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PROSPECTUS SUPPLEMENT
(To prospectus dated February 28, 2007)

$600,000,000
Masco Corporation

$300,000,000 Floating Rate Notes Due 2010
Issue Price: 100%

$300,000,000 5.85% Notes Due 2017
Issue Price: 99.648%

We are offering $300,000,000 of our floating ratées due 2010 (the “2010 notes”) and $300,000,0@Wi0
5.85% notes due 2017 (the “2017 notes” and, togetite the 2010 notes, the “notes”).

The 2010 notes will bear interest at a floating iequal to three month USD LIBOR plus 0.30% peuamnT he
2017 notes will bear interest at a fixed rate 8556 per annum. We will pay interest quarterly om 2010 notes on
March 12, June 12, September 12 and December d2cbfyear, beginning on June 12, 2007. We williptarest
on the 2017 notes on March 15 and September 1&cbf year, beginning September 15, 2007. The 203 mall
mature on March 12, 2010. The 2017 notes will meatur March 15, 2017.

We may redeem the 2017 notes at any time at the+whble premium set forth under the headiBgscriptior
of the Notes — Redemption at Our Option” in thisgpectus supplement. The 2010 notes will not bee@@dble.

The notes will be unsecured obligations and rankaltg with all of our other unsecured senior indeltess.
The notes will be issued only in registered forndé@mominations of $1,000 and integral multiple$b000.

Investing in the notes involves risks. See “Risk Faors” included in our annual report
on Form 10-K for the year ended December 31, 2006.

Price to Underwriting Proceeds To Ut

Public(1) Discounts (Before Expenses)
Per 2010 nof 100.00(% 0.40(% 99.60(%
Per 2017 nof 99.64%%0 0.65(% 98.99&0
Total $598,944,00 $3,150,000 $595,794,00

(1) Plus accrued interest from March 14, 2007, if satént occurs after that da

Neither the Securities and Exchange Commissiorangistate securities commission has approved or
disapproved of these securities or determinedsfghospectus supplement or the accompanying pcaspés
truthful or complete. Any representation to thetcany is a criminal offense.

The notes will be ready for delivery in book-erfioym only through The Depository Trust Company,oon
about March 14, 2007.

Joint Book-Running Managers

Merrill Lynch & Co. Citigroup JPMorgan

Co-Managers
Daiwa Securities America Inc  KeyBanc Capital Markets Lazard Capital Markets
The date of this prospectus supplement is Mar@90y.
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CALCULATION OF REGISTRATION FEE

Maximum Aggregat Amount o
Title of Each Class of Securities Offel Offering Price Registration Fet
Floating Rate Notes Due 20 $300,000,000.0 $9,210.0C
5.85% Notes Due 201 $300,000,000.0 $9,210.0C
Total $600,000,000.0 $18,420.0(

(1) Calculated in accordance with Rule 457(r) of theuBiies Act of 1933
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You should rely only on the information containedraorporated by reference in this prospectus lsumpent
and the accompanying prospectus. We have nothendriderwriters have not, authorized any otherguets
provide you with different information. If anyonegvides you with different or inconsistent infornaat, you shoul
not rely on it. We are not, and the underwriteesrast, making an offer to sell these securitiegrin jurisdiction
where the offer or sale is not permitted. You sbHasgsume that the information appearing in thisgpeotus
supplement, the accompanying prospectus and thewkds incorporated by reference is accurate anbf their
respective dates. Our business, financial conditiesults of operations and prospects may havegetbsince those
dates.

The terms “Masco,” the “Company,” “we,” “us” and “o ur” refer to Masco Corporation. Our executive
offices are located at 21001 Van Born Road, TayloMichigan 48180. Our telephone number is
and our website address is http://www.masco.com. Bhinformation on our website is not incorporated by
reference in, and does not form a part of, this prepectus supplement or the accompanying prospectus.
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SPECIAL NOTE ON FORWARD-LOOKING STATEMENTS AND RISK FACTORS

Certain sections of this prospectus supplemeniydimeg the documents incorporated by referenceihgere
contain statements reflecting the Company’s vielauits future performance and constitute
“forward-looking statements” under the Private S#ims Litigation Reform Act of 1995. The Private@irities
Litigation Reform Act of 1995 (the “Reform Act”) pvides a safe harbor for forward-looking statememasle by or
on behalf of the Company. The Company and its ssatives may, from time to time, make writteroal
forward-looking statements, including statementgtaimed in the Company’s filings with the Secustand
Exchange Commission and in its reports to stocldrsldGenerally, the inclusion of the words “beligvexpect,”
“intend,” “estimate,” “project,” “anticipate,” “wil' and similar expressions identify statements twatstitute
forward-looking statements. All statements addresfiiture operating performance of the Companyngr a
subsidiary, and statements addressing events aetbgenents that the Company expects or anticipailésccur in
the future, are forward-looking statements witlia tneaning of the Reform Act. The forward-lookitgtements
are and will be based upon management’s then-dwiens and assumptions regarding future eventsogedating
performance, and are applicable only as of thesdaftsuch statements. The Company undertakes igatibh to
update or revise any forward-looking statementstihvr as a result of new information, future eventotherwise.

These views involve risks and uncertainties thatdifficult to predict and, accordingly, the Companactual
results may differ materially from the results dissed in such forward-looking statements. Readengld consider
the various factors, including those discussediinamnual report for the year ended December 316 2@der Risk
Factors,” “Management’s Discussion and Analysifiofincial Condition and Results of Operations —dtige
Level Overview,” “Critical Accounting Policies argstimates” and “Outlook for the Companwyid in our quarterl
reports on Form 10-Q that are on file with the SE€ additional factors that may affect the Company
performance.

Several of the more significant factors that affmat results of operations, including future opieigt
performance, are the levels of home improvementrasidential construction activity principally inolkkh America
and Europe, the importance of and our relationskifis key customers (including The Home Depot, vahic
represented approximately 20 percent of our nessahd was our largest customer in 2006), sigmficampetition
in the U.S. and global markets, and the cost aadability of labor and materials. These and offaetors that may
significantly affect our performance are discusisedur annual report on Form 10-K and in our quérteeports on
Form 10-Q as noted above.

You should rely only on the information contained m this prospectus supplement, in the accompanying
prospectus and in material we file with the SEC. Wéave not authorized anyone to provide you with
information that is different.

We are offering to sell, and seeking offers to buyhe securities described in this prospectus suppteent
only where offers and sales are permitted. Sincefiormation that we file with the SEC in the future will
automatically update and supersede information comtined in this prospectus supplement and the
accompanying prospectus, you should not assume thilie information contained herein or therein is acarate
as of any date other than the date on the front dhe document.
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MASCO CORPORATION

Masco Corporation manufactures, distributes anilisshome improvement and building products, with
emphasis on brand name products and services fgdihidership positions in their markets. The Compaimmong
the largest manufacturers in North America of braache consumer products designed for the home iraprent
and new home construction markets. The Companygsabions consist of five business segments thatased on
similarities in products and services.

RATIO OF EARNINGS TO FIXED CHARGES
Our ratios of earnings to fixed charges for theryesded December 31, 2002 through 2006 are gbtifothe

table below.
Year Ended December 31
2006 2005 2004 2003 2002
Ratio of earnings to fixed charges 4C 5& 7.C 52 A4t

(1) Ratio of earnings to fixed charges means the cdtincome from continuing operations before incdmees,
minority interest and cumulative effect of accongtchange, net and fixed charges to fixed chawglesre
fixed charges are the interest on indebtednessitaaiion of debt expense and estimated interesofdor
rentals.

USE OF PROCEEDS

Our $300 million 4/ 8% Notes are due in August 2007. We intend to usenét proceeds to be received by us
from the sale of the securities offered herebyneged to be approximately $595,700,000, to payitidebtedness.
Net proceeds in excess of those so used will bedattdlour working capital. From time to time, ousrking capital
to the extent not required for existing operatiaagital expenditures, the financing of acquisgion the repayment
or refunding of outstanding indebtedness, has b&kred for the payment of dividends on, and thpurchase of,
our common stock. Pending our use of the net pasceéthis offering for any of the purposes destiabove, we
may invest such proceeds in cash equivalents.
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SUMMARY FINANCIAL DATA

The following table sets forth summary consoliddiedncial information for Masco’s continuing opgoas
for the periods and dates indicated. The infornmafibw the years ended and as of December 31, 200& and
2004, is derived from our audited consolidatedrfgial statements. You should read the financialrimition
presented below in conjunction with the consoliddirancial statements, accompanying notes and gaament’s
discussion and analysis of financial condition eeslilts of operations of Masco, which are incorfatdy
reference into this prospectus supplement.

Year Ended December 31
2006 2005 2004
(Dollars In Millions, Except Per

Common Share Data)

Operating Data:

Net sales(1 $12,77¢  $12,56¢  $11,78:
Operating profit(1),(2),(4),(t 1,12¢ 1,567 1,58¢
Income from continuing operations(1),(2),(3),(4), 45¢ 86¢€ 944

Per share of common stoc
Income from continuing operatior

Basic 1.1¢ 2.0t 2.1z
Diluted 1.1t 2.01 2.07
Dividends declare 0.8¢ 0.8C 0.6¢
Dividends paic 0.8¢ 0.7¢ 0.6€
Income from continuing operations as a %
Net sales 4% 7% 8%
Shareholder equity(6) 9% 16% 17%
Balance Sheet Data
Total asset $12,32¢ $12,55¢ $12,54:
Long-term debt 3,53¢ 3,91¢ 4,18
Shareholders equit 4,471 4,84¢ 5,42:

(1) Amounts exclude discontinued operatic

(2) The year 2006 includes non-cash impairment chdagegoodwill aggregating $331 million after tax
($331 million pre-tax) and income of $1 millioneftax ($1 million pre-tax) regarding the Behrgétion
settlement

(3) The year 2006 includes a $3 million after tax (§8iom pre-tax) charge for the adoption of SFAS N@3R
recognized as a cumulative effect of a changedéowatting.

(4) The year 2005 includes non-cash impairment ch&dmegoodwill aggregating $69 million after tax
($69 million pre-tax) and income of $4 million aftax ($6 million pre-tax) regarding the Behr ldigpn
settlement

(5) The year 2004 includes non-cash impairment chdagegoodwill aggregating $104 million after tax
($112 million pre-tax) and income of $19 milliortexftax ($30 million pre-tax) regarding the Behigktion
settlement

(6) Based on sharehold’ equity as of the beginning of the ye
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DESCRIPTION OF NOTES

General

Each of the 2010 notes and the 2017 notes offexezbly will initially be limited to $300,000,000 aggate
principal amount. The indenture does not limit ahility to incur additional unsecured indebtednd@$g notes are
to be issued under an indenture, which is morg fidiscribed in the accompanying prospectus.

The 2010 notes will bear interest from March 14)2ayable quarterly on March 12, June 12, Septertid
and December 12, beginning on June 12, 2007, tpetson in whose names the 2010 notes are regisietbe
close of business on the 15th day preceding tleedst payment date (except in the case of matufityg 2010 note
will mature on March 12, 2010 and are not subjecrty sinking fund.

The 2017 notes will bear interest from March 142 @ayable semi-annually on each March 15 and
September 15, beginning on September 15, 200kRetpdrsons in whose names the 2017 notes areeregistt the
close of business on the March 1 and Septembertheacase may be, immediately preceding such MEsand
September 15 (except in the case of maturity). 208 notes will mature on March 15, 2017 and atesubject to
any sinking fund.

We may, without the consent of the existing holdgrhe notes, issue additional notes having theesi@rms
so that in either case the existing notes and ¢henotes form a single series under the indenture.

The notes will be our senior unsecured debt obtigatand will rank equally among themselves anth it of
our other present and future senior unsecured tedabss.

The 2017 notes will be redeemable by us at any pirie to maturity as described below under Redemptiol
at Our Option.” The 2010 notes will not be redeelmab

Change of Control Repurchase Event

If a change of control repurchase event occurs ilenake an offer to each holder of notes to repase all or
any part (in integral multiples of $1,000) of thetider’'s notes at a repurchase price in cash equ1% of the
aggregate principal amount of notes repurchasesigiy accrued and unpaid interest on the notesategsed to th
date of purchase. Within 30 days following any a®nof control repurchase event or, at our optioioy po any
change of control, but after the public announceroéthe change of control, we will mail a notieedach holder,
with a copy to the trustee, describing the transaair transactions that constitute or may conithe change of
control repurchase event and offering to repurchases on the payment date specified in the notibéh date wil
be no earlier than 30 days and no later than 66 ftayn the date such notice is mailed. The notiadl sif mailed
prior to the date of consummation of the changeootrol, state that the offer to purchase is comaéd on the
change of control repurchase event occurring gorior to the payment date specified in the notive. will comply
with the requirements of Rule 14e-1 under the SeesiExchange Act of 1934, as amended (the “Exgbakct”),
and any other securities laws and regulations timeter to the extent those laws and regulationgappécable in
connection with the repurchase of the notes asudtref a change of control repurchase event. €cettient that the
provisions of any securities laws or regulationsflict with the change of control repurchase ey@aatisions of the
notes, we will comply with the applicable secustlaws and regulations and will not be deemed e laeached
our obligations under the change of control repasehevent provisions of the notes by virtue of sugstflict.

On the change of control repurchase event paynsat de will, to the extent lawful:
1. accept for payment all notes or portions of sqi@perly tendered pursuant to our offer;

2. deposit with the paying agent an amount equaldatigregate purchase price in respect of all rates
portions of notes properly tendered; ¢

3. deliver or cause to be delivered to the trusteaties properly accepted, together with an officers
certificate stating the aggregate principal amaifmtotes being purchased by
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The paying agent will promptly mail to each holdénotes properly tendered the purchase pricennbtes,
and the trustee will promptly authenticate and r@ilcause to be transferred by book-entry) to dmmitier a new
note equal in principal amount to any unpurchasetign of any notes surrendergapvidedthat each new note w
be in a principal amount of $1,000 or an integraltiple of $1,000.

We will not be required to make an offer to repasdthe notes upon a change of control repurchvase ié a
third party makes such an offer in the mannehatimes and otherwise in compliance with the negoents for an
offer made by us and such third party purchasasotdls properly tendered and not withdrawn undeoffier.

The term “below investment grade rating event” nscidue notes are rated below investment grade by bot
rating agencies on any date from the date of tidigpuootice of an arrangement that could resuli thange of
control until the end of the 60-day period followipublic notice of the occurrence of a change ot (which
period shall be extended so long as the ratingehbtes is under publicly announced considerdtippossible
downgrade by either of the rating agenciesdyvidedthat a below investment grade rating event otheraissing b
virtue of a particular reduction in rating shallt i@ deemed to have occurred in respect of a ptichange of
control (and thus shall not be deemed a below invexst grade rating event for purposes of the dédimiof change
of control repurchase event hereunder) if the gatigencies making the reduction in rating to whithk definition
would otherwise apply do not announce or publidgfam or inform the trustee in writing at its reegt that the
reduction was the result, in whole or in part, of @vent or circumstance comprised of or arising essult of, or in
respect of, the applicable change of control (wieth not the applicable change of control shalehaccurred at
the time of the below investment grade rating event

The term “change of control” means the consummaifaamny transaction (including, without limitatioany
merger or consolidation) the result of which isttiay “person” (as that term is used in Sectiord}(3] of the
Exchange Act), becomes the beneficial owner, dirextindirectly, of more than 50% of our votingek, measure
by voting power rather than number of shares.

The term “change of control repurchase event” méfam®ccurrence of both a change of control andl@b
investment grade rating event.

The term “investment grade” means a rating of Bara3etter by Moodys (or its equivalent under any succe
rating categories of Moody's); a rating of BBB-lmetter by S&P (or its equivalent under any sucaeisgng
categories of S&P); and the equivalent investmeadlg credit rating from any additional rating ageacrating
agencies selected by us.

The term “Moody’s” means Moody'’s Investors Service.

The term “rating agency” means (1) each of Moodyid S&P; and (2) if either of Moody’s or S&P ceates
rate the notes or fails to make a rating of thes@ublicly available for reasons outside of ourtrd, a “nationally
recognized statistical rating organization” wittiire meaning of Rule 15c¢3-1(c)(2)(vi)(F) under theliange Act,
selected by us (as certified by a resolution oftmard of directors) as a replacement agency fardyls or S&P, o
both, as the case may be.

The term “S&P” means Standard & Poor’s Ratings Besy a division of The McGraw-Hill Companies, Inc.

The term “voting stock” of any specified “persoms(that term is used in Section 13(d)(3) of theharge Act
as of any date means the capital stock of suclopéhat is at the time entitled to vote generallyhie election of th
board of directors of such person.

Interest
Fixed Rate Notes

The 2017 notes will bear interest at a fixed rdt8.85%. The 2017 notes will bear interest from &iat4,
2007, payable semi-annually in arrears on each iMabscand September 15, beginning on Septembe007, 20
the persons in whose names the notes are registetieel close of business on the March 1 and Séytefn as the
case may be (whether or not a business day), imratedgipreceding such March 15 and Septembepridvided,
however, that interest payable at maturity will be payabl¢he person to whom the principal shall be péyab
Interest on the 2017 notes will accrue from Maréh2007, or from the most recent interest paymatd tb which
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interest has been paid or provided for, to butweicg the relevant interest payment date. Inteveshe 2017 notes
will be computed on the basis of a 360-day yedawefve 30-day months.

If an interest payment date for the 2017 notes fall a day that is not a business day, the intpegshent shall
be postponed to the next succeeding business ddyainterest on such payment shall accrue fopénmd from
and after such interest payment date.

Floating Rate Notes

The 2010 notes will bear interest for each intepesiod at a rate determined by the calculatiomadgeéhe
calculation agent is The Bank of New York Trust @amy, N.A. until such time as we appoint a sucaesso
calculation agent. The interest rate on the 2018snfor a particular interest period will be a penum rate equal to
three-month USD LIBOR as determined on the intedlegtrmination date plus 0.30%. The interest detextion
date for an interest period will be the second lammbdusiness day preceding that interest periodnptly upon
determination, the calculation agent will infornetliustee and us of the interest rate for the imatest period.
Absent manifest error, the determination of theriest rate by the calculation agent shall be bgdimd conclusive
on the holders of the 2010 notes, the trustee and u

A London business day is a day on which dealingteosits in U.S. dollars are transacted in thedbon
interbank market.

On any interest determination date, LIBOR will logial to the offered rate for deposits in U.S. dsllaaving
an index maturity of three months, in amounts déast $1,000,000, as such rate appears on “Reuters
Page LIBORO01" at approximately 11:00 a.m., Londamet on such interest determination date. If, omggrest
determination date, such rate does not appeareotRiuters Page LIBORO01” as of 11:00 a.m., Londowe  or if
the “Reuters Page LIBORO01” is not available on sdate, the calculation agent will obtain such feden
Bloomberg L.P.’s page “BBAM”.

If no offered rate appears on “Reuters Page LIBOR®BlIoomberg L.P. page “BBAM” on an interest
determination date at approximately 11:00 a.m.,daontime, then the calculation agent (after coasiolh with us)
will select four major banks in the London interkanarket and shall request each of their prindijpaidon offices
to provide a quotation of the rate at which thremth deposits in U.S. dollars in amounts of attl&as000,000 are
offered by it to prime banks in the London interbamarket, on that date and at that time, thatpsesentative of
single transactions at that time. If at least twiotgtions are provided, LIBOR will be the arithneediverage of the
quotations provided. Otherwise, the calculatiomagell select three major banks (which may incliMderrill
Lynch, Pierce, Fenner & Smith Incorporated, Citigr@slobal Markets Inc. and J.P. Morgan Securities)lin
New York City and shall request each of them tosjute a quotation of the rate offered by them atrayimately
11:00 a.m., New York City time, on the interestatietination date for loans in U.S. dollars to legdiuropean
banks having an index maturity of three monthglierapplicable interest period in an amount oéast $1,000,000
that is representative of single transactionsatttime. If three quotations are provided, LIBORI we the
arithmetic average of the quotations provided. @tise, the rate of LIBOR for the next interest pdrivill be set
equal to the rate of LIBOR for the then currenérast period.

Upon request from any holder of 2010 notes, theutafion agent will provide the interest rate ifeef for the
2010 notes for the current interest period anitl s been determined, the interest rate to leéfétt for the next
interest period.

Dollar amounts resulting from such calculation Wi rounded to the nearest cent, with one-half loceimy
rounded upward.

Interest on the 2010 notes will accrue from Mardh2007, or from the most recent interest paymatd tb
which interest has been paid or provided for; pited] that if an interest payment date (other thahe case of the
maturity date) for the 2010 notes falls on a dat th hot a business day, the interest paymentsiiatié be
postponed to the next succeeding business daysusiies next succeeding business day would be ifollioging
month, in which case, the interest payment datk lseahe immediately preceding business day. &steon the 201
notes will be paid to but excluding the relevanieiast payment date. We will make interest paymentde 2010
notes quarterly in arrears on March 12, June 1gteBtber 12 and December 12 of each year, begiruming
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June 12, 2007, to the person in whose name thdkgritites are registered at the close of businefiseobbth day
preceding the interest payment date (whether oanmmisiness dayprovided, however, that interest payable at
maturity will be payable to the person to whom phiacipal shall be payable. Interest on the 201@swvill be
computed on the basis of the actual number of olaga interest period and a 360-day year.

Redemption at Our Option

We may, at our option, redeem the 2017 notes inlevbioin part at any time at a redemption pricead¢ the
greater of:

* 100% of the principal amount of the 2017 notesdadrleemed, plus accrued interest to the redemption
date, anc

 as determined by the Independent Investment Batlieesum of the present values of the principalamo
and of the remaining scheduled payments of inteneshe 2017 notes to be redeemed (not includigg an
portion of payments of interest accrued as of dtkemption date) discounted to the redemption dat o
semiannual basis at the Treasury Rate plus 20 basidspolus accrued interest to the redemption datthé
2017 notes

The redemption price will be calculated assumird$@-day year consisting of twelve 30-day months.

“Treasury Rate” means, with respect to any redesnpdate, the rate per year equal to the semiannual
equivalent yield to maturity of the Comparable By Issue, calculated on the third business degquling the
redemption date, assuming a price for the Compartitdasury Issue (expressed as a percentagepoinitspal
amount) equal to the Comparable Treasury Pricéhfirredemption date.

“Comparable Treasury Issugieans the United States Treasury security seléstélde Independent Investme
Banker as having a maturity comparable to the reimgiterm of the 2017 notes that would be usethetime of
selection and in accordance with customary findmeigctice, in pricing new issues of corporate deduurities of
comparable maturity to the remaining term of th&720otes.

“Comparable Treasury Price” means, with respeernpredemption date:

* the average of the Reference Treasury Dealer Qoiotafor that redemption date, after excludinghighest
and lowest of the Reference Treasury Dealer Quuotstior

« if the trustee obtains fewer than three Referemeasdury Dealer Quotations, the average of all Refsy
Treasury Dealer Quotations so receiv

“Independent Investment Banker” means one of tHer@ace Treasury Dealers appointed by the trustee a
consultation with us.

“Reference Treasury Dealer” means (a) each of Mésmch, Pierce, Fenner & Smith Incorporated, @itiup
Global Markets Inc. and J.P. Morgan Securities &mzl their respective successors, unless any of tieases to be
primary U.S. Government securities dealer in NewkY®ity (a “Primary Treasury Dealer”), in which eawe shall
substitute another Primary Treasury Dealer, anauy)other Primary Treasury Dealer selected by us.

“Reference Treasury Dealer Quotations” means, mipect to each Reference Treasury Dealer and any
redemption date, the average, as determined hyustee, of the bid and asked prices for the CoaiparTreasury
Issue (expressed in each case as a percentageahitipal amount) quoted in writing to the trustey that
Reference Treasury Dealer at 5:00 p.m., New Yotk tine, on the third business day preceding tedémption
date.

We will mail notice of any redemption at least 3y but not more than 60 days before the redempttasto
each holder of the 2017 notes to be redeemed.

Unless we default in payment of the redemptionggrim and after the redemption date, interestogilse to
accrue on the 2017 notes or portions of the 201&snzalled for redemption.
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Book-Entry System

The notes will be issued in fully registered fommtlie name of Cede & Co., as nominee of The Demysitrus
Company (“DTC").For each series of notes, one or more fully reggsteertificates will be issued as global note
the aggregate principal amount of the notes of secies. Such global notes will be deposited wiltCCand may
not be transferred except as a whole by DTC toraimee of DTC or by a nominee of DTC to DTC or asoth
nominee of DTC or by DTC or any nominee to a susgesf DTC or a nominee of such successor.

So long as DTC, or its nominee, is the registergdes of a global note, DTC or such nominee, ac#s® may
be, will be considered the sole owner or holdehefnotes represented by such global note foruafigses under tl
indenture. Except as set forth below, owners okfieial interests in a global note will not be deti to have the
notes represented by such global note registerégtinnames, will not receive or be entitled toaige physical
delivery of such notes in definitive form and wilbt be considered the owners or holders thereoé e
indenture. Accordingly, each person owning a bemafinterest in a global note must rely on thecedures of DT(
for such global note and, if such person is naaigpant in DTC (as described below), on the pthaes of the
participant through which such person owns itsre@gt to exercise any rights of a holder undeiridenture.

DTC has advised Masco and the underwriters aswsllo

DTC is a limited-purpose trust company organizedaurthe New York Banking Law, a “banking organiaati
under the New York Banking Law, a member of thedfablReserve System, a “clearing corporation” witthie
meaning of the New York Uniform Commercial Coded art‘clearing agency” registered pursuant to thevigions
of Section 17A of the Securities Exchange Act d34,%s amended. DTC holds securities that itsqipatits
deposit with DTC. DTC also facilitates the settlein@mong participants of securities transactionshss transfers
and pledges in deposited securities, through eleicticomputerized book-entry changes in particigaatcounts,
thereby eliminating the need for physical movenwdraecurities certificates. Direct participantslite securities
brokers and dealers, banks, trust companies, otpadrporations, and certain other organizatiol&C s owned by
a number of its direct participants and by the NY&#®Bup, Inc., the American Stock Exchange, Inc. tuedNatione
Association of Securities Dealers, Inc. AcceshiwDTC system is also available to others sucleasrgies broker
and dealers, banks, and trust companies thatttleEargh or maintain a custodial relationship wittigect
participant, either directly or indirectly. The eslapplicable to DTC and its participants are wfith the
Securities and Exchange Commission.

Purchases of notes under the DTC system must be hyadr through direct participants, which will ede a
credit for the notes on DTC's records. The owngréhierest of each actual purchaser, or benefiviader, of notes
is in turn to be recorded on the direct and indipacticipant’s records. Beneficial owners will meteive written
confirmation from DTC of their purchase, but beokii owners are expected to receive written cordiions
providing details of the transaction, as well asquiic statements of their holdings, from the diraed indirect
participant through which the beneficial owner eadkinto the transaction. Transfers of ownershiprasts in the
notes are to be accomplished by entries made doaibles of participants acting on behalf of benefiowners.
Beneficial owners will not receive certificates regenting their ownership interests in the notesept in the event
that use of the book-entry system for the noteisisontinued.

To facilitate subsequent transfers, all notes dégbdy participants with DTC are registered in tiagne of
DTC’s partnership nominee, Cede & Co. The deposit tfswwith DTC and their registration in the namé€efle &
Co. effect no change in beneficial ownership. DES ho knowledge of the actual beneficial ownernhefmotes;
DTC'’s records reflect only the identity of the ditg@articipants to whose accounts such notes adited, which
may or may not be the beneficial owners. The pagits will remain responsible for keeping accaafrtheir
holdings on behalf of their customers.

Conveyance of notices and other communications B B direct participants, by direct participardsrdirec
participants, and by direct participants and inttigarticipants to beneficial owners will be gowvedrby
arrangements among them, subject to any statutawgalatory requirements as may be in effect ftione to time.

Neither DTC nor Cede & Co. will consent or votetwiespect to the global notes. Under its usualgatoces
DTC mails an Omnibus Proxy to the issuer as soqroasible after the record date. The Omnibus Passygns
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Cede & Co.’s consenting or voting rights to thosedat participants to whose accounts the notesradited on the
record date (identified in the listing attachedtte Omnibus Proxy).

Principal and interest payments on the global nait$e made to DTC. Masco expects that DTC, upsneipt
of any payment of principal or interest in respafca global note, will credit immediately particiga’ accounts with
payments in amounts proportionate to their respedteneficial interests in the principal amounswoth global note
as shown on DTC's records. Masco also expectpthahents by participants to beneficial owners halgoverned
by standing instructions and customary practicess ghe case with securities held for the accoohtsistomers in
bearer form or registered in “street name”, and bélthe responsibility of such participant and ooDTC, Masco
or the trustee, subject to any statutory or regyatequirements as may be in effect from timanet

DTC may discontinue providing its service as sdimsidepositary with respect to the notes at ang tiy
giving reasonable notice to Masco or the trusteaddition, Masco may (subject to DTC’s procedudesjide to
discontinue use of the system of book-entry trassferough DTC (or a successor securities depgsitdnder such
circumstances, if a successor securities deposgargt obtained, note certificates in fully registd form are
required to be printed and delivered to benefioiahers of the global notes representing such nestdgect to such
procedures.

The information in this section concerning DTC &@i0C’s book-entry system has been obtained fromcssur
that Masco believes to be reliable (including DTI&)t Masco takes no responsibility for the accuttaeyeof.

Neither Masco, the trustee nor the underwritershveiVe any responsibility or obligation to partiigs, or the
persons for whom they act as nominees, with redpdbe accuracy of the records of DTC, its nomioeany
participant with respect to any ownership intereghe notes or payments to, or the providing dfaoto,
participants or beneficial owners.

The notes will trade in DTC’s Same-Day Funds Seitiet System and secondary market trading actinithe
notes will, therefore, settle in immediately avai&afunds. All applicable payments of principal antkrest on the
notes issued as global notes will be made by Mastomediately available funds.

For other terms of the notes, see “Description eft’5ecurities” in the accompanying prospectus.

Defeasance

The notes will be subject to defeasance and digetand to defeasance of certain covenants asrifeiridhe
indenture, see “Description of Debt Securities —fdasance” in the prospectus.
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UNDERWRITING

We intend to offer the notes through the underssit¥errill Lynch, Pierce, Fenner & Smith Incorptad,
Citigroup Global Markets Inc. and J.P. Morgan Séiag Inc. are acting as representatives of theomdters
named below. Subject to the terms and conditionsaimed in an underwriting agreement between ustand
underwriters, we have agreed to sell to the undewsy and the underwriters severally have agregulitchase fror
us, the principal amount of the notes listed opedbieir names below.

Principal Amount of Principal Amount of
Underwriter 2010 Note 2017 Note
Merrill Lynch, Pierce, Fenner & Smith

Incorporate $ 132,000,00 $ 96,000,00
Citigroup Global Markets Inc $ 75,000,00 $ 93,000,00
J.P. Morgan Securities In $ 75,000,00 $ 93,000,00
Daiwa Securities America Inc $ 6,000,00! $ 6,000,001

KeyBanc Capital Markets, a division of McDonald éstments,
Inc. $ 6,000,001 $ 6,000,001
Lazard Capital Markets LL! $ 6,000,00! $ 6,000,00!
Total $ 300,000,00 $ 300,000,00

The underwriters have agreed to purchase all oftihes sold pursuant to the underwriting agreernfi@miy of
these notes are purchased. If an underwriter defabk underwriting agreement provides that, ucdemin
circumstances, the purchase commitments of theefanliing underwriters may be increased or the omdeng
agreement may be terminated.

We have agreed to indemnify the underwriters agadain liabilities, including liabilities undéne Securitie
Act of 1933, as amended, or to contribute to paym#re underwriters may be required to make inaeispf those
liabilities.

The underwriters are offering the notes, subjeqirior sale, when, as and if issued to and accdptetem,
subject to the approval of legal matters by theirsel, including the validity of the notes, andestconditions
contained in the underwriting agreement, such esdbeipt by the underwriters of officer’s ceriifies and legal
opinions. The underwriters reserve the right tddiaw, cancel or modify offers to the public anddfect orders in
whole or in part.

Commissions and Discounts

The underwriters have advised us that they profmséfer the notes to the public at the public affg price
that appears on the cover page of this prospeapysement. The underwriters may offer such notesetected
dealers at the public offering price minus a sglioncession of up to 0.25% of the principal amairhe 2010
notes and 0.40% of the principal amount of the 2@dtés. In addition, the underwriters may allowd #mose
selected dealers may reallow, a selling concegsicartain other dealers of up to 0.18% of thegipial amount of
the 2010 notes and 0.28% of the principal amoutth®P017 notes. After the initial public offerirthe underwriter
may change the public offering price and otheiirsglierms.

The expenses of the offering, not including theamualiting discount, are estimated to be $100,0GDame
payable by us.

New Issue of Notes

The notes are a new issue of securities with rebéished trading market. We do not intend to afphlisting
of the notes on any national securities exchanderajuotation of the notes on any automated depletation
system. We have been advised by the underwritatstiey presently intend to make a market in thesafter
completion of the offering. However, they are underobligation to do so and may discontinue anyketamaking
activities at any time without any notice. We canassure the liquidity of the trading market foe tiotes or that an
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active public market for the notes will developalif active public trading market for the notes duatsdevelop, the
market price and liquidity of the notes may be adely affected.

Price Stabilization and Short Positions

In connection with the offering, the underwriters permitted to engage in transactions that stabitie marke
price of the notes. Such transactions consistds br purchases to peg, fix or maintain the pridhe notes. If the
underwriters create a short position in the natesohnection with the offering, i.e., if they selbre notes than are
on the cover page of this prospectus supplemeniritlerwriters may reduce that short position bypasing notes
in the open market. Purchases of a security taligelhe price or to reduce a short position catddse the price of
the security to be higher than it might be in theemce of such purchases.

Neither we nor any of the underwriters makes apyagentation or prediction as to the direction agmtude
of any effect that the transactions described aloag have on the price of the notes. In additi@ither we nor any
of the underwriters makes any representation treatihderwriters will engage in these transactiorbat these
transactions, once commenced, will not be discaetinvithout notice.

Other Relationships

Some of the underwriters and their affiliates hamgaged in, and may in the future engage in, filanc
advisory, investment banking and other commeraalidgs in the ordinary course of business within@uding
acting as lenders under various loan facilitieseyrhave received customary fees and commissiorthdse
transactions.

Richard A. Manoogian, Chairman and Chief Execu@ftcer of Masco, is a director of JPMorgan
Chase & Co., which is an affiliate of J.P. Morgat&ities Inc., one of the underwriters.

Daiwa Securities America Inc. (“DSA") has enteratbian agreement with SMBC Securities, Inc. (“SMBCI
pursuant to which SMBCI provides certain advisarypther services to DSA, including in respect a$ thffering. Ir
return for the provisions of such services of SMBCDSA, DSA will pay to SMBCI a mutually agreedarpfee.

Lazard Capital Markets LLC (“Lazard Capital MarKgtsas entered into an agreement with MitsubishJUF
Securities (USA), Inc. (“MUS(USA)”) pursuant to vehi MUS(USA) provides certain advisory or other g% to
Lazard Capital Markets, including in respect oftbffering. In return for the provisions of suchaees of MUS
(USA) to Lazard Capital Markets, Lazard Capital ks will pay to MUS(USA) a mutually agreed upoas.fe

EXPERTS

The financial statements and management’s assessitbe effectiveness of internal control overafitial
reporting (which is included in Management’'s Remortinternal Control over Financial Reporting) irnparated in
this prospectus supplement by reference to thesdmaport on Form 10-K for the year ended Decen3ie2006
have been so incorporated in reliance on the reyidticewaterhouseCoopers LLP, an independenstexgd publi
accounting firm, given on the authority of saidrfins experts in auditing and accounting.
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PROSPECTUS

Masco Corporation

DEBT SECURITIES
PREFERRED STOCK ($1 Par Value)
COMMON STOCK ($1 Par Value)
SHARE PURCHASE CONTRACTS
SHARE PURCHASE UNITS

We may offer and issue debt securities and shdresrgreferred stock and common stock from timértee.
The debt securities and shares of preferred st@gklra convertible into or exchangeable for shaf@siocommon
stock or other securities. We may offer and isgeéepred stock either directly or represented kpyodéary shares.
We may offer contracts to purchase our common dhmehk time to time either separately or as parm ofit along
with our debt securities or preferred stock or ddfiigations of third parties. This prospectus diéss the general
terms of these securities and the general mannehich we will offer them. We will provide the spgc terms of
these securities in supplements to this prospethes prospectus supplements will also describspleeific manner
in which we will offer these securities.

Our common stock is listed on the New York Stockliange under the symbol “MAS.” On February 27, 2007
the closing price of our common stock was $30.Q7spare.

Investing in these securities involves certain risk See “Risk Factors” in our Annual
Report on Form 10-K incorporated by reference in this prospectus for a discussion of the
factors you should carefully consider before decidig to purchase these securities.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or
disapproved these securities or determined if thiprospectus is truthful or complete. Any representabn to the
contrary is a criminal offense.

We may offer these securities in amounts, at piacebon terms determined at the time of offering. May sel
the securities directly to you, through agents eled, or through underwriters and dealers we tdfawe use
agents, underwriters or dealers to sell these #iesyumwe will name them and describe their comp#ons in a
prospectus supplement.

The date of this prospectus is February 28, :




You should rely only on the information containacbr incorporated by reference in this prospedtuany
accompanying prospectus supplement or in any fréaw prospectus filed by us with the Securitiesl &xchange
Commission and any information about the termseotisties offered to you by the issuer, its undé@ess or agent
We have not authorized anyone to provide you wiitfieient information. We are not making an offertbése
securities in any state where the offer is not jpéech You should not assume that the informationtained in or
incorporated by reference in this prospectus ormngpectus supplement or in any such free writimgpectus is
accurate as of any date other than their respegtites. Except as otherwise specified, the termestd,” the
“Company,” “we,” “us,” and “our” refer to Masco Cuoration.

TABLE OF CONTENTS

_Page

The Compan 2
About this Prospectt 2
Where You Can Find More Informatic 3
Special Note on Forwa-Looking Statements and Risk Fact 4
Use of Proceed 5
Ratio of Earnings to Fixed Chargasd of Earnings to Combined Fixed Charges and Peefé&tock

Dividends 5
Description of Debt Securitie 5
Description of Capital Stoc 14
Description of Depositary Shar 15
Description of Share Purchase Contracts and Shach&se Unit: 17
Plan of Distributior 18
Legal Opinions 18
Experts 18




Table of Contents

THE COMPANY

Masco Corporation manufactures, distributes anilisshome improvement and building products, with
emphasis on brand name products and services fgdihidership positions in their markets. The Compaimmong
the largest manufacturers in North America of braathe consumer products designed for the home reprent
and new construction markets. The Company’s opmrattonsist of five business segments that aredtmase
similarities in products and services.

Our principal executive offices are located at 219@n Born Road, Taylor, Michigan 48180, and olepbone
number is (313) 274-7400. We maintain a websitevalv.masco.com. This text is not an active link, aod
website and the information contained on that siteonnected to that site, is not incorporated this prospectus.

ABOUT THIS PROSPECTUS

This prospectus is part of a registration staterttaattwe filed with the Securities and Exchange @&dssion, o
SEC utilizing a “shelf” registration process. Undeis shelf process, we may sell the securitiesrite=d in this
prospectus in one or more offerings. This prospeptovides you with a general description of theusiéies we ma
offer. Each time we sell securities, we will prowid prospectus supplement that will contain speiformation
about the terms of that offering. The prospectygpiment may also add, update or change informatotained ir
this prospectus. You should read both this prosiseaind any prospectus supplement together withiaxli
information described under the heading “Where Cam Find More Information.”
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WHERE YOU CAN FIND MORE INFORMATION

We have filed this prospectus as part of a redistrtastatement on Form S-3 with the SEC. The regisin
statement contains exhibits and other informati@t &re not contained in this prospectus. In paeti¢the
registration statement includes as exhibits copig¢ke forms of our senior debt and subordinatdat delentures.
Our descriptions in this prospectus of the provisiof documents filed as exhibits to the registrattatement or
otherwise filed with the SEC are only summariethefdocuments’ material terms. If you want a coneple
description of the content of the documents, yaughobtain the documents by following the procedutescribed
in the paragraph below.

We file annual, quarterly and special reports, grstatements and other information with the SEQu Yy
read and copy any document that we file at theiPi#ference Room of the SEC at 100 F Street, N.E.,
Washington, D.C. 20549. You may obtain informationthe operation of the Public Reference Room Hingathe
SEC at 1-800-SEC-0330. In addition, the SEC maistan Internet site at http://www.sec.gov, fromahhi
interested persons can electronically access lngdiwith the SEC, including the registration staent containing
this prospectus (including the exhibits and schesithereto).

The SEC allows us to “incorporate by reference” matthe information we file with them, which meahsat
we can disclose important information to you byerahg you directly to those publicly available dorents. The
information incorporated by reference is consideaebe part of this prospectus. In addition, infatimn we file
with the SEC in the future will automatically updaind supersede information contained in this graisis and the
accompanying prospectus supplement.

We incorporate by reference the documents listémlband any future filings made with the SEC under
Sections 13(a), 13(c), 14 or 15(d) of the SecwiE&change Act of 1934 until we sell all of thels@tes we are
offering with this prospectus:

(i) Our Annual Report on Form 10-K for the fiscalar ended December 31, 2006;

(i) The description of our common stock contained emamendment on Form 8 dated May 22, 1991 to
our registration statement Form ¢-A; and

(iii) Our Proxy Statement for our 2006 Annual Meetingtifckholders filed on April 7, 200

You may obtain free copies of any of these documbmntwriting or telephoning us at 21001 Van BorraBo
Taylor, Michigan, 48180, Attention: Maria Duey, ¥i®resident — Investor Relations, (313) 274-740@yo
visiting our web site at www.masco.com. Howevee, itiformation on our website is not a part of {igspectus.
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SPECIAL NOTE ON FORWARD-LOOKING STATEMENTS AND RISK FACTORS

Certain sections of this registration statementaiarstatements reflecting the Compamnyiews about its futu
performance and constitute “forward-looking statete®under the Private Securities Litigation Reform A£1995
The Private Securities Litigation Reform Act of B9@he “Reform Act”) provides a safe harbor fonf@rd-looking
statements made by or on behalf of Masco Corparalibe Company and its representatives may, frora to
time, make written or oral forward-looking statengrncluding statements contained in the Compafilyiigis with
the Securities and Exchange Commission and irfisrts to stockholders. Generally, the inclusiothefwords
“believe,” “expect,” “intend,” “estimate,” “project “anticipate,” “will” and similar expressions iaéfy statements
that constitute forward-looking statements. Alitstaents addressing operating performance of thep@ognor any
subsidiary, events or developments that the Compapgcts or anticipates would occur in the futuesfarward-
looking statements within the meaning of the Reféwh

These views involve risks and uncertainties thatdfficult to predict and, accordingly, the Companactual
results may differ materially from the results dissed in such forward-looking statements. Readersld consider
the various factors, including those discussediinamnual report for the year ended December 316 2@der Risk
Factors,” “Management’s Discussion and Analysi§iofincial Condition and Results of Operations,”itiCal
Accounting Policies and Estimates” and “Outlook tee Company,” and in our Quarterly Reports on
Form 10-Q that are on file with the SEC for additibfactors that may affect the Company’s perforoearThe
forward-looking statements are and will be baseshupanagement’s then-current views and assumptégzsding
future events and operating performance, and giicaple only as of the dates of such statemerite.Jompany
undertakes no obligation to update any forward-loglstatements as a result of new information,ruvents or
otherwise.

Factors that affect our results of operations idelthe levels of home improvement and residentiastruction
activity principally in North America and Europ@é¢iuding repair and remodeling and new construgtiour ability
to effectively manage our overall cost structuhg;thiations in European currencies (primarily theoeand British
pound), the importance of and our relationshipswitme centers (including The Home Depot, whichasgnted
approximately 20 percent of our net sales in 2@86jistributors of home improvement and buildingdpicts, and
our ability to maintain our leadership positionur markets in the face of increasing global catitipa.
Additional factors that may significantly affectroqperformance are discussed under “Management®uBson and
Analysis of Financial Condition and Results of Ggiems” in our Annual Report on Form 10aRd in our Quarter!
Reports on Form 10-Q that are on file with the SEC.

You should rely only on the information contained i this prospectus, in the accompanying prospectus
supplement and in material we file with the SEC. Wéhave not authorized anyone to provide you with
information that is different.

We are offering to sell, and seeking offers to buyhe securities described in this prospectus onlyhere
offers and sales are permitted. Since informationhat we file with the SEC in the future will automaically
update and supersede information contained in thiprospectus or any accompanying prospectus supplemgn
you should not assume that the information contairgin this prospectus or in any prospectus supplemeis
accurate as of any date other than the date on tHeont of the document.
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USE OF PROCEEDS

We expect to use substantially all of the net pedsefrom the sale of securities described in thasgectus for
our general corporate purposes, which may includkimg additions to our working capital, repayingébtedness,
financing acquisitions and investments in new astéxg lines of business. We will describe our ntted use of the
proceeds from a particular offering of securitieghe related prospectus supplement. Funds noireeu
immediately for any of the previously listed purpssnay be invested in cash equivalents.

RATIO OF EARNINGS TO FIXED CHARGES AND OF EARNINGS TO COMBINED
FIXED CHARGES AND PREFERRED STOCK DIVIDENDS

Our ratios of earnings to fixed charges for theryesded December 31, 2002 through 2006 are gbtifothe

table below.
Year Ended December 31,
2006 2005 2004 2003 2002
Ratio of earnings to fixed charges 4C 58 7. 52 A4t
Ratio of earnings to combined fixed charges anéepred stock dividends(: 4C 58 6.8 49 43

(1) Ratio of earnings to fixed charges means the cdtincome from continuing operations before incamees,
minority interest and cumulative effect of accongtchange, net, and fixed charges to fixed changleste
fixed charges are the interest on indebtednessitaaiion of debt expense and estimated interesofdor
rentals.

(2) Ratio of earnings to combined fixed charges antepred stock dividends means the ratio of incoroenfr
continuing operations before income taxes, minaritgrest and cumulative effect of accounting cleamgt,
fixed charges and preferred stock dividends todfigiearges and preferred stock divider

DESCRIPTION OF DEBT SECURITIES

Debt May Be Senior or Subordinated

We may issue senior or subordinated debt securiftes senior debt securities will constitute pdirbar senior
debt, will be issued under our Senior Debt Indentas defined below, and will rank on a parity véthof our other
unsecured and unsubordinated debt. The subordidatgdsecurities will be issued under our Subotduh®ebt
Indenture, as defined below, and will be subordireatd junior in right of payment, as set forthhia Subordinated
Debt Indenture, to all of our “senior indebtednessyich is defined in our Subordinated Debt Indeatuf this
prospectus is being delivered in connection wisieiaes of subordinated debt securities, the accopipg
prospectus supplement or the information we inc@fgoin this prospectus by reference will indidhie
approximate amount of senior indebtedness outsigrati of the end of the most recent fiscal quavter refer to
our Senior Debt Indenture and our Subordinated Det#nture individually as an “indenturahd collectively as tt
“indentures.”

We have summarized below the material provisiorth@findentures and the debt securities, or indécathich
material provisions will be described in the rethpeospectus supplement. These descriptions ayesanimaries,
and each investor should refer to the applicaldenture, which describes completely the terms aficilons
summarized below and contains additional informmategarding the debt securities.

Any reference to particular sections or definedhgeof the applicable indenture in any statemeneutids
heading qualifies the entire statement and incatesrby reference the applicable section or dafminto that
statement. The indentures are substantially ideingéxcept for the provisions relating to our negapledge and
limitations on sales and leasebacks, which areidted in the Senior Debt Indenture only, and theipions relating
to subordination, which are included in the Submeitkd Debt Indenture only. Neither indenture limits ability to
incur additional indebtedness.
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We may issue debt securities from time to timeriea or more series. The debt securities may be dieataa
and payable in U.S. dollars or foreign currencs. may also issue debt securities, from time tetiwith the
principal amount or interest payable on any relepayment date to be determined by reference tmon®ore
currency exchange rates, securities or basketscofisies, commodity prices or indices. Holdershafse types of
debt securities will receive payments of principalnterest that depend upon the value of the ealplé currency,
security or basket of securities, commodity or indae or shortly before the relevant payment daissa result, you
may receive a payment of principal on any principalment date, or a payment of interest on anydstgayment
date, that is greater than or less than the anufiprincipal or interest otherwise payable on sdates, depending
upon the value on such dates of the applicableenay, security or basket of securities, commaoditindex.
Information as to the methods for determining thmant of principal or interest payable on any d#te,currencies
securities or baskets of securities, commoditigadices to which the amount payable on such dalieked and ar
additional material United States federal incomecansiderations will be set forth in the appli@ptospectus
supplement.

Debt securities may bear interest at a fixed rakgch may be zero, or a floating rate. Debt semgibearing ni
interest or interest at a rate that at the timissafance is below the prevailing market rate magdbe at a discount
below their stated principal amount.

We may, without the consent of the existing hold#rany series of debt securities, issue additidedak
securities having the same terms so that the egisliébt securities and the new debt securities tosingle series
under the indenture.

Terms Specified in Prospectus Supplement

The prospectus supplement will contain, where apple, the following terms of and other informatietating
to any offered debt securities:

« classification as senior or subordinated debt $tesiand the specific designation of such seasj
* aggregate principal amount and purchase p

« currency in which the debt securities are denorethand/or in which principal, and premium, if any,
and/orinterest, if any, is payabl

¢ minimum denominations
« date of maturity

* the interest rate or rates or the method by whichleulation agent will determine the interest i@teates, if
any;

« the interest payment dates, if a

< any repayment, redemption, prepayment or sinking frovisions, including any redemption notice
provisions;

« whether we will issue the debt securities in défieiform or in the form of one or more global setes;

« the terms on which holders of the debt securitiag oonvert or exchange these securities into ommoon
stock or other securities of Masco or other ergj

* information as to the methods for determining thmant of principal or interest payable on any date
and/or the currencies, securities or baskets afrgexs, commodities or indices to which the amauayable
on that date is linkec

« any special United States federal income tax caresgezps applicable to the debt securities beingd:
« whether we will issue the debt securities by thdweseor as part of a unit together with other siies; and

« any other specific terms of the debt securitiesluiting any additional events of default or covasaand an
terms required by or advisable under applicableslanregulations
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Registration and Transfer of Debt Securities

You may present debt securities for exchange amsfer in the manner, at the places and subjdheto
restrictions set forth in the applicable indenti& will provide you those services free of chaajthough you ma
have to pay any tax or other governmental chargahge in connection with any exchange or transferset forth ii
the applicable indenture.

If any of the debt securities are held in globaifothe procedures for transfer of interests irséhsecurities
will depend upon the procedures of the depositarytfose global securities. See “Global Securittdow.

Defeasance

Unless the prospectus supplement states otheméseijll be able to discharge all of our obligatipnther that
administrative obligations such as facilitatingisters and exchanges of certificates and replaceoféwst or
mutilated certificates, relating to a series oftdadzurities under an indenture by depositing cash
and/or U.S. Government obligations with the trustean amount sufficient to make all of the remagnpayments
of principal, premium and interest on those debtigdes when those payments are due. We can dotity if we
have delivered to the trustee, among other thiag®pinion of counsel based on a United Statesnat&evenue
Service ruling or other change in U.S. federal medax law stating that holders will not recogrezs gain or loss
for U.S. federal income tax purposes as a resuhisfdeposit.

We can also avoid having to comply with the retitreecovenants in the applicable indenture, sudhas
negative pledge and the limitation on sale andeleask transactions covenants in the Senior Deletniiude, by
depositing cash and/or U.S. Government obligatwitis the trustee in an amount sufficient to maketthe
remaining payments of principal, premium and irgeman the outstanding debt securities when thogmeats are
due. We can do this only if we have delivered tttustee, among other things, an opinion of cdwstating that
holders of those securities will not recognize gain or loss for U.S. federal income tax purposea eesult of this
deposit.

Indentures

Debt securities that will be senior debt will bsued under an Indenture dated as of February 18, Rétween
Masco and The Bank of New York Trust Company, Na&.successor trustee under an agreement with @aek
Trust Company, National Association, as trustee.c@lethat indenture, as further supplemented ftiome to time,
the Senior Debt Indenture. Debt securities thdthlelsubordinated debt will be issued under anrhde between
Masco and The Bank of New York, as trustee. Wethall indenture, as further supplemented from tiontgme, the
Subordinated Debt Indenture. We refer to The Bdrikew York Trust Company, N.A. and The Bank of N¥ark
individually as a “trustee” and collectively as theistees.”

Subordination Provisions

There are contractual provisions in the Subordih&ebt Indenture that may prohibit us from makiagment:
on our subordinated debt securities. Subordinadéd securities are subordinate and junior in righgayment, to
the extent and in the manner stated in the SubatelinDebt Indenture, to all of our senior indebeesin

The Subordinated Debt Indenture defines senioritedimess generally as obligations of, or guaranteed
assumed by, Masco for borrowed money or evidengdabhds, notes or debentures or other similarunsénts or
incurred in connection with the acquisition of peoly, and amendments, renewals, extensions, matidits and
refundings of any of that indebtedness or of ttadgations. The subordinated debt securities arydogher
obligations specifically designated as being suinate in right of payment to senior indebtednessnat senior
indebtedness as defined under the Subordinated|Basdmture.
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The Subordinated Debt Indenture provides that,asnddl principal of and any premium or interestioa senior
indebtedness has been paid in full, or provisiambeen made to make those payments in full, no payof
principal of, or any premium or interest on, anpadinated debt securities may be made in the event

« of any insolvency or bankruptcy proceedings, or @tgivership, liquidation, reorganization or otbenilar
proceedings involving us or a substantial partwfmroperty;

» adefault has occurred in the payment of princigay, premium, interest or other monetary amounésahd
payable on any senior indebtedness, and that défasiinot been cured or waived or has not ceaseddt

« there has occurred any other event of default rtipect to senior indebtedness that permits treehor
holders of the senior indebtedness to acceleratentturity of the senior indebtedness, and thattesfe
default has not been cured or waived or has natecktd exist; 0

« that the principal of and accrued interest on aryosdinated debt securities have been declareduidie
payable upon an event of default as defined urdeBtbordinated Debt Indenture, and that declar s
not been rescinded and annulled as provided uhde®wbordinated Debt Indentu

If the trustee under the Subordinated Debt Indenturany holders of the subordinated debt secsitiéeeive
any payment or distribution that is prohibited untie subordination provisions, then the trustetherholders will
have to repay that money to the holders of theoséndebtedness.

Even if the subordination provisions prevent usifrmaking any payment when due on the subordinatbt d
securities of any series, we will be in defaultoam obligations under that series if we do not milkeepayment
when due. This means that the trustee under ther8mlated Debt Indenture and the holders of subatdd debt
securities of that series can take action agamdbut they will not receive any money until thaigls of the holders
of senior indebtedness have been fully satisfied.

Covenants Restricting Pledges, Mergers and Other @iificant Corporate Actions

In the following discussion, we use a number ofteliped terms which have special meanings under th
indentures. We provide definitions of these termdeun “Definitions” below.

Negative Pledge.Section 10.04 of the Senior Debt Indenture presithat so long as any of the senior debt
securities remains outstanding, we will not, naf we permit any Consolidated Subsidiary to, isassume or
guarantee any Debt if such Debt is secured by agage upon any Principal Property or upon any shafstock o
indebtedness of any Consolidated Subsidiary whighsoor leases any Principal Property, whether &uaicipal
Property is owned on the date of the Senior Dedémiture or is thereafter acquired, without in amghscase
effectively providing that the senior debt secestshall be secured equally and ratably with susht,Bexcept that
the foregoing restrictions shall not apply to:

* mortgages on property, shares of stock or indelegzsinf any corporation existing at the time such
corporation becomes a Consolidated Subsid

* mortgages on property existing at the time of asitjon thereof, or to secure Debt incurred for plepose o
financing all or any part of the purchase pricswdéh property, or to secure any Debt incurred gdar
within 120 days after the later of the acquisitioampletion of construction or improvement or the
commencement of commercial operation of such ptgpehich Debt is incurred for the purpose of finang
all or any part of the purchase price thereof arstauction or improvements therec

* mortgages securing Debt owing by any Consolidatdzsigliary to Masco or another Consolidated
Subsidiary;

* mortgages on property of a corporation existinthattime such corporation is merged or consolidatitid us
or a Consolidated Subsidiary or at the time ofla,daase or other disposition of the propertiethef
corporation or firm as an entirety or substantiallyan entirety to us or a Consolidated Subsidmoyided
that no such mortgage shall extend to any othecip@l Property of Masco or any Consolidated Subasyd
or any shares of capital stock or any indebtedakasy Consolidated Subsidiary which owns or leases
Principal Property
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* mortgages on our property or a Consolidated Sudnsidi property in favor of the United States of Aina,
any state thereof, or any other country, or anjtipal subdivision of any thereof, to secure paytsen
pursuant to any contract or statute, including eéhhe pollution control or industrial revenue ldaype, or
to secure any indebtedness incurred for the purpbBeancing all or any part of the purchase pocehe
cost of construction of the property subject tohsomortgages; ¢

e one or more extensions, renewals or replacementghole or in part, of mortgages existing at theedsd the
Senior Debt Indenture or any mortgage referred thé preceding five bullet points as long as those
extensions, renewals or replacements do not inetb@samount of Debt secured by the mortgage cgrcov
any additional property

Notwithstanding the above, we may, and may permjt@onsolidated Subsidiary to, issue, assume alagtex
secured Debt which would otherwise be subjectéddhegoing restrictions, provided that after giveffect thereto
the total of the aggregate amount of such Debt thestanding, excluding secured Debt permitted utioe
foregoing exceptions, and the aggregate amounttabAtable Debt in respect of sale and leasebagngements |
such time, does not exceed 5% of Consolidated Hegible Assets, determined as of a date not mare3b days
prior thereto.

The Subordinated Debt Indenture does not includatiee pledge provisions.

Limitation on Sale and Leaseback Arrangemeritsider the Senior Debt Indenture, we and our Clideted
Subsidiaries are not allowed to enter into any aatkleaseback arrangement involving a Principap@ty which
has a term of more than three years, except ferasad leaseback arrangements between us and aliGatesb
Subsidiary or between Consolidated Subsidiarielessn

« we or the Consolidated Subsidiary could incur Bsmured by a mortgage on that Principal Propetiyaat
equal to the amount of Attributable Debt resultiram that sale and leaseback transaction withouhligato
equally and ratably secure the senior debt seesiritti the manner described above under “Negative
Pledg("; or

< we apply an amount equal to the greater of th@rasteeds of the sale of the Principal Propertherfair
market value of the Principal Property within 12%/d of the effective date of the sale and leaseback
arrangement to the retirement of our or a Constdai&ubsidiary’s Funded Debt, including the sedett
securities

However, we cannot satisfy the second test byimgtir

» Funded Debt that we were otherwise obligated tayeyithin thel2(-day period;

* Funded Debt owned by us or by a Consolidated Siavgjcbr

* Funded Debt that is subordinated in right of payntethe senior debt securitie

The Subordinated Debt Indenture does not inclugdiaritations on sale and leaseback arrangements.

Consolidation, Merger or Sale of Asset$he Senior Debt Indenture provides that we wll consolidate or
merge with or into any other corporation and wilt sell or convey our property as an entirety,utrs¢antially as a
entirety, to another corporation if, as a resulbuwéh action, any Principal Property would becomtgext to a
mortgage, unless either:

» such mortgage could be created pursuant to Setfid# of the Senior Debt Indenture without equaityg
ratably securing the senior debt securities

« the senior debt securities shall be secured prithig Debt secured by such mortge
Each of the indentures provides that we may cotataior merge or sell all or substantially all of assets if;

« we are the continuing corporation or if we are thetcontinuing corporation, such continuing corgiorais
organized and existing under the laws of the Un8tates of America or any state thereof or therBtsof
Columbia and assumes by supplemental indenturéubend punctual payment of the principal of, dr&
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premium, if any, and interest on the debt securitiled the due and punctual performance and obseEnadn
all of the covenants and conditions of the appleatdenture to be performed by us; ¢

« we are not, or such continuing corporation is motlefault in the performance of any such coveiant
condition immediately after such merger, consoiatabr sale of asset

Definitions

“Attributable Debt” in respect of a sale and leaseback arrangemeafired in the Senior Debt Indenture to
mean, at the time of determination, the lesser of:

« the fair value of the property, as determined bylmard of directors, subject to such arrangenmar

« the present value, discounted at the rate per ammural to the interest borne by fixed rate senaditd
securities or the yield to maturity at the timassuance of any Original Issue Discount Securdetermined
on a weighted average basis, of the total obligatf the lessee for rental payments during thexneing
term of the lease included in such arrangemeniydimeg any period for which such lease has beeenshd
or may, at the option of the lessor, be extendedntl the earliest date on which the lessee reaypinate
such lease upon payment of a penalty, in which deseental payment shall include such penaltgraft
excluding all amounts required to be paid on actofimaintenance and repairs, insurance, taxes,
assessments, water and utility rates and similarges;

provided, however, that there shall not be deemdxbtany Attributable Debt in respect of a sale laadeback
arrangement if:

» such arrangement does not involve a Principal Rtgy

* we or a Consolidated Subsidiary would be entitledspant to the provisions of Section 10.04(a) ef$nio
Debt Indenture to issue, assume or guarantee [Bebtexd by a mortgage upon the property involvesuich
arrangement without equally and ratably securimgsémnior debt securities;

« the greater of the net proceeds of such arrangeonghé fair market value of the property so ledsas been
applied to the retirement, other than any mandatetiyement or by way of payment at maturity, of ou
Funded Debt or any Consolidated Subsidiary’s Furidielot, other than Funded Debt owed by us or any
Consolidated Subsidiary and other than Funded akth is subordinated in payment of principal denes
to the senior debt securitie

“Consolidated Net Tangible Asset& defined in the Senior Debt Indenture as the egape amount of our
assets less applicable reserves and the aggregatmtof assets less applicable reserves of thedlidated
Subsidiaries after deducting therefrom:

« all current liabilities, excluding any such liakidis deemed to be Funded De

« all goodwill, trade names, trademarks, patentsmantized debt discount and expense and other like
intangibles; ant

« all investments in any Subsidiary other than a Gbtated Subsidiary, in all cases computed in adaoce
with the generally accepted accounting principles @which under generally accepted accounting pplasi
would appear on a consolidated balance sheet ofd/&sd its Consolidated Subsidiari

“Consolidated Subsidiaryis defined in the Senior Debt Indenture to meain &adsidiary other than any
Subsidiary the accounts of which:

« are not required by generally accepted accountiimgiples to be consolidated with our accountsfifmancial
reporting purpose:

« were not consolidated with our accounts in our timest recent annual report to stockholders;

 are not intended by us to be consolidated withasgounts in our next annual report to stockholc
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provided, however, that the term “Consolidated &libs/” shall not include:
 any Subsidiary which is principally engagec
* owning, leasing, dealing in or developing real @y, or

 purchasing or financing accounts receivable, malaags, extending credit or other activities of a
character conducted by a finance compan'

« any Subsidiary, substantially all of the busing@ssperties or assets of which were acquired dfiedate of
the Senior Debt Indenture whether by way of mergansolidation, purchase or otherwi

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

“Debt” is defined in the Senior Debt Indenture to meaniadgbtedness for money borrowed and any Funded
Debt.

“Funded Debt"is defined in the Senior Debt Indenture to mearlnedness maturing more than 12 months
from the date of the determination thereof or hg\armaturity of less than 12 months but renewabkxtendible at
the option of the borrower beyond 12 months fromdhte of such determination:

« for money borrowed; c

* incurred in connection with the acquisition of pedyy, to the extent that indebtedness in conneatitim
acquisitions is represented by any notes, bonderdares or similar evidences of indebtednessyfich we
or any Consolidated Subsidiary is directly or cogéntly liable or which is secured by our propentyhe
property of a Consolidated Subsidia

“Mortgage” is defined in the Senior Debt Indenture to mearoagage, security interest, pledge, lien or other
encumbrance.

“Original Issue Discount Securityfs defined in both indentures to mean any debtrigauhich provides for
an amount less than the principal amount therebétdue and payable upon a declaration of accilerat the
maturity thereof.

“Principal Property” is defined in the Senior Debt Indenture to meanraapufacturing plant or research or
engineering facility located within the United Stsibf America or Puerto Rico owned or leased byrusy
Consolidated Subsidiary unless, in the opinionwflmard of directors, such plant or facility is wb material
importance to the total business conducted by dan Consolidated Subsidiaries as an entirety.

“Subsidiary” is defined in both indentures to mean any corpamnadf which at least a majority of the
outstanding stock having voting power under ordir@rcumstances to elect a majority of the boardiadctors of
said corporation shall at the time be owned byusy us and one or more Subsidiaries, or by onmaae
Subsidiaries.

Events of Default, Waiver and Notice

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

- we default in the payment of any interest on that decurities of that series for more than 30 d

« we default in the payment of any principal or premion the debt securities of that series on the ithait
payment was dut

« we breach any of the other covenants applicablleabseries of debt securities and that breachrugeg for
more than 90 days after we receive notice frontriligee or the holders of at least 25% of the apgee
principal amount of debt securities of that ser

« we commence bankruptcy or insolvency proceeding®osent to any bankruptcy relief sought againsou
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« we become involved in involuntary bankruptcy omivgncy proceedings and an order for relief is mtte
against us, if that order remains in effect for entbran 60 consecutive da

The trustee or the holders of 25% of the aggregaieipal amount of debt securities of a series uheglare all
of the debt securities of that series to be duepayadble immediately if an event of default witBpect to a payme
occurs. The trustee or the holders of 25% of thgegate principal amount of debt securities of exftdcted series
voting as one class may declare all of the dehirgtezs of each affected series due and payablecidiately if an
event of default with respect to a breach of a namt occurs. The trustee or the holders of 25%@bggregate
principal amount of debt securities outstandingasrtie indenture voting as one class may declaos tile debt
securities outstanding under the indenture duepagdble immediately if a bankruptcy event of defagturs. The
holders of a majority of the aggregate principabant of the debt securities of the applicable sesienumber of
series described in this paragraph may annul adsn or waive a past default except for a caitig payment
default. If any of the affected debt securities@raginal Issue Discount Securities, by principalant we mean tt
amount that the holders would be entitled to rezéiy the terms of that debt security if the delouséy were
declared immediately due and payable.

The holders of a majority in principal amount oé tteebt securities of any or all series affectedtard
outstanding shall have the right to direct the timethod and place of conducting any proceedingrfigrremedy
available to the applicable trustee under the ihdes. Notwithstanding the foregoing, a trusted! $tzeve the right
to decline to follow any such direction if suchdtee is advised by counsel that the action soteddenay not
lawfully be taken or if such trustee determineg twech action would be unjustly prejudicial to trwders not takin
part in such direction or would involve such triesie personal liability.

Each indenture requires that we file a certificzdeh year with the applicable trustee statingttiere are no
defaults under the indenture. Each indenture perté applicable trustee to withhold notice to kadof debt
securities of any default other than a paymentudeifiathe trustee considers it in the best intesed the holders.

Modification of Indentures

We can enter into a supplemental indenture withaghicable trustee to modify any provision of gpplicable
indenture or any series of debt securities withatntaining the consent of the holders of any debasges if the
modification does not adversely affect the holdemsny material respect. In addition, we can gdheeater into a
supplemental indenture with the applicable trustemodify any provision of the indenture or anyiegiof debt
securities if we obtain the consent of the holddérs majority of the aggregate principal amountlebt securities of
each affected series voting as one class. Howexeneed the consent of each affected holder irr dode

» change the date on which any payment of principaiterest on the debt security is d

» reduce the amount of any principal, interest onpuen due on any debt securi

« change the currency or location of any paym

 impair the right of any holder to bring suit foryapayment after its due date;

« reduce the percentage in principal amount of detairsties required to consent to any modificationvaiver

of any provision of the indenture or the debt sities:

Concerning the Trustees

The Bank of New York is a depository for funds mfakes loans to and performs other services foram fime
to time in the normal course of business.
Form of Debt Securities

Each debt security will be represented either bgréificate issued in definitive form to a partiauinvestor or
by one or more global securities representing thigecissuance of securities issued at one timeificated
securities in definitive form and global securitigdl be issued in registered form. Definitive satiss name you or
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your nominee as the owner of the security andrdieioto transfer or exchange these securities mdeive
payments other than interest or other interim payse/ou or your nominee must physically deliver securities t
the trustee, registrar, paying agent or other agenapplicable. Global securities name a depgsitaits nominee &
the owner of the debt securities represented bylifteal securities. The depositary maintains a agenzed syster
that will reflect each investor’s beneficial own@sof the securities through an account maintatmethe investor
with its broker/dealer, bank, trust company or otlepresentative, as we explain more fully belowaniGlobal
Securities.”

Global Securities

We may issue the debt securities of any serigsdaridrm of one or more fully registered global sé@s that
will be deposited with a depositary or with a noe@rfor a depositary identified in the prospectyspment
relating to such series and registered in the nafrtiee depositary or its nominee. In that case,@mmore global
securities will be issued in a denomination or aggte denominations equal to the portion of theegge principe
or face amount of outstanding registered secutig¢ke series to be represented by such globatises. Unless
and until the depositary exchanges a global secinriivhole for securities in definitive registerfedm, the global
security may not be transferred except as a whptbd depositary to a nominee of the depositatyyor nominee «
the depositary to the depositary or another nomiri¢ke depositary or by the depositary or anyt©hominees to a
successor of the depositary or a nominee of suctessor.

If not described below, any specific terms of tlepakitary arrangement with respect to any porticm series
of securities to be represented by a global sgcwilt be described in the prospectus supplemeating to such
series. We anticipate that the following provisiovik apply to all depositary arrangements.

Ownership of beneficial interests in a global ségwrill be limited to persons that have accountthwhe
depositary for such global security (“participantst persons that may hold interests through ppéits. Upon the
issuance of a global security, the depositary ichsglobal security will credit, on its book- entggistration and
transfer system, the participants’ accounts withréfspective principal or face amounts of the sgesirepresented
by such global security beneficially owned by speltticipants. The accounts to be credited shalldstgnated by
any dealers, underwriters or agents participatintpé distribution of such securities. Ownershifppefieficial
interests in such global security will be shown amd the transfer of such ownership interestsheileffected only
through, records maintained by the depositary ichgylobal security, with respect to interestsatigipants, and
on the records of participants, with respect tenests of persons holding through participants. [@vws of some
states may require that some purchasers of sesutdtke physical delivery of such securities inrdife form. Sucl
limits and such laws may impair the ability to ownansfer or pledge beneficial interests in gla®durities. So lon
as the depositary for a global security, or its m@®, is the registered owner of such global sgcusuch depositar
or such nominee, as the case may be, will be ceresidthe sole owner or holder of the debt secanigpresented |
such global security for all purposes under theiridres. Except as set forth below, owners of beiakiterests in
a global security will not be entitled to have Heeurities represented by such global securitystegid in their
names, will not receive or be entitled to receitaggical delivery of such securities in definitivarh and will not be
considered the owners or holders thereof undeinttentures. Accordingly, each person owning a heiainterest
in a global security must rely on the procedurethefdepositary for such global security and, dtsperson is not a
participant, on the procedures of the participhrdugh which such person owns its interest, toa@serany rights c
a holder under either indenture. We understanduthéér existing industry practices, if we request action of
holders or if an owner of a beneficial interesaiglobal security desires to give or take any actibich a holder is
entitled to give or take under either indenture, dlepositary for such global security would autt®the participan
holding the relevant beneficial interests to giveake such action, and such participants woultl@ite beneficial
owners owning through such participants to givéake such action or would otherwise act upon tl&ictions of
beneficial owners holding through them.

Principal, premium, if any, and interest paymentsiebt securities represented by a global secuatfistered i
the name of a depositary or its nominee will be en@dsuch depositary or its nominee, as the cagebmaas the
registered owner of such global security. We aredthstees or any of our or their agents will rtdany
responsibility or liability for any aspect of thecords relating to or payments made on account¢méficial
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ownership interests in such global security omf@intaining, supervising or reviewing any recorglating to such
beneficial ownership interests.

We expect that the depositary for any debt seegrigepresented by a global security, upon recégny
payment of principal, premium, interest or othestidbution of underlying securities or commoditiesholders in
respect of such global security, will immediatefgdit participants’ accounts in amounts proportterta their
respective beneficial interests in such global egcas shown on the records of such depositary al§e expect th:
payments by participants to owners of beneficitdriests in such global security held through suatigpants will
be governed by standing customer instructions astbmary practices, as is now the case with theriies held
for the accounts of customers in bearer form oistered in “street name,” and will be the respoitigjtof such
participants.

If the depositary for any debt securities represgfiy a global security is at any time unwillingusrable to
continue as depositary or ceases to be a cleagecg registered under the Securities Exchange®t934, and
we do not appoint a successor depositary registsedclearing agency under the Exchange Act waBidays, we
will issue such debt securities in definitive fonmexchange for such global security. In additiee, may at any tirr
and in our sole discretion determine not to haweddrihe debt securities of a series representeahleyor more
global securities and, in such event, will issubtdecurities of such series in definitive formeikchange for all of
the global security or securities representing slett securities. Any securities issued in defigifiorm in
exchange for a global security will be registereduch name or names as the depositary shall ahstrel relevant
trustee. We expect that such instructions will bedal upon directions received by the depositam frarticipants
with respect to ownership of beneficial interestsiich global security.

DESCRIPTION OF CAPITAL STOCK

The following description of the material termsoair capital stock is based on the provisions ofaouended
and restated certificate of incorporation. For mafermation as to how you can obtain a currentycofoour
certificate of incorporation, see “Where You Cand-More Information.”

Our amended and restated certificate of incorpamadiuthorizes the issuance of one million shargseferred
stock, par value $1.00 per share and 1.4 billiareshof common stock, par value $1.00 per share.

Preferred Stock

We may issue preferred stock from time to timenie or more series, without stockholder approvalj&ti to
limitations prescribed by law, our board of direstes authorized to determine the voting poweranif,
designations and powers, preferences and righdsth@nqualifications, limitations or restrictiorfeteof, for each
series of preferred stock that may be issued afid the number of shares of each series of prefestock.

The prospectus supplement relating to any seripseférred stock will describe the dividend rigbtthat
series of preferred stock. Holders of preferredlstaf each series will be entitled to receive, whed as declared
our board of directors out of funds legally avaléafor the payment of dividends, dividends, whicaynbe
cumulative or noncumulative, at the rate determimgdur board of directors for that series andaeh in the
prospectus supplement, as well as any furthergiation rights in dividend distributions, if anividends on the
preferred stock will accrue from the date fixeddwy board of directors for that series. Unless aeehdeclared and
paid in full all dividends payable on all of ourtstanding preferred stock for the current period,will not be
allowed to make any dividend payments on our comatock.

The terms, if any, on which preferred stock of aasies may be redeemed will be described in tlatae!
prospectus supplement. If we decide to redeem féveer all of the outstanding shares of preferredksbf any
series, we will determine the method of selectifgcv shares to redeem.

The prospectus supplement relating to any seripseférred stock that is convertible will state ttems on
which shares of that series are convertible intreshof another class of stock of Masco.

In the event of our voluntary or involuntary ligatibn, before any distribution of assets will bedm#o the
holders of our common stock, the holders of thégpred stock of each series will be entitled toeree out of our
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assets available for distribution to our sharehaldiee liquidation price per share determined hybmard of
directors prior to the issuance of the preferredlsof that series and described in the applicptispectus
supplement as well as any declared and unpaidatidisl on those shares. The holders of all seripeefdrred stock
are entitled to share ratably, in accordance vhighrespective amounts payable on their sharesyinliatribution
upon liquidation which is not sufficient to payfirl the aggregate amounts payable on all of thebsees.

The preferred stock of a series issued pursuahigd’rospectus will not be entitled to vote, exapprovided
in the applicable prospectus supplement, unlessinextiby applicable law. Unless otherwise indicatethe
prospectus supplement relating to a series of pegfestock, each share of a series will be entitleshe vote on
matters on which holders of that series are edtitievote.

There is currently no preferred stock outstanding.

Common Stock

Holders of common stock are entitled to one votespare on matters to be voted on by our stockinslaled,
subject to the rights of the holders of any preferstock of Masco then outstanding, to receivedéivds, if any,
when declared by our board of directors in its digon out of legally available funds. Upon anyuiidgtion or
dissolution of Masco, holders of common stock antitled to receive pro rata all assets remainingrgfayment of
all liabilities and liquidation of any shares ofygoreferred stock at the time outstanding. Holadgrsommon stock
have no preemptive or other subscription rights, there are no conversion rights or redemptionrirsg fund
provisions with respect to common stock. As of Delber 31, 2006, there were approximately 391,600sb@0es ¢
our common stock outstanding and approximately@B@0 shares reserved for issuance upon exelfcise o
outstanding stock options. All of our outstandimgnznon stock is fully paid and non-assessable draf Hie shares
of common stock that may be offered with this pextps will be fully paid and non-assessable.

The transfer agent and registrar for our commooksi® The Bank of New York, New York, New York.

DESCRIPTION OF DEPOSITARY SHARES

We may, at our option, elect to offer fractionahds of preferred stock rather than full shargsreferred
stock. If we exercise this option, we will issuethe public receipts for depositary shares, antt ehthese
depositary shares will represent a fraction (teéteforth in the applicable prospectus supplemad)share of a
particular series of preferred stock.

The shares of any series of preferred stock unidgrihe depositary shares will be deposited undpmsit
agreement between us and a bank or trust compéeugtextby us. The depositary will have its printipiice in the
United States and a combined capital and surplas lefist $50,000,000. Subject to the terms ofldposit
agreement, each owner of a depositary share wéhitided, in proportion to the applicable fractioiha share of
preferred stock underlying the depositary sharajltof the rights and preferences of the prefestedk underlying
that depositary share. Those rights may includi&ldind, voting, redemption, conversion and liquidatiights.

The depositary shares will be evidenced by depgsiteipts issued under a deposit agreement. iapos
receipts will be distributed to those persons pasatg the fractional shares of preferred stock tyieg the
depositary shares, in accordance with the terntiseobffering. The following description of the miadé terms of the
deposit agreement, the depositary shares and fiositry receipts is only a summary and you shoefier to the
forms of the deposit agreement and depositary pec#iat will be filed with the SEC in connectioitimthe offering
of the specific depositary shares.

Pending the preparation of definitive engraved dépoy receipts, the depositary may, upon our amittrder,
issue temporary depositary receipts substantidéntical to the definitive depositary receipts bot in definitive
form. These temporary depositary receipts entiibértholders to all of the rights of definitive degitary receipts.
Temporary depositary receipts will then be exchabggefor definitive depositary receipts at our exgee

Dividends and Other DistributionsThe depositary will distribute all cash divideratsother cash distributions
received with respect to the underlying stock ®rcord holders of depositary shares in propottche number «
depositary shares owned by those holders.
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If there is a distribution other than in cash, degositary will distribute property received byatthe record
holders of depositary shares that are entitle@é¢eive the distribution, unless the depositaryrdatees that it is not
feasible to make the distribution. If this occub® depositary may, with our approval, sell theperty and distribut
the net proceeds from the sale to the applicaldeha

Withdrawal of Underlying Preferred StockUnless we say otherwise in a prospectus supplemelders may
surrender depositary receipts at the principateftif the depositary and, upon payment of any ahaaiount due t
the depositary, be entitled to receive the numbearmle shares of underlying preferred stock ahdnaney and
other property represented by the related depgsitaares. We will not issue any partial sharesrefepred stock. If
the holder delivers depositary receipts evideneimymber of depositary shares that represent rharea whole
number of shares of preferred stock, the depositityssue a new depositary receipt evidencingegkeess number
of depositary shares to that holder.

Redemption of Depositary Sharef. a series of preferred stock represented bysiggry shares is subject to
redemption, the depositary shares will be redednoad the proceeds received by the depositary riegultom the
redemption, in whole or in part, of that seriesinflerlying stock held by the depositary. The red@nyprice per
depositary share will be equal to the applicatdetfon of the redemption price per share payabile reispect to th:
series of underlying stock. Whenever we redeemeshafrunderlying stock that are held by the depogithe
depositary will redeem, as of the same redemptaia,dhe number of depositary shares represertangHares of
underlying stock so redeemed. If fewer than athefdepositary shares are to be redeemed, theitiepshares to
be redeemed will be selected by lot or proportielyatas may be determined by the depositary.

Voting. Upon receipt of notice of any meeting at which tiolders of the underlying stock are entitleddtey
the depositary will mail the information containiedhe notice to the record holders of the depogishares
underlying the preferred stock. Each record hotdehe depositary shares on the record date (whilthbe the
same date as the record date for the underlyirgstaill be entitled to instruct the depositarytaghe exercise of
the voting rights pertaining to the amount of tinelerlying stock represented by that holder's deposshares. The
depositary will then try, as far as practicableyate the number of shares of preferred stock uyidgrthose
depositary shares in accordance with those ingngtand we will agree to take all actions whiclyrbe deemed
necessary by the depositary to enable the deppsitalo so. The depositary will not vote the ungied shares to
the extent it does not receive specific instructiaith respect to the depositary shares repreggtitenpreferred
stock.

Conversion of Preferred Stockf the prospectus supplement relating to the dité@y shares says that the
deposited preferred stock is convertible into comrsiock or shares of another series of prefermuksif Masco,
the following will apply. The depositary sharessash, will not be convertible into any securittédMasco. Rather,
any holder of the depositary shares may surremgeraiated depositary receipts to the depositatly wiitten
instructions to instruct us to cause conversiothefpreferred stock represented by the depositeses into or for
whole shares of common stock or shares of ano#rerssof preferred stock of Masco, as applicabf@rreceipt o
those instructions and any amounts payable bydtiehin connection with the conversion, we willsa the
conversion using the same procedures as thosedpbior conversion of the deposited preferred stianly some
of the depositary shares are to be converted, adegasitary receipt or receipts will be issuedaioy depositary
shares not to be converted.

Amendment and Termination of the Deposit Agreemdiie form of depositary receipt evidencing the
depositary shares and any provision of the depgséement may at any time be amended by agreemswntdn us
and the depositary. However, any amendment whidienma#ly and adversely alters the rights of thedeo$ of
depositary shares will not be effective unlessatmendment has been approved by the holders ddigttdemajority
of the depositary shares then outstanding. Thediiepgreement may be terminated by us or by thesitgpy only
if (&) all outstanding depositary shares have wedaemed or converted for any other securitiesvirftich the
underlying preferred stock is convertible or (l3rinhas been a final distribution of the underhstark in
connection with our liquidation, dissolution or wing up and the underlying stock has been dis&itbt the
holders of depositary receipts.

Charges of Depositary.We will pay all transfer and other taxes and gomeental charges arising solely from
the existence of the depositary arrangements. Walsd pay charges of the depositary in conneatidh the initia
deposit of the underlying stock and any redemptittine underlying stock. Holders of depositary iptse
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will pay other transfer and other taxes and govemtal charges and those other charges, includiag for any
permitted withdrawal of shares of underlying stogion surrender of depositary receipts, as are ssiyrerovided
in the deposit agreement to be for their accounts.

Reports. The depositary will forward to holders of depasjtreceipts all reports and communications from us
that we deliver to the depositary and that we aggiired to furnish to the holders of the underlysiagck.

Limitation on Liability. Neither we nor the depositary will be liableither of us is prevented or delayed by
law or any circumstance beyond our control in p@niag our respective obligations under the depagieement.
Our obligations and those of the depositary willibeted to performance in good faith of our respee duties
under the deposit agreement. Neither we nor thesitpy will be obligated to prosecute or defeny kgal
proceeding in respect of any depositary sharesdenlying stock unless satisfactory indemnity isyfshed. We an
the depositary may rely upon written advice of g®iror accountants, or upon information providegessons
presenting underlying stock for deposit, holderdepositary receipts or other persons believea todmpetent and
on documents believed to be genuine.

Resignation and Removal of Depositaryhe depositary may resign at any time by delnhgnotice to us of it
election to resign. We may remove the depositapgngttime. Any resignation or removal will takeexff upon the
appointment of a successor depositary and its smoep of the appointment. The successor depositasf be
appointed within 60 days after delivery of the netof resignation or removal and must be a barikust company
having its principal office in the United Statesldraving a combined capital and surplus of at [$86{000,000.

DESCRIPTION OF SHARE PURCHASE CONTRACTS AND SHARE PURCHASE UNITS

We may issue share purchase contracts represeatinigacts obligating holders to purchase from od, s to
sell to the holders, shares of our common stoekfature date or dates. The price per share of camstock and tr
number of shares of common stock may be fixedatithe the share purchase contracts are issuedybm
determined by reference to a specific formula gghfin the share purchase contracts and desdiribtheé applicabli
prospectus supplement.

The share purchase contracts may be issued sdpamates a part of share purchase units consisidirgshare
purchase contract and:

* our debt securitie:

« our preferred stock, ¢

 debt obligations of third parties, including U.SoW@rnment securitie:

in each case, securing the holdensfigations to purchase the common stock undestilage purchase contrac

The share purchase contracts may require us to pekalic payments to the holders of the sharehase
units or vice versa, and those payments may becuresgt or prefunded on some basis. The share p@cioasracts
may require holders to secure their obligationa gpecified manner and, in certain circumstancesnay deliver
newly issued prepaid share purchase contracts) kftewn as prepaid securities, upon release tddehof any
collateral securing such holder’s obligations urttieroriginal share purchase contract.

The applicable prospectus supplement will desdhibematerial terms of any share purchase conteaictBare
purchase units and, if applicable, prepaid seesrifrhe description in the applicable prospectpglsment will not
contain all of the information that you may findefid. For more information, you should review tiase purchase
contracts, the collateral arrangements and depgsiteangements, if applicable, relating to sucirstpurchase
contracts or share purchase units and, if appkctidd prepaid securities and the document pursaavttich the
prepaid securities will be issued. These documeittbe filed with the SEC promptly after the offieg of the share
purchase contracts or share purchase units. Miatérited States federal income tax consideratigoieable to the
share purchase contracts and the share purchasemilhalso be discussed in the applicable prosmesupplement.
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PLAN OF DISTRIBUTION
We may sell the securities being offered by thispectus in four ways:

« directly to purchaser:

« through agents

« through underwriters; ar
« through dealers

We may directly solicit offers to purchase seceastior we may designate agents to solicit suchoffe will,
in the prospectus supplement relating to such ioffename any agent that could be viewed as anrumitier under
the Securities Act of 1933 and describe any comorissve must pay. Any such agent will be actingadoest
efforts basis for the period of its appointmentibindicated in the applicable prospectus suppletnen a firm
commitment basis. Agents, dealers and underwriteng be customers of, engage in transactions withedorm
services for us in the ordinary course of business.

As one of the means of direct issuance of secsritie may utilize the services of any availabletetaic
auction system to conduct an electronic “dutchianttof the offered securities among potential fnagers who are
eligible to participate in the auction of thoseen#fd securities, if so described in the prospeatpplement.

If any underwriters are utilized in the sale of Seeurities in respect of which this prospectwieisvered, we
will enter into an underwriting agreement with thatithe time of sale to them and we will set fartithe prospectt
supplement relating to such offering their names$the terms of our agreement with them.

If a dealer is utilized in the sale of the secastin respect of which the prospectus is deliveredwill sell suct
securities to the dealer, as principal. The deaky then resell such securities to the public ating prices to be
determined by such dealer at the time of resale.

Remarketing firms, agents, underwriters and deateg be entitled under agreements which they méaren
into with us to indemnification by us against satyyes of civil liabilities, including liabilities mder the Securities
Act of 1933, and may be customers of, engage mséaetions with or perform services for us in theirary course
of business.

If we so indicate in the prospectus supplementywileauthorize agents, underwriters or dealersalic offers
by the types of purchasers specified in the prasgesupplement to purchase offered securities fremat the public
offering price set forth in the prospectus supplenpeirsuant to delayed delivery contracts providorgpayment
and delivery on a specified date in the future.lSzantracts will be subject to only those condisiset forth in the
prospectus supplement, and the prospectus suppievileset forth the commission payable for soltibn of such
offers.

LEGAL OPINIONS

The legality of the securities in respect of whilsts prospectus is being delivered will be passeébous by
John R. Leekley, Senior Vice President and Ger@@oahsel of Masco, and for the underwriters, if anyPavis
Polk & Wardwell, 450 Lexington Avenue, New York, Mé&ork 10017. Mr. Leekley is a Masco stockholded an
holder of options to purchase shares of our comstock. Davis Polk & Wardwell performs legal sengdeom time
to time for us and some of our related companies.

EXPERTS

The financial statements and management’s assessitée effectiveness of internal control overficial
reporting (which is included in Management’s Remortinternal Control over Financial Reporting) irnparated in
this Prospectus by reference to the Annual RepoEarm 10-Kfor the year ended December 31, 2006 have be
incorporated in reliance on the report of PricewaiaseCoopers LLP, an independent registered pabtiounting
firm, given on the authority of said firm as exgeart auditing and accounting.
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