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17450 College Parkway
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(313) 274-7400

(Address, Including Zip Code, and Telephone Number, Including Area Code, of Registrant�s Principal
Executive Offices)

Kenneth G. Cole

Vice President, General Counsel and Secretary

17450 College Parkway

Livonia, Michigan 48152

(313) 274-7400

(Name, Address, Including Zip Code, and Telephone Number, Including Area Code, of Agent For Service)

Copy to:

Bruce K. Dallas, Esq.

Davis Polk & Wardwell LLP

1600 El Camino Real

Menlo Park, CA 94025

(650) 752-2000

Approximate date of commencement of proposed sale to the public: From time to time after this Registration
Statement becomes effective.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.  ☐
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If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.  ☒

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.  ☐

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  ☐

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.  ☒

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.  ☐

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a
smaller reporting company, or an emerging growth company. See the definitions of �large accelerated filer,� �accelerated
filer,� �smaller reporting company� and �emerging growth company� in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer ☒ Accelerated filer ☐
Non-accelerated filer ☐ Smaller reporting company ☐

Emerging growth company ☐
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B)
of the Securities Act.  ☐
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CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities to be Registered

Amount

to be

Registered

Proposed

Maximum

Offering Price

Per Unit

Proposed

Maximum

Aggregate

Offering Price
Amount of

Registration Fee
Common Stock
Debt Securities
Depositary Shares
Preferred Stock (1) (1) (1) (1)
Purchase Contracts
Units
Warrants

(1) An indeterminate amount of securities to be offered at indeterminate prices is being registered pursuant to this
Registration Statement. The Registrant is deferring payment of the registration fee pursuant to Rule 456(b) and is
omitting this information in reliance on Rule 456(b) and Rule 457(r). The Registrant is filing this Registration
Statement to replace its registration statement (No. 333-209514), which is expiring pursuant to Rule 415(a)(5). In
accordance with Rule 415(a)(6), effectiveness of this Registration Statement will be deemed to terminate the
expiring registration statement. These securities may also be sold separately, together or as units with other
securities registered hereunder.

Edgar Filing: MASCO CORP /DE/ - Form S-3ASR

Table of Contents 4



Table of Contents

PROSPECTUS

Masco Corporation

DEBT SECURITIES

PREFERRED STOCK ($1 Par Value)

COMMON STOCK ($1 Par Value)

DEPOSITARY SHARES

PURCHASE CONTRACTS

UNITS

WARRANTS

We may offer and issue, and selling security holders may offer and sell the securities described in this prospectus,
including debt securities and shares of our preferred stock and common stock from time to time. The debt securities
and shares of preferred stock may be convertible into or exchangeable for shares of our common stock or other
securities. We may offer and issue preferred stock either directly or represented by depositary shares. We may offer
contracts to purchase our securities from time to time either separately or as part of a unit that combines our debt
securities or securities of third parties. We may offer warrants to purchase our debt or equity securities or securities of
third parties or other rights from time to time either individually or together with any other securities. This prospectus
describes the general terms of these securities and the general manner in which we, or any selling security holders,
will offer them. We will provide the specific terms of these securities in supplements to this prospectus. The
prospectus supplements will also describe the specific manner in which we, or any selling security holders, will offer
these securities.

Our common stock is listed on the New York Stock Exchange under the symbol �MAS.�

Investing in these securities involves certain risks. See �Item 1A � Risk Factors� in our Annual Report on Form
10-K, incorporated by reference in this prospectus, and �Risk Factors� contained in any applicable supplement to
this prospectus for a discussion of the factors you should carefully consider before deciding to purchase these
securities.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

We, or any selling security holders, may offer these securities in amounts, at prices and on terms determined at the
time of offering. We, or any selling security holders, may sell the securities directly to you, through agents we or they
select, or through underwriters and dealers we or they select. If we or they use agents, underwriters or dealers to sell
these securities, we will name them and describe their compensation in a prospectus supplement.

The date of this prospectus is February 7, 2019
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We are responsible for the information contained in or incorporated by reference in this prospectus and any
accompanying prospectus supplement and any free-writing prospectus we prepare or authorize. We have not
authorized anyone to provide you with different information, and we take no responsibility for any other information
others may give you. We are not making an offer to sell these securities in any jurisdiction where the offer or sale is
not permitted. You should not assume that the information contained or incorporated by reference into this prospectus
or any accompanying prospectus supplement or free writing prospectus is accurate as of any date other than its date.
Except as otherwise specified, the terms �Masco,� the �Company,� �we,� �us,� and �our� refer to Masco Corporation.
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THE COMPANY

Masco Corporation is a global leader in the design, manufacture and distribution of branded home improvement and
building products. Our portfolio of industry-leading brands includes BEHR® paint; DELTA® and HANSGROHE®

faucets and bath and shower fixtures; KRAFTMAID® and MERILLAT® cabinets; MILGARD® windows and doors;
KICHLER® decorative and outdoor lighting; and HOT SPRING® spas. We leverage our powerful brands across
product categories, sales channels and geographies to create value for our customers and shareholders.

Our principal executive offices are located at 17450 College Parkway, Livonia, Michigan 48152, and our telephone
number is (313) 274-7400. We maintain a website at www.masco.com. This text is not an active link, and our website
and the information contained on that site, or connected to that site, is not incorporated into this prospectus.

ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (�SEC�)
utilizing a �shelf� registration process. Under this shelf process, we or selling security holders may sell any combination
of the securities described in this prospectus in one or more offerings. This prospectus provides you with a general
description of the securities we or selling security holders may offer. Each time we sell securities, we will provide a
prospectus supplement that will contain specific information about the terms of that offering. The prospectus
supplement may also add, update or change information contained in this prospectus. You should read both this
prospectus and any prospectus supplement together with additional information described under the heading �Where
You Can Find More Information.�

1
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WHERE YOU CAN FIND MORE INFORMATION

We have filed this prospectus as part of a registration statement on Form S-3 with the SEC. The registration statement
contains exhibits and other information that are not contained in this prospectus. In particular, the registration
statement includes as exhibits copies of the forms of our senior debt and subordinated debt indentures. Our
descriptions in this prospectus of the provisions of documents filed as exhibits to the registration statement or
otherwise filed with the SEC are only summaries of the documents� material terms. If you want a complete description
of the content of the documents, you should obtain the documents by following the procedures described in the
paragraph below.

We file annual, quarterly and special reports, proxy statements and other information with the SEC. The SEC
maintains an Internet site at http://www.sec.gov, from which interested persons can electronically access our filings
with the SEC, including the registration statement containing this prospectus (including the exhibits and schedules
thereto).

The SEC allows us to �incorporate by reference� much of the information we file with them, which means that we can
disclose important information to you by referring you directly to those publicly available documents. The
information incorporated by reference is considered to be part of this prospectus. In addition, information we file with
the SEC in the future will automatically update and supersede information contained in this prospectus and the
accompanying prospectus supplement.

We incorporate by reference the documents listed below and any future filings made with the SEC under Sections
13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 until we sell all of the securities we are offering with
this prospectus:

(i) Our Annual Report on Form 10-K for the fiscal year ended December 31, 2018; and

(ii) The description of our common stock contained in the amendment on Form 8 dated May 22, 1991 to our
registration statement on Form 8-A.

You may obtain free copies of any of these documents by writing or telephoning us at 17450 College Parkway,
Livonia, Michigan, 48152, Attention: Investor Relations, (313) 274-7400, or by visiting our web site at
www.masco.com. However, the information on our website is not a part of this prospectus.

2
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SPECIAL NOTE ON FORWARD-LOOKING STATEMENTS AND RISK FACTORS

Certain sections of this registration statement contain statements that reflect our views about our future performance
and constitute �forward-looking statements� under the Private Securities Litigation Reform Act of 1995.
Forward-looking statements can be identified by words such as �outlook,� �believe,� �anticipate,� �appear,� �may,� �will,� �should,�
�intend,� �plan,� �estimate,� �expect,� �assume,� �seek,� �forecast� and similar references to future periods. Our views about future
performance involve risks and uncertainties that are difficult to predict and, accordingly, our actual results may differ
materially from the results discussed in our forward-looking statements. We caution you against relying on any of
these forward-looking statements.

Readers should consider the various factors, including those discussed in our Annual Report for the year ended
December 31, 2018 under �Risk Factors,� �Management�s Discussion and Analysis of Financial Condition and Results of
Operations,� �Executive Level Overview,� �Critical Accounting Policies and Estimates� and �Outlook for the Company.�
The forward-looking statements are and will be based upon management�s then-current views and assumptions
regarding future events and operating performance, and are applicable only as of the dates of such statements. The
Company undertakes no obligation to update publicly any forward-looking statements as a result of new information,
future events or otherwise.

Factors that affect our results of operations include the levels of residential repair and remodel activity and new home
construction, our ability to maintain our strong brands and reputation and to develop new products, our ability to
maintain our competitive position in our industries, our reliance on key customers, the cost and availability of raw
materials and increasing tariffs, our dependence on third-party suppliers, risks associated with international operations
and global strategies, our ability to achieve the anticipated benefits of our strategic initiatives, our ability to
successfully execute our acquisition strategy and integrate businesses that we have and may acquire, our ability to
attract, develop and retain talented personnel, risks associated with our reliance on information systems and
technology, and our ability to achieve the anticipated benefits from our investments in new technology. Additional
factors that may significantly affect our performance are discussed in our Annual Reports on Form 10-K, our
Quarterly Reports on Form 10-Q and our Current Reports on Form 8-K we filed with the SEC, including under
�Management�s Discussion and Analysis of Financial Condition and Results of Operations� and �Risk Factors.� See �Where
You Can Find More Information.�

3
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USE OF PROCEEDS

We expect to use the net proceeds from the sale of securities described in this prospectus for our general corporate
purposes, which may include making additions to our working capital, repaying indebtedness, financing acquisitions
and investments in new or existing lines of business. We will describe our intended use of the proceeds from a
particular offering of securities in the related prospectus supplement. Funds not required immediately for any of the
previously listed purposes may be invested in cash equivalents.

DESCRIPTION OF DEBT SECURITIES

Debt May Be Senior or Subordinated

We may issue senior or subordinated debt securities. The senior debt securities will constitute part of our senior debt,
will be issued under our Senior Debt Indenture, as defined below, and will rank on a parity with all of our other
unsecured and unsubordinated debt. The subordinated debt securities will be issued under our Subordinated Debt
Indenture, as defined below, and will be subordinate and junior in right of payment, as set forth in the Subordinated
Debt Indenture, to all of our �senior indebtedness,� which is defined in our Subordinated Debt Indenture. If this
prospectus is being delivered in connection with a series of subordinated debt securities, the accompanying prospectus
supplement or the information we incorporate in this prospectus by reference will indicate the approximate amount of
senior indebtedness outstanding as of the end of the most recent fiscal quarter. We refer to our Senior Debt Indenture
and our Subordinated Debt Indenture individually as an �indenture� and collectively as the �indentures.�

We have summarized below the material provisions of the indentures and the debt securities, or indicated which
material provisions will be described in the related prospectus supplement. These descriptions are only summaries,
and each investor should refer to the applicable indenture, which describes completely the terms and definitions
summarized below and contains additional information regarding the debt securities.

Any reference to particular sections or defined terms of the applicable indenture in any statement under this heading
qualifies the entire statement and incorporates by reference the applicable section or definition into that statement. The
indentures are substantially identical, except for the provisions relating to our negative pledge and limitations on sales
and leasebacks, which are included in the Senior Debt Indenture only, and the provisions relating to subordination,
which are included in the Subordinated Debt Indenture only. Neither indenture limits our ability to incur additional
indebtedness.

We may issue debt securities from time to time in one or more series. The debt securities may be denominated and
payable in U.S. dollars or foreign currencies. We may also issue debt securities, from time to time, with the principal
amount or interest payable on any relevant payment date to be determined by reference to one or more currency
exchange rates, securities or baskets of securities, commodity prices or indices. Holders of these types of debt
securities will receive payments of principal or interest that depend upon the value of the applicable currency, security
or basket of securities, commodity or index on or shortly before the relevant payment dates. As a result, you may
receive a payment of principal on any principal payment date, or a payment of interest on any interest payment date,
that is greater than or less than the amount of principal or interest otherwise payable on such dates, depending upon
the value on such dates of the applicable currency, security or basket of securities, commodity or index. Information
as to the methods for determining the amount of principal or interest payable on any date, the currencies, securities or
baskets of securities, commodities or indices to which the amount payable on such date is linked and any additional
material United States federal income tax considerations will be set forth in the applicable prospectus supplement.
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Debt securities may bear interest at a fixed rate, which may be zero, or a floating rate. Debt securities bearing no
interest or interest at a rate that at the time of issuance is below the prevailing market rate may be sold at a discount
below their stated principal amount.
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We may, without the consent of the existing holders of any series of debt securities, issue additional debt securities
having the same terms so that the existing debt securities and the new debt securities form a single series under the
indenture.

Terms Specified in Prospectus Supplement

The prospectus supplement will contain, where applicable, the following terms of and other information relating to
any offered debt securities:

� classification as senior or subordinated debt securities and the specific designation of such securities;

� aggregate principal amount and purchase price;

� currency in which the debt securities are denominated and/or in which principal, and premium, if any, and/or
interest, if any, is payable;

� minimum denominations;

� date of maturity;

� the interest rate or rates or the method by which a calculation agent will determine the interest rate or rates, if
any;

� the interest payment dates, if any;

� any repayment, redemption, prepayment or sinking fund provisions, including any redemption notice
provisions;

� whether we will issue the debt securities in definitive form or in the form of one or more global securities;

� the terms on which holders of the debt securities may convert or exchange these securities into our common
stock or other securities of Masco or other entities;

� information as to the methods for determining the amount of principal or interest payable on any date and/or
the currencies, securities or baskets of securities, commodities or indices to which the amount payable on
that date is linked;
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� any special United States federal income tax consequences applicable to the debt securities being issued;

� whether we will issue the debt securities by themselves or as part of a unit together with other securities; and

� any other specific terms of the debt securities, including any additional events of default or covenants, and
any terms required by or advisable under applicable laws or regulations.

Registration and Transfer of Debt Securities

You may present debt securities for exchange and transfer in the manner, at the places and subject to the restrictions
set forth in the applicable indenture. We will provide you those services free of charge, although you may have to pay
any tax or other governmental charge payable in connection with any exchange or transfer, as set forth in the
applicable indenture.

If any of the debt securities are held in global form, the procedures for transfer of interests in those securities will
depend upon the procedures of the depositary for those global securities. See �Global Securities� below.

Defeasance

Unless the prospectus supplement states otherwise, we will be able to discharge all of our obligations, other than
administrative obligations such as facilitating transfers and exchanges of certificates and replacement of lost

5
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or mutilated certificates, relating to a series of debt securities under an indenture by depositing cash and/or U.S.
Government obligations with the trustee in an amount sufficient to make all of the remaining payments of principal,
premium and interest on those debt securities when those payments are due. We can do this only if we have delivered
to the trustee, among other things, an opinion of counsel based on a United States Internal Revenue Service ruling or
other change in U.S. federal income tax law stating that holders will not recognize any gain or loss for U.S. federal
income tax purposes as a result of this deposit.

We can also avoid having to comply with the restrictive covenants in the applicable indenture, such as the negative
pledge and the limitation on sale and leaseback transactions covenants in the Senior Debt Indenture, by depositing
cash and/or U.S. Government obligations with the trustee in an amount sufficient to make all of the remaining
payments of principal, premium and interest on the outstanding debt securities when those payments are due. We can
do this only if we have delivered to the trustee, among other things, an opinion of counsel stating that holders of those
securities will not recognize any gain or loss for U.S. federal income tax purposes as a result of this deposit.

Indentures

Debt securities that will be senior debt will be issued under an Indenture dated as of February 12, 2001 between
Masco and The Bank of New York Mellon Trust Company, N.A., as successor trustee under an agreement with Bank
One Trust Company, National Association, as trustee. We call that indenture, as further supplemented from time to
time, the Senior Debt Indenture. Debt securities that will be subordinated debt will be issued under an Indenture to be
entered into later between Masco and The Bank of New York Mellon Trust Company, N.A., as trustee. We call that
indenture, as further supplemented from time to time, the Subordinated Debt Indenture. We refer to The Bank of New
York Mellon Trust Company, N.A. as the �trustee.�

Subordination Provisions

There are contractual provisions in the Subordinated Debt Indenture that may prohibit us from making payments on
our subordinated debt securities. Subordinated debt securities are subordinate and junior in right of payment, to the
extent and in the manner stated in the Subordinated Debt Indenture, to all of our senior indebtedness.

The Subordinated Debt Indenture defines senior indebtedness generally as obligations of, or guaranteed or assumed
by, Masco for borrowed money or evidenced by bonds, notes or debentures or other similar instruments or incurred in
connection with the acquisition of property, and amendments, renewals, extensions, modifications and refundings of
any of that indebtedness or of those obligations. The subordinated debt securities and any other obligations
specifically designated as being subordinate in right of payment to senior indebtedness are not senior indebtedness as
defined under the Subordinated Debt Indenture.

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

� of any insolvency or bankruptcy proceedings, or any receivership, liquidation, reorganization or other similar
proceedings involving us or a substantial part of our property;

�
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a default has occurred in the payment of principal, any premium, interest or other monetary amounts due and
payable on any senior indebtedness, and that default has not been cured or waived or has not ceased to exist;

� there has occurred any other event of default with respect to senior indebtedness that permits the holder or
holders of the senior indebtedness to accelerate the maturity of the senior indebtedness, and that event of
default has not been cured or waived or has not ceased to exist; or
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� that the principal of and accrued interest on any subordinated debt securities have been declared due and
payable upon an event of default as defined under the Subordinated Debt Indenture, and that declaration has
not been rescinded and annulled as provided under the Subordinated Debt Indenture.

If the trustee under the Subordinated Debt Indenture or any holders of the subordinated debt securities receive any
payment or distribution that is prohibited under the subordination provisions, then the trustee or the holders will have
to repay that money to the holders of the senior indebtedness.

Even if the subordination provisions prevent us from making any payment when due on the subordinated debt
securities of any series, we will be in default on our obligations under that series if we do not make the payment when
due. This means that the trustee under the Subordinated Debt Indenture and the holders of subordinated debt securities
of that series can take action against us, but they will not receive any money until the claims of the holders of senior
indebtedness have been fully satisfied.

Covenants Restricting Pledges, Mergers and Other Significant Corporate Actions

In the following discussion, we use a number of capitalized terms which have special meanings under the indentures.
We provide definitions of these terms under �Definitions� below.

Negative Pledge. Section 10.04 of the Senior Debt Indenture provides that so long as any of the senior debt securities
remains outstanding, we will not, nor will we permit any Consolidated Subsidiary to, issue, assume or guarantee any
Debt if such Debt is secured by a mortgage upon any Principal Property or upon any shares of stock or indebtedness
of any Consolidated Subsidiary which owns or leases any Principal Property, whether such Principal Property is
owned on the date of the Senior Debt Indenture or is thereafter acquired, without in any such case effectively
providing that the senior debt securities shall be secured equally and ratably with such Debt, except that the foregoing
restrictions shall not apply to Debt secured by:

� mortgages on property, shares of stock or indebtedness of any corporation existing at the time such
corporation becomes a Consolidated Subsidiary;

� mortgages on property existing at the time of acquisition thereof, or to secure Debt incurred for the purpose
of financing all or any part of the purchase price of such property, or to secure any Debt incurred prior to or
within 120 days after the later of the acquisition, completion of construction or improvement or the
commencement of commercial operation of such property, which Debt is incurred for the purpose of
financing all or any part of the purchase price thereof or construction or improvements thereon;

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

� mortgages on property of a corporation existing at the time such corporation is merged or consolidated with
us or a Consolidated Subsidiary or at the time of a sale, lease or other disposition of the properties of the
corporation or firm as an entirety or substantially as an entirety to us or a Consolidated Subsidiary, provided
that no such mortgage shall extend to any other Principal Property of Masco or any Consolidated Subsidiary
or any shares of capital stock or any indebtedness of any Consolidated Subsidiary which owns or leases a
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Principal Property;

� mortgages on our property or a Consolidated Subsidiary�s property in favor of the United States of America,
any state thereof, or any other country, or any political subdivision of any thereof, to secure payments
pursuant to any contract or statute, including Debt of the pollution control or industrial revenue bond type, or
to secure any indebtedness incurred for the purpose of financing all or any part of the purchase price or the
cost of construction of the property subject to such mortgages; or

� one or more extensions, renewals or replacements, in whole or in part, of mortgages existing at the date of
the Senior Debt Indenture or any mortgage referred to in the preceding five bullet points as long as

7
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those extensions, renewals or replacements do not increase the amount of Debt secured by the mortgage or
cover any additional property.

Notwithstanding the above, we may, and may permit any Consolidated Subsidiary to, issue, assume or guarantee
secured Debt which would otherwise be subject to the foregoing restrictions, provided that after giving effect thereto
the total of the aggregate amount of such Debt then outstanding, excluding secured Debt permitted under the
foregoing exceptions, and the aggregate amount of Attributable Debt in respect of sale and leaseback arrangements at
such time, does not exceed 5% of Consolidated Net Tangible Assets, determined as of a date not more than 90 days
prior thereto.

The Subordinated Debt Indenture does not include negative pledge provisions.

Limitation on Sale and Leaseback Arrangements. Under the Senior Debt Indenture, we and our Consolidated
Subsidiaries are not allowed to enter into any sale and leaseback arrangement involving a Principal Property which
has a term of more than three years, except for sale and leaseback arrangements between us and a Consolidated
Subsidiary or between Consolidated Subsidiaries, unless:

� we or the Consolidated Subsidiary could incur Debt secured by a mortgage on that Principal Property at least
equal to the amount of Attributable Debt resulting from that sale and leaseback transaction without having to
equally and ratably secure the senior debt securities in the manner described above under �Negative Pledge�;
or

� we apply an amount equal to the greater of the net proceeds of the sale of the Principal Property or the fair
market value of the Principal Property within 120 days of the effective date of the sale and leaseback
arrangement to the retirement of our or a Consolidated Subsidiary�s Funded Debt, including the senior debt
securities.

However, we cannot satisfy the second test by retiring:

� Funded Debt that we were otherwise obligated to repay within the 120-day period;

� Funded Debt owned by us or by a Consolidated Subsidiary; or

� Funded Debt that is subordinated in right of payment to the senior debt securities.
The Subordinated Debt Indenture does not include any limitations on sale and leaseback arrangements.

Consolidation, Merger or Sale of Assets. The Senior Debt Indenture provides that we will not consolidate or merge
with or into any other corporation and will not sell or convey our property as an entirety, or substantially as an
entirety, to another corporation if, as a result of such action, any Principal Property would become subject to a
mortgage, unless either:
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� such mortgage could be created pursuant to Section 10.04 of the Senior Debt Indenture without equally and
ratably securing the senior debt securities; or

� the senior debt securities shall be secured prior to the Debt secured by such mortgage.
Each of the indentures provides that we may consolidate or merge or sell all or substantially all of our assets if:

� we are the continuing corporation or if we are not the continuing corporation, such continuing corporation is
organized and existing under the laws of the United States of America or any state thereof or the District of
Columbia and assumes by supplemental indenture the due and punctual payment of the principal of, and the
premium, if any, and interest on the debt securities and the due and punctual performance and observance of
all of the covenants and conditions of the applicable indenture to be performed by us; and
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� we are not, or such continuing corporation is not, in default in the performance of any such covenant or
condition immediately after such merger, consolidation or sale of assets.

Definitions

�Attributable Debt� in respect of a sale and leaseback arrangement is defined in the Senior Debt Indenture to mean, at
the time of determination, the lesser of:

� the fair value of the property, as determined by our board of directors, subject to such arrangement; or

� the present value, discounted at the rate per annum equal to the interest borne by fixed rate senior debt
securities or the yield to maturity at the time of issuance of any Original Issue Discount Securities
determined on a weighted average basis compounded semi-annually, of the total obligations of the lessee for
rental payments during the remaining term of the lease included in such arrangement, including any period
for which such lease has been extended or may, at the option of the lessor, be extended, or until the earliest
date on which the lessee may terminate such lease upon payment of a penalty, in which case the rental
payment shall include such penalty, after excluding all amounts required to be paid on account of
maintenance and repairs, insurance, taxes, assessments, water and utility rates and similar charges;

provided, however, that there shall not be deemed to be any Attributable Debt in respect of a sale and leaseback
arrangement if:

� such arrangement does not involve a Principal Property;

� we or a Consolidated Subsidiary would be entitled pursuant to the provisions of
Section 10.04(a) of the Senior Debt Indenture to issue, assume or guarantee Debt secured by a
mortgage upon the property involved in such arrangement without equally and ratably securing
the senior debt securities; or

� the greater of the proceeds of such arrangement or the fair market value of the property so leased has been
applied to the retirement, other than any mandatory retirement or by way of payment at maturity, of our
Funded Debt or any Consolidated Subsidiary�s Funded Debt, other than Funded Debt owed by us or any
Consolidated Subsidiary and other than Funded Debt which is subordinated in payment of principal or
interest to the senior debt securities.

�Consolidated Net Tangible Assets� is defined in the Senior Debt Indenture as the aggregate amount of our assets less
applicable reserves and the aggregate amount of assets less applicable reserves of the Consolidated Subsidiaries after
deducting therefrom:

� all current liabilities, excluding any such liabilities deemed to be Funded Debt;
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� all goodwill, trade names, trademarks, patents, unamortized debt discount and expense and other like
intangibles; and

� all investments in any Subsidiary other than a Consolidated Subsidiary, in all cases computed in accordance
with the generally accepted accounting principles and which under generally accepted accounting principles
would appear on a consolidated balance sheet of Masco and its Consolidated Subsidiaries.

�Consolidated Subsidiary� is defined in the Senior Debt Indenture to mean each Subsidiary other than any Subsidiary
the accounts of which:

� are not required by generally accepted accounting principles to be consolidated with our accounts for
financial reporting purposes;

� were not consolidated with our accounts in our then most recent annual report to stockholders; and

� are not intended by us to be consolidated with our accounts in our next annual report to stockholders;

9
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provided, however, that the term �Consolidated Subsidiary� shall not include:

� any Subsidiary which is principally engaged in

� owning, leasing, dealing in or developing real property, or

� purchasing or financing accounts receivable, making loans, extending credit or other activities of a
character conducted by a finance company, or

� any Subsidiary, substantially all of the business, properties or assets of which were acquired after the date of
the Senior Debt Indenture whether by way of merger, consolidation, purchase or otherwise,

unless in each case our board of directors thereafter designates such Subsidiary a Consolidated Subsidiary for the
purposes of the Senior Debt Indenture.

�Debt� is defined in the Senior Debt Indenture to mean any indebtedness for money borrowed and any Funded Debt.

�Funded Debt� is defined in the Senior Debt Indenture to mean indebtedness maturing more than 12 months from the
date of the determination thereof or having a maturity of less than 12 months but renewable or extendible at the option
of the borrower beyond 12 months from the date of such determination:

� for money borrowed; or

� incurred in connection with the acquisition of property, to the extent that indebtedness in connection with
acquisitions is represented by any notes, bonds, debentures or similar evidences of indebtedness, for which
we or any Consolidated Subsidiary is directly or contingently liable or which is secured by our property or
the property of a Consolidated Subsidiary.

�Mortgage� is defined in the Senior Debt Indenture to mean a mortgage, security interest, pledge, lien or other
encumbrance.

�Original Issue Discount Security� is defined in both indentures to mean any debt security which provides for an amount
less than the principal amount thereof to be due and payable upon a declaration of acceleration of the maturity thereof.

�Principal Property� is defined in the Senior Debt Indenture to mean any manufacturing plant or research or engineering
facility located within the United States of America or Puerto Rico owned or leased by us or any Consolidated
Subsidiary unless, in the opinion of our board of directors, such plant or facility is not of material importance to the
total business conducted by us and our Consolidated Subsidiaries as an entirety.

�Subsidiary� is defined in both indentures to mean any corporation of which at least a majority of the outstanding stock
having voting power under ordinary circumstances to elect a majority of the board of directors of said corporation
shall at the time be owned by us, or by us and one or more Subsidiaries, or by one or more Subsidiaries.
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Events of Default, Waiver and Notice

The indentures provide that the following events will be events of default with respect to the debt securities of a
series:

� we default in the payment of any interest on the debt securities of that series for more than 30 days;

� we default in the payment of any principal or premium on the debt securities of that series on the date that
payment was due;

10
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� we default in the payment of any sinking fund deposit on the debt securities of that series on the date that
payment was due;

� we breach any of the other covenants applicable to that series of debt securities and that breach continues for
more than 90 days after we receive notice from the trustee or the holders of at least 25% of the aggregate
principal amount of debt securities of that series;

� we commence bankruptcy or insolvency proceedings or consent to any bankruptcy relief sought against us;
or

� we become involved in involuntary bankruptcy or insolvency proceedings and an order for relief is entered
against us, if that order remains in effect for more than 60 consecutive days.

The trustee or the holders of 25% of the aggregate principal amount of debt securities of a series may declare all of the
debt securities of that series to be due and payable immediately if an event of default with respect to a payment
occurs. The trustee or the holders of 25% of the aggregate principal amount of debt securities of each affected series
voting as one class may declare all of the debt securities of each affected series due and payable immediately if an
event of default with respect to a breach of a covenant occurs. The trustee or the holders of 25% of the aggregate
principal amount of debt securities outstanding under the indenture voting as one class may declare all of the debt
securities outstanding under the indenture due and payable immediately if a bankruptcy event of default occurs. The
holders of a majority of the aggregate principal amount of the debt securities of the applicable series or number of
series described in this paragraph may annul a declaration or waive a past default except for a continuing payment
default. If any of the affected debt securities are Original Issue Discount Securities, by principal amount we mean the
amount that the holders would be entitled to receive by the terms of that debt security if the debt security were
declared immediately due and payable.

The holders of a majority in principal amount of the debt securities of any or all series affected and then outstanding
shall have the right to direct the time, method and place of conducting any proceeding for any remedy available to the
applicable trustee under the indentures. Notwithstanding the foregoing, a trustee shall have the right to decline to
follow any such direction if such trustee is advised by counsel that the action so directed may not lawfully be taken or
if such trustee determines that such action would be unjustly prejudicial to the holders not taking part in such direction
or would involve such trustee in personal liability.

Each indenture requires that we file a certificate each year with the applicable trustee stating that there are no defaults
under the indenture. Each indenture permits the applicable trustee to withhold notice to holders of debt securities of
any default other than a payment default if the trustee considers it in the interests of the holders.

Modification of Indentures

We can enter into a supplemental indenture with the applicable trustee to modify any provision of the applicable
indenture or any series of debt securities without obtaining the consent of the holders of any debt securities if the
modification does not adversely affect the holders in any material respect. In addition, we can generally enter into a
supplemental indenture with the applicable trustee to modify any provision of the indenture or any series of debt
securities if we obtain the consent of the holders of a majority of the aggregate principal amount of debt securities of
each affected series voting as one class. However, we need the consent of each affected holder in order to:
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� change the date on which any payment of principal or interest on the debt security is due;

� reduce the amount of any principal, interest or premium due on any debt security;

� change the currency or location of any payment;

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

� reduce the percentage in principal amount of debt securities required to consent to any modification or
waiver of any provision of the indenture or the debt securities.
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Concerning the Trustee

The Bank of New York Mellon Trust Company, N.A., as trustee under each indenture is a depository for funds of,
makes loans to and performs other services for us from time to time in the normal course of business.

DESCRIPTION OF CAPITAL STOCK

The following description of the material terms of our capital stock is based on the provisions of our Restated
Certificate of Incorporation. For more information as to how you can obtain a current copy of our certificate of
incorporation, see �Where You Can Find More Information.�

Our Restated Certificate of Incorporation authorizes the issuance of one million shares of preferred stock, par value
$1.00 per share and 1.4 billion shares of common stock, par value $1.00 per share.

Preferred Stock

We may issue preferred stock from time to time in one or more series, without stockholder approval. Subject to
limitations prescribed by law, our board of directors is authorized to determine the voting powers, if any, designations
and powers, preferences and rights, and the qualifications, limitations or restrictions thereof, for each series of
preferred stock that may be issued and to fix the number of shares of each series of preferred stock.

The prospectus supplement relating to any series of preferred stock will describe the dividend rights of that series of
preferred stock. Holders of preferred stock of each series will be entitled to receive, when and as declared by our
board of directors out of funds legally available for the payment of dividends, dividends, which may be cumulative or
noncumulative, at the rate determined by our board of directors for that series and set forth in the prospectus
supplement, as well as any further participation rights in dividend distributions, if any. Dividends on the preferred
stock will accrue from the date fixed by our board of directors for that series. Unless we have declared and paid in full
all dividends payable on all of our outstanding preferred stock for the current period, we will not be allowed to make
any dividend payments on our common stock.

The terms, if any, on which preferred stock of any series may be redeemed will be described in the related prospectus
supplement. If we decide to redeem fewer than all of the outstanding shares of preferred stock of any series, we will
determine the method of selecting which shares to redeem.

The prospectus supplement relating to any series of preferred stock that is convertible will state the terms on which
shares of that series are convertible into shares of another class of stock of Masco.

In the event of our voluntary or involuntary liquidation, before any distribution of assets will be made to the holders of
our common stock, the holders of the preferred stock of each series will be entitled to receive out of our assets
available for distribution to our shareholders the liquidation price per share determined by our board of directors prior
to the issuance of the preferred stock of that series and described in the applicable prospectus supplement as well as
any declared and unpaid dividends on those shares. The holders of all series of preferred stock are entitled to share
ratably, in accordance with the respective amounts payable on their shares, in any distribution upon liquidation which
is not sufficient to pay in full the aggregate amounts payable on all of those shares.

The preferred stock of a series issued pursuant to this Prospectus will not be entitled to vote, except as provided in the
applicable prospectus supplement, unless required by applicable law. Unless otherwise indicated in the prospectus
supplement relating to a series of preferred stock, each share of a series will be entitled to one vote on matters on
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which holders of that series are entitled to vote.

There is currently no preferred stock outstanding.
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