Rate in effect; provided that any adjustment thatild@therwise be required to be made ¢
be carried forward and taken into account in aryseguent adjustment. Except as stated in Secti the Conversion Rate will not be
adjusted for the issuance of Common
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Stock or any securities convertible into or excheaide for Common Stock or carrying the right toghaise any of the foregoing. Any
adjustments that are made shall be carried foraaddtaken into account any subsequent adjustmérdalsulations under Sections 4.05,
4.06 and 4.07 shall be made to the nearest caattbe nearest 1/10,000th of a share, as the cagéde

(b) When No Adjustment Required. No adjustment needade for rights to purchase Common Stock pantsosa Company plan for
reinvestment of dividends or interest. No adjustirmered be made for a change in the par value panwalue of the Common Stock. To the
extent the Notes become convertible into cashiasseroperty (other than securities of the Conyp@manother Person), no adjustment need
be made thereafter as to the cash, assets or prolmerest shall not accrue on the Cash.

No adjustment need be made for a transaction egfeéarin Section 4.06(a), (b), (c), (d) or (e) lHers participate in the transaction (with
converting their Notes) by receiving the same Cashets, property or securities that they wouldhageived had they converted their Notes
immediately prior to the Common Stock Record Datthe effective date of the transaction as the ozgbe.

(c) Notice of Adjustment. Whenever the Conversi@teRs adjusted, the Company shall promptly protideolders a Notice of the
adjustment. The Company shall file with the Trustad the Conversion Agent such Notice. The cestificshall, absent manifest error, be
conclusive evidence that the adjustment is coriéeither the Trustee nor any Conversion Agent dtwllinder any duty or responsibility with
respect to any such certificate except to exhitgtdame to any Holder desiring inspection thereof.

(d) Voluntary Increase. The Company may make suncteases in the Conversion Rate, in addition teghequired by Section 4.06, as the
Board of Directors considers to be advisable tachwo diminish any income tax to holders of Comn8iack or rights to purchase Common
Stock resulting from any dividend or distributiohstock (or rights to acquire stock) or from angetutreated as such for income tax purpe
To the extent permitted by applicable law, the Campmay from time to time increase the Conversiate®y any amount for any period of
time if the period is at least 20 days, the incedasrrevocable during the period and the BoarBioéctors shall have made a determination
that such increase would be in the best interdsteedCompany, which determination shall be cornekisWhenever the Conversion Rate is
increased, the Company shall provide to Holdersfidmavith the Trustee and the Conversion Agentaidé of such increase. Neither the
Trustee nor any Conversion Agent shall be underdary or responsibility with respect to any suchtiieate except to exhibit the same to
any holder desiring inspection thereof. The Compstrgll provide the Notice at least 15 days befbeedate the increased Conversion Rate
takes affect. The Notice shall state the incre&auversion Rate and the period it shall be in éffec

(e) Notice to Holders Prior to Certain Actions.clase:

(i) the Company shall declare a dividend (or armeotistribution) on its Common Stock that woulduige an adjustment in the Conversion
Rate pursuant to Section 4.06;
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(i) the Company shall authorize the granting fmalkubstantially all the Holders of its Commowo&k of rights or warrants to subscribe fo
purchase any share of any class or any other raghtsgrrants to purchase Common Stock;

(iii) of any reclassification or reorganizationtbe Common Stock of the Company (other than a sigidh or combination of its outstanding
Common Stock, or a change in par value, or fromvpare to no par value, or from no par value toyzdue), or of any consolidation or
merger to which the Company is a party and for Wigipproval of any shareholders of the Companyqsired, or of the sale or transfer of all
or substantially all of the assets of the Compantlyer than a Change of Control); or

(iv) of the voluntary or involuntary dissolutionquidation or winding-up of the Company,

the Company shall cause to be filed with the Trustied to be provided to Holders of Notes, as prbhngst possible but in any event at least
20 days prior to the applicable date hereinaftecsigd, a Notice stating (x) the date on whickeeord is to be taken for the purpose of such
dividend, distribution or rights or warrants, drairecord is not to be taken, the date as of wttiehholders of Common Stock of record to be
entitled to such dividend, distribution, or riglaiswarrants are to be determined or (y) the datetiinh such reclassification, consolidation,
merger, sale, transfer, dissolution, liquidatiomimding-up is expected to become effective or ocand the date as of which it is expected
that holders of Common Stock of record shall béledtto exchange their Common Stock for securitiesther property deliverable upon
such reclassification, consolidation, merger, dadasfer, dissolution, liquidation or winding-Ugailure to give such Notice, or any defect
therein, shall not affect the legality or valididf such dividend, distribution, reclassificatiomnsolidation, merger, sale, transfer, dissolution,
liquidation or winding-up.

(f) Effect of Reclassification, Consolidation, Mergor Sale. If any of the following events occuanrely (i) any reclassification or change of
outstanding shares of Common Stock (other tharaagghin par value, or from par value to no par&atw from no par value to par value, or
as a result of a subdivision or combination); &ty consolidation, merger or combination of the @any with another corporation as a result
of which holders of Common Stock shall be entitiedeceive stock, securities or other propertyssets

(including Cash) with respect to or in exchangesiach Common Stock; or (iii) any sale or conveyasfdie properties and assets of the
Company as, or substantially as, an entirety toathgr corporation as a result of which holder€ofmmon Stock shall be entitled to receive
stock, securities or other property or assets({ttioly Cash) with respect to or in exchange for Stelmon Stock, then, unless the provisi
of Section 4.02 hereof shall apply to such transacthe Company or the successor or purchasingpeation, as the case may be, shall
execute with the Trustee a supplemental indenpuro/jiding that each Note shall be convertible itht® kind and amount of shares of stock
and other securities or property or assets (inntydash) receivable upon such reclassificatiompgdaconsolidation, merger, combination,
sale or conveyance by a holder of a number of st@fr€ommon Stock issuable upon conversion of dlaties immediately prior to such
reclassification, change, consolidation, mergemizination, sale or conveyance. Such supplemerdahiture shall provide for adjustments
which shall be as nearly equivalent as may be joegale to the adjustments provided for in this ®ect.07(f).
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The Company shall cause Notice of the executissuoh supplemental indenture to be provided to HeldéNotes, within 20 days after
execution thereof. Failure to deliver such Notibalknot affect the legality or validity of suchmplemental indenture.

The above provisions of this Section shall simylaply to successive reclassifications, changassdidations, mergers, combinations, sales
and conveyances.

If this Section 4.07(f) applies to any event orurcence, Section 4.06 shall not apply.

(9) Responsibility of Trustee. The Trustee and @tfner Conversion Agent shall not at any time beenrgshy duty or responsibility to any
Holder of Notes to either calculate the Converdtate or determine whether any facts exist which regyire any adjustment of the
Conversion Rate, or with respect to the naturexterd or calculation of any such adjustment whedenar with respect to the method
employed, or herein or in any supplemental indenfuovided to be employed, in making the same hall Be protected in relying upon an
Officer's Certificate with respect to the same. Thastee and any other Conversion Agent shall ea@dzountable with respect to the validity
or value (or the kind or amount) of any shares @in@on Stock, or of any securities or property, Whitay at any time be issued or delive
upon the conversion of any Note and the Trusteeaagdther Conversion Agent make no representatidgthsrespect thereto. Subject to the
provisions of Article Six of the Indenture, neitltee Trustee nor any Conversion Agent shall bearesiple for any failure of the Company to
issue, transfer or deliver any shares of CommonkSto stock certificates or other securities omgemty or Cash upon the surrender of any
Note for the purpose of conversion or to comphjhvaihy of the duties, responsibilities or covenaifthe Company contained in this Secti
Without limiting the generality of the foregoinggither the Trustee nor any Conversion Agent skalitder any responsibility to determine
the correctness of any provisions contained insupplemental indenture entered into pursuant ttic®@ed.07(f) relating either to the kind or
amount of shares of stock or securities or propg@mgiuding Cash) receivable by Holders upon thevewssion of their Notes after any event
referred to in such

Section 4.07(f) or to any adjustment to be mada vaspect thereto, but, subject to the provisidmsrticle Six of the Indenture, may accept
as conclusive evidence of the correctness of adly ptovisions, and shall be protected in relyingryghe Officer's Certificate (which the
Company shall be obligated to file with the Trugbeier to the execution of any such supplementdénture) with respect thereto.

(h) Simultaneous Adjustments. In the event thatiSes 4.05, 4.06 or 4.07 require adjustments tddbeversion Rate under more than one of
Section 4.06(a), (b), (c) or (d), and the CommarckRecord Dates for the distributions giving fisesuch adjustments shall occur on the
same date, then such adjustments shall be madephyiray, first, the provisions of Section 4.06(sgcond, the provisions of Section 4.06(d),
third, the provisions of

Section 4.06(a), and fourth, the provisions of Bact.06(b).

(i) Successive Adjustments. After an adjustmerthéoConversion Rate under Sections 4.05, 4.060a%, 4ny subsequent event requiring an
adjustment under Sections 4.05, 4.06 or 4.07 shale an adjustment to the Conversion Rate asssteul

()) General Considerations. Whenever successiugstdgnts to the Conversion Rate are called foryauntsto Sections 4.05, 4.06 or 4.07,
such adjustments shall be made to the Sale
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Price or Market Price as may be necessary or apptepo effectuate the intent of Sections 4.0864r 4.07 and to avoid unjust or
inequitable results as determined in good faithheyBoard of Directors.

(k) Stockholder Rights Plans. Upon conversion eflftotes the Holders shall receive, in additiorhts@ommon Stock issuable upon such
conversion, any rights issued under any stockhaidats plan the Company shall have implementeditiostanding the occurrence of an
event causing such rights to separate from the Gamtock at or prior to the time of conversion).

Section 4.08. Optional Conversion to Semi-AnnuatCRay Note Upon Tax Event.

From and after (i) the date (the "TAX EVENT DATES) the occurrence of a Tax Event and (ii) the diaseCompany exercises its option set
forth in this 4.08, whichever is later (the "OPTIGXERCISE DATE"), at the option of the Company,fcatgterest in lieu of future Accreted
Value shall accrue at the rate of 3.125% per anonra restated principal amount per $1,000 orighraicipal Amount (the "RESTATED
PRINCIPAL AMOUNT") equal to its Accreted Value omet Option Exercise Date and shall be payable seamiadlly on July 20 and January
20 of each year (each an "INTEREST PAYMENT DATE hiolders of record at the close of business onlaind January 1 (each a
"REGULAR RECORD DATE") immediately preceding sucttdrest Payment Date. Interest will be computetherbasis of a 360-day year
comprised of twelve 30-day months and will accmaenf the most recent date on which interest has paghor, if no interest has been paid,
from the Option Exercise Date. Within 15 days & titcurrence of a Tax Event, the Company shaleel written Notice of such Tax Evt
by facsimile and firstlass mail to the Trustee and within 15 days off tieercise of such option the Company shall delavevritten Notice ¢
the Option Exercise Date by facsimile and firstsslanail to the Trustee and provide Notice to th&deis of the Notes. From and after the
Option Exercise Date, (i) the Company shall begaitd to pay at Maturity or upon a Redemption @ateurchase Date, in lieu of the
Principal Amount or Accreted Value, as applicablea Note, the Restated Principal Amount thereo$§ glccrued and unpaid interest and (ii)
contingent interest shall cease to accrue on thed\blotes authenticated and delivered after th@@gxercise Date may, and shall if
required by the Trustee, bear a notation in a fapproved by the Trustee as to the conversion ditites to Cash Pay Notes.

Section 4.09. Calculation of Original Issue Disciofon U.S. Federal Income Tax Purposes.

The Company agrees, and each Holder and any biahéfidder of a Note by its purchase thereof shaltleemed to agree, to treat (in the
absence of an administrative determination or jatifcling to the contrary), for United States femldncome tax purposes, the Notes as
contingent payment debt instruments subject toi@edt1275-4 of the Treasury Regulations. For UhB¢ates federal income tax purposes,
interest will accrue on the Notes as original isdiseount according to the "noncontingent bond wethset forth in Section 1.1275- (b) of
the Treasury Regulations, based on a comparalb:gfi€.125% compounded semi-annually and the ptegepayment schedule attached
hereto as Exhibit B.

The Company acknowledges and agrees, and eachriwldeny beneficial holder of a Note by its pusghthereof shall be deemed to
acknowledge and agree, that (i) the comparable
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yield means the annual yield the Company would payof the Issue Date, on a fi-rate cash pay nonconvertible debt security with no
contingent payments, but with terms and conditimtherwise comparable to those of the Notes; (@)gbhedule of projected payments
attached hereto as Exhibit B is determined on #tséstof the comparable yield and an assumptiomeét growth of the stock price and a
constant dividend yield; (iii) the comparable yieldd the schedule of projected payments are netrdated for any purpose other than for
determination of interest accruals and adjustmi@iseof in respect of the Notes for United Stagekefal income tax purposes; and (iv) the
comparable yield and the schedule of projected paysndo not constitute a projection or represemtatgarding the future stock price or the
amounts payable on the Notes.

Section 4.10. Payment of Interest.

(a) Paying Agent to Hold Money in Trust. Prior tb:d0 a.m. (New York City time) on any applicabl¢eirest Payment Date, the Company
shall deposit with the Paying Agent (or if the Ca@np or a Subsidiary is acting as Paying Agent,egge and hold in trust for the benefit of
the Persons entitled thereto) a sum sufficientp gemi-annual or contingent interest when due.ddmpany shall require each Paying
Agent (other than the Trustee) to agree in writimaf the Paying Agent shall hold in trust for theméfit of Holders or the Trustee all money
held by the Paying Agent for the payment of priatipr interest on the Notes and shall notify thestee of any default by the Company in
making any such payment. The Company at any timeraguire a Paying Agent to pay all money heldttg the Trustee and to account for
any funds disbursed by the Paying Agent. Upon cgimglwith this Section, the Paying Agent shall haeefurther liability for the money
delivered to the Trustee.

(b) Holder Lists. The Trustee shall preserve icw@sent a form as is reasonably practicable thet neaent list available to it of the names and
addresses of Holders. If the Trustee is not thasReg, the Company shall furnish, or cause theiftiey to furnish, to the Trustee, in writing
at least five Business Days before each InterggnBat Date and at such other times as the Trustgeraguest in writing, a list in such form
and as of such date as the Trustee may reasoreghlire of the names and addresses of Holders.

(c) Payment of Interest; Interest Rights Preserved.

(i) Semi-annual or contingent interest on any Nb#t is payable, and is punctually paid or dulyited for, on any Interest Payment Date
shall be paid to the Person in whose name that Noggistered at the close of business on the IReecord Date or accrual date, as the
case may be, for such interest at the office onagef the Company maintained for such purposehbiztallment of semi-annual or
contingent interest on any Note shall be paid mesalay funds by transfer to an account maintainetth® payee located inside the United
States. In the case of a Global Note, semi-annuabigtingent interest payable on any applicablenmayt date will be paid to the depository,
with respect to that portion of such Global Noté&dHer its account by Cede & Co. for the purpos@efmitting such party to credit the
interest received by it in respect of such Globate\to the accounts of the beneficial owners tHereo

(i) Except as otherwise specified with respedhi® Notes, any semi-annual or contingent interestry Note that is payable, but is not
punctually paid or duly
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provided for, within 30 days following any appli¢atpayment date (herein called "DEFAULTED INTERESWhich term shall include any
accrued and unpaid interest that has accrued dndafaulted amount in accordance with paragraphtiieoNotes), shall forthwith cease to
payable to the registered Holder thereof on theveait Regular Record Date or accrual date, asabe may be, by virtue of having been such
Holder, and such Defaulted Interest may be paithbyCompany, at its election in each case, as gedvin clause (A) or (B) below.

(A) The Company may elect to make payment of anfalleed Interest to the Persons in whose namebithes are registered at the close of
business on a date for the payment of such Dethiterest (the "SPECIAL RECORD DATE"), which shiadl fixed in the following

manner: The Company shall notify the Trustee irimgiof the amount of Defaulted Interest proposeld paid on each Note and the date of
the proposed payment (which shall not be less 2fathays after such Notice is received by the Ta)stend at the same time the Company
shall deposit with the Trustee an amount of morpiakto the aggregate amount proposed to be paabpect of such Defaulted Interest or
shall make arrangements satisfactory to the Trdsteguch deposit on or prior to the date of thepised payment, such money when
deposited to be held in trust for the benefit @f frersons entitled to such Defaulted Interest #sisrclause provided. Thereupon the Trustee
shall fix a Special Record Date for the paymergwath Defaulted Interest which shall be not mora thadays and not less than 10 days prior
to the date of the proposed payment and not less18 days after the receipt by the Trustee oNibiice of the proposed payment. The
Trustee shall promptly notify the Company of sugle@al Record Date and, in the name and at thensepef the Company, shall cause
Notice of the proposed payment of such Defaultéerést and the Special Record Date therefor toduked) firs-class postage prepaid, to
each Holder of Notes at his address as it appeatisedlist of Holders maintained pursuant to thipf@emental Indenture not less than 10
prior to such Special Record Date. Notice of theppsed payment of such Defaulted Interest and pleei&l Record Date therefor having
been mailed as aforesaid, such Defaulted IntehadltIse paid to the Persons in whose names thesNweeregistered at the close of business
on such Special Record Date and shall no longgialgable pursuant to the following clause (B).

(B) Alternatively, the Company may make paymenainy Defaulted Interest on the Notes in any othefuamanner not inconsistent with t
requirements of any Notes exchange on which sudbdNuay be listed, and upon such Notice as magdpgred by such exchange, if, after
Notice given by the Company to the Trustee of tluppsed payment pursuant to this clause, such mafipayment shall be deem
practicable by the Trustee.

Subject to the foregoing provisions of this SectlobO, each Note delivered under this Supplemémd@inture upon registration of transfer of
or in exchange for or in lieu of any other Notelkbarry the rights to semi-annual or contingertiérest accrued and unpaid to, and to accrue,
which were carried by such other Note.
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ARTICLES
MISCELLANEOUS

Section 5.01. No Adverse Interpretation of otherefggnents.

This Supplemental Indenture may not be used topgréeanother indenture, loan or debt agreemetiteoCompany or a Subsidiary. Any such
indenture, loan or debt agreement may not be wsederpret this Supplemental Indenture.

Section 5.02. No Recourse Against Others.

All liability described in paragraph 18 of the Nstaf any director, officer, employee or stockholder such, of the Company is waived and
released.

Section 5.03. Successors and Assigns.

All covenants and agreements of the Company inShjgplemental Indenture and the Notes shall bsdutcessors and assigns. All
agreements of the Trustee in this Supplementalnitade shall bind its successors and assigns.

Section 5.04. Duplicate Originals.

The parties may sign any number of copies of thjgpgEemental Indenture. Each signed copy shall berigimal, but all of them together
represent the same agreement.

Section 5.05. Severability.

In case any one or more of the provisions containedis Supplemental Indenture or in the Notedl$baany reason be held to be invalid,
illegal or unenforceable in any respect, such itgl illegality or unenforceability shall not &€t any other provisions of this Supplemental
Indenture or of the Notes.
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SIGNATURES
IN WITNESS WHEREOF, the parties have caused thigpfamental Indenture to be duly executed, all ab®fdate first above written.

MASCO CORPORATION

By:

Name:

Title:



J.P. MORGAN TRUST COMPANY,
NATIONAL ASSOCIATION, as Trustee

By:
Name:
Title:



EXHIBIT A
[FORM OF FACE OF GLOBAL SECURITY]

THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANNG OF THE INDENTURE HEREINAFTER REFERRED TO AND IS
REGISTERED IN THE NAME OF A DEPOSITORY OR A NOMINEGF A DEPOSITORY OR A SUCCESSOR DEPOSITORY. THIS
SECURITY IS NOT EXCHANGEABLE FOR SECURITIES REGISRED IN THE NAME OF A PERSON OTHER THAN THE
DEPOSITORY OR ITS NOMINEE EXCEPT IN THE LIMITED C®RUMSTANCES DESCRIBED IN THE INDENTURE, AND NO
TRANSFER OF THIS SECURITY (OTHER THAN A TRANSFER AMHIS SECURITY AS A WHOLE BY THE DEPOSITORY TO A
NOMINEE OF THE DEPOSITORY OR BY A NOMINEE OF THE OSITORY TO THE DEPOSITORY OR ANOTHER NOMINEE (
THE DEPOSITORY) MAY BE REGISTERED EXCEPT IN THE LIWED CIRCUMSTANCES DESCRIBED IN THE INDENTURE.

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION ("DTC"), TO THE IS3ER OR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE, OR PAYMENT, AND ANY CERTIFICATE ISSUED IREGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH
OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESEATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE
& CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AANUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER,
PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BR TO ANY PERSON IS WRONGFUL INASMUCH AS THE
REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTERESEREIN.
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MASCO CORPORATION
ZERO COUPON CONVERTIBLE SENIOR, SERIES B NOTE DUE 2031

No. CuUs

Issue Date: December __, 2004 ISIN:

Initial Principal Amount: $[ ]

(for each $1,000 Principal Amount at Final Maturity

Masco Corporation, a Delaware corporation, promisgsy to or registered assanJuly 20, 2031 the Principal
Amount of Dollars ($ ), or, if bggble, the Restated Principal Amount.

This Note shall not bear periodic interest excep@ecified on the other side of this instrumehisTNote shall accrete as specified on the
other side of this Note. This Note is convertibdespecified on the other side of this Note.

Additional provisions of this Note are set forthttve other side of this Note.
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IN WITNESS WHEREOF, Masco Corporation has causeditistrument to be duly executed.
MASCO CORPORATION

By:

Name:

Title:

Attest:

By:
Name:
Title:

Dated:

J.P. Morgan Trust Company, National
Association as Trustee, certifies

that this is one of the Securities
referred to in the within mentioned
Indenture

Date:

By:
Name:
Title:
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[FORM OF REVERSE SIDE OF GLOBAL SECURITY]
MASCO CORPORATION
ZERO COUPON CONVERTIBLE SENIOR NOTE, SERIES B DUE 2031
1. INTEREST

This Note shall not bear periodic interest, ex@pspecified in this paragraph and in paragraprd5L0 hereof. If the Principal hereof or any
portion of such Principal is not paid when due (thlee upon acceleration pursuant to the Indentyrenuhe date set for payment of the
Redemption Price pursuant to paragraph 6 hereof) the date set for payment of a Purchase Pricuipnt to paragraph 7 hereof or upon the
Final Maturity of this Note) or if interest (incliry contingent interest, if any) due hereon or pastion of such interest is not paid when due
in accordance with paragraph 5 or 10 hereof, thezach such case the overdue amount shall beezsha the rate of 3.125% per annum,
compounded semiannually (to the extent that thengay of such interest shall be legally enforcealvid)ch interest shall accrue from the
date such overdue amount was due to the date payihsmch amount, including interest thereon, hteentmade or duly provided for. All

such interest shall be payable on demand. The @oofisuch interest on overdue amounts shall bieunof, and not in addition to, the
continued accretion.

The Notes shall increase in Accreted Value comnmgnen the Issue Date.

"ACCRETED VALUE" means, at any date of determinati¢l) prior to such time as this Note is convetted Cash Pay Note, the sum of
the Initial Principal Amount of this Note and (¥)et portion of the excess of the Principal Amounthig Note over the Initial Principal
Amount which shall have been amortized by the Compa accordance with GAAP through such date, sambunt to be so amortized on a
daily basis and compounded semi-annually on edgt2@uand January 20 at the rate of 3.125% per @mrfnom the Issue Date through the
date of determination compounded on the basis3@0aday year and twelve 30-day months and (2) after such time as this Note is
converted to a Cash Pay Note, its Restated Prin&ipaunt.

2. METHOD OF PAYMENT

Subject to the terms and conditions of the Indentiive Company shall make payments in respecedfitites to the Persons who are
registered Holders of Notes at the close of businesthe Business Day preceding the Redemption @d&mal Maturity, as the case may be,
or at the close of business on a Purchase Datdekomust surrender Notes to a Paying Agent tectodluch payments in respect of the
Notes. The Company shall pay cash amounts in mohthe United States that at the time of paymetegal tender for payment of pub

and private debts. However, the Company may magie cash payments by check payable in such money.

3. PAYING AGENT, CONVERSION AGENT, BID AGENT AND RGISTRAR

Initially, J.P. Morgan Trust Company, National Asidion (the "TRUSTEE"), shall act as Paying Agé€dnversion Agent, Bid Agent and
Registrar. The Company may appoint and
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change any Paying Agent, Conversion Agent, Bid AgRegistrar or co-registrar without Notice, othigain Notice to the Trustee except that
the Company will maintain at least one Paying Agerhe State of New York, The City of New York, Bogh of Manhattan, which shall
initially be an office or agency of the Trustee eT®@ompany or any of its Subsidiaries or any ofrtAfiliates may act as Paying Agent,
Conversion Agent, Bid Agent, Registrar or co ragist

4. INDENTURE

The Company issued the Notes under an Indentueel @at of February 12, 2001 between the Companyarsdee, as supplemented by a
Supplemental Indenture relating to the Notes betwwke Company and Trustee dated December ____, (#8§=ther, the "INDENTURE").

The terms of the Notes include those stated inrttienture and those made part of the Indentureteyence to the Trust Indenture Act of
1939 ("TIA") as in effect on the date of the Indeet The Notes are subject to all such terms, avldetls are referred to the Indenture and the
Act for a statement of them. Capitalized termsdedined herein have the meanings given to thosestar the Indenture.

The Company will furnish to any Holder upon writteguest and without charge a copy of the Inderdncethe applicable Authorizing
Resolution or supplemental indenture. Requestshmayade to: Masco Corporation, 21001 Van Born Roaglor, Michigan 48180,
Attention: Corporate Secretary.

5. CONTINGENT INTEREST

Subject to the accrual and Common Stock Record pratésions specified in this paragraph 5, the Canypshall pay contingent interest to
the Holders during any six-month period (a "CONTIBNET INTEREST PERIOD") from January 20 to July 1@ drom July 20 to January
19, commencing January 20, 2007, if the average Rdte for the Five-Day Period with respect tahsGontingent Interest Period equals
120% or more of the Accreted Value of such NottheoTrading Day immediately preceding the first dyhe relevant Contingent Interest
Period.

The amount of contingent interest payable per L@ cipal Amount hereof in respect of any Congimginterest Period shall equal the
greater of

(x) Cash Dividends paid by the Company per sha@ashmon Stock during that Contingent Interest Renmltiplied by the number of
shares of Common Stock equal to the sum of (Antimaber of shares of Common Stock with a value etgutide Principal Return as of the
accrual date for such contingent interest andtiB)Net Share Amount as of the accrual date for santingent interest and

(y) 0.125% of the average Note Price for the FiarPeriod with respect to such Contingent IntelPestod.

Contingent interest, if any, will accrue and beadalg to Holders as of the Common Stock Record [atthe related Cash Dividend or, if no
Cash Dividend is paid by the Company during a Guyent Interest Period, to Holders as of the 15thptaceding the last day of the relevant
Contingent Interest Period. Such payments shalidid on the payment date of the related Cash Dindw, if no Cash Dividend is paid by
the Company during a Contingent Interest Periodherlast day of the relevant Contingent Interestdel. In
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addition, on any Purchase Date or Redemption Datieotccurs during a Contingent Interest Perioduioich a Holder is entitled to contingent
interest pursuant to clause (y) of the precedinggraph, contingent interest will be payable tchsidolder in an amount equal to the amount
that would have been otherwise payable to suchéfald the last day of such Contingent Interestdéadivided by the actual number of days
from the first day of such Contingent Interest Dat¢he Purchase Date or Redemption Date, as f#eemay be, using a 360-day year
composed of twelve 30-day months.

"FIVE-DAY PERIOD" means, with respect to any Cogmt Interest Period, the five Trading Days endinghe second Trading Day
immediately preceding the first day of such Congimginterest Period; provided, however, if the Campshall have declared a Cash
Dividend on its Common Stock that is payable dusagh Contingent Interest Period but for which@uenmon Stock Record Date for
determining stockholders entitled thereto precddedirst day of such Contingent Interest Peribent"FIVE-DAY PERIOD" means, with
respect to such Contingent Interest Period, three Tirading Days ending on the second Trading Dayediately preceding such Common
Stock Record Date.

"CASH DIVIDENDS" means all cash dividends on then@non Stock (whether regular, periodic, extraordinapecial, nonrecurring or
otherwise) as declared by the Company's Board diirs as part of its cash dividend payment presti

"NOTE PRICE" means, as of any date of determinatiom average of the secondary market bid quotajen Note obtained by the Bid
Agent for $10 million Principal Amount of Notesaproximately 4:00 p.m. (New York City time) on butetermination date from three
recognized securities dealers in The City of NewkY{@mone of which shall be an Affiliate of the Coamy) selected by the Company;
provided, however, if (a) at least three such bigsnot obtained by the Bid Agent or (b) in the @amy's reasonable judgment, the bid
guotations are not indicative of the secondary miavklue of the Notes as of such determination, dlaém the Note Price for such
determination date shall equal (i) the ConversiateRn effect as of such determination date mudtipby (ii) the average Sale Price of
Common Stock for the five Trading Days ending ochsdetermination date, appropriately adjustedke tato account the occurrence, dur
the period commencing on the first of such Traddays during such five Trading Day period and endinguch determination date, of any
event described in Section 4.06(a), 4.06(b) or @)0@ubject to the conditions set forth in Sedidi07(a) and 4.07(b)) of the Supplemental
Indenture.

Upon determination that Holders will be entitledéceive contingent interest which may become playailying a Contingent Interest Period,
on or prior to the first day of such Contingenehatst Period, the Company shall issue a pressseelal publish such information on its web
site at www.masco.com, if such web site exists.

6. REDEMPTION AT THE OPTION OF THE COMPANY

No sinking fund is provided for the Notes. Betwélea Issue Date and Janui25, 2007 the Company may only redeem the Notesdsi, in
whole but not in part, if the Sale Price of Comn®&inck is equal to or greater than 130% of the crmiee price in effect for at least 20
Trading Days in any consecutive 30 -Trading Dayqekiwhere "CONVERSION PRICE" means
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the Redemption Price divided by the Conversion REtte Company will give holders not less than 3@stlaor more than 60-days' Notice of
redemption.

Beginning on January 25, 2007, the Company maits aption, redeem the Notes for cash at any tima @&hole, or from time to time in pa
at their Redemption Price. The Company will givédeos not less than 30-days' nor more than 60-dNgtite of redemption.

The table below shows what the Accreted Value Mbte would be on the Issue Date, and at specifigestthereafter prior to maturity and at
Final Maturity. The Accreted Value, in dollars,afNote per $1,000 Principal Amount redeemed betweaeh dates shall include an
additional amount reflecting the increase in Agedetalue since the next preceding date in the talbeit excluding the actual Redemption
Date.

Initial Principal Increase in Accreted Redemption Price

Redemption Date Amount (1) Value at 3.125% (2) (1+2)
December __, 2004 [ ]
January 20, 2005 439.67
July 20, 2005 446.54
July 20, 2006 460.61
January 25, 2007 468.01
July 20, 2007 475.11
July 20, 2008 490.08
July 20, 2009 505.51
July 20, 2010 521.43
July 20, 2011 537.85
July 20, 2012 554.79
July 20, 2013 572.27
July 20, 2014 590.29
July 20, 2015 608.88
July 20, 2016 628.06
July 20, 2017 647.84
July 20. 2018 668.24
July 20, 2019 689.28
July 20, 2020 710.99
July 20, 2021 733.39
July 20, 2022 756.48
July 20, 2023 780.31
July 20, 2024 804.88
July 20, 2025 830.23
July 20, 2026 856.38
July 20, 2027 883.35
July 20, 2028 911.17
July 20, 2029 939.87
July 20, 2030 969.47
July 20, 2031 1,000.00
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If this Note has been converted to Cash Pay NdtedRedemption Price will be equal to the Rest®macipal Amount plus accrued and
unpaid interest from the date of such conversiaihéoRedemption Date.

In addition to the Redemption Price payable witpext to all Notes or portions thereof to be redmbas of a Redemption Date, the Holders
of such Notes (or portions thereof) shall be egditio receive accrued and unpaid contingent irttefesy, with respect thereto, which
contingent interest shall be paid in cash on thgeRgtion Date.

7. PURCHASE BY THE COMPANY AT THE OPTION OF THE HDIER

Subject to the terms and conditions of the IndentarHolder of Notes shall have the option to negtiie Company to purchase the Notes

by such Holder on the following Purchase Datesatritie following Purchase Prices per $1,000 Pradciount, plus, in the case of
purchases after July 20, 2007, accrued and unpaithgent interest, if any, upon delivery of a Fhase Notice containing the information set
forth in the Indenture, from the opening of buses the date that is 30 Business Days prior th fugchase Date until the close of business
on such Purchase Date and upon delivery of thesdNotthe Paying Agent by the Holder as set fortth@lindenture. The Company will pay
the Purchase Price for any purchase only in Cash.

The purchase price of a Note will be:

- $439.67 per Note on January 20, 2005;

- $467.80 per Note on January 20, 2007;

- $537.85 per Note on July 20, 2011, plus accruebumpaid contingent interest, if any;

- $628.06 per Note on July 20, 2016, plus accrunebuapaid contingent interest, if any;

- $733.39 per Note on July 20, 2021, plus accruebumpaid contingent interest, if any; and

- $856.38 per Note on July 20, 2026, plus accrunebuapaid contingent interest, if any.

Notes in denominations larger than $1,000 of PpalcAmount may be purchased in part, but only irtiples of $1,000 of Principal Amour

If prior to a Purchase Date this Note has been exdes to a Cash Pay Note, the Purchase Price avidlgoial to the Restated Principal Amount
plus accrued and unpaid interest from the dat®o¥ersion to the Purchase Date.

In addition to the Purchase Price payable witheesto all Notes or portions thereof to be purchasgof the Purchase Date, the Holders of
such Notes (or portions thereof) shall be entitteteceive accrued and unpaid contingent inteifesty, with respect thereto, which
contingent interest shall be paid in Cash promfuiipwing the later of the Purchase Date and theetof delivery of such Notes to the Paying
Agent pursuant to the Indenture.
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Holders have the right to withdraw any Purchasedediy delivery to the Paying Agent of a writtertine of withdrawal in accordance with
the provisions of the Indenture.

If Cash sufficient to pay a Purchase Price (togethth any accrued and unpaid contingent interegit) respect to all Notes or portions
thereof to be purchased as of the Purchase Datepissited with the Paying Agent on the BusinessiBanediately following the Purchase
Date, such Notes will cease to accrete and intéreguding, where applicable, contingent intereithny, will cease to accrue on such Notes
(or portions thereof) on and after such date, ArdHolder thereof shall have no other rights a& gather than the right to receive the
Purchase Price, and, where applicable, accruedispaid contingent interest, if any, upon surreratesuch Note).

8. NOTICE OF REDEMPTION AT THE OPTION OF THE COMPAN

Notice of redemption at the option of the Compalmgiisbe mailed at least 30 days but not more tltad&/s before the Redemption Datt
each Holder of Notes to be redeemed at the Holdesgistered address. If money sufficient to payReedemption Price of, together with any
accrued and unpaid contingent interest with resfoeall Notes (or portions thereof) to be redeemedhe Redemption Date is deposited \
the Paying Agent prior to or on the Redemption Dateand after such date Accreted Value and intéireduding contingent interest), if any,
ceases to accrue on such Notes or portions theMetds in denominations larger than $1,000 Prindymaount may be redeemed in part but
only in multiples of $1,000 or Principal Amount.

9. CONVERSION

A Holder of a Note may convert this Note for théPipal Return and, if applicable, the Net Shareomt, at any time on or before the close
of business on July 20, 2031 if at least one ofdlewing conditions is satisfied:

(a) the Twenty-Day Average Price on the Converfate is at least a specified percentage of thegdedrConversion Price, such percentage
beginning at 119% for the first year and declinlig% on July 20 each year thereafter, reachingl13% for the year beginning July 20,
2030 and declining to 110% at Final Maturity;

(b) the credit rating assigned to the Notes byegiMoody's Investors Service, Inc. or Standard &oRatings Services is reduced to below
Investment Grade,;

(c) the Notes have been called for redemption byGbmpany, at any time prior to the close of bussran the Business Day prior to the
Redemption Date; or

(d) (i) the Company elects to distribute to allders of Common Stock rights entitling them to pas#y for a period expiring within 60 days
after the date of such distribution, Common Stddkess than the Sale Price at the time of suchilbligion, (ii) the Company elects to
distribute to all holders of Common Stock assetbtdsecurities or rights to purchase securitigh®@Company, which distribution has a per
share value as determined by the Company's Bodbiteftors exceeding 15% of the Sale Price of tbem@on Stock on the day preceding
the declaration date for such distribution, oy {iithe event the Company is a party to a conatbd, merger or binding share exchange
pursuant to which the Common Stock
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would be converted into cash, securities or othepgrty, at any time from and after the date wischS days prior to the date the Company
announces as the anticipated effective date ubftildlys after the actual effective date of suchstation. After the effective date, settlemer
the Notes and the Conversion Value and the NeteéShamount, will be based on the kind and amount &gt securities or other property of
the Company or another Person that the Holder wanlg received had the Holder converted its Notesadiately prior to the transaction,
unless the Company shall have elected to adjusttimwersion Rate for a Public Acquirer Change aft@ud in accordance with

Section 4.02 of the Supplemental Indenture. If &dEloelects to convert Notes in accordance withiGeel.02 of the Supplemental Indenture
and is are entitled to an adjustment for AdditioBaares in accordance with Section 4.02 of the Bupgntal Indenture, conversion of the
Notes will settle after the effective date of sti@nsaction

In the case of the foregoing clauses (d)(i) angdttie Company must notify the Holders of Notekast 20 days prior to the EBévidend Date
for such distribution. Once the Company has giverhNotice, Holders may surrender their Notes &orversion at any time thereafter until
the earlier of the close of business on the Busiesy prior to the Ex-Dividend Date or the Compaminouncement that such distribution
will not take place.

In the case of the foregoing clause (d)(iii), ie #went of a Change of Control, the Company mustige the Change of Control Notice in
accordance with Section 4.02(e) of the Suppleméntinture.

If this Note is called for redemption, the Holdeayrconvert it at any time before the close of besinon the last Business Day prior to the
Redemption Date. A Note in respect of which a Holues delivered a notice of exercise of the optiorequire the Company to purchase ¢
Note may be converted only if the notice of exerésswithdrawn in accordance with the terms ofltidenture.

In the event the Company exercises its option famsto Section 4.08 of the Supplemental Indentiieonvert the Notes to Cash Pay Notes,
the Holder will be entitled on conversion to reeethie Principal Amount and Net Share Amount suchiétovould have received if the
Company had not exercised such option. If the Camgxercises such option, Notes surrendered forarsion during the period from the
close of business on any Regular Record Date megeding any Interest Payment Date to the operfibgiginess of such Interest Payment
Date (except Notes with respect to which the Compeas provided a Notice of redemption) must be ag@mied by payment of an amount
equal to the interest thereon that the register@dét is to receive. Except where Notes surrendimedonversion are so surrendered after a
Regular Record Date but prior to the opening ofrimss on the corresponding Interest Payment Datet{ich case such converting Holder
shall receive a final interest payment on suchrégiePayment Date, which interest payment may jpa&ysble to the Company upon
conversion as described in this paragraph), nodéaten converted Notes will be payable by the Caamgon any Interest Payment Date
subsequent to the date of conversion.

Notes surrendered for conversion during the pefrimioh the close of business on any date on whicliregent interest accrues to the oper
of business on the date on which such contingéetest is payable (except Notes with respect telwttie Company has provided a Notice
redemption) must be accompanied by payment of asuahequal to the contingent
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interest with respect thereto that the registereldiét is to receive. Except where Notes surrendirmedonversion are so surrendered during
the period from the close of business on any datelich contingent interest accrues to the opeairtgusiness on the date on which such
contingent interest is payable (in which case sumtverting Holder shall receive a final contingertérest payment on the date such
contingent interest is payable, which contingetgnest payment may be repayable to the Company cmorersion as described in this
paragraph), no contingent interest on converteag®wfll accrue after the date of conversion.

To convert this Note a Holder must (1) complete arahually sign the conversion notice on the badhisfNote (or complete and manually
sign a facsimile of such notice) and deliver suatice to the Conversion Agent at the office maimtaii by the Conversion Agent for such
purpose, (2) surrender this Note to the Converaigent, (3) furnish appropriate endorsements antsfest documents if required by the
Conversion Agent, the Company or the Trustee, &)any transfer or similar tax, if required andifequired, pay any interest on the Note
such Holder is to receive on the next Interest Raytrdate by virtue of having been a Holder on #evant Regular Record Date.

A Holder may convert a portion of this Note onlyhe Principal Amount of such portion is $1,00Ganultiple of $1,000. No payment or
adjustment shall be made for dividends on the Com8tock except as provided in the Indenture. Orversion of this Note, that portion of
Accreted Value (or, interest, if the Company haareised its option provided for in paragraph 1Gbérattributable to the period from the
Issue Date (or, if the Company has exercised thieropeferred to in paragraph 10 hereof, the lafdx) the date of such exercise and (y) the
date on which interest was last paid) to the CasiwarDate and (except as provided above) accruetingent interest with respect to the
converted portion of this Note shall not be cantedxtinguished or forfeited, but rather shall leemied to be paid in full to the Holder the
through the delivery of the Principal Return and Sleare Amount (together with any cash paymeriein df fractional shares) in exchange
for the portion of this Note being converted purdua the terms hereof; and the fair market valuthe Principal Return and Net Share
Amount, if any (together with any Cash paymenién lof fractional shares) shall be treated as @sigethe extent thereof, first in exchange
for Accreted Value (or interest, if the Company basrcised its option provided for in paragrapt&@eof) accrued through the Conversion
Date and accrued contingent interest, and the bajaihany, of such fair market value of such Cagtt, Share Amount (and any such cash
payment) shall be treated as issued in exchangaddnitial Principal Amount of the Note being e@nted pursuant to the provisions hereof.

10. TAX EVENT

(a) From and after (i) the date (the "TAX EVENT DR of the occurrence of a Tax Event and (ii) tlagedthe Company exercises such
option, whichever is later (the "OPTION EXERCISE DR"), at the option of the Company, all of the Novéll cease to accrete, and cash
interest shall accrue at the rate of 3.125% peutanon the restated principal amount (the "RESTATRERINCIPAL AMOUNT"), equal to
the Accreted Value on the Option Exercise Date,sradl be payable semiannually on July 20 and Jsr@@aof each year (each an
"INTEREST PAYMENT DATE") to holders of record atdftlose of business on July 1 or January 1 (edBfe&ULAR RECORD DATE")
immediately preceding such Interest Payment Daterést will be computed on the basis of a 360ya&y comprised of twelve 30-day
months and will accrue
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from the most recent date to which interest has Ipaéd or, if no interest has been paid, from tipéich Exercise Date.

(b) Interest on any Note that is payable, and iscfually paid or duly provided for, on any InterBstyment Date shall be paid to the person in
whose name that Note is registered at the clobeisiess on the Regular Record Date for such sttatehe office or agency of the Comp.
maintained for such purpose. Each installment fr@st on any Note shall be paid in same-day fliydsansfer to an account maintained by
the payee located inside the United States.

(c) From and after the Option Exercise Date, cagtirt interest provided for in paragraph 5 hereaflsiease to accrue on this Note.
11. DEFAULTED INTEREST

Except as otherwise specified with respect to thtesl any Defaulted Interest on any Note shalhfeith cease to be payable to the regist
Holder thereof on the relevant Regular Record Dateccrual date, as the case may be, by virtuawihg been such Holder, and such
Defaulted Interest may be paid by the Company agiged for in Section 4.10(c)(ii) of the Supplensrihdenture.

12. DENOMINATIONS; TRANSFER; EXCHANGE

The Notes are in registered form, without coupamslenominations of $1,000 of Principal Amount andltiples of $1,000. A Holder may
transfer or convert Notes in accordance with tleiriure. The Registrar may require a Holder, anathgr things, to furnish appropriate
endorsements and transfer documents and to paaeey and fees required by law or permitted byiridenture. The Registrar need not
transfer or exchange any Notes selected for redem(®xcept, in the case of a Note to be redeem@aiit, the portion of the Note not to be
redeemed) or any Notes in respect of which a PsecNetice has been given and not withdrawn (ex@eplie case of a Note to be purchased
in part, the portion of the Note not to be purcloidse any Notes for a period of 15 days before salgction of Notes to be redeemed.

13. PERSONS DEEMED OWNERS
The registered Holder of this Note may be treatetha owner of this Note for all purposes.
14. UNCLAIMED MONEY OR PROPERTY

If money for the payment of principal or interestrains unclaimed for two years, the Trustee oriRpgigent will pay the money back to the
Company at its request. After that, Holders erttitiethe money must look to the Company for paynoaitess an abandoned property law
designates another person.
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15. AMENDMENT; SUPPLEMENT,; WAIVER

Subject to certain exceptions, the Indenture oiNbes may be amended or supplemented with theeob$ the Holders of at least a

majority in Principal Amount of the outstanding Estand any past default or compliance with anyipiaw relating to the Notes may be
waived in a particular instance with the conserthefHolders of a majority in Principal Amount betoutstanding Notes. Without the cong

of any Holder, the Company and the Trustee may dmesupplement the Indenture or the Notes to anyeambiguity, defect or
inconsistency, to provide for uncertificated Natesddition to or in place of certificated Notescreate a Series and establish its terms, or to
make any other change, provided such action daesdwversely affect the rights of any Holder.

16. SUCCESSOR CORPORATION

When a successor corporation assumes all the tibligeof its predecessor under the Notes and ttentiure, the predecessor corporation
be released from those obligations.

17. TRUSTEE DEALINGS WITH THE COMPANY

J.P. Morgan Trust Company, National Association, Trhustee under the Indenture, in its individuahioy other capacity, may make loans to,
accept deposits from, and perform services foQbmpany or its affiliates, and may otherwise deigth the Company or its affiliates, as if it
were not Trustee.

18. NO RECOURSE AGAINST OTHERS

A director, officer, employee or stockholder, astswf the Company shall not have any liability &mry obligations of the Company under the
Notes or the Indenture or for any claim based wmegpect of or by reason of, such obligationdeirtcreation. Each Holder by acceptin
Note waives and releases all such liability. Thésamand release are part of the consideratiothi@issue of the Note

19. AUTHENTICATION
This Note shall not be valid until the Trustee sigime certificate of authentication on the othde sif this Note.
20. ABBREVIATIONS

Customary abbreviations may be used in the nanaeHuflder or an assignee, such as: TEN COM (= teriardommon), TEN ENT (= tenai
by the entireties), JT TEN (= joint tenants withht of survivorship and not as tenants in comm@RST (= custodian), and U/G/M/A (=
Uniform Gift to Minors Act).
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FORM OF CONVERSION NOTICE
To: Masco Corporation

The undersigned registered holder of this Notelheexercises the option to convert this Note, atipo hereof (which is $1,000 Principal
Amount or a multiple thereof) designated belowadcordance with the terms of the Indenture refetwed this Note, and directs that the C
and shares, if any, issuable and deliverable upoh sonversion, together with any check for cadivel@ble upon such conversion, and any
Notes representing any unconverted principal ambeargof, be issued and delivered to the registeotder hereof unless a different name
been indicated below. If shares or any portiorhaf Note not converted are to be issued in the rafradPerson other than the undersigned,
the undersigned shall pay all transfer taxes payafth respect thereto.

This notice shall be deemed to be an irrevocabédeoise of the option to convert this Note.

Dated:

Signatur &(s)

Fill in for registration of shares if to be delieel, and Notes if to be issued
other than to and in the name of
registered holder:

Principal Amount to be converted
(if less than all):

(Name)

$__.000
(Street Address)

Social Seurity or Other (City, state and zip code) Taxpdyamber
Please print name and address
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ASSIGNMENT FORM
If you the Holder want to assign this Note, filltire form below:

| or we assign and transfer this Note to

(Insert assignee's social security or tax ID number

(Print or type assignee's name, address, and dig) co

and irrevocably appoint

agent to transfer this Note on the books of the @amg. The agent may substitute another to actifor h

Date: Your signature:

(Sign exactly as your n ame appears on the other side
of this Note)

Signature Guarantee:

Signature must be guaran teed by participant in a
recognized Signature Gua rantee Medallion Program (or
other signature guaranto r program reasonably
acceptable to the Truste e)
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EXHIBIT B

PROJECTED PAYMENT SCHEDUL E*

SEMI-ANNUAL PERIOD ENDING PROJECTED PAYMENT PER NOTE
January 20, 2005 $0.00
July 20, 2005 $0.00
January 20, 2006 $0.00
July 20, 2006 $0.00
January 20, 2007 $0.00
July 20, 2007 $0.00
January 20, 2008 $0.00
July 20, 2008 $0.00
January 20, 2009 $3.31
July 20, 2009 $3.31
January 20, 2010 $3.31
July 20, 2010 $3.31
January 20, 2011 $3.31
July 20, 2011 $3.31
January 20, 2012 $3.31
July 20, 2012 $3.31
January 20, 2013 $3.31
July 20, 2013 $3.31
January 20, 2014 $3.31
July 20, 2014 $3.31
January 20, 2015 $3.31
July 20, 2015 $3.31
January 20, 2016 $3.31
July 20, 2016 $3.31
January 20, 2017 $3.31
July 20, 2017 $3.31
January 20, 2018 $3.31
July 20, 2018 $3.31
January 20, 2019 $3.31
July 20, 2019 $3.31
January 20, 2020 $3.31
July 20, 2020 $3.31
January 20, 2021 $3.31
July 20, 2021 $3.31
January 20, 2022 $3.31
July 20, 2022 $3.31
January 20, 2023 $3.31
July 20, 2023 $3.31
January 20, 2024 $3.31
July 20, 2024 $3.31
January 20, 2025 $3.31
July 20, 2025 $3.31
January 20, 2026 $3.31
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SEMI-ANNUAL PERIOD ENDING PROJECTED PAYMENT PER NOTE

July 20, 2026 $ 3.33
January 20, 2027 $ 3.33
July 20, 2027 $ 3.47
January 20, 2028 $ 3.62
July 20, 2028 $ 3.77
January 20, 2029 $ 3.93
July 20, 2029 $ 4.10
January 20, 2030 $ 4.27
July 20, 2030 $ 445
January 20, 2031 $ 4.64
July 20, 2031 $ 3,871.34

*The comparable yield means the annual yield then@my would pay, as of the Issue Date, on a fixae-tash-pay nonconvertible debt
security with no contingent payments but with teand conditions otherwise comparable to those@Nbtes. The schedule of projected
payments is determined on the basis of the comfgayéddd and an assumption of linear growth of @@mpany's stock price and a constant
dividend yield. The comparable yield and the scheedtiprojected payments are not determined for@mpose other than for the
determination of interest accruals and adjustntesriedf in respect of the Notes for United Statdefal income tax purposes. The compar
yield and the schedule of projected payments daoostitute a projection or representation regartlire future stock price or the amou
payable on the Notes.
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EXHIBIT 5.1
November 12, 2004

Masco Corporation
21001 Van Born Road
Taylor, MI 48180

RE: MASCO CORPORATION
REGISTRATION STATEMENT ON FORM S-4

Dear Sirs:

| am acting as your counsel in connection withRegistration Statement on Form S-4 under the Seeudct of 1933, as amended, in which
this opinion is included as Exhibit 5, registerengaggregate of $1,874,978,000 principal amountatirity of Zero Coupon Convertible
Senior Notes, Series B Due 2031 (the "Notes") ofddaCorporation, a Delaware corporation (the "Camgpa and an indeterminate number
of shares of Company Common Stock, $1.00 par vithae may be issued upon conversion of the Notes"Eonversion Shares").

I, or attorneys under my supervision upon whom Iralying, have examined originals or copies, ciedior otherwise identified to my
satisfaction, of such documents and corporate dscas | have deemed necessary or advisable fputipese of this opinion. Based upon the
foregoing, | am of the opinion that:

(1) The Company has been duly incorporated and/aidly existing corporation in good standing unttes laws of the State of Delaware;
and

(2) The issuance of the Notes and the related GsimreShares has been duly authorized by apprep@porate action, and when the Notes
and related Conversion Shares have been duly ismiddscribed in the Registration Statement, imguthe Prospectus relating to the Notes,
the Notes and the Conversion Shares will be legsdiyed, fully paid and nonassessable and the Molidse valid and binding obligations of
the Company.

| hereby consent to the filing of this opinion aghibit 5 to the Company's Registration StatemenfForm S-4. | also consent to the reference
to me under the caption "Legal Opinions" in thespextus.

Very truly yours,

/sl John R Leekl ey
John R Leekl ey

Seni or Vice President
and General Counsel



EXHIBIT 8
November 12, 2004
Re: Masco Corporation Form S-4 Registration Statgme

Masco Corporation
21001 Van Born Road
Taylor, MI 48180

Ladies and Gentlemen:

| have acted as tax counsel for Masco Corporatim(COMPANY") in connection with the registration $1,874,978,000 of the Company's
Zero Coupon Convertible Senior Notes, Series B Pa&l (the "NOTES") and an indeterminate numbehafas of Company Common
Stock, $1.00 par value, that may be issued upowarsion of the Notes. | hereby confirm the opinget forth under the caption "Material
United States Tax Consequences" in the prelimipesgpectus that is part of the Registration Stateme Form S-4 (the "REGISTRATION
STATEMENT?"), in which this opinion is included axlaibit 8, filed by the Company with the Securitasd Exchange Commission.

| hereby consent to the filing of this opinion aghbbit 8 to the Registration Statement and to the of my name therein. The issuance of such
a consent does not concede that | am an "Experthépurposes of the Securities Act of 1933.

Very truly yours,

By: /s/ David A. Doran

Narme: David A. Doran
Title: Vi ce President - Taxes



EXHIBIT 12

MASCO CORPORATION AND CONSOLIDATED SUBSIDIARIES
COMPUTATION OF RATIO OF EARNINGSTO COMBINED FIXED CHARGES AND
PREFERRED STOCK DIVIDENDS

(DOLLARS IN MILLIONS)

NINE MONTHS YEAR ENDED DECEMBER 31,
E ]2 = o e —
SEPTEMBE R 30,2004 2003 2002 2001 2000 1999

EARNINGS BEFORE INCOME TAXES,
PREFERRED STOCK DIVIDENDS AND FIXED
CHARGES:
Income from continuing operations
before income taxes, minority
interest and cumulative effect of
accounting change, net.............. $1,3 12 $1280 $ 966 $ 278 $ 824 $ 805
Deduct equity in undistributed
(earnings) of
fifty-percent-or-less-owned

COMPANIES....cceveeeeeeieriiinnnns Q) -- (20) Q) (20) (19)
Add interest on indebtedness, net..... 1 60 253 228 230 190 119
Add amortization of debt expense...... 3 12 13 10 2 1
Add estimated interest factor for

rentalS.......ccooocvveeiiinnnenn. 26 32 24 21 17 14
Earnings before income taxes,

minority interest, cumulative

effect of accounting change, net,

fixed charges and preferred stock

dividends........ccocoeeviieennnnn. $15 00 $1577 $1,221 $ 538 $1,023 $ 920

FIXED CHARGES:
Interest on indebtedness.............. $1 59 $ 253 $ 226 $ 236 $ 198 $ 122
Amortization of debt expense.......... 3 12 13 10 2 1
Estimated interest factor for

rentalS.......ccooceveeeeiinnnenn. 26 32 24 21 17 14

Total fixed charges................... $1 88 $ 297 $ 263 $ 267 $ 217 $ 137
PREFERRED STOCK DIVIDENDS: (a) $ 8 $ 16 $ 14 $ 7 - -

Combined fixed charges and

preferred stock dividends........... $1 96 $ 313 $ 277 $ 274 $ 217 $ 137

Ratio of earnings to fixed charges....... 8 .0 5.3 4.6 2.0 4.7 6.7
Ratio of earnings to combined fixed

charges and preferred stock

dividends (b) (C).....ccovueeiiinnnnne 7 7 5.0 4.4 2.0 4.7 6.7

(a) Represents amount of income before provisioimfmome taxes required to meet the preferred siaddend requirements of the
Company.

(b) Excluding the 2004 pre-tax income of $28 millielated to the Behr litigation accrual, the 2@88-tax income for litigation settlement of
$72 million and the non-cash, pre-tax goodwill inpeent charge of $53 million, the 2002 pee« charge for litigation settlement, net, of $.
million, the 2001 non-cash, pre-tax charge of $68llon and the 2000 non-cash, pre-tax charge d@b5#illion, the Ratio of Earnings to
Combined Fixed Charges and Preferred Stock Divislevmuld be 7.2, 5.0, 4.9, 3.9 and 5.4 for the istmonths of 2004, and the years
2003, 2002, 2001 and 2000, respectively.

(c) Years prior to 2002 have not been adjustecketude goodwill amortization expense.



EXHIBIT 23.2
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémtleis Registration Statement on Form S-4 of MaSorporation of our report dated
February 18, 2004 (except for Note B, as to whieghdate is November 9, 2004) relating to the fireratatements and financial statement
schedule, which appears in the Current Report amRsK of Masco Corporation dated November 12, 2004 also consent to the reference
to us under the headings "Experts" and "Selectedri€ial Data" in such Registration Statement.

PricewaterhouseCoopers LLP
Detroit, Michigan
November 12, 200



EXHIBIT 25

SECURITIESAND EXCHANGE COMMISSION
Washington, D. C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939 OF
A CORPORATION DESIGNATED TO ACT AS TRUSTEE

CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF
A TRUSTEE PURSUANT TO SECTION 305(b)(2)

J. P. MORGAN TRUST COMPANY, NATIONAL ASSOCIATION
(Exact name of trustee as specified in its charter)

95-4655078

(State of incorporation (I.R.S. employer
if not a national bank) identification No.)
101 CALIFORNIA STREET, FLOOR 38
SAN FRANCISCO, CALIFORNIA 94111
(Address of principal executive offices) (Zip Code)

F. Henry Kleschen Il

Assistant General Couns el
227 West Monroe Street, Suit e 2600
Chicago, IL 60606
Tel: (312) 267-5064
(Name, address and telephone number of agent for service)

MASCO CORPORATION
(Exact name of obligor as specified in its charter)

DELAWARE 38-1794485
(State or other jurisdiction of (I.R.S. employer
incorporation or organization) identification No.)

21001 VAN BORN ROAD

TAYLOR, MICHIGAN 48180
(Address of principal executive offices) (Zip Code)

ZERO COUPON CONVERTIBLE SENIOR NOTES
(Title of the indenture securities)



ITEM 1. GENERAL INFORMATION.

Furnish the following information as to the trustee

(a) Name and address of each examining or supegvésithority to which it is subject.

Comptroller of the Currency, Washington, D.C.
Board of Governors of the Federal Reserve Systeashiligton, D.C.

(b) Whether it is authorized to exercise corpotaist powers.

Yes.
ITEM 2. AFFILIATIONSWITH OBLIGOR.
If the Obligor is an affiliate of the trustee, dekbe each such affiliation.

None.

No responses are included for Iten-15 of this Form T-1 because the Obligor is nadéfault as provided under Item 13.

ITEM 16. LIST OF EXHIBITS.
List below all exhibits filed as part of this statent of eligibility.

Exhibit 1.  Articles of Association of the Truste
(see Exhibit 1 to Form T-1 filed in c
of the Southern California Water Comp
December 7, 2001, which is incorporat

Exhibit 2.  Certificate of Authority of the Trust
Business (see Exhibit 2 to Form T-1 f
with Registration Statement No. 333-4
incorporated by reference).

Exhibit 3.  Authorization of the Trustee to Exerc
Powers (contained in Exhibit 2).

Exhibit 4. Existing By-Laws of the Trustee (see
T-1 filed in connection with Form 8K
California Water Company filing, date
which is incorporated by reference).

Exhibit 5. Not Applicable

Exhibit 6. The consent of the Trustee required b
the Act.

Exhibit 7. A copy of the latest report of condit
published pursuant to law or the requ
supervising or examining authority.

Exhibit 8. Not Applicable

Exhibit 9. Not Applicable

e as Now in Effect
onnection with Form 8K
any filing, dated

ed by reference).

ee to Commence

iled in connection
1329, which is

ise Corporate Trust

Exhibit 4 to Form
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SIGNATURE

Pursuant to the requirements of the Trust Indenfiteof 1939, the Trustee, J. P. Morgan Trust Camypalational Association, has duly
caused this statement of eligibility and qualifioatto be signed on its behalf by the undersigtfeeteunto duly authorized, all in the City of
Chicago, and State of lllinois, on the 12th dajNoizember, 2004.

J. P. Morgan Trust Company, National Association

By /'s/ Benita Pointer

Beni ta Pointer
Aut hori zed O ficer



EXHIBIT 6
THE CONSENT OF THE TRUSTEE REQUIRED
BY SECTION 321(b) OF THE ACT

November 12, 2004

Securities and Exchange Commission
Washington, D.C. 20549

Ladies and Gentlemen:

In connection with the qualification of an inderguetween Argosy Gaming Company and J.P. Morgast Gampany, National Associatic

as trustee, the undersigned, in accordance witlidbeg21(b) of the Trust Indenture Act of 1939 aasended, hereby consents that the reports
of examinations of the undersigned, made by Federatate authorities authorized to make such exatioins, may be furnished by such
authorities to the Securities and Exchange Comonisspon its request therefor.

Very truly yours,
J.P. MORGAN TRUST COMPANY,

NATIONAL ASSOCIATION

By /s/ Benita Pointer

Beni ta Poi nter
Aut hori zed O ficer



EXHIBIT 7. Report of Condition of the Trustee.

J. P.MORGAN TRUST COMPANY, NATIONAL ASSOCIATION
STATEMENT OF CONDITION

SEPTEMBER 30, 2004

($000)
ASSETS
Cash and Due From Banks $ 28,672
Securities 145,134
Loans and Leases 110,847
Premises and Fixed Assets 11,202
Intangible Assets 384,284
Goodwill 201,011
Other Assets 45,941
Total Assets $927,091
LIABILITIES
Deposits $ 94,426
Other Liabilities 55,575
Total Liabilities 150,001
EQUITY CAPITAL
Common Stock 600
Surplus 701,587
Retained Earnings 74,903
Total Equity Capital 777,090

Total Liabilities and Equity Capital $927,091



EXHIBIT 99.1
LETTER OF TRANSMITTAL

MASCO CORPORATION
OFFER TO EXCHANGE
ITS
ZERO COUPON CONVERTIBLE SENIOR NOTES, SERIES B DUE 2031
FOR ANY AND ALL OF ITSOUTSTANDING
ZERO COUPON CONVERTIBLE SENIOR NOTES DUE 2031 (CUSIP NO. 574599AW 6)
DESCRIBED IN THE PROSPECTUS DATED NOVEMBER , 2004

THE EXCHANGE OFFER WILL EXPIRE AT 12:00 MIDNIGHT, BW YORK CITY TIME, ON DECEMBER , 2004 UNLESS IT IS
EXTENDED. TENDERS OF NOTES MAY BE WITHDRAWN UNTIL FIE EXPIRATION DATE.

The Exchange Agent for the Exchange Offer is:
J.P. MORGAN TRUST COMPANY, NATIONAL ASSOCIATION
By Registered or Certified Mail, By Hand or Overnight Delivery

J.P. MORGAN TRUST COMPANY, NATIONAL ASSOCIATION
Institutional Trust Services
2001 Bryan Street, 9th Floor
Dallas, Texas 75201
Attention: Exchanges, Frank lvins

Masco Corporation Offer to Exchange Zero Couponvedible Senior Notes, Series B due 2031 for Zesagdn Convertible Senior Notes
due 2031

By Facsimile:

Fax: (214) 468-6494
Attention: Frank lvins

Masco Corporation Offer to Exchange Zero Couponv@dible Senior Notes, Series B due 2031 for Zesapgdn Convertible Senior Notes
due 2031

Confirm By Telephone:
(800) 275-2048
Online:
www.jpmorgan.com/bondholder

DELIVERY OF THIS LETTER OF TRANSMITTAL ("LETTER OFRANSMITTAL") TO AN ADDRESS OTHER THAN AS SET
FORTH ABOVE OR TRANSMISSION OF THIS LETTER OF TRANBTTAL VIA FACSIMILE TO A NUMBER OTHER THAN AS
SET FORTH ABOVE DOES NOT CONSTITUTE A VALID DELIVER.

THE INSTRUCTIONS CONTAINED HEREIN SHOULD BE READ (GREFULLY BEFORE THIS LETTER OF TRANSMITTAL IS
COMPLETED. IN ORDER TO TENDER YOUR OLD NOTES IN THEXCHANGE OFFER, YOU MUST DELIVER THIS LETTER OF
TRANSMITTAL AND YOUR OLD NOTES (OR A NOTICE OF GUARNTEED DELIVERY) TO THE EXCHANGE AGENT SO THAT
THEY ARE BOTH RECEIVED PRIOR TO THE EXPIRATION OFHE EXCHANGE OFFER.

IF YOU HAVE QUESTIONS REGARDING COMPLETING THISLETTER OF TRANSMITTAL, YOU

MAY CONTACT THE DEALER MANAGERS:

CITIGROUP MERRILL LYNCH & CO.
388 Greenwich Street 4 World Financial Center
New York, New York 10013 New York, New York 10080



Attention: Equity-Linked Capital Markets Attention: Liability Management Group
(877) 531-8365 (toll free) (888) 654-8637 (toll free)
(212) 449-4906 (call collect)



The exchange offer is made upon the terms and cubj¢he conditions set forth in the prospectusd®ovember , 2004 (as amended or
supplemented from time to time, the "Prospectusteipt of which is hereby acknowledged, and is thétter of Transmittal. We refer to the
prospectus and the letter of transmittal togetketha "Exchange Offer." Capitalized terms usednotidefined in this Letter of Transmittal
have the meaning given in the prospectus.

The Exchange Offer is subject to various conditiassnore fully described in the Prospectus. Inmotai¢ender Zero Coupon Convertible
Senior Notes Due 2031 (the "Old Notes") in the Exxde Offer, you must both

(1) (A) tender your Old Notes by book-entry tramgean account maintained by the Exchange AgefbhatDepository Trust Company
("DTC") so that the Old Notes are received by tixettange Agent prior to the expiration of the Exajm@ffer in accordance with the
procedures described under "The Exchange OffeoekEEntry Transfer" in the Prospectus and the instongtiin this Letter of Transmittal,

(B) deliver a properly completed Notice of Guaraat®elivery to the Exchange Agent by mail or fadmo that it is received by the
Exchange Agent at the address set forth on theradvhis Letter of Transmittal prior to the exgicm of the Exchange Offer and otherwise
tender your Old Notes in accordance with the guasthdelivery procedures described under "The Exgh®ffer -- Guaranteed Delivery
Procedures" in the Prospectus and the instructiotiss Letter of Transmittal, and

(2) submit a properly completed Letter of Transatitd the Exchange Agent by mail or facsimile sat this received by the Exchange Agent
at the address set forth on the cover of this Left@ransmittal prior to the expiration of the Eemge Offer.

SEE INSTRUCTION NO. 1 TO THIS LETTER OF TRANSMITTAIDELIVERY OF THIS LETTER OF TRANSMITTAL OR OTHER
DOCUMENTS TO DTC IN ACCORDANCE WITH ITS PROCEDURHESBOES NOT CONSTITUTE DELIVERY TO THE EXCHANGE
AGENT.



NOTE: SSGNATURESMUST BE PROVIDED BELOW
PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY

ALL TENDERING HOLDERSMUST COMPLETE THISBOX:

DESCRIPTION OF OLD NOTES TENDER ED
AND ELECTION OF NEW NOTES TO BE REC EIVED

NAME(S) OF DTC PARTICIPANT(S) AND DTC ACCOUNT
NUMBER(S) IN WHICH OLD NOTES ARE HELD:
(MUST BE COMPLETED IF BLANK)

Total Principal Amount at Maturity Tendered:

OLD NOTESMAY BE TENDERED IN DENOMINATIONS OF $1,000 AND MULTIPLES THEREOF.

IF YOU FAIL TO SPECIFY ALL OLD NOTESHELD SHALL BE DEEMED TENDERED FOR NEW NOTES UNLESS
OTHERWISE SPECIFIED ABOVE.



METHOD OF DELIVERY OF OLD NOTES

[]CHECK HERE IF TENDERED OLD NOTESARE BEING DELIVERED BY BOOK ENTRY TRANSFER TO THE ACCOUNT
MAINTAINED BY THE EXCHANGE AGENT WITH DTC AND COMPLETE THE FOLLOWING:

Name of Tendering I nstitution

DTC Account Number

Transaction Code Number

[] CHECK HERE AND ENCLOSE A PHOTOCOPY OF THE NOTICE OF GUARANTEED DELIVERY |IF TENDERED OLD
NOTESARE BEING DELIVERED PURSUANT TO A NOTICE OF GUARANTEED DELIVERY PREVIOUSLY SENT TO THE
EXCHANGE AGENT AND COMPLETE THE FOLLOWING:

Name of Registered Holder(s)

Window Ticket Number (if any)

Date of Execution of Notice of Guaranteed Delivery

Name of Institution which Guaranteed

Name of Tendering I nstitution

DTC Account Number

Transaction Code Number

[]CHECK HERE IF YOU ARE A BROKER DEALER WHO ACQUIRED THE OLD NOTESFORITS

OWN ACCOUNT AS A RESULT OF MARKET MAKING OR OTHER RADING ACTIVITIES (A "PARTICIPATING BROKER
DEALER") AND WISH TO RECEIVE 10 ADDITIONAL COPIES © THE PROSPECTUS AND 10 COPIES OF ANY AMENDMENTS
OR SUPPLEMENTS THERETO.

Name:

Address:




SIGNATURESMUST BE PROVIDED BELOW.
PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY.

Ladies and Gentlemen:

Pursuant to the Exchange Offer by Masco Corporatidbelaware corporation (the "Company"), and @ntéims and subject to the
conditions set forth in the Prospectus dated NowwmB004 (as the same may be amended or supplediieoin time to time, the
"Prospectus"), receipt of which is hereby acknogtst] and this Letter of Transmittal (the "LettefTodnsmittal"), which together constitute
the Company's offer to exchange (the "ExchangerQfftne Company hereby proposes to exchange $ff6ipal amount at maturity of i
Zero Coupon Convertible Senior Notes, Series B2084 (the "New Notes") for each $1,000 principabamt at maturity of the Company's
outstanding Zero Coupon Convertible Senior Notes20281 (the "Old Notes"). Old Notes may be tendésedNew Notes.

Subject to and effective upon the acceptance fohaxge of all or any portion of the Old Notes terdeherewith in accordance with the te
and conditions of the Exchange Offer (includinghi#é Exchange Offer is extended or amended, tihestand conditions of any such exten:
or amendment), the undersigned hereby sells, asaigth transfers to or upon the order of the Compdimight, title and interest in and to
such Old Notes as are being tendered herewithumtersigned hereby irrevocably constitutes and iappthe Exchange Agent as its agent
and attorney-in-fact (with full knowledge that thgchange Agent is also acting as agent of the Cagnjpaconnection with the Exchange
Offer) with respect to the tendered Old Notes, wiithpower of substitution (such power of attorreging deemed to be an irrevocable power
coupled with an interest), subject only to the righwithdrawal described in the Prospectus, taveelOld Notes to the Company together
with all accompanying evidences of transfer andhenticity to, or upon the order of, the Companygmupeceipt by the Exchange Agent, as
the undersigned's agent, of the New Notes to bhedss exchange for such Old Notes, present sudiNOtes for transfer, and transfer the
Old Notes on the books of the Company, and redeivthe account of the Company all benefits aneéntiise exercise all rights of beneficial
ownership of such Old Notes, all in accordance withterms and conditions of the Exchange Offer.

The undersigned hereby represents and warrantéihidte undersigned has read and agrees to thédérms of the Exchange Offer, (b) the
undersigned is the holder of the Old Notes tend&redxchange hereby, (c) the undersigned hapéwller and authority to tender, exchange,
sell, assign and transfer the Old Notes tenderegblgeand (d) when the Old Notes are accepted fonange, the Company will acquire good,
marketable and unencumbered title thereto, freechrsd of all liens, restrictions, charges and emotances, and that the Old Notes tendered
hereby are not subject to any adverse claims otiggoThe undersigned will, upon request, execntedeliver any additional documents
deemed by the Company or the Exchange Agent t@bessary or desirable to complete the exchandggnassnt and transfer of the Old
Notes tendered herek

If any tendered Old Notes are not accepted for &xgh pursuant to the Exchange Offer for any reaaarhy Old Notes will be credited to an
account maintained at DTC, without expense to¢nhéering holder, promptly following the expirationtermination of the Exchange Offer.
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For purposes of the Exchange Offer, the Companiybeideemed to have accepted for exchange, aral/eddxchanged, validly tendered Old
Notes when the Company gives oral or written nategeof to the Exchange Agent. Holders may withditzeir tendered Old Notes at a

time until the Expiration Date (as defined in thre$pectus). Holders who have tendered their Ole&édlotay not withdraw their notes after
Expiration Date. Unless otherwise indicated heieithe box entitled "Special Issuance Instructidmstow, the undersigned hereby directs
that the New Notes be credited to the account atdatabove maintained at DTC. Any OIld Notes noharged or not accepted for exchange
will be credited to the account indicated aboventaned at DTC.

The undersigned understands that tenders of OlddNmirsuant to any one of the procedures desdnlddde Exchange Offer -- Procedures
for Tendering" in the Prospectus and in the instoms hereto will, upon the Company's acceptanceXohange of such tendered Old Notes,
constitute a binding agreement between the undadignd the Company upon the terms and subjelsetoanditions of the Exchange Offer.
The undersigned recognizes that, under certainmistances set forth in the Prospectus, the Comayynot be required to accept for
exchange any of the Old Notes tendered hereby.

By tendering Old Notes pursuant to the ExchangeIGifhd executing, or otherwise becoming boundhiy,ltetter of Transmittal, a holder of
Old Notes which is a broker-dealer represents gneles, consistent with certain interpretive letiessied by the staff of the Division of
Corporation Finance of the Securities and Exch&@gmamission to third parties, that (a) such Old Ndteld by the broker dealer are held
only as a nominee, or (b) such Old Notes were aeduiy such broker dealer for its own account gesalt of market-making activities or
other trading activities and it will deliver thegspectus (as amended or supplemented from tim@é) meeting the requirements of the
Securities Act in connection with any resale oftsblew Notes (provided that, by so acknowledging layndelivering a prospectus, such
broker dealer will not be deemed to admit thas &m "underwriter" within the meaning of the Seibesi Act).

All authority herein conferred or agreed to be eordd in this Letter of Transmittal shall survivie tdeath or incapacity of the undersigned
and any obligation of the undersigned hereunddt Bbdinding upon the heirs, executors, administsa personal representatives, trustees in
bankruptcy, legal representatives successors aghasof the undersigned. Except as stated intbgplctus, this tender is irrevocable.
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HOLDER(S) SIGN HERE
(SEE INSTRUCTIONS 2, 5 AND 6.
SIGNATURE(S) MUST BE GUARANTEED IF REQUIRED BY INSTRUCTION 2)

The signature line below must be signed by regsit@iolder(s) exactly as name(s) appear(s) on aigepasition listing, or by any person(s)
authorized to become the registered holder(s) biprsements and documents transmitted herewitigribgure is by an attorney in fact,
executor, administrator, trustee, guardian or aragleting in a fiduciary or representative capagitgase set forth the signer's full title. See
Instruction 5.

SIGN HERE
Date , 2004
Signature
(SIGNATURE(S) OF HOLDER(S))
Name(s

(PLEASE PRINT)

Capacity or Title

Address
(INCLUDE ZIP CODE)

Area Code and Telephone Number

Taxpayer Identification
or Social Security Number

(PLEASE ALSO COMPLETE THE SUBSTITUTE FORM W-9 HER¥)
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Date

, 2004

Authorized
Signature

Name

Capacity or Title

Address

Area Code and Telephone Number

GUARANTEE OF SIGNATURE(S)
(SEE INSTRUCTIONS 2 AND 5)

(PLEASE PRINT)

(INCLUDE ZIP CODE)



SPECIAL ISSUANCE INSTRUCTIONS
(SEE INSTRUCTIONS 1, 5 AND 6)

To be completed ONLY if the New Notes are to bedskin the name of someone other than the registerieler of the Old Notes whose
name(s) appear(s) above.

Issue New Notesto:

Name(s)

(PLEASE PRINT)
Address

(INCLUDE ZIP CODE)

TAXPAYER IDENTIFICATION OR SOCIAL SECURITY NUMBER
(PLEASE ALSO COMPLETE THE SUBSTITUTE FORM W-9 HER¥)I

SPECIAL DELIVERY INSTRUCTIONS
(SEE INSTRUCTIONS 1, 5 AND 6)

To be completed ONLY if New Notes are to be serstameone other than the registered holder of tdeNotes whose name(s) appear(s)
above, or to such registered holder(s) at an adarber than that shown above.

Mail New Notesto:

Name(s)

(PLEASE PRINT)
Address

(INCLUDE ZIP CODE)

TAXPAYER IDENTIFICATION OR SOCIAL SECURITY NUMBER
(PLEASE ALSO COMPLETE THE SUBSTITUTE FORM W-9 HER¥)
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INSTRUCTIONS
FORMING PART OF THE TERMSAND CONDITIONSOF THE EXCHANGE OFFER

1. Delivery of Letter of Transmittal; Guaranteedii2ery Procedures. Timely confirmation of a bookrgriransfer of such Old Notes into the
Exchange Agent's account at DTC, as well as thitet.ef Transmittal (or facsimile thereof), propecompleted and duly executed, with any
required signature guarantees, must be receiveleblgxchange Agent at one of its addresses sétfierein on or prior to the Expiration
Date.

Holders who wish to tender their Old Notes who adrtomplete the procedures for delivery by bookyetransfer on a timely basis, may
tender their Old Notes by properly completing anty@xecuting a Notice of Guaranteed Delivery parguo the guaranteed delivery
procedures set forth in "The Exchange Offer -- @osred Delivery Procedures” in the Prospectusuatgo such procedures:

- such tender must be made by or through an Eédidtitution (as defined below),

- a properly completed and duly executed LettéFrahsmittal (or facsimile) thereof and Notice ofdBanteed Delivery, substantially in the
form made available by the Company, must be reddiyethe Exchange Agent on or prior to the ExpinatDate, and

- book-entry confirmation (as defined in the Pragps) representing all tendered Old Notes, in préqen for transfer, must be received by
the Exchange Agent within three New York Stock Eamde trading days after the date of execution cifi diotice of Guaranteed Delivery.

The Notice of Guaranteed Delivery may be delivdrgdhand or transmitted by facsimile or mail to Erechange Agent, and must include a
guarantee by an Eligible Institution (defined beJamthe form set forth in such Notice. For Old B®to be properly tendered pursuant to the
guaranteed delivery procedure, the Exchange Agest neceive a Notice of Guaranteed Delivery onraro the Expiration Date. As used
herein and in the Prospectus, "Eligible Institutioreans a firm which is a member of a registerdibnal securities exchange or a member of
the National Association of Securities Dealers,,Inca commercial bank or trust company havingféine or correspondent in the United
States.

THE METHOD OF DELIVERY OF THIS LETTER OF TRANSMITTAAND ALL OTHER REQUIRED DOCUMENTS IS AT THE
ELECTION AND RISK OF THE TENDERING HOLDER. IF SUCBELIVERY IS BY MAIL, IT IS RECOMMENDED THAT
REGISTERED MAIL WITH RETURN RECEIPT REQUESTED, PRBERLY INSURED, BE USED. IN ALL CASES, SUFFICIENT TI
SHOULD BE ALLOWED TO ASSURE TIMELY DELIVERY. NO LETERS OF TRANSMITTAL SHOULD BE SENT TO THE
COMPANY.

The Company will not accept any alternative, candil or contingent tenders. Each tendering hololgexecution of a Letter of Transmittal
(or facsimile thereof) waives any right to recearey notice of the acceptance of such tender.

2. Guarantee of Signatures. No signature guaramtekis Letter of Transmittal is required if:

- this Letter of Transmittal is signed by the régied holder (which term, for purposes of this doeat, shall include any participant in DTC
whose name appears on a security position lissntp@ owner of the Old Notes) of Old Notes tendére@with, unless such holder(s) has
completed either the box entitled "Special Issudnstuctions" or the box entitled "Special Deliyénstructions" above, or

- such Old Notes are tendered for the accountfiofrethat is an Eligible Institution.
In all other cases, an Eligible Institution musaantee the signature(s) on this Letter of TrartaiiBee Instruction 5.

3. Inadequate Space. If the space provided indlkechptioned "Description of Old Notes Tendered Bhettion of New Notes to be
Received" is inadequate, the principal amount af @btes and any other required information shoeldidgied on a separate signed schedule
which is attached to this Letter of Transmittal.

4. Withdrawal Rights. Except as otherwise provitiecein, tenders of Old Notes may be withdrawn gttame on or prior to the Expiration
Date. In order for a withdrawal to be effectivearprior to that time, a written notice of withdralmust be timely received by the Exchange
Agent at one of its addresses set forth above threiflProspectus on or prior to the Expiration DAtey such notice of withdrawal must
specify the name of the person who tendered theNOtds to be withdrawn and identify the Old Note&¢ withdrawn (including the

principal amount of such Old Notes). Any noticendthdrawal must specify the name and number ofiteunt at DTC to be credited with
the withdrawal of Old Notes and
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otherwise comply with the procedures of such fcilDld Notes properly withdrawn will not be deemeadidly tendered for purposes of the
Exchange Offer, but may be retendered at any timergrior to the expiration date by following oofthe procedures described in the
Prospectus under "The Exchange Offer -- Procedarebendering.”

All questions as to the validity, form and eligityil(including time of receipt) of such withdrawadtices will be determined by the Company,
whose determination shall be final and binding bparties. Any Old Notes which have been tenddoeagxchange but which are not
exchanged for any reason will be credited to tfomait maintained with DTC from which such Old Note=re received as soon as
practicable after withdrawal, rejection of tendeteymination of the Exchange Offer.

5. Signatures on Letter of Transmittal, Assignmeamd Endorsements. If this Letter of Transmittaigged by the registered holder(s) of the
Old Notes tendered hereby, the signature(s) mustsiond exactly with the name(s) as written orfdlee of the certificate(s) without
alteration, enlargement or any change whatsoever.

If any of the Old Notes tendered hereby are owrfedanrd by two or more joint owners, all such ovenmust sign this Letter of Transmittal.

If this Letter of Transmittal or powers of attornafe signed by trustees, executors, administragoesrdians, attorneys-in-fact, officers of
corporations or others acting in a fiduciary orresggntative capacity, such persons should so idighen signing and, unless waived by the
Company, proper evidence satisfactory to the Compésuch persons' authority to so act must be sitdn

6. Special Issuance and Delivery Instructions.df\NNotes are to be issued in the name of a petthan than the signer of this Letter of
Transmittal, or if New Notes are to be sent to smneeother than the signer of this Letter of Tratahor to an address other than that shown
above, the appropriate boxes on this Letter of Swatial should be completed. Old Notes not exchdng# be returned by crediting the
account maintained at DTC from which such Old Netese received. See Instruction 4.

7. Irregularities. The Company will determine, tism $ole discretion, all questions as to the foratigity, eligibility (including time of receipt)
and acceptance for exchange of any tender of Otdd\Nlavhich determination shall be final and bindifige Company reserves the absolute
right to reject any and all tenders of any paracld Notes not properly tendered or to not aceeptparticular Old Notes which acceptance
might, in the judgment of the Company or its colinse unlawful. The Company also reserves the alsoight, in its sole discretion, to
waive any defects or irregularities or conditiomshe Exchange Offer as to any particular Old Natiéiser before or after the Expiration Date
(including the right to waive the ineligibility @y holder who seeks to tender Old Notes in théh&mge Offer). The interpretation of the
terms and conditions of the Exchange Offer as yopamticular Old Notes either before or after thgitation Date (including the Letter of
Transmittal and the instructions thereto) by thenany shall be final and binding on all partiesldds waived, any defects or irregularities
in connection with the tender of Old Notes for exxahe must be cured within such reasonable peritichefas the Company shall determine.
Neither the Company, the Exchange Agent nor angrgibrson shall be under any duty to give notificabf any defect or irregularity wit
respect to any tender of Old Notes for exchangeshall any of them incur any liability for failute give such notification.

8. Questions, Requests for Assistance and Additidopies. Questions and requests for assistancéomdjrected to the Dealer Managers at
their addresses and telephone numbers set fordiwbAldditional copies of the Prospectus, the Notit&uaranteed Delivery and the Letter
of Transmittal may be obtained from the Dealer Mgama or from your broker, dealer, commercial bankst company or other nominee.

CITIGROUP MERRILL LYNCH & CO.
388 Greenwich Street 4 World Financial Center
New York, New York 10013 New York, New York 10080
Attention: Equity-Linked Capital Markets Attention: Liability Management Group
(877) 531-8365 (toll free) (888) 654-8637 (toll free)

(212) 449-4906 (call collect)

9. Security Transfer Taxes. Holders who tender tbé& Notes for exchange will not be obligated &y gny transfer taxes in connection
therewith except that holders who instruct the Canypto register New Notes in the name of, or regues
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that Old Notes not tendered or not accepted irettehange Offer be returned to, a person otherttiaitendering holder will be responsible
for the payment of any applicable transfer taxebar

IMPORTANT: THISLETTER OF TRANSMITTAL (OR FACSIMILE THEREOF), AND ALL OTHER
REQUIRED DOCUMENTSMUST BE RECEIVED BY THE EXCHANGE AGENT ON OR PRIORTO THE
EXPIRATION DATE.
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IMPORTANT TAX INFORMATION

Each prospective holder of New Notes to be issugdyant to Special Issuance Instructions shouldoteter the attached Substitute Form W-
9. Under current federal income tax law, a holdddew Notes is required to provide the Companyp@gor) with such holder's correct
taxpayer identification number ("TIN") on Subst&utorm W-9 or otherwise establish a basis for exemgrom backup withholding to
prevent any backup withholding on any paymentsiveddn respect of the New Notes. If a holder ofiNotes is an individual, the TIN is
such holder's social security number. If the Isssi@ot provided with the correct taxpayer identfion number, a holder of New Notes may
be subject to a $50 penalty imposed by the IntéRezlenue Service. The Substitute Form W-9 neeti@abmpleted if the box entitled
Special Issuance Instructions has not been conaplete

Certain holders of New Notes (including, among oghell corporations) are not subject to these bpakithholding and reporting
requirements. Exempt prospective holders of Neweblghould indicate their exempt status on Substifotm W9. A foreign individual ma;
qualify as an exempt recipient by submitting to @@mpany, through the Exchange Agent, the appraphidernal Revenue Service Form W-
8 (e.g., Form W-8BEN, Form W-8ECI or Form W-8IMYioperly completed and signed under penalty of pgrjattesting to the holder's
exempt status. The appropriate Form W-8 will bevjaled by the Exchange Agent upon request. Seertlesed Guidelines for Certification
of Taxpayer Identification Number on Substitute®RaV-9 for additional instructions.

If backup withholding applies, the Company is regdito withhold 28% of any "reportable payment" maal the holder of New Notes or
other payee. Backup withholding is not an additidederal income tax. Rather, the federal inconxditebility of persons subject to backup
withholding will be reduced by the amount of tasthhield. If withholding results in an overpaymentafes, a refund may be obtained from
the Internal Revenue Service.

PURPOSE OF SUBSTITUTE FORM W-9

To prevent backup withholding with respect to aayments received in respect of the New Notes, pextpective holder of New Notes to
issued pursuant to Special Issuance Instructionsl@hprovide the Company, through the Exchange Ageith either: (a) such prospective
holder's correct TIN by completing the form belmertifying that the TIN provided on Substitute FOWh9 is correct (or that such
prospective holder is awaiting a TIN) and thas(ith prospective holder has not been notified byiriternal Revenue Service that he or s
subject to backup withholding as a result of aufailto report all interest or dividends or (i) timernal Revenue Service has notified such
prospective holder that he or she is no longeresuihp backup withholding or (b) an adequate basisxemption.

WHAT NUMBER TO GIVE THE EXCHANGE AGENT

The prospective holder of New Notes to be issuedyant to Special Issuance Instructions is requivagive the Exchange Agent the TIN
(e.g., social security number or employer iderdtfien number) of the prospective record owner efffew Notes. If the New Notes will be
held in more than one name or are not held in #meanof the actual owner, consult the enclosed Goatefor Certification of Taxpayer
Identification Number on Substitute Form W-9 fodaibnal guidance regarding which number to report.
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PART | TAXPAYER IDEN TIFICATION NO. -- FOR ALL

SUBSTITUTE ACCOUNTS PART Il FOR PAY EES EXEMPT
FORM W-9 Enter your taxpayer e FROM BACKUP WITH -HOLDING
DEPARTMENT OF THE TREASURY identification number in (SEE ENCLOSED GU IDELINES)
INTERNAL REVENUE SERVICE the appropriate box. For

most individuals and SOle  —---mmmmmee s
PAYER'S REQUEST FOR proprietors, this is your
TAXPAYER IDENTIFICATION  social security numbe r. Social Security Number
NO. For other entities, i tis

your employer OR

identification number f

you do not have a num ber, ------esmemm e

see "How to Obtain a TIN"

in the enclosed

Guidelines. e

Note: If the account i sin

more than one name, s ee Employee Identification

the chart in the encl osed Number

Guidelines to determi ne

what number to enter.

PART Ill CERTIFICATION -- Under penalties of perju ry, | certify that:

(1) The number shown on this form is my correct ta xpayer identification number or | am waiting for a number to be
issued to me;

(2) 1 am not subject to backup withholding either because (a) | am exempt from backup withholding, or (b) I have
not been notified by the Internal Revenue Serv ice ("IRS") that | am subject to backup withholding as a result
of a failure to report all interest or dividen ds, or (c) the IRS has notified me that I am no lon ger subject
to backup withholding; and

(3) I am a U.S. person (including a U.S. resident alien).

Certification Instructions -- You must cross out i tem (2) above if you have been notified by the IRS that you are

subject to backup withholding because you have fai led to report all interest and dividends on your ta X return.

For real estate transactions, item (2) does not ap ply. For mortgage interest paid, acquisition or aba ndonment of

secured property, cancellation of debt, contributi ons to an individual retirement arrangement (IRA), and

generally, payments other than interest and divide nds, you are not required to sign the Certification , but you

must provide your correct TIN.

SIGNATURE [ DY) i — , 20 04

NOTE: FAILURE BY A PROSPECTIVE HOLDER OF NEW NOTESTO BE ISSUED PURSUANT TO THE

SPECIAL ISSUANCE INSTRUCTIONS ABOVE TO COMPLETE ANRETURN THIS FORM MAY RESULT IN BACKUP
WITHHOLDING TAX OF 28% OF ALL PAYMENTS MADE TO YOUN RESPECT OF THE NEW NOTES DELIVERABLE TO YOU
PURSUANT TO THE EXCHANGE OFFER. PLEASE REVIEW THENELOSED GUIDELINES FOR CERTIFICATION OF TAXPAYE
IDENTIFICATION NUMBER ON SUBSTITUTE FORM W-9 FOR ADITIONAL DETAILS.
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EXHIBIT 99.2
NOTICE OF GUARANTEED DELIVERY
FOR TENDER OF
ZERO COUPON CONVERTIBLE SENIOR NOTES DUE 2031
OF

MASCO CORPORATION
PURSUANT TO ITSEXCHANGE OFFER DESCRIBED IN THE PROSPECTUS DATED NOVEMBER,
2004

This Notice of Guaranteed Delivery or one subsédlgtequivalent must be used to accept the Exch@ftgr (as defined below) if the
procedures for book-entry transfer cannot be cotedlen a timely basis. This Notice of GuaranteetivBsy may be delivered by hand or
sent by facsimile transmission, overnight couttielex, telegram or mail to the Exchange Agent.'Sé&e Exchange Offer -- Guaranteed
Delivery Procedures” in the Prospectus dated NoeemB004 (the "Prospectus” which, together withréslated Letter of Transmittal,
constitutes the "Exchange Offer") of Masco Corporat a Delaware corporation (the "Company").

The Exchange Agent for the Exchange Offer is:
J.P. MORGAN TRUST COMPANY, NATIONAL ASSOCIATION
By Registered or Certified Mail, By Hand or Overnight Delivery
J.P. MORGAN TRUST COMPANY, NATIONAL ASSOCIATION

Institutional Trust Services
2001 Bryan Street, 9th Floor
Dallas, Texas 75201
Attention: Exchanges, Frank lvins

Masco Corporation Offer to Exchange Zero Couponvedible Senior Notes, Series B due 2031 for Zesagdn Convertible Senior Notes
due 2031

By Facsimile:

Fax: (214) 468-6494
Attention: Frank lvins

Masco Corporation Offer to Exchange Zero Couponvedible Senior Notes, Series B due 2031 for Zesagdn Convertible Senior Notes
due 2031

Confirm By Telephone:
(800) 275-2048
Online:
www.jpmorgan.com/bondholder

DELIVERY OF THIS NOTICE OF GUARANTEED DELIVERY TO N ADDRESS OTHER THAN AS SET FORTH ABOVE OR
TRANSMISSION OF THIS NOTICE OF GUARANTEED DELIVERYIA A FACSIMILE TRANSMISSION TO A NUMBER OTHER
THAN AS SET FORTH ABOVE WILL NOT CONSTITUTE A VALIDDELIVERY.

THIS NOTICE OF GUARANTEED DELIVERY IS NOT TO BE USETO GUARANTEE SIGNATURES. IF A SIGNATURE ON A
LETTER OF TRANSMITTAL IS REQUIRED TO BE GUARANTEEBY AN "ELIGIBLE INSTITUTION" UNDER THE
INSTRUCTIONS THERETO, SUCH SIGNATURE GUARANTEE MUSAPPEAR IN THE APPLICABLE SPACE PROVIDED ON THE
LETTER OF TRANSMITTAL.



THE FOLLOWING GUARANTEE MUST BE COMPLETED
GUARANTEE OF DELIVERY
(NOT TO BE USED FOR SIGNATURE GUARANTEE)

The undersigned, a firm which is a member of asteged national securities exchange or a memhtedflational Association of Securities
Dealers, Inc. or a commercial bank or trust comgzaning an office or correspondent in the Uniteat&t, hereby guarantees to deliver to the
Exchange Agent, at one of its addresses set fbdtiea by confirmation of the book-entry transfeisath Old Notes to the Exchange Agent's
account at The Depository Trust Company ("DTC"yspant to the procedures for book-entry transfefasth in the Prospectus, together
with any other documents required by the LetteFrainsmittal, within three New York Stock Exchangading days after the date of execu

of this Notice of Guaranteed Delivery.

The undersigned acknowledges that it must deliveQld Notes tendered hereby to the Exchange Agiginin the time period set forth abc
and that failure to do so could result in a finahtdss to the undersigned.

Name of Firm:

(Authorized Signature)

Address: Title:
Name:
(Zip Code) (Please type or print)

Area Code and Telephone Number:
Date:

NOTE: DO NOT SEND OLD NOTES WITH THIS NOTICE OF GBRANTEED DELIVERY. ACTUAL SURRENDER OF OLD NOTE
MUST BE MADE PURSUANT TO, AND BE ACCOMPANIED BY, AROPERLY COMPLETED AND FULLY EXECUTED LETTER
OF TRANSMITTAL AND ANY OTHER REQUIRED DOCUMENTS.
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EXHIBIT 99.3
LETTERTO CLIENTSFOR OLD NOTES
MASCO CORPORATION
OFFER TO EXCHANGE ITSOUTSTANDING

ZERO COUPON CONVERTIBLE SENIOR NOTES DUE 2031 (CUSIP NO. 574599AW 6)
PURSUANT TO ITSEXCHANGE OFFER
DESCRIBED IN THE PROSPECTUS DATED NOVEMBER , 2004

To Our Clients:

Enclosed is a Prospectus dated November , 2004Rtiospectus”) and a related Letter of Transmftted "Letter of Transmittal"), which
together constitute the "Exchange Offer" relatindtasco Corporation's (the "Company") exchangeroffth respect to its above-listed
securities (the "Old Notes"). Pursuant to the ExgeaOffer, the Company is offering to exchangetlierOld Notes a like principal amount at
maturity of Zero Coupon Convertible Senior Notesi& B due 2031 (the "New Notes"). The New Not#élsb& issued by the Company and
except as described in the Prospectus will havedaubstantially identical to terms of the Old Néote

We are writing to request instructions as to wheytoal wish to tender any or all of the Old Note&dHgy us for your account pursuant to the
terms and conditions of the Exchange Offer. Wetlaegparticipant in the book-entry transfer facilitiyOld Notes held by us for your account.
A tender of such Old Notes can be made only bysube participant in the book-entry transfer fégiind pursuant to your instructions. THE
LETTER OF TRANSMITTAL IS FURNISHED TO YOU FOR YOURNFORMATION ONLY AND CANNOT BE USED BY YOU TO
TENDER OLD NOTES HELD BY US FOR YOUR ACCOUNT.

PLEASE NOTE THAT THE EXCHANGE OFFER WILL EXPIRE AMIDNIGHT, NEW YORK CITY TIME, ON DECEMBER , 2004
UNLESS EXTENDED, SO IT IS IMPORTANT THAT YOU READHE PROSPECTUS AND LETTER OF TRANSMITTAL AND
FURNISH US WITH YOUR INSTRUCTIONS AS PROMPTLY AS BSIBLE.

We also request that you confirm that we may o aalf make the representations contained i¢tier of Transmittal. Pursuant to the
Letter of Transmittal, each holder of Old Noteslwépresent to the Company that (i) the holdemisam "Affiliate" of the Company, and (ii)
the tendering holder is a broker-dealer that weitlaive New Notes for its own account in exchang&id Notes, we will represent on behalf
of such broker-dealer that the Old Notes were aeduiy it as a result of marketaking activities or other trading activities, aaknowledge
on behalf of such broker-dealer that it will delieeprospectus meeting the requirements of therBiesuAct in connection with any resale of
such New Notes. By acknowledging that it will delinand by delivering a prospectus meeting the rements of the Securities Act in
connection with any resale of such New Notes, swoker-dealer is not agreeing that it may be deetmé an "underwriter" within the
meaning of the Securities Act.

The Exchange Offer is subject to various conditisetsforth in the Prospectus.

Very truly yours,



EXHIBIT 99.4

LETTER TO REGISTERED HOLDERS
AND THE DEPOSITORY TRUST COMPANY PARTICIPANTS
FOR OLD NOTES

MASCO CORPORATION
OFFER TO EXCHANGE ITSOUTSTANDING
ZERO COUPON CONVERTIBLE SENIOR NOTES DUE 2031 (CUSIP NO. 574599AW 6)
PURSUANT TO ITSEXCHANGE OFFER
DESCRIBED IN THE PROSPECTUS DATED NOVEMBER , 2004

To Registered Holdersand The Depository Trust Company Participants:

Enclosed herewith are copies of the following doents relating to Masco Corporation's (the "Compaeyxthange offer with respect to its
above-listed securities (the "Old Notes"):

1. Prospectus dated November , 2004;

2. Letter of Transmittal together with Guidelines Certification of Taxpayer Identification Numbam Substitute Form W-9 providing
information relating to backup U.S. federal incotae withholding;

3. Notice of Guaranteed Delivery, to be used imlégimg Old Notes if the procedure for book-entansfer cannot be completed on or before
the Expiration Date (as defined in the Prospectus);

4. Instruction to Registered Holder and/or Booksiitransfer Participant from Owner; and

5. Letter which may be sent to your clients for efaccount you hold Old Notes in your name or énrthme of your nominee, to accompany
the instruction form referred to above, for obtagsuch client's instruction with regard to the lkage Offer.

The Prospectus dated November , 2004 (the "Prasgp@and related Letter of Transmittal (the "Letté ransmittal”) together constitute the
"Exchange Offer." Pursuant to the Exchange Offex,Gompany is offering to exchange for the Old Natdike principal amount of Zero
Coupon Convertible Senior Notes, Series B due Z0%1"New Notes"). The New Notes will be issuedfsy Company and except as
described in the Prospectus will have terms subathnidentical to terms of the Old Notes.

Pursuant to the Letter of Transmittal, each hotdeédld Notes will represent to the Company thati{@ holder is not an "affiliate" of the
Company, and (ii) if the tendering holder is a leeRealer that will receive New Notes for its owataunt in exchange for Old Notes, we will
represent on behalf of such broker-dealer thaOtldeNotes were acquired by it as a result of markaking activities or other trading
activities, and acknowledge on behalf of such bralealer that it will deliver a prospectus meetihg requirements of the Securities Act in
connection with any resale of such New Notes. Bynawledging that it will deliver and by deliverirgprospectus meeting the requirements
of the Securities Act in connection with any resaflsuch New Notes, such broker dealer is not aggebat it may be deemed to be an
"underwriter" within the meaning of the Securitfest. The enclosed Instruction to Registered Hoklted/or Book-Entry Transfer Participant
from Owner contains an authorization by the bemafmwners of the Old Notes for you to make theefming representations.

The Exchange Offer is subject to various conditisetsforth in the Prospectus.

WE URGE YOU TO CONTACT YOUR CLIENTS PROMPTLY. PLEASNOTE THAT THE EXCHANGE OFFER WILL EXPIRE AT
MIDNIGHT, NEW YORK CITY TIME, ON DECEMBER , 2004 UNESS IT IS EXTENDED.



Additional copies of the enclosed material may b&aimed from the Dealer Managers, Citigroup Glddatkets Inc. and Merrill, Lynch,
Fenner & Smith Incorporated, at the address aregieine number set forth in the Instructions toLhter of Transmittal.

Very truly yours,

J.P. MORGAN TRUST COMPANY,
NATIONAL ASSOCIATION

NOTHING CONTAINED HEREIN OR IN THE ENCLOSED DOCUMENRS SHALL CONSTITUTE YOU THE AGENT OF MASC(
CORPORATION OR J.P. MORGAN TRUST COMPANY, NATIONAASSOCIATION OR AUTHORIZE YOU TO USE ANY
DOCUMENT OR MAKE ANY STATEMENT ON THEIR BEHALF IN ©NNECTION WITH THE EXCHANGE OFFER OTHER THAN
THE DOCUMENTS ENCLOSED HEREWITH AND THE STATEMENTSONTAINED THEREIN.



EXHIBIT 99.5
INSTRUCTION TO REGISTERED HOLDER
AND/OR BOOK-ENTRY TRANSFER PARTICIPANT FROM OWNER
OF
MASCO CORPORATION
ZERO COUPON CONVERTIBLE SENIOR NOTES DUE 2031
(THE "OLD NOTES")

To Registered Holder and/or Participant of the Beaky Transfer Facility:

The undersigned hereby acknowledges receipt dPtbspectus dated November , 2004 (the "Prospeaitidpsco Corporation, a Delaware
corporation (the "Company"), and the accompanyiatidr of Transmittal (the "Letter of Transmittalthat together constitute the Company's
exchange offer (the "Exchange Offer"). Capitalizeains used but not defined herein have the mearimgscribed to them in the Prospectus
or the Letter of Transmittal.

This will instruct you, the registered holder arddook-entry transfer facility participant, as beetaction to be taken by you relating to the
Exchange Offer with respect to the Old Notes hglgdu for the account of the undersigned.

The aggregate face amount of the Old Notes helgblyfor the account of the undersigned is (filaemount):
$ of the Zero Coupon Convertible Senior Notes due 2031
With respect to the Exchange Offer, the undersidrezdby instructs you (check appropriate box):

[] To TENDER the following Old Notes held by yoarfthe account of the undersigned (insert princgmabunt at maturity of Old Notes to
tendered, if any) in exchange for a like princigadount at maturity of Zero Coupon Convertible Sehiotes, Series B due 2031 (the "New
Notes"):

[ 1 NOT to TENDER any Old Notes held by you for thecount of the undersigned.

If the undersigned instructs you to tender the ddes held by you for the account of the undersigitas understood that you are authorized
to make, on behalf of the undersigned (and the nsigleed, by its signature below, hereby makes tg yihe representations and warranties
contained in the Letter of Transmittal that arééomade with respect to the undersigned as a lseaiefivner, including but not limited to the
representations, that (i) the holder is not anilfafé" of the Company, (ii) any New Notes to beewved by the holder are being acquired in
the ordinary course of its business, and

(iii) the holder has no arrangement or understandiith any person to participate, and is not endagel does not intend to engage, in a
distribution (within the meaning of the Securitisst) of such New Notes. If the undersigned is &bralealer that will receive New Notes |
its own account in exchange for Old Notes, it repris that such Old Notes were acquired as a @fsmarket-making activities or other
trading activities, and it acknowledges that ithd#liver a prospectus meeting the requirementh®Securities Act in connection with any
resale of such New Notes. By acknowledging thailltdeliver and by delivering a prospectus meeting requirements of the Securities Act
in connection with any resale of such New Noteshduroker-dealer is not deemed to admit thataniSunderwriter" within the meaning of
the Securities Act of 1933, as amended.



SIGN HERE

Name of beneficial owner(s

Signatur&(s):

Name(s)

(PLEASE PRINT)

Address:

Telephone Number:

Taxpayer Identification or Social Security Number

Date:




EXHIBIT 99.6

GUIDELINESFOR CERTIFICATION OF TAXPAYER
IDENTIFICATION NUMBER ON SUBSTITUTE FORM W-9

GUIDELINES FOR DETERMINING THE PROPER IDENTIFICATIWMNUMBER TO GIVE THE PAYER -Social Security numbers ha
nine digits separated by two hyphens:

i.e., 000-00-0000. Employer identification numblease nine digits separated by only one hyphen:(0000000. The table below will help
determine the number to give the payer.

GIVE THE SOCIAL
SECURITY NUMBER

FOR THIS TYPE OF ACCOUNT: OF --

1. Individual The individual

2. Two or more The actual owner of the
account or, if ¢ ombined
funds.

any one of the
individuals(1)
3. Custodian account of a minor The minor(2)
(Uniform Gifts to Minors
Act)
4. a. The usual revocable The grantor-trus tee(1)
savings trust (grantor is
also trustee)
b. So-called trust account The actual owner (1)
that is not a legal or valid
trust under state law

5. Sole proprietorship The owner(3)
6. Sole proprietorship The owner(3)
7. Avalid trust, estate, or  The legal entity (Do not
pension trust furnish the iden tifying
number of the pe rsonal
representative o r trustee
unless the legal entity
itself is not de signated in
the account titl e).(4)
GIVE THE SOCIAL
SECU RITY NUMBER
FOR THIS TYPE OF ACCOUNT: OF - -
8. Corporate The corporation
9. Association, club, religious, The organization
charitable, educational, or other
tax-exempt organization
10. Partnership The partnership
11. A broker or registered nominee  The broker or nominee
12.  Account with the Department of  The public entity

Agriculture in the name of a
public entity (such as a state or
local government, school that
receives agricultural program
payments

(1) List first and circle the name of the persoroad number you furnish.
(2) Circle the minor's name and furnish the minsosial security number.
(3) Show the name of the owner.

(4) List first and circle the name of the legalstriestate, or pension trust.

NOTE: If no name is circled when there is more tbaa name, the number will be considered to beahthte first name listec



GUIDELINESFOR CERTIFICATION OF TAXPAYER
IDENTIFICATION NUMBER ON SUBSTITUTE FORM W-9

PAGE 2
Section references are to the Internal Revenue.Code
OBTAINING A NUMBER

If you don't have a taxpayer identification numbeyou don't know your number, obtain Form SS-5pligation for a Social Security
Number Card, or Form &4, Application for Employer Identification Numbeat the local office of the Social Security Adminédion or the
Internal Revenue Service ("the IRS") and applyaoumber.

PAYEESEXEMPT FROM BACKUP WITHHOLDING

The following is a list of payees exempt from bgehkuithholding and for which no information repodiis required. For interest and
dividends, all listed payees are exempt excepem i(9). For broker transactions, payees listed in

(1) through (13) and a person registered undelnestment Advisers Act of 1940 who regularly aatsa broker are exempt. Payments
subject to reporting under sections 6041 and 6C&reAgenerally exempt from backup withholding ofiljnade to payees described in items
(1) through (7), except that a corporation that/mtes medical end health care services or billsatigcts payments for such services is not
exempt from backup withholding or information refimg. Only payees described in items (2) througha(@ exempt from backup
withholding for barter exchange transactions, page dividends, and payment by certain fishing bpatators.

(1) A corporation.

(2) An organization exempt from tax under sectif(d), or an individual retirement plan ("IRA"), atustodial account under 403(b)(7).
(3) The United States or any of its agencies drunsentalities.

(4) A State, the District of Columbia, a possessibthe United States, or any of their politicabdivisions or instrumentalities.

(5) A foreign government or any of its politicalbglivisions, agencies or instrumentalities.

(6) An international organization or any of its ages or instrumentalities.

(7) A foreign central bank of issue.

(8) A dealer in securities or commodities requiteedegister in the United States or a possessitheobnited States.

(9) A future commission merchant registered with @ommodity Futures Trading Commission.

(10) A real estate investment trust.

(11) An entity registered at all times during th& year under the Investment Company Act of 1940.

(12) A common trust fund operated by a bank undetien 584(a).

(13) A financial institution.

(14) A middleman known in the investment commuuisynominee or listed in the most recent publicatiotihe American Society of
Corporate Securities, Inc., Nominee List.

(15) A trust exempt from tax under section 664 @satibed in section 4947. Payments of dividendspatidbnage dividends generally not
subject to backup withholding also include thedwling:

- Payments to nonresident aliens subject to witihglunder section 1441.

- Payments to partnerships not engaged in a trabdasiness in the United States and which haveast lone nonresident partner.

- Payments of patronage dividends not paid in money

- Payments made by certain foreign organizatioagntents of interest generally not subject to backitipholding include the following:

- Payments of interest on obligations issued bwiddals. Note: You may be subject to backup withig if this interest is $600 or more ¢
is paid in the course of the payer's trade or mssirand you have not provided your correct taxpiagatification number to the payer.

- Payments of tax-exempt interest (including exeimigrest dividends under section 852).

- Payments described in section 6049(b)(5) to reideat aliens.

- Payments on tax-free covenant bonds under set4ibh.

- Payments made by certain foreign organizations.

- Mortgage interest paid by you.

Payments that are not subject to information répgre also not subject to backup withholding. &etails see sections 6041, 6041A(a),
6042, 6044, 6045, 6049, 6050A and 6050N, and teladons under such sections.

PRIVACY ACT NOTICE

Section 6109 requires you in give your correct éygp identification number to persons who mustififermation returns with the IRS to
report interest, dividends, and certain other ineqraid by you, mortgage interest you paid, the a@pn or abandonment of secured
property, cancellation of debt, or contributionsiynade to an IRA. The IRS uses the numbers fottifitation purposes and to help verify
the accuracy of your tax return. You must providentaxpayer identification number whether or noti yare qualified to file a tax return.
Payers must generally withhold 28% of taxable edgrdividend, and certain other payments to agaye does not furnish a taxpayer
identification number to a payer. Certain penalties/ also apply.

PENALTIES
(1) PENALTY FOR FAILURE TO FURNISH TAXPAYER IDENTIFCATION NUMBER. If you fail to furnish your taxpayedentification



number to a payer, you are subject to a penal$b6ffor each such failure unless your failure is thireasonable cause and not to willful
neglect.

(2) CIVIL PENALTY FOR FALSE INFORMATION WITH RESPET TO WITHHOLDING. If you make a false statementhwito
reasonable basis which results in no backup witlihg| you are subject to a $500 penalty.

(3) CRIMINAL PENALTY FOR FALSIFYING INFORMATION. Fésifying certifications or affirmations may subjeaiu to criminal
penalties including fines and/or imprisonment.

FOR ADDITIONAL INFORMATION CONTACT
YOUR TAX
CONSULTANT OR THE INTERNAL
REVENUE SERVICE.



