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PART |
ITEM 1. BUSINESS.

Masco Corporation is engaged principally in the ofaaoture, installation and sale of home improvenagmt building products. Masco
believes that it is the largest domestic manufactaf faucets, kitchen and bath cabinets and ploghbupplies and that it is a leading dom
producer of a number of other home improvementhaniding products. Masco was incorporated undetadte of Michigan in 1929 and in
1968 was reincorporated under the laws of Delaware.

Except as the context otherwise indicates, thegéMasco" and the "Company" refer to Masco Corporaand its consolidated subsidiaries.

The Company is among the country's largest manufct of brand-name consumer products designetidamprovement and building of
the home, including faucets, kitchen and bath abijrkitchen appliances, bath and shower enclasitg, spas and hot tubs, other shower,
bath and plumbing specialties and accessories,ldoks and other builders' hardware, air treatnpeotiucts, venting and ventilating
equipment and water pumps. These products ardaailde home improvement and home construction atarthrough mass merchandisers,
hardware stores, home centers, distributors, wht@desand other outlets to consumers and contsactor

The Company manufactures a variety of single antohandle faucets. DELTA(R) and PEERLESS(R) siragid double handle faucets
used on kitchen, lavatory and other sinks and th bad shower installations. DELTA faucets are swlcharily through manufacturers'
representatives to distributors who sell the fasite@plumbers, building contractors, remodeletsilers and others. PEERLESS faucets are
sold primarily through manufacturers' representstidirectly to retail outlets such as mass merdBars] home centers and hardware stores
and are also sold under private label. The CompakRTISTIC BRASS(R) and SHERLE WAGNER(TM) faucetslaccessories are
produced for the decorator markets and are sotaitir wholesalers, distributor showrooms and othélets. In addition to its domestic
manufacturing, the Company manufactures faucebBemmark, Italy and Canada.

Sales of faucets approximated $698 million in 19887 million in 1994 and $608 million in 1993. Tpercentage of operating profit on
faucets is somewhat higher than that on other mtschffered by the Company. The Company believasttie simplicity, quality and
reliability of its faucet mechanisms, its marketangd merchandising activities, and the developroéatbroad line of products have accou
for the continued strength of its faucet sales.

The Company manufactures stock, semi-custom artdraddgtchen and bath cabinetry in a variety ofesyhnd in various price ranges. The
Company sells cabinets under a number of trademiadiading MERILLAT(R), KRAFTMAID(R), STARMARK(R)and FIELDSTONE(R)
with sales in both the home improvement and nevstroation markets. In addition to its domestic nfaoturing, the Company manufactures
cabinetry in Germany and England. Sales of kitcmhbath cabinets were approximately $758 millio@995, $665 million in 1994 and
$570 million in 1993.

The Company's brass and copper plumbing systemaoemps and other plumbing specialties are solduimiping, heating and hardware
wholesalers and to home centers, hardware stanédiry supply outlets and other mass merchandidérase products are marketed for the
wholesale trade under the BRASSCRAFT(R) trademadkfar the "do-it-yourself* market under the PLUMBBIOP(R), HOME PLUMBER
(R) and MELARD(TM) trademarks and are also soldermativate label.

Other kitchen and bath consumer products sold &@Cibmpany include THERMADOR(R) cooktops, ovensgesnand related cooking
equipment and refrigerators, which are marketealutyin appliance distributors and dealers. The Cogipaerylic and gelcoat bath and
shower units and whirlpools are sold under the AQBIFASS(R) trademark primarily to wholesale plumbdligtributors for use in the home
improvement and new home construction markets. iithn and shower enclosure units, shower traydaandiry tubs are sold to the home
improvement market through



hardware stores and home centers under Americanesl& Bath and Trayco trade names. Luxury bathsraver enclosures are
manufactured and sold by the Company under the HRRPtrademark primarily in Germany and other fgremarkets. The Company
manufactures bath and shower accessories, vanitgmand bath storage products under ZENITH PROD&I(R) and other trademarks and
sells these products to home centers, hardwaresstmid mass merchandisers for the "daitrself' market. The Company's spas and hot
are sold under the HOT SPRING SPA(R) and otheetradks directly to retailers for sale to residdrtiesstomers.

Other specialty home improvement and building potslinclude premium quality brass rim and mortiseks, knobs and trim and other
builders' hardware which are manufactured and sotier the BALDWIN(R) trademark for the home improment and new home
construction markets. WEISER(R) door locks andtegldnardware are sold through contractor supplietsjthardware distributors and home
centers. SAFLOK(TM) electronic locks and WINFIELDMI) mechanical locks are sold primarily to the hoslity market.

In 1995, the Company expanded its home improvemethtuilding products with the acquisition of Gaddustries, Inc. Through local
offices across the United States, Gale installsr§jlass insulation and other building products priiy for the residential home building
industry.

RECENT DEVELOPMENTS

In late November 1995, the Company's Board of Dinscand management approved a formal plan to sispbthe Company's home
furnishings products segment. Accordingly, the Canys financial statements and related notes haee teclassified to present such
segment as discontinued operations and includé@ntax non-cash charge of $650 million which eefk the anticipated loss from the
disposition of this segment. The Company's opematincluded in this segment are principally engagatie manufacture and sale of quality
furniture, fabrics and other home furnishings. Twnpany intends to sell the businesses comprisiatndme furnishings products segment
during 1996 and expects to utilize certain of thecpeds from the sale to reduce the Company's iedeéss. Proceeds may also be used to
invest in acquisitions related to its continuingemdions and to repurchase shares of the Comp@oysnon Stock. See "Management's
Discussion and Analysis of Financial Condition &webults of Operations -- Discontinued Operationsluded in Item 7 of this Report and
the Note to the Company's Consolidated Financetkegtents included in Item 8 of this Report captibtidiscontinued Operations." Unless
otherwise noted, reference to the Company excludesmation relating to the discontinued operations

GENERAL INFORMATION

No material portion of the Company's businessasaseal or has special working capital requiremeitspugh the Company maintain

higher investment in inventories for certain oftitssinesses than the average manufacturing comBaey:Management's Discussion and
Analysis of Financial Condition and Results of Ggiems -- Receivables and Inventories -- Contindipgrations,” included in Item 7 of this
Report. The Company does not consider backlog stddbe material and no material portion of itsibess is dependent upon any one
customer or subject to renegotiation of profitéesmination of contracts at the election of theefadl government. Compliance with federal,
state and local regulations relating to the disgharf materials into the environment, or otherwedating to the protection of the environm

is not expected to result in material capital exfieemes by the Company or to have a material effecthe Company's earnings or competitive
position. In general, raw materials required by@menpany are obtainable from various sources atiteilguantities desired.

INTERNATIONAL OPERATIONS

The Company, through its subsidiaries, has homedwgment and building products manufacturing plamBelgium, Canada, Denmark,
France, Germany, Great Britain, Italy, Mexico, $pdiaiwan



and Turkey. Home improvement and building prodaeésufactured by the Company outside of the UnitateS include faucets and
accessory products, bath and shower enclosurdsabeg¢ssories, kitchen and bath cabinets, decerativessories, door locks and related
hardware, floor registers, ventilating fans andigepent and submersible water pumps.

The Company's foreign operations are subject titiqedl monetary, economic and other risks attehd@nerally to international businesses.
These risks generally vary from country to country.

Financial information concerning the Company's ekpales and foreign operations, including thesaéds, operating profit and assets which
are attributable to the Company's operations irlthiéed States and in foreign countries are séhfioritem 8 of this Report in the Note to 1
Company's Consolidated Financial Statements cagié@eographic Information.”

EQUITY INVESTMENTS
MascoTech, Inc.

In 1984, Masco transferred its industrial businegsea newly formed subsidiary, MascoTech, Inan{erly Masco Industries, Inc.), which
became a separate public company in July, 1984 Wasto distributed to its stockholders shares afdddech common stock as a special
dividend. Masco currently owns approximately 45cpet of the outstanding common stock of MascoTachgting interest of approximately
39 percent. MascoTech is a supplier of powertraoh@assis components, technical engineering datkdeservices and automotive
aftermarket products. In 1995, MascoTech had res sd approximately $1.7 billion.

MascoTech has adopted a strategic plan to foceidain core operating capabilities and divestademther businesses. In late 1993,
MascoTech adopted a plan to divest the businessesenergy segment, which has since been congplstascoTech's financial statements
have been reclassified to present the operatingtsesf the energy segment as discontinued op@stibhese businesses manufactured
specialized tools, equipment and other productefiergy-related industries. Except as the contiadravise indicates, all information
contained herein has been reclassified for thesmdtinued operations. In late 1994, MascoTech tedag plan to dispose of its architectural
products, defense and certain of its transportattated businesses. The disposition of these basés, which had sales of approximately
$637 million in 1994, is expected to be completgartd-1996, with the cash portion of the procegggliad to reduce MascoTech's
indebtedness and to provide capital to investsitdtre businesses. The disposition of these bisgaaes not meet the criteria for
discontinued operations treatment for accountimpg@ses; accordingly, the sales and results of tipesaof these businesses will be included
in the results of continuing operations throughdh&e of disposition. See "Management's DiscusahAnalysis of Financial Condition and
Results of Operations," included in Item 7 of tRisport regarding the effect of these actions orCihipany.

MascoTech's transportatigelated businesses manufacture powertrain, chasdigaftermarket products and provide technicalrergging an
other related services. Powertrain and chassisuptednclude semi-finished transmission shaftyedgears, engine connecting rods, wheel
spindles, front wheel drive and exhaust system @mapts, control arms and heavy stampings and detetgemblies for suspension and
chassis applications. MascoTech's technical engimeand related services businesses supply engigeend engineering services to supj
the vehicle development processes of automotiygnai equipment manufacturers as well as speciahyjcle, marketing, training, visual and
other related professional services. Aftermarketlpcts include fuel and emission systems componeisishield wiper blades, constant-
velocity joints, brake hardware repair kits andesthutomotive accessories. MascoTech's productaanefactured using various
metalworking technologies, including cold, warm doad forming, powdered metal forming and stampbgring 1995, sales to various
divisions and subsidiaries of Ford Motor CompaniryGler Corporation and General Motors Corporatiooounted for approximately 24
percent, 11 percent and 11 percent, respectivEMascoTech's net sales (including businessesfbeldisposition).
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Including transactions finalized in early 1996, thigposition of MascoTech's architectural and o#iparcialty products businesses is
substantially complete. Architectural products basses held for disposition and not yet sold manuifa steel doors, garage doors and wood
and aluminunelad wood windows. These products are sold pritigipa wholesalers for the commercial, institutibaad residential marke
MascoTech's sales of architectural products in 29&% $242 million. MascoTech's other specialtydpicis businesses held for disposition
and not yet sold consist primarily of property mgeraent services for the United States governmeagtemvater treatment services for
industrial companies principally in southern Califia and the manufacture of small rocket launclasirgs for foreign governments.
MascoTech's sales in 1995 of these other spegadijucts were $96 million.

TriMas Corporation

The Company and MascoTech currently own approxiipma&t@ercent and 41 percent, respectively, of thstanding common stock of
TriMas Corporation. TriMas is a diversified profery products company with leadership positionsdammercial, industrial and consumer
niche markets, including specialty container praslugressurized gas cylinders, specialty indusggaakets, towing systems products,
specialty fasteners, pressure-sensitive tapes raaaigts for fiberglass insulation, and precisiotting tools.

Hans Grohe

The Company has a partnership interest in Hans&®hbH & Co. KG, a German manufacturer of faudesdheld showers, shower heads
and other shower accessories.

PATENTS AND TRADEMARKS

The Company holds a number of United States aredgiopatents covering various design features aha\constructions used in certain of
its faucets, and also holds a number of other patemd patent applications, licenses, trademarttsrade names. As a manufacturer of brand-
name consumer products, the Company views itsritades as important, but does not believe that tisesay reasonable likelihood of a loss
of such rights that would have a material adveffezon the Company's present business as a whole.

COMPETITION

The major domestic and foreign markets for the Camys products are highly competitive. Competiteobased primarily on performance,
quality, style, service and price, with the relatimportance of such factors varying among productsumber of companies of varying size
compete with one or more of the Company's prodoesl|

EMPLOYEES

At December 31, 1995, approximately 20,500 peomesvemployed in the Company's continuing operatiatisfactory relations have
generally prevailed between the Company and itd&yeps.



ITEM 2. PROPERTIES.

Arizona Tucson (1)

California......... Carlsbad (1), City of Industry
Angeles (1), Pico Rivera (1),

Colorado........... Boulder (1)

Georgia............ Atlanta (2)

lllinois..... ... Alsip (2) and Chicago (1)

Indiana............ Cumberland (1), Greensburg (1)

lowa............... Northwood (1)

Kentucky........... Henderson (1) and Morgantown (

Massachusetts...... Holyoke (2)

Michigan........... Adrian (1), Hillsdale (1), Hol

and Riverview (1)

Lakeville (1)

. Blue Mountain (2), New Albany

Las Vegas (1)

New Jersey......... Moorestown (1) and Passaic (1)

North Carolina..... Black Mountain (2), Drexel (2)
(2)(2)(2), Hildebran (2)(2), L
Longview (2), Marion (2)(2), M
Mt. Airy (2), Shelby (2), Spru

Whittier (2)
Ohio.....cccouuees Jackson (1), Loudonville (1),
Oklahoma........... Chickasha (1)
Oregon............. Klamath Falls (1)

Pennsylvania....... Aston (1), Reading (1) and Sun

South Carolina..... Kingstree (2)

South Dakota....... Rapid City (1) and Sioux Falls

Tennessee.......... Adamesville (1)(1), Jackson (1)
(1), Morristown (2)(2)(2)(2)(2

Lancaster (1)

Atkins (1)(1), Culpeper (1), L

.... Brussels (1)

..... Burnaby (1), British Columbia;
Mississauga (2) and St. Thomas

China (P.R.C.)..... Chang Chun (2)(2), Fuzhou (2),
(2) and Tianjin (2)(2)(2)

Denmark Odense (1)

France....... ... Sevres (1)

Germany Ahaus (1), Bad Zwischenahn (1)
(1), Tangermunde (2) and Walde

The following list includes the Company's principanufacturing facilities by location and the inlusegments utilizing such facilities:

(2), Corona (1), Costa Mesa (1)(1), Los
South Gate (1), Vista (1) and Whittier (2)

and Kendallville (1)
1)

land (2), Lapeer (1), Madison Heights (1)

(2), Olive Branch (1) and Ripley (2)(2)(2)

, Goldsboro (2), Hickory (2), High Paint
exington (2)(2)(2)(2)(2), Linwood (2),
ocksville (2), Morganton (2)(2)(2)(2)(2),
ce Pine (2)(2), Thomasville (1) and

Middlefield (1)(1) and Orwell (1)

bury (2)

(€]
, LaFollette (1), Livingston (2), McEwen
)(2) and Rockwood (2)

ynchburg (1) and Mt. Jackson (1)
Brantford (1), Cambridge (1), London (1),

(1), Ontario; Ville D'Anjou (2), Quebec
Guang Dong (2), Guangzhou (2), Shangxi

, Iserlohn (1), Netzschkau (1), Steinhagen
nburg (1)



Great Britain...... Brownhills (1), Corby (1), Sil sden (2) and Warminster (2), England;

Aberdare (2) and Merthyr Tydfi I (2), Wales
Hong Kong.......... 2)
Indonesia.......... Semarang (2)
ltaly......c...... Lacchiarella (1) and Zingonia (1)
Malaysia........... Johor (2) and Kedah (2)(2)
Mexico............. Mexicali (1)(1)
Philippines........ Cebu (2)(2)
Singapore.......... 2)(2)
Spain.............. Barcelona (1)
Sweden............. Skene (2)
Taiwan............. Kaohshiung (2)(2), Ping Tung H sien (2), Shin Bon (2), Tai Chung (1) and

Tao Yuan Hsian (2)

Turkey............. Czerkezkoy (1)

Note: Multiple footnotes to the same municipaligndte separate facilities in that location. Industgments in the preceding table
identified as follows: (1) home improvement andidhaig products segment and (2) discontinued oparatsegment.

The two principal faucet manufacturing plants aeated in Greensburg, Indiana and Chickasha, Okiahend a new 394,000 square foot
faucet manufacturing plant opened in 1995 in Jatk§ennessee. The faucet manufacturing plantstenchijority of the Company's other
facilities range from approximately 20,000 to 7@@&quare feet. The Company owns most of its matwiag facilities and none of the
properties is subject to significant encumbrantreaddition to its manufacturing facilities, the i@pany operates approximately 70 facilities
(the majority of which are leased) which instdli€figlass insulation and other building productse Tompany's corporate headquarters are
located in Taylor, Michigan and are owned by thenpany. An additional building near its corporatadguarters is used by the Company's
corporate research and development department.

The Company's buildings, machinery and equipmewe been generally well maintained, are in good ajirgg condition, and are adequate
for current production requirements.

The following list identifies the location of theipcipal manufacturing and technical service faéieii of MascoTech and the industry segm
utilizing such facilities:

California......... Vernon (3)

Florida............ Deerfield Beach (1) and Ocala (1)

Indiana............ Elkhart (1), Fort Wayne (1), K endallville (1) and North Vernon (1)
lowa............... Dubuque (2)

Kentucky........... Nicholasville (1)

Michigan........... Auburn Hills (1)(1)(1)(1), Bri ghton (1), Burton (1), Canton (1 and 3),

Dearborn (1)(1), Detroit (1)(1
Green Oak Township (1 and 3),
(1), Mt. Clemens (1), Oxford (
Heights (1), Troy (1), Warren

Missouri........... St. Louis (1)

Ohio.....ccevuunes Bluffton (1), Bucyrus (1), Can
Clinton (1), Shelby (1) and Up

)(1), Farmington Hills (1), Fraser (1),
Hamburg (1 and 3), Holland (1), Livonia
1), Royal Oak (1), St. Clair (1), Sterling
(1), West Branch (2) and Ypsilanti (1)

al Fulton (1), Lima (1), Minerva (1), Port
per Sandusky (1)



Oklahoma........... Tulsa (1)
Pennsylvania....... Ridgway (1)

Virginia........... Duffield (1) and Salem (1)

France............. Paris (1)

Germany............ Koln (1), Sindelfingen (1) and Zell am Harmersbach (1 and 3)

Great Britain...... Brentwood (1), Hitchen (1), Ra yleigh (1), Rochford (1), South End (1),
Warwick (1) and Wolverhampton Q)

taly......c...... Poggio Rusco (1)

Note: Multiple footnotes within the same parenthésdicate the facility is engaged in significantiaties relating to more than one segmt
Multiple footnotes to the same municipality denséparate facilities in that location. Industry segis in the preceding table are identified as
follows: (1) Transportation-Related Product andvi®ers; (2) Specialty Products -- Architectural; §8YSpecialty Products -- Other.

MascoTech's principal manufacturing facilities rarig size from approximately 10,000 square fe&a@d,000 square feet, substantially all of
which are owned by MascoTech and are not subjesigtuficant encumbrances. MascoTech's principdineal service facilities in the
United States range in size from approximately Q0,€quare feet to 120,000 square feet, substanaihlbf which are leased to MascoTech.
MascoTech's executive offices are located in Tapbchigan, and are provided by the Company to Masch under a corporate services
agreement.

MascoTech's buildings, machinery and equipment haes generally well maintained, are in good opegatondition, and are adequate for
current requirements.

ITEM 3. LEGAL PROCEEDINGS.

The Company is subject to claims and litigatiothia ordinary course of business, but does not\aeligat any such claim or litigation will
have a material adverse effect on its consolidtteshcial position.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS.

Not applicable



SUPPLEMENTARY ITEM. EXECUTIVE OFFICERS OF REGISTRAN T (PURSUANT TO INSTRUCTION 3 TO ITEM 401(B) OF

REGULATION S-K).

OFFICER
NAME POSITION AGE SINCE
Alex Manoogian.............cce..... Chairman Eme ritus 94 1929
Richard A. Manoogian................ Chairman of the Board and 59 1962
Chief Execut ive Officer
Wayne B. Lyon.........ccccocuueeee. President an d Chief Operating 63 1972
Officer
Gerald Bright...........cccccvvnee Vice Preside nt 73 1970
David A. Doran.........cccccevueeee Vice Preside nt -- Taxes 54 1984
Daniel R. Foley...........cc....... Vice Preside nt -- Human Resources 54 1996
Eugene A. Gargaro, Jr. ............. Vice Preside nt and Secretary 53 1993
Frank M. Hennessey.................. Executive Vi ce President 57 1995
Raymond F. Kennedy Executive Vi ce President and 53 1989
President -- Building Products
John R. Leekley............c.c..... Vice Preside nt and General Counsel 52 1979
Richard G. Mosteller................ Senior Vice President -- Finance 63 1962
John C. Nicholls, Jr. .............. Treasurer 62 1967
Robert B. RosowsKi.................. Vice Preside nt -- Controller 55 1973
Samuel Valenti, lll................. Vice Preside nt -- Investments 50 1971

Executive officers who are elected by the Boar®ioéctors serve for a term of one year or lesshEdected executive officer has been
employed in a managerial capacity with the Comganyver five years except for Messrs. Foley andg@eo. Mr. Foley was employed by
MascoTech, Inc. as its Vice President -- Human Ress from 1994 to 1996 and was President of EkecBusiness Partners, Inc., a
training and consulting firm, from 1993 to 1994o#fr 1991 to 1992, he was Vice President -- Admiaigin and General Counsel at
Domino's Pizza, Inc., engaged in producing, distifig and retail sales of food products throughdtdsed and company-owned stores. Mr.
Gargaro joined the Company as its Vice PresidetitSatretary in October, 1993. Prior to joining @@mpany, Mr. Gargaro was a partner at
the Detroit law firm of Dykema Gossett PLLC. Mr.1@aro has served as a director and Secretary ofda&gh, Inc., since 1984, and a
director and Secretary of TriMas Corporation sih®89. Richard A. Manoogian, the Chairman of therB@ad Chief Executive Officer of
the Company, is the son of its Chairman EmerituexManoogian.



PART Il
ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY AND R ELATED STOCKHOLDER MATTERS.

The New York Stock Exchange is the principal madeeivhich the Company's Common Stock is traded.foh@wing table indicates the
high and low sales prices of the Company's ComniookSas reported on the New York Stock Exchange fiixsite Tape and the cash
dividends declared per share for the periods ineéta

MA RKET PRICE
e DIVIDENDS
QUARTER HIGH LOW DECLARED
1994
Fourth......coccoovveiiiiiieceees $25 1/4 $211/4 $.18
Third...ooeeeieeeeieeeeeeeeee, 28 1/4 235/8 .18
Second.........cccceeeeeeeieeeeeeeeeiiii, 32 1/8 261/4 17
First. oo, 39 3/4 31 17
Totaleeeieeccieeceeceeee $.70
1995
Fourth......coccoovvieiiiiieeccees $31 12 $27 $.19
Third...ooeecieeeeieeeeeeeeee, 29 1/2 253/8 .19
Second.........ccceeeeeeeieeeeeeeeiiiii, 29 3/8 245/8 .18
First. oo, 27 3/4 221/2 .18
Totaleeeeeeeccieeeee e $.74

On March 1, 1996, there were approximately 6,34@drs of record of the Company's Common Stock.

The Company expects that its practice of payingteds dividends on its Common Stock will continaéthough future dividends will
continue to depend upon the Company's earning#ategquirements, financial condition and othestfas.

ITEM 6. SELECTED FINANCIAL DATA.

The following table sets forth summary consoliddirdncial information for the Company's continuiogerations, for the years and dates
indicated:

(IN THOUSANDS EXCEPT PER SHARE AMOUNTS)

1995 1994 1993 1992 1991
Net sales.......ccccvvveeveveneennnn. $2,927,000 $2,583,000 $2,243,000 $2,042,000 $1,763,00 0
Income from continuing operations(1)... $ 200,050 $ 172,710 $ 215,210 $ 179,130 $ 68,94 0

Per share of common stock:
Income from continuing

operations(1).........ccoeenenn. $1.25 $1.09 $1.41 $1.18 $.4 6
Dividends declared................... $.74 $.70 $.66 $.62 $.5 8
Dividends paid...........cccceeueeen. $.73 $.69 $.65 $.61 $.5 7

At December 31:
Total assets......ccccccvvveeeeennn. $3,778,630 $4,177,100 $3,864,850 $3,765,220 $3,544,68 0
Long-term debt....................... $1,577,100 $1,587,160 $1,413,480 $1,481,680 $1,354,97 0

(1) The year 1994 includes a $79 million after{$60 per share) non-cash equity investment charge.
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS.
CORPORATE DEVELOPMENT

Acquisitions have historically contributed signédittly to Masco's long-term growth, even though galhethe initial impact on earnings is
minimal after deducting acquisition-related cositshsas interest and added depreciation and amtstizd he important earnings benefit to
Masco arises from subsequent growth of acquirecpemies, since incremental sales are not handicdpp#tbse expenses.

DISCONTINUED OPERATIONS

In late November 1995, the Company's Board of Dinscapproved a formal plan to dispose of the Cawigehome furnishings products
segment. Accordingly, the applicable financial eta¢nts and related notes have been reclassifigeé$ent the home furnishings products
segment as discontinued operations; thereforesates of this segment have been excluded from tidated net sales presented herein. The
1995 fourth quarter includes a non-cash after-teatge of $650 million to reflect the anticipatedddrom the disposition of this segment.
Company operations included in this segment arejpally engaged in the manufacture and sale diitgdarniture, fabrics and other home
furnishings.

Net sales and operating profit attributable tohthme furnishings products segment for the eleventhsoended November 30, 1995 and
the years ended December 31, 1994 and 1993 weBBZthillion and $85.9 million, $1,885 million an@&9 million and $1,643 million and
$57.6 million, respectively.

The Company intends to dispose of the businessepréging the home furnishings products segmen®®861 Should the Company retain a
common equity interest in these businesses aftpodition, such interest would be less than 20gpérc

Cash proceeds received from the disposition ofetiesinesses will be used to reduce Company indieess, and may be invested in
acquisitions or used to repurchase Company comimaes.

PROFIT MARGINS -- CONTINUING OPERATIONS

Net income from continuing operations as a perggntd sales was 6.8 percent, 6.7 percent and @cémtein 1995, 1994 and 19¢
respectively.

After-tax profit return on shareholders' equitynasasured by income from continuing operations wag8rcent, 8.6 percent and 11.4 percent
in 1995, 1994 and 1993, respectively.

For 1994, income from continuing operations asragéage of sales and after-tax profit return aaraholders' equity, as measured by
income from continuing operations, reflect an uralistdtertax charge of $79 million or approximately $.50 pkare for the Company's eqt
share of its affiliate MascoTech, Inc.'s $315 nillinon-cash after-tax charge for the divestituriésofion-core businesses. Prior to giving
effect to such charge, income from continuing ofi@na as a percentage of sales and after-tax patfitn on shareholders' equity for 1994
were 9.7 percent and 12.5 percent, respectively.

LIQUIDITY AND CAPITAL RESOURCES -- CONTINUING OPERA TIONS

Over the years, the Company has largely fundegt@wth through cash provided by a combination adrafions and longerm bank and oth
borrowings.

At year-end 1995, current assets were approximat@lyimes current liabilities.

During 1995, cash of $262 million was provided Ipemating activities of continuing operations, by $iillion from the sale of the
Company's Formica Corporation investment and byr#iBiton from discontinued operations; cash deceedsy $165 million for the purcha
of property and equipment, by $116 million for caéhidends, by $52 million for a net decrease ibtdend by $14 million for
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other cash outflows. The aggregate of the precedtings represents a net cash inflow of $24 millimd995. Cash provided by operating
activities of continuing operations totalled $26Rlion, $289 million and $269 million in 1995, 19%hd 1993, respectively; the Company
generally reinvested a majority of these fundgssroperations.

The Company's anticipated internal cash flow iseekgd to provide sufficient liquidity to fund itear-term working capital and other
investment needs. The Company believes that igeleterm working capital and other general corporatjuirements will be satisfied
through its internal cash flow and, to the extestassary, in the financial markets.

RECEIVABLES AND INVENTORIES -- CONTINUING OPERATION S

During 1995, the Company's receivables increasesPBymillion, primarily as a result of increasedifiln quarter sales in 1995 compared \
the same period in 1994,

During 1995, the Company's inventories increasefiZ®/million. As compared with the average manufasyg company, the Company
maintains a higher investment in inventories, whigates to the Company's business strategiewufding better customer service,
establishing efficient production scheduling anddfiting from larger, more cost-effective purchmagi

CAPITAL EXPENDITURES AND DEPRECIATION -- CONTINUING OPERATIONS

Capital expenditures totalled $165 million in 1986mpared with $122 million in 1994. These amoumiarily pertain to expenditures for
additional facilities related to increased demamrdeikisting products as well as for new Masco poteluThe Company also continues to in
in automating its manufacturing operations andaasing its productivity, in order to be a morecéint producer and improve customer
service and response time.

Depreciation expense and amortization expense $658 million and $24.8 million, respectively, i895, compared with $54.5 million and
$19.3 million, respectively, in 1994. At each balarsheet date, management assesses whether théreenaan impairment in the carrying
value of excess of cost over net assets of acquoetbanies, primarily by comparing current and gxtgd sales, operating income and an
cash flows with the related annual amortizationesge.

EQUITY AND OTHER INVESTMENTS IN AFFILIATES

Equity earnings from affiliates were $26.2 million1995 compared with an equity loss of $99.5 willin 1994 and equity earnings of $18.7
million in 1993.

In December 1994, MascoTech, Inc., an equity affiliof the Company, announced and recorded a rsfnadter-tax charge of $315 million
in anticipation of losses associated with the ptahdisposition of its non-core businesses. As alttehe Company in 1994 recorded a $138
million pre-tax charge ($79 million after-tax) as equity share of this non-cash charge.

CASH DIVIDENDS

During 1995, the Company increased its dividend sat percent to $.19 per share quarterly. Thiketite 37th consecutive year in which
dividends have been increased. Dividend paymerdstbis period have increased at an 18 percenageaannual rate. Although the
Company is aware of the greater interest in yiglanany investors and has maintained an increasédedid payout in recent years, the
Company continues to believe that its shareholdlarg-term interests are best served by investigigificant portion of its earnings in the
future growth of the Company.

RECENTLY ISSUED FINANCIAL ACCOUNTING STANDARDS

Statement of Financial Accounting Standards ("SHA®). 121, "Accounting for the Impairment of Long+ed Assets and for Long-Lived
Assets to Be Disposed Of," will not have a matenglact on
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the Company's financial statements when adoptéd%6. SFAS No. 123, "Accounting for Stock-Based @ensation," becomes effective in
1996. The Company intends to adopt the pro forreelaure provisions of SFAS No. 123 and will conéirio account for stock-based
compensation in accordance with Accounting Prirs@oard Opinion No. 25, "Accounting for Stock isdio Employees.”

GENERAL FINANCIAL ANALYSIS -- CONTINUING OPERATIONS
1995 VERSUS 1994

Net sales in 1995, aided by acquisitions in lat@4] $ncreased 13 percent to $2,927 million; exelgdicquisitions, net sales increase
percent.

Cost of sales as a percentage of sales increa§&dltercent in 1995 from 60.9 percent in 199%4narily as a result of plant start-up costs
related to a major new faucet facility in the UaBd product sales mix. Product sales mix was piiynafluenced by a higher percentage of
lower margin sales to total sales.

Selling, general and administrative expenses as@eptage of sales increased to 23.2 percent it ft86 22.4 percent in 1994, primarily as
a result of increased promotional, advertising imsdrance costs. Operating profit, before genaeygdarate expense, decreased 4 percent in
1995 to $493 million.

Included in other income and expense for 1995 quétyeearnings from MascoTech of $18 million as gamed with $106 million of equity
loss from MascoTech in 1994; such equity loss etflthe Company's equity share of MascoTech's @husun-cash 1994 fourth quarter
charge for the disposition of its non-core busiaess

After-tax income from continuing operations andame from continuing operations per share for 1988v$200 million and $1.25,
respectively, as compared with income from contiguiperations and income from continuing operatjmsrsshare for 1994 (prior to the
Company's share of the above- mentioned 1994 Ma&stodharge) of $252 million and $1.59, respectiviigluding the above-mentioned
charge of approximately $.50 per share, income frontinuing operations for 1994 was $173 milliorithvearnings per share of $1.09.

1994 VERSUS 1993

Net sales in 1994, aided by acquisitions, incredgegercent to $2,583 million; excluding acquisiSpnet sales increased 8 percent. Co
sales as a percentage of sales decreased moadedflydtpercent in 1994 from 61.4 percent in 19%8ir%), general and administrative
expenses as a percentage of sales decreased fweP&at in 1994 from 23.2 percent in 1993. Opegapirofit, before general corporate
expense, increased 22 percent to $511 million, gmilgndue to increased sales and profit improvenpeograms.

Included in other income and expense for 1994 quétyelosses from MascoTech of $106 million, whielflect the Company's equity share
MascoTech's unusual non-cash fourth quarter ctfargbe disposition of its non-core businessesamspared with $13.2 million of equity
earnings from MascoTech in 1993. Equity earningsmfMascoTech in 1993 are net of an approximatengillibn after-tax fourth quarter
charge which reflects the Company's equity shatasfcoTech's loss provision for the dispositioit®energy-related businesses and
extraordinary loss on the early extinguishmenteditdin 1994, MascoTech reported a loss from caititnoperations and a net loss, after
preferred stock dividends, of $234.4 million an®3$2 million, respectively, as compared with incdimen continuing operations and net
income, after preferred stock dividends, of $70iion and $32.7 million, respectively, in 1993.

Included in other income and expense for 1993%2&3 million pre-tax gain (approximately $18 nuhi after-tax) on the redemption of
MascoTech's 10% exchangeable preferred stock.gémswas principally offset by the Company's appr@ate $10 million after-tax equity
share of MascoTech's
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above-mentioned 1993 fourth quarter special chaagewell as by charges related to certain restringgs of Company operations.

After-tax income from continuing operations andome from continuing operations per share for 1@9#y to the above-mentioned
MascoTech charge for the disposition of its noredmusinesses, were $252 million and $1.59, reptiegeincreases of 17 percent and 13
percent from $215 million and $1.41 in 1993, res$ipety. Including the above-mentioned charge ofragpnately $.50 per share, income
from continuing operations was $173 million, witreings per share of $1.09.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
REPORT OF INDEPENDENT ACCOUNTANTS

To the Board of Directors
and Shareholders of Masco Corporation:

We have audited the accompanying consolidated balsimeet of Masco Corporation and subsidiarie$ Becember 31, 1995 and 1994, and
the related consolidated statements of operatindsash flows for each of the three years in thiodeended December 31, 1995, and the
financial statement schedule as listed in Item {2]§) of this Form 10-K. These financial staterteeand financial statement schedule are the
responsibility of the Company's management. Oysarsibility is to express an opinion on these frahstatements and financial statement
schedule based on our audits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardsedhat we plan and perform the audit
to obtain reasonable assurance about whethenthedial statements are free of material misstaterdenaudit includes examining, on a test
basis, evidence supporting the amounts and dis@lssn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememiell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referedlbove present fairly, in all material respedts, ¢consolidated financial position of Masco
Corporation and subsidiaries as of December 315 399 1994, and the consolidated results of thpgrations and their cash flows for each
of the three years in the period ended Decembet@5 in conformity with generally accepted accoumprinciples. In addition, in our
opinion, the financial statement schedule refetoegbove, when considered in relation to the bfasémcial statements taken as a whole,
presents fairly, in all material respects, the infation required to be included therein.

COOPERS & LYBRAND L.L.P.

Detroit, Michigan
March 1, 1996
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MASCO CORPORATION
CONSOLIDATED BALANCE SHEET

DECEMBER 31, 1995 AND 1994

ASSETS
1995 1994
Current Assets:
Cash and cash investments..............c......... $ 60,470,000 $ 36,530,000
Receivables..........ccccooveninne 439,900,000 411,590,000
INVeNtOries. ......ccoeueeeiieaiieene 391,760,000 370,010,000
Prepaid expenses and other....................... 72,370,000 61,510,000
Total current assets...........ccveeeenee 964,500,000 879,640,000
Equity investments in MascoTech, Inc. ............. 202,380,000 184,960,000
Equity investments in other affiliates............. 62,570,000 56,700,000
Property and equipment..............coeecivinnns 856,690,000 756,650,000
Excess of cost over acquired net assets............ 343,510,000 290,710,000
Other @sSetS......cocvveeiviieiiiiesieeeeeees . 296,310,000 279,480,000

Net assets of discontinued operations..............

Total assets..........ccceeevevvcvivnvenns

1,052,670,000

1,728,960,000

........... $3,778,630,000

$4,177,100,000

LIABILITIES AND SHAREHOLDERS' E QUITY
Current Liabilities:
Notes payable......ccccoovviiviiiiiiiiceeeee $ 25,690,000 $ 38,660,000
Accounts payable.........cccooeieiiiiiens 125,230,000 110,550,000
Accrued liabilities........ccccoevvvevevvceee. 294,930,000 260,990,000
Total current liabilities.........ccooeeeee. 445,850,000 410,200,000
Long-term debt......cccoovrviiiiiiiiieeeeee . 1,577,100,000 1,587,160,000
Deferred income taxes and other..................... ... 100,250,000 61,410,000
Total liabilities......cccccccovvveeeeeeee. 2,123,200,000 2,058,770,000
Shareholders' Equity:
Common shares authorized: 400,000,000;
issued: 1995 -- 160,380,000; 1994 -- 156,990,0 00......... 160,380,000 156,990,000
Preferred shares authorized: 1,000,000........... -- --
Paid-in capital.........ccccceevevvveeeiinnnn. 128,550,000 44,840,000
Retained earnings.........ccccceveeeeeveniennnns 1,366,330,000 1,924,740,000
Cumulative translation adjustments............... 170,000 (8,240,000)

Total shareholders' equity..................

1,655,430,000

2,118,330,000

Total liabilities and shareholders' equity.. ... $3,778,630,000 $4,177,100,000

See notes to consolidated financial statements.
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MASCO CORPORATION

CONSOLIDATED STATEMENT OF OPERATIONS

FOR THE YEARS ENDED DECEMBER 31, 1995, 1994 AND 19

Net saleS......ccocvveeeeeiiieeeeciiieeee, $
Cost of sales

Gross profit......cccceeeeicieeenne
Selling, general and administrative expenses...

Operating profit.....................

Other income (expense), net:

Re: MascoTech, Inc.:
Equity earnings (l0SS)........ccccee......
Interest and dividend income..............
Gain from redemption of preferred stock...

Equity earnings, other affiliates............

Other, Net........cooccvveiiiiiieieeiins

Interest expense........cccceeeeveeeeeeennns

Income from continuing operations
before income taxes................
INCOME taxes......cccceeeeiveeeiieveeiiiiinnnn,

Income from continuing operations....

Discontinued operations (net of income taxes):

Income from operations of discontinued
SEGMENT.....uviiiiiieiiie e
Loss on disposition, net...

Net income (10SS)........ccucen...... $

Earnings (loss) per share:
Continuing operations.............cccceee....
Discontinued operations:
Income from operations of discontinued
SegMeNt.....c.cccvvrveninene .
Loss on disposition, net..................

Earnings (loss) per share............

See notes to consolidated financial statements.

1995 1994 1993

2,927,000,000 $2,583,000,000 $2,243,000,000
1,846,330,000 1,574,100,000 1,376,260,000

1,080,670,000 1,008,900,000 866,740,000
678,330,000 578,150,000 520,520,000

402,340,000 430,750,000 346,220,000

18,200,000  (106,110,000) 13,160,000
- - 16,220,000
- - 28,300,000
8,010,000 6,630,000 5,530,000

(2,960,000) 23,090,000 4,540,000

(73,800,000)  (61,530,000)  (64,780,000)

(50,550,000) (137,920,000) 2,970,000

351,790,000 292,830,000 349,190,000
151,740,000 120,120,000 133,980,000

200,050,000 172,710,000 215,210,000

8,270,000 20,990,000 5,890,000
(650,000,000) - -

(441,680,000) $ 193,700,000 $ 221,100,000

$1.25 $1.09 $1.41
.05 13 04
(4.07) - -
$(2.77) $1.22 $1.45
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MASCO CORPORATION

CONSOLIDATED STATEMENT OF CASH FLOWS

FOR THE YEARS ENDED DECEMBER 31, 1995, 1994 AND 19

Cash Flows From (For):
Operating Activities:
Income from continuing operations..........
Depreciation and amortization..............
Equity (earnings) loss, net................
Deferred income taxes and other............
Gain from redemption of MascoTech preferred
stock, net of taX........cceeveennnen.

Total from earnings...
(Increase) in receivables..................
(Increase) decrease in inventories.........
Increase in accounts payable and accrued

liabilities, net...........ccocveeeenn.

Net cash from operating activities of
continuing operations...............
Operating activities of discontinued
operationsS.......cccceeeeeveveiivnnnnns

Net cash from operating activities....

Investing Activities:

Capital expenditures.............ccceene.

Currency translation adjustments...........

Sale of affiliate investments to
MascoTeCh.........cccvvveiriiiieeins

Proceeds from sale of Formica investment...

Proceeds from redemption of MascoTech
preferred stock..........cccceeenneee.

Acquisition of companies..

Other, Net........coocvveeeiiiieeeins

Investing activities of discontinued
Operations.........ccoccveeeeeeniieeennn

Net cash from (for) investing
aCtiVItieS......oovveeeeiiien.

Financing Activities:

Issuance of nNotes...........cccceveveenn.
Retirement of notes....
Increase in other debt.....................

Payment of other debt......................
Repurchase of Company Common Stock.........
Cash dividends paid..........ccccceeenunne

Financing activities of discontinued

Operations.........ccoccveeeeeniieeennn

Net cash (for) financing activities...
Cash and Cash Investments:
Increase (decrease) for the year...........
AtJanuary L........ccceevveveninnnnnnnnn,

At December 31.......cccovvveveieeeennnn.

See notes to consolidated financial statements.

1995 1994 1993

$ 200,050,000 $ 172,710,000 $ 215,210,000
90,090,000 73,830,000 71,450,000
(17,770,000) 106,200,000  (13,750,000)
18,240,000  (31,930,000)  (3,710,000)

- - (17,550,000)

290,610,000 320,810,000 251,650,000
(56,660,000) (25,750,000)  (20,680,000)
(13,970,000)  (39,900,000) 1,580,000

42,110,000 33,780,000 36,880,000

262,090,000 288,940,000 269,430,000

60,370,000 24,500,000 (3,670,000)

322,460,000 313,440,000 265,760,000

(165,080,000) (121,790,000)  (96,020,000)
8,420,000 12,150,000  (14,120,000)

-- - 87,500,000
74,470,000 - -

- - 100,000,000
- (126,830,000) -
(21,990,000)  (20,820,000) 38,000,000

(38,290,000) (78,290,000)  (85,690,000)

(142,470,000) (335,580,000) 29,670,000

- - 400,000,000
(200,000,000)  -- (200,000,000)
497,830,000 239,710,000 290,520,000
(350,010,000)  (57,240,000) (554,850,000)
- (61,730,000) -
(116,350,000) (108,960,000)  (99,000,000)

12,480,000  (48,250,000) (67,130,000)

(156,050,000)  (36,470,000) (230,460,000)

23,940,000  (58,610,000) 64,970,000
36,530,000 95,140,000 30,170,000

$ 60,470,000 $ 36,530,000 $ 95,140,000
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MASCO CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
ACCOUNTING POLICIES

Principles of Consolidation. The consolidated ficiahstatements include the accounts of Masco CGatjpm and all majority-owned
subsidiaries. All significant intercompany transaigs have been eliminated. The Company classifeedame furnishings products segmer
discontinued operations in 1995 (See "DiscontinDedrations” note). Accordingly, the December 3B4lBalance sheet and statements of
operations and cash flows for 1994 and 1993 arade@Inotes have been reclassified to conform todhent year presentation.

Use of Estimates in the Preparation of Financiateédtents. The preparation of financial statement®nformity with generally accepted
accounting principles requires the Company to nestenates and assumptions that affect the repartemlints of assets and liabilities and
disclosure of contingent assets and liabilitiehatdate of the financial statements and the redainounts of revenues and expenses during
the reporting period. Actual results could diffesrh such estimates and assumptions.

Average Shares Outstanding. The average numbenufon shares outstanding in 1995, 1994 and 199 sippated 159.6 million, 158.8
million and 152.7 million, respectively.

Cash and Cash Investments. The Company considériglaly liquid investments with an original matiyriof three months or less to be cash
and cash investments.

Receivables. Accounts and notes receivable arempies net of allowances for doubtful accounts &.$illion at December 31, 1995 and
$12.0 million at December 31, 1994.

Property and Equipment. Property and equipmeniuditg significant betterments to existing facddi are recorded at cost. Upon retirement
or disposal, the cost and accumulated depreciatememoved from the accounts and any gain oridasgluded in income. Maintenance and
repair costs are charged to expense as incurred.

Depreciation and Amortization. Depreciation is catggl principally using the straight-line method othe estimated useful lives of the
assets. Annual depreciation rates are as followitdibgs and land improvements, 2 to 10 percerd,rmachinery and equipment, 5 to 33
percent. Depreciation was $65.3 million, $54.5 imilland $50.5 million in 1995, 1994 and 1993, resipely.

The excess of cost over net assets of acquired aoiegis being amortized using the straigie-method over periods not exceeding 40 y:

at December 31, 1995 and 1994 such accumulatediaation totalled $58.1 million and $48.1 milliorgspectively. At each balance sheet
date, management assesses whether there has hiegraament in the carrying value of excess of anar net assets of acquired companies,
primarily by comparing current and projected satggrating income and annual cash flows with theted annual amortization expense.
Purchase costs of patents are being amortized trsingfraight-line method over the legal livestaf patents, not to exceed 17 years.
Amortization of intangible assets was $24.8 milli649.3 million and $20.9 million in 1995, 1994 at@P3, respectively.

Fair Value of Financial Instruments. The carryimue of financial instruments reported in the baéasheet for current assets and current
liabilities approximates fair value. The fair valofinancial instruments that are carried as ltagr investments (other than those accounted
for by the equity method) was based principallyqooted market prices for those or similar investtmen by discounting future cash flows
using a discount rate that approximates the righk@investments. The fair value of the Comparoyigiterm debt instruments was based
principally on quoted market prices for the samsimnilar issues or the current rates availabldnéoG@ompany for debt with similar terms and
remaining maturities. The aggregate market valub@fCompany's long-term investments and long-tehbt at December 31, 1995 was
approximately $157 million and $1,603 million, asypared with the Company's carrying value of $116an and $1,577 million,
respectively. The aggregate market value of the fiamy's long-term investments and long-term debBteatember 31, 1994 was
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MASCO CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -- (CONT INUED)
ACCOUNTING POLICIES -- (CONCLUDED)

approximately $158 million and $1,477 million, aswpared with the Company's carrying value of $128am and $1,587 million,
respectively.

Recently Issued Financial Accounting Standardde8tant of Financial Accounting Standards ("SFASY) 121, "Accounting for the
Impairment of Long-Lived Assets and for Long-LivAdsets to Be Disposed Of," will not have a matangdact on the Company's financial
statements when adopted in 1996. SFAS No. 123,déuating for Stock-Based Compensation,” becomegiffein 1996. The Company
intends to adopt the pro forma disclosure provisiohSFAS No. 123 and will continue to accountdckbased compensation in accorde
with Accounting Principles Board Opinion No. 25,¢@ounting for Stock Issued to Employees."

DISCONTINUED OPERATIONS

In late November 1995, the Company's Board of Dinscapproved a formal plan to dispose of the Campigehome furnishings products
segment. Accordingly, the applicable financial estaénts and related notes, except as otherwise,fated been reclassified to present the
home furnishings products segment as discontinpedations. Company operations included in this sggrare principally engaged in the
manufacture and sale of quality furniture, fabaecsl other home furnishings. The Company recordedrth quarter 1995 pre-tax and after-
tax non-cash charge of $650 million for the antitgal loss on disposition of this segment. The gteincome tax benefit of approximately
$230 million from the loss on disposition was retarded due to the likelihood that such loss wélichpital in nature and that the Compar
unable to quantify the portion of such capital Ibesefit which may ultimately be realizable. Th@@ximate components of the charge were
as follows, in thousands:

Write-down of assets due to anticipated net proceed s being less
than carrying value:
Excess of cost over acquired net assets....... $402,000
Property and equipment.......cccccceveeeee. 238,000
Provision for disposition costs, net of estimated i ncome during
anticipated holding period........ccccccceeeeeee. 10,000
Pre-tax and after-tax disposition charge.... .. $650,000

This charge reflects the Company's best estimatteeocimount anticipated to be realized on the diipa of its home furnishings products
businesses. The estimated amount that the Compiigjpates to realize on disposition is based agotiations with potential acquirors and
independent parties familiar with valuations osthature. The amount that the Company will ultilyatealize could differ materially from
the amount assumed in arriving at the loss on diipa of the home furnishings products segmené Tbhmpany intends to dispose of the
businesses comprising the home furnishings prodigment in 1996. Should the Company retain a camenaity interest in these
businesses after disposition, such interest woelkss than 20 percent.
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MASCO CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -- (CONT INUED)
DISCONTINUED OPERATIONS -- (CONTINUED)

Selected financial information for these discontidwperations is as follows at December 31, 199518894 and for the period up to the
decision to discontinue in late November 1995 amdHe years ended December 31, 1994 and 1993:

(IN THOUSANDS)
AT DECEMBER 31

1995 1994

Cash...cociiii .. $ 17,860 $ 24,620
Receivables.........ccccccveiiiiiiiicins .. 347,570 333,590
Inventories............... 560,360 578,820
Prepaid expenses..........occoeveeviiiieeenninnen. 55,830 58,500
Excess of cost over acquired net assets............ ... 401,530 415,450
Property and equipment 490,160 475,150
Other assets...........cccecuveen.. 39,860 39,500
Liabilities........ccccoveeiiiiiieciiee e ... (210,500) (196,670)
Anticipated loss on disposition of segment, net.... ... (650,000) --

Net assets of discontinued operations............ ... $1,052,670 $1,728,960

The Company guarantees certain credit facilitiethefhome furnishings products businesses. Amavaiable under these facilities
aggregate approximately $130 million, of which apgmately $25 million was outstanding as of Decengie 1995.

(IN THOUSANDS)

ELE VEN
MONTHS ENDED
NOVEMB ER 30,
19 95 1994 1993
Net sales.......cccceevvreeeiiinenenn. $1,85 2,000 $1,885,000 $1,643,000
Gross profit......cccceeeveveeeenninnnn. $ 45 0,130 $ 457,330 $ 397,630
Selling, general and administrative
EXPENSES...coviieeeeeeeieieiiiiinnns 36 4,210 378,480 340,020
Operating profit..........ccccceeeenunnen. 8 5,920 78,850 57,610
Other expense, nNet........cccccevveeen... 5 5,660 49,080 44,200
Income before income taxes................ 3 0,260 29,770 13,410
INnCome taxes......cccccceeeveviniennnnnns 2 1,990 8,780 7,520

SEOgMENt....coitiiiiiiieiieeiiee e $ 8270 $ 20,990 $ 5,890

Other expense, net above includes allocable intergense of $44.0 million, $43.2 million and $4ndlion in 1995, 1994 and 1993,
respectively. Interest expense of the Company inettlly attributable to specific operations of thempany was allocated to discontinued
operations based upon the assumed reduction of @ogebt from application of certain anticipatedicaroceeds from the disposal. The
income tax rate of discontinued operations wasdnigh 1995 primarily due to higher taxes on foredgrerations and decreased foreign tax
credits.
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MASCO CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -- (CONT INUED)
DISCONTINUED OPERATIONS -- (CONCLUDED)

Cash flows from (for) discontinued operations asvahin the consolidated statement of cash flowsanaprised of the following:

(IN THOUSANDS)
1995 1994 1993

Operating Activities:
Income from operations of discontinued

SEGMENt......viiiiiiaiiiieiieeiieeane $ 8,270 $20,990 $ 5,890
Depreciation and amortization............... 50,650 46,800 44,540
(Increase) decrease in working capital...... 1,450 (43,290) (54,100)

Net cash from (for) operating
activities of discontinued

operations............ccceeeeuveenne $ 60,370 $24,500 $(3,670)
Investing Activities:
Capital expenditures $( 61,390) $(68,820) $(70,520)
Other, Net.......cccoovveviiiiiccen, 23,100 (9,470) (15,170)
Net cash (for) investing activities of
discontinued operations............. B( 38,290) $(78,290) $(85,690)
Financing Activities:
Payment of debt............cccceeeriinnn. $ (3,720) $(73,140) $(67,380)
Increase in debt...........cccvvvernnnen. 16,200 24,890 250

Net cash from (for) financing
activities of discontinued

operations...........ccceeeeuvenn. $ 12,480 $(48,250) $(67,130)

INVENTORIES

(IN THOUSANDS)
AT DECEMBER 31

1995 1994
Raw material.....ccccvvvvvcvioiiiisiescenee L $171,670 $158,710
Finished goods..... e 130,070 126,250
WOrK in ProCesS.....ccouvveviiiiiieeeiieeeeeeeee 90,020 85,050

$391,760 $370,010

Inventories are stated at the lower of cost orealizable value, with cost determined princip&ijyuse of the first-in, first-out method.
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MASCO CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -- (CONT INUED)
EQUITY INVESTMENTS IN AFFILIATES
Equity investments in affiliates consist primarilfthe following common equity and partnership ietgs:

AT DECEMBER 31

1995 1994 1993

MascoTech, INC.......ocoevcvvvviiiiiiieeeeeeeeees 45% 44% 42%

Hans Grohe, a German partnership.........coeeeeee. L 27% 27% 27%
TriMas Corporation.......ccccceveeeeeeevesieieeeeee 5% 5% 5%

MascoTech, Inc. presently has voting preferredeshautstanding, which are to be converted into comstares no later then mid-1997. On
an assumed converted basis and utilizing the mimmumber of common shares to be so issued, the @uoytgequity investment in
MascoTech would be 39 percent at December 31, @88h equals the Company's voting interest at dads).

Excluding the partnership interest in Hans Grobewhich there is no quoted market value, the aggfeemarket value of the Company's
equity investments at December 31, 1995 (which difigr from the amounts that could then have beatized upon disposition), based u
guoted market prices at that date, was $376 mjlbsrcompared with the Company's related aggregatging value of $223 million.

The Company's carrying value of its equity investtaén MascoTech exceeds its equity in the undeglyiet book value by approximately
$74 million at December 31, 1995. This excess, Wwhpiincipally resulted from repurchases by Mascdilaftits common stock, is being
amortized over a period not to exceed 40 years.Cdrapany's carrying value of its other equity inwents at December 31, 1995
approximates the Company's equity in the underlyigigbook value in these affiliates.

In March 1993, the Company and MascoTech partialtyructured their affiliate relationships throdginsactions that reduced the Compe
common equity interest in MascoTech from 47 pertemtpproximately 35 percent and resulted in Mased™s acquisition of the Company's
investments in Emco Limited, a Canadian compang. Chmpany received $87.5 million in cash, $100iarilbf 10% exchangeable
preferred stock and seveear warrants to purchase 10 million common shaffdéascoTech at $13 per share. MascoTech recei@edillion
of its common shares, all $77.5 million of its 12%hangeable preferred stock, the Company's inwggtin Emco Limited and a modified
option expiring in March 1997 to require the Compémpurchase up to $200 million aggregate amotidebt securities in MascoTech.

In November 1993, MascoTech redeemed for castL@® #illion of 10% exchangeable preferred stockeskin March 1993. As a result of
this redemption, the Company realized a $28.3 onilpre-tax gain.

In December 1993, following MascoTech's call fatemption, the Company converted $130 million of bt ch's 6% debentures due 2011
into MascoTech common stock, thereby increasingCii@apany's common equity interest in MascoTech fapproximately 35 percent to 42
percent.
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MASCO CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -- (CONT INUED)
EQUITY INVESTMENTS IN AFFILIATES -- (CONCLUDED)
Approximate combined condensed financial data efathove-listed affiliates are summarized in U.Hadoas follows, in thousands:

1995 1994 1993

At December 31:
Current assets........ 020 $ 944,940 $ 875,610
Current liabilities 180) (277,260) (300,650)

Working capital...........cc.eee. 511, 840 667,680 574,960

Property and equipment................ 728, 730 626,670 720,290
Other assets.......ccccceveveveeenne 430 681,630 853,720

Long-term liabilities................. 140) (1,266,060) (1,213,940)

Shareholders' equity , 860 $ 709,920 $ 935,030

Net sales.......ccccceeviirinirennnn. 900 $2,465,070 $ 2,230,330

Income (loss) from continuing
Operations...........ccceeeeeeeennnn. $ 201, 860 $ (165,200) $ 199,190

Net income (loss) attributable to common
shareholders.............cccoeeueen. $ 115, 570 $ (164,750) $ 75,900

The Company's net equity in above net
income (10SS)......c.ccccvveeereeens $ 26, 210 $ (99,480) $ 18,690

Cash dividends received by the Company
from affiliates..........cccooeuene. $ 8, 440 $ 6,720 $ 4,940

In December 1994, MascoTech announced and recarded-cash after-tax charge of $315 million in@pttion of losses associated with
the planned disposition of its non-core busines&es result, the Company recorded its equity sbatkis non-cash charge.

Equity in undistributed earnings of affiliates &®million at December 31, 1995, $17 million at Bedber 31, 1994 and $85 million at
December 31, 1993 are included in consolidatednedaearnings.

PROPERTY AND EQUIPMENT

(IN THOUSANDS)
AT DECEMBER 31

1995 1994
Land and improvements.............cccceeveeennen. .. $ 61,490 $ 57,350
Buildings .. 408,570 374,180
Machinery and equipment..............ccccvveeeens . 872,310 768,070

1,342,370 1,199,600
Less accumulated depreciation...................... .. 485,680 442,950

$ 856,690 $ 756,650
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MASCO CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -- (CONT INUED)

ACCRUED LIABILITIES

(IN THOUSANDS)
AT DECEMBER 31

1995 1994
Salaries, wages and commissions..........ccceeeeee.. L $50,530 $47,310
INSUMANCE....coiieeeeeeeeeeeeee 40,930 29,030
Advertising and sales promotion.........cccoceeeee.. L 40,480 33,990
Dividends payable........cccccoovvvveveeeee. L 29,640 29,250
Employee retirement plans............cooceveeeeee. L 28,990 18,140
INterest.......ccovveveiieeieieeeiee - 28,060 25,770
INCOME tAXES..covvvviveeiiiii e 4,100 23,690
Other. i 72,200 53,810

$294,930 $260,990

LONG-TERM DEBT

(IN THOUSANDS)
AT DECEMBER 31

1995 1994
Notes, 6.25%, due June 15, 1995................... -- $ 200,000
Notes, 9%, due April 15, 1996.................. ... $ 250,000 250,000
Notes, 6.625%, due September 15, 1999.............. 200,000 200,000
Notes, 9%, due October 1, 2001................. 175,000 175,000
Notes, 6.125%, due September 15, 2003.............. ... 200,000 200,000
Notes, 7.125%, due August 15, 2013................. ... 200,000 200,000
Notes payable to banks............cccccveeeenennn. 250,000 70,000
Convertible subordinated debentures, 5.25%, due

2012, .. 177,920 177,920

Other, primarily acquisition related............... ... 141,870 127,890

1,594,790 1,600,810
Less current portion..........cccceeevvveeeeennnns 17,690 13,650

$1,577,100 $1,587,160

At December 31, 1995, all of the outstanding notégr than notes payable to banks are nonredeemable
In June 1995, the Company retired the 6.25% natesldne 15, 1995 through borrowings under its banélving-credit agreement.

The Company intends to either refinance the 9%sdte April 15, 1996 through borrowings under @slbrevolving-credit agreement or
retire these notes with proceeds anticipated fitoardivestiture of the home furnishings productsrses.

The 5.25% subordinated debentures due Februa3012, are convertible into common stock at $42.28&hare.
The notes payable to banks relate to a $750 mitkwoolving-credit agreement, with any outstandiatpbce due and payable in May 1998.
Interest is payable on borrowings under this agergrhased upon various floating rates as selegtéldebCompany (approximately 6.1

percent at December 31, 1995).
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MASCO CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -- (CONT INUED)
LONG-TERM DEBT -- (CONCLUDED)

Certain debt agreements contain limitations ontaadil borrowings and restrictions on cash dividpagiments and common share
repurchases. At December 31, 1995, the amountaihesl earnings available for cash dividends amdnson share repurchases approxim.
$187 million under the most restrictive of thesevisions.

At December 31, 1995, the maturities of long-teebtciuring each of the next five years, assumiagttie bank debt is refinanced, were
approximately as follows: 1996 -- $267.7 millior@9l -- $9.0 million; 1998 -- $19.8 million; 1999$218.4 million; and 2000 -- $14.9
million.

The Company has on file with the Securities andiarge Commission, an unallocated shelf registragigsuant to which the Company is
able to issue up to a combined $759 million of defit equity securities.

Interest paid was approximately $115 million, $h08ion and $104 million in 1995, 1994 and 1993pectively. Amounts paid include
interest allocated to discontinued operations.
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MASCO CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -- (CONT INUED)
SHAREHOLDERS' EQUITY

(IN THOUSANDS)

1995 1994 1993

Common Shares, $1 Par Value

Balance, January 1.................. , 990 $ 152,850 $ 152,470

Shares issued............... , 390 6,910 380

Shares repurchased - (2,770)

Balance, December 31 160, 380 156,990 152,850
Paid-In Capital

Balance, January 1.................. 44, 840 69,880 61,370

Shares issued...............cvee... 83, 710 33,920 8,510

Shares repurchased.................. -- (58,960) --

Balance, December 31................ 128, 550 44,840 69,880
Retained Earnings

Balance, January 1.................. 1,924, 740 1,805,170 1,685,010

Retained earnings of pooled

COMPANIES.......ccevvienrnrrenns -- 37,820 --

Net income (10SS)..........cccueee (441, 680) 193,700 221,100

Cash dividends declared............. (116, 730)  (111,950) (100,940)

Balance, December 31................ 1,366, 330 1,924,740 1,805,170
Cumulative Translation Adjustments

Balance, December 31................ 170 (8,240) (20,400)
Shareholders' Equity

Balance, December 31................ $1,655, 430 $2,118,330 $2,007,500

On the basis of amounts paid (declared), cashelind per share were $.73 ($.74) in 1995, $.69 #170994 and $.65 ($.66) in 1993.

In December 1995, the Company's Board of Diredorsounced the approval of a Shareholder Rights PlamRights are designed to
enhance the Board's ability to protect shareholdgainst, among other things, unsolicited attertgptcquire control of the Company that do
not offer an adequate price to all shareholdemr®otherwise not in the best interests of the Gmys shareholders. The Rights were issued
to shareholders of record on December 18, 199élhdxpire on December 6, 2005.

In 1994, the Company's Board of Directors autharide repurchase of up to 10 million shares of@smon stock in open-market
transactions or otherwise. Pursuant to this autatidn, approximately 2.8 million common sharesev@purchased in 1994 at an aggregate
cost of approximately $62 million.
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MASCO CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -- (CONT INUED)
STOCK OPTIONS AND AWARDS

For the three years ended December 31, 1995, sfidn data pertaining to stock option plans foy kenployees of the Company and
affiliated companies are as follows:

(SHARES IN THOUSANDS)

19 95 1994 1993
Option shares outstanding, January 1....... 5 ,510 5,686 6,742
Option shares granted............c......... 205 73 298
Option price........ccceveeeiineannne. $27 -$30  $25-$40  $27-$37
Option shares exercised.................... 196 224 1,210
Option price.......ccccevvvveiveeenen. $11 -$25  $15-$32 $2-$30
Option shares cancelled.................... 63 25 144
Option price........ccceveeevieeannne. $21 -$38  $21-$30 $2-$21
Option shares outstanding, December 31..... 5 ,456 5,510 5,686
Option price.......ccccevvveeeveeenen. $16 -$40  $11-$40  $10-$37
Option shares exercisable, December 31..... 2 ,916 2,445 1,457

Pursuant to restricted stock incentive award plHresCompany granted long-term incentive awards,foe1,250,000, 598,000 and 100,000
shares of Company Common Stock during 1995, 198141883, respectively, to key employees of the Com@and affiliated companies.
Long-term incentive awards granted in 1995 inclgplecial awards to key employees for performanci&aements in the prior year. The
unamortized costs of unvested awards under thass,phggregating approximately $77.6 million até&eber 31, 1995, are being amortized
over the ten-year vesting periods.

At December 31, 1995, a combined total of 10,563 $ltares of Company Common Stock was availablthéogranting of stock options and
incentive awards under the above plans.

Pursuant to the 1984 Restricted Stock (MascoTeuteritive Plan, the Company may award to key emplogé the Company and affiliated
companies, shares of common stock of MascoTechhilid by the Company. No such awards were grant&895, 1994 or 1993. At
December 31, 1995, there were 4,695,000 of sudeslaailable for granting future awards under pités.

The data in this note include discontinued openatio
EMPLOYEE RETIREMENT PLANS

The Company sponsors defined-benefit pension @adgdefined-contribution plans for most of its eaygles. In addition, substantially all
salaried employees participate in noncontributanfipsharing plans, to which payments are deteediannually by the Directors. Aggregate
charges to income under the Company's pension rarittgharing plans were $31.1 million in 1995, $2&illion in 1994 and $19.2 million

in 1993. Data in this note include discontinuedrafiens.

Net periodic pension cost for the Company's pengians includes the following componer

(IN THOUSANDS)

1 995 1994 1993
SEervice COSt....oorurrirairaieaieeeenns $1 2,150 $13,690 $11,800
Interest CoSt........ccoovvvviiiiiiiniiinns 2 2,110 20,060 17,240
Actual return on assets...........cccceenee (2 8,090) 8,650 (28,940)
Net amortization and deferral................ 7,170 (35,740) 6,100
Net periodic pension cost.................... $1 3,340 $ 6,660 $ 6,200
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MASCO CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -- (CONT INUED)
EMPLOYEE RETIREMENT PLANS -- (CONCLUDED)
Major assumptions used in accounting for the Comsagrension plans are as follows:

1995 1994 1993

Discount rate for obligations...................... 7.25% 8.5% 7.25%
Rate of increase in compensation levels............ 50% 5.0% 50%
Expected long-term rate of return on plan assets... 11.0% 13.0% 13.0%

The funded status of the Company's pension plasisnsnarized as follows, in thousands, at December 3

1995 1994
ASSETS ACCU MULATED ASSETS ACCUMULATED
EXCEED BEN EFITS EXCEED BENEFITS
ACCUMULATED EX CEED ACCUMULATED EXCEED
BENEFITS AS SETS BENEFITS ASSETS

Actuarial present value of
benefit obligations:
Vested benefit

obligation.............. $ 87,960 $1 72,910 $147,110 $ 46,840
Accumulated benefit
obligation.............. $ 90,840 $1 79,930 $151,710 $ 56,010
Projected benefit
obligation.............. $115,100 $2 16,600 $190,120 $ 64,210
Assets at fair value........... 91,720 1 33,050 170,130 35,250

Projected benefit obligation
in excess of plan

assetS.......ccvevrnienne (23,380) ( 83,550) (19,990) (28,960)
Reconciling items:

Unrecognized net loss........ 29,400 46,080 21,510 5,240
Unrecognized prior service

COSt..vverieiierieenn (900) 22,110 7,740 10,030
Unrecognized net (asset)

obligation at

transition............... (4,580) (5,510)  (12,340) 6,640
Requirement to recognize

minimum liability......... - ( 26,010) - (14,360)

X T $ 540 $( 46,880) $ (3,080) $(21,410)

The funded status of the Company's pension plabeegmber 31, 1995 and 1994 includes assets anchataied benefits of pension plan:
discontinued operations. These plans had assetscandhulated benefits of $135 million and $150iomil] respectively, as of December 31,
1995, and assets and accumulated benefits of $ilkdnnand $120 million, respectively, as of Deceanl31, 1994. Net periodic pension cost
for these plans was $5.1 million in 1995 and $1iian in both 1994 and 1993.

The Company sponsors certain postretirement beplafis that provide medical, dental and life insgeacoverage for eligible retirees and
dependents in the United States based on age ragith lef service. At December 31, 1995, the aggeegegsent value of the accumulated
postretirement benefit obligation approximated $6illion pre-tax and is being amortized over thmagning 18 years.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -- (CONT INUED)

GEOGRAPHIC INFORMATION

The Company is engaged principally in the manufagtinstallation and sale of home improvement anttiimg products including:

Faucets; plumbing fittings; kitchen and bath catsinghower tubs, whirlpools and spas; bath accessditchen appliances; builders'
hardware; venting and ventilating equipment; insofa and water pumps.

These products are sold for the home improvemahhame construction markets through mass merchensdisardware stores, home
centers, distributors, wholesalers and other auttetonsumers and contractors.

Corporate assets consisted primarily of real pitypard other investments.

Pursuant to a corporate services agreement togedascoTech, Inc. with certain corporate staff adihinistrative services, the Company
charges a fee approximating .8 percent of Mascofietkales. This fee approximated $9 million in8.88d $11 million in both 1994 and
1993 and is included as a reduction of generalaratp expense.

The following table presents information about @@mpany by geographic area:

NET SALES(1)

The Company's
operations by
geographic area
were:
United
States....... $2,309,000 $2,106,000 $1,7

Union........ 486,000 336,000 3
Other foreign
countries.... 132,000 141,000 1

Total...... $2,927,000 $2,583,000 $2,2

Other (income)
expense, net.....
General corporate
expense, net.....

Income from
continuing
operations before
income
taxes(2).........

Equity and other
investments in
affiliates.......

Corporate assets...

Discontinued
operations.......

Total
assets...

OPERATING PROFIT AS

993 1995 1994 1993 1995

99,000 $400,000 $427,000 $348,000 $1,525,00
10,000 86,000 74,000 64,000 413,00

34,000 7,000 10,000 8,000 98,00

43,000 493,000 511,000 420,000 2,036,00

51,000 138,000 (3,000)

90,000 80,000 74,000

$352,000 $293,000 $349,000

265,00
425,00

1,053,00

(IN THOUSANDS)
SETS AT DECEMBER 31

0 $1,312,000 $1,147,000
0 352,000 197,000
0 88,000 75,000

0 1,752,000 1,419,000

242,000 347,000
454,000 493,000

oo

0 1,729,000 1,606,000

o

$4,177,000 $3,865,000

(1) Included in net sales in 1995, 1994 and 1983aport sales from the U.S. of $40.9 million, $4&illion and $36.1 million, respectively.

(2) Income from continuing operations before incdmees and net income pertaining to continuingifpreperations for 1995, 1994 and
1993 were $96 million and $52 million, $94 milliamd $56 million, and $79 million and $43 milliorspectively.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -- (CONT INUED)

OTHER INCOME (EXPENSE), NET

(IN THOUSANDS)
1995 1994 1993

Re: MascoTech, Inc.:

Equity earnings (I0SS)........ccccvevvvenn. $ 18,200 $(106,110) $ 13,160
Interest and dividend income................. -- - 16,220
Gain from redemption of preferred stock...... -- - 28,300
Equity earnings, other affiliates.............. 8,010 6,630 5,530
Other, net:
Income from cash and marketable securities... 3,700 2,150 3,110
Other interest income.............ccccuvue. 4,500 4,950 7,160
Other items.......ccccccovvvveeeeiiineenn, (11,160) 15,990 (5,730)

(2,960) 23,090 4,540

Interest eXpense.........cocveevcieeeeeenins (73,800) (61,530) (64,780)

$ (50,550) $(137,920) $ 2,970

Interest expense is presented net of interest egpelfocated to discontinued operations of $4410omj $43.2 million and $41.0 million in
1995, 1994 and 1993, respectively.

Equity earnings from MascoTech for 1994 were $3@ani prior to the Company's pre-tax equity shafélascoTech's nonash 1994 fourt
guarter charge.

Other items in 1995 include a $15.9 million gaionfrthe sale of the Company's investment in Fori@izgooration; this gain was offset
primarily by charges for product line disposals.
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INCOME TAXES

(IN THOUSANDS)
1995 1994 1993

Income from continuing operations before income

taxes:
DOMESLIC.....coeeiiiiiiiiiieiee $256,190 $199,000 $270,550
Foreign........ccoveciciciiin 95,600 93,830 78,640

$351,790 $292,830 $349,190

Provision for income taxes:
Currently payable:

Federal........ccoovveeviiienecicinn, $84,230 $106,550 $89,070

State and local............cccccvveveeeens 14,740 13,950 9,580

Foreign.......cccoevieiiiinieie 34,530 31,550 39,040
Deferred:

Federal 9,300 (38,510) (780)

Foreign 8,940 6,580 (2,930)

$151,740 $120,120 $133,980

Deferred tax assets at December 31:

Intangibles..........cccooiiiiiiiiiines $29,340 $31,810
Inventories.............. 8,910 11,540
Accrued liabilities 40,430 21,990
Other, principally equity investments......... 50,000 57,770

Deferred tax liabilities at December 31:

Net deferred tax asset at December 31...... $ 270 $18,510

Net deferred tax asset at December 31, 1995 artl d@sists of net sh-term deferred tax assets of $44.3 million and $28illion,
respectively, and net long-term deferred tax litibg of $44.0 million and $9.7 million, respectiye

A potential deferred tax asset of approximatelyGs@8llion from the anticipated loss on dispositimithe Company's home furnishings
products segment was not recorded due to theHibed that such loss will be capital in nature drat the Company is unable to quantify the
portion of such capital loss benefit which mayraliely be realizable.
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INCOME TAXES -- (CONCLUDED)
The following is a reconciliation of the U.S. fedkstatutory rate to the effective tax rate alledao income from continuing operations
before income tax:

1995 1994 1993

U.S. federal statutory rate............ccccuueeee. .. 35% 35% 35%

State and local taxes, net of federal tax benefit.. 3 3 1
Higher taxes on foreign earnings................... .. b5 4 3
Dividends-received deduction....................... .- 2) Q)
Amortization in excess of taX...........ccceveee. 1 1 1

Other, Net........oocieeiiiiiieeee @ - (2)

Effective tax rate on income from continuing
OPErationS.........ccveveeeeeeeiesiiniiennns .. 43% 41% 38%

Income taxes paid were approximately $170 mill&h75 million and $135 million in 1995, 1994 and 398espectively. Amounts paid
include taxes on discontinued operations.

Earnings of foreign subsidiaries generally becoaxaltle upon the remittance of dividends and undeain other circumstances. Provision
has not been made for U.S. or additional foreigedaon approximately $81 million of remaining uridizited earnings of foreign
subsidiaries, as those earnings are intended petmeanently reinvested; it is not practical torastie the amount of deferred tax liability on
such earnings.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -- (CONT INUED)

COMBINED FINANCIAL STATEMENTS (UNAUDITED)

The following presents the combined financial staats of the Company, MascoTech, Inc. and TriMagpQation as one entity, with Mas
Corporation as the parent company. The Decembet@®U balance sheet and statements of operatichsash flows for 1994 and 1993 h:
been reclassified to present the Company's honméshings products segment as discontinued opegatintercompany transactions have
been eliminated. Amounts, except earnings per shaedn thousands.

AT DECEMBER 31

1995 1994
COMBINED BALANCE SHEET
Assets
Current assets:
Cash and cash investments........................ .. $ 169,240 $ 206,150
Marketable securities 4,120 72,020
Receivables............... 727,300 647,360
Prepaid expenses..........cococeeeiiiiieeennee 52,160 74,990
Deferred income taxes...........ccccvveveeeennn. 95,650 52,000
Net current assets of businesses held for
diSpOoSItion.........occuveiiiiiiiiie e, 62,410 146,690
Inventories:
Raw material.........ccccccceeeviiiiiinnnnns 230,290 229,670
Finished goods.... 198,680 187,100
WoOrk in process........cooevvevnvvviennnnns 142,700 124,750

Total current assets............cceveeenne ... 1,682,550 1,740,730
Equity investments in affiliates ... 199,330 149,220
Property and equipment.............ccocoveeeeee ... 1,496,840 1,304,360
Excess of cost over acquired net assets............ 618,190 548,550
Net non-current assets of businesses held for

diSPOSItioNn.........ocveeiiiiiiiie e ... 104,510 232,370
Net assets of discontinued operations.............. ... 1,052,670 1,728,960
Other assets........ccccovcveveeeiiiniei e, 390,300 366,820

Total assetS......ccoevvveeieeenieeennne. ... $5,544,390 $6,071,010

Liabilities and Shareholders' Equity

Current liabilities:
Notes payable.........cccooceeiiiiiiieiinnnne .. $ 31,050 $ 42,610
Accounts payable....
Accrued liabilities

Total current liabilities................... 686,950 653,170
Long-term debt........ccceeiiiiiiinnnns ... 2,466,210 2,694,000
Deferred income taxes and other 271,030 184,580
Other interests in combined affiliates.. 464,770 420,930

Total liabilities...........ccceveeeenen. ... 3,888,960 3,952,680
Equity of shareholders of Masco Corporation........ ... 1,655,430 2,118,330
Total liabilities and shareholders' equity.. ... $5,544,390 $6,071,010
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MASCO CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -- (CONT INUED)
COMBINED FINANCIAL STATEMENTS (UNAUDITED) -- (CONTI NUED)

YEARS ENDED DECEMBER 31

1995 1994 1993
COMBINED STATEMENT OF OPERATIONS
Net sales......cocvveeiieenireannne. $ 5,141, 160 $ 4,807,560 $ 4,258,330
Cost of sales........cccoceeeieeennne. (3,598, 140) (3,307,870) (2,924,090)
Selling, general and administrative
EXPENSES...cceeeeeieieiiiiieiieeees (938, 480) (855,390) (772,280)
Gains (charge) on disposition of
businesses, net...........cccceeuee. 5, 290 (400,000) -
Operating profit................. 609, 830 244,300 561,960
Other income (expense), net:
Interest expense...........ccceeeen. (137, 230) (124,290) (148,570)
Other, Net.......ccccovvvviniienn. 26, 990 81,070 48,520
(110, 240) (43,220)  (100,050)

Income from continuing operations
before income taxes and other

interests.......cccoceveenee. 499, 590 201,080 461,910
Income taxes........cccceeeeveniennne 230, 850 118,230 201,410
Other interests in combined

affiliates........ccccooevvieeennn. 68, 690 (89,860) 45,290
Income from continuing
operations.........ccc........ 200, 050 172,710 215,210
Discontinued operations (net of income
taxes):
Income from operations of discontinued
Segment.....cccccvveeeeeeeennenns 8, 270 20,990 5,890
Loss on disposition, net ... (650, 000) - --
Net income (loss).......... $ (441, 680) $ 193,700 $ 221,100

Earnings (loss) per share:
Continuing operations................. $1 .25 $1.09 $1.41
Discontinued operations:
Income from operations of
discontinued segment... .05 13 .04
Loss on disposition, net........... (4 .07) - -

Earnings (loss) per share........ $(2 77) $1.22 $1.45
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MASCO CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -- (CONT INUED)
COMBINED FINANCIAL STATEMENTS (UNAUDITED) -- (CONCL UDED)

YEARS ENDED DECEMBER 31

199 5 1994 1993

COMBINED STATEMENT OF CASH FLOWS
Cash Flows From (For) Operating Activities:

Income from continuing operations........ $ 200 ,060 $172,710 $ 215,210
Depreciation and amortization.... .. 158 ,640 161,170 149,730
Equity earnings, net of dividends.. 5 ,860)  (6,850) (4,790)
Gain from change in investment........... 5 ,100) - (9,490)
Deferred income taxes and other.......... 75 ,130  (96,480) 12,380
(Gains) charge on disposition of
businesses, net.............cecee 5 ,290) 400,000 --
Other interests in net income (loss) of
combined affiliates, net.............. 68 ,690  (89,860) 45,290
Total from earnings................. 486 ,260 540,690 408,330
(Increase) in receivables.. ... (83 ,240)  (70,970) (30,830)
(Increase) in inventories................ (15 ,250)  (66,150) (9,530)
Increase in accounts payable and accrued
liabilities, net...........cccccee. 28 ,640 72,220 29,060
Discontinued operations, net............. 62 ,560 5,790 (6,610)
Net cash from operating
activities........ccvcveeveeeenne 478 ,970 481,580 390,420
Cash Flows From (For) Investing Activities:
Capital expenditures..................... (284 ,350) (261,320) (181,840)
Acquisitions, net of cash acquired....... (23 ,850) (126,830) --
Proceeds from the sale of Formica
investment..........cccceevciveeeene 74 470 - -
Currency translation adjustments......... 8 420 12,150 (14,120)
Proceeds from sale of subsidiaries....... 122 ,190 41,220 33,170
Net assets of businesses held for
disposition (4 ,030) - -
Other, Net......ccccovieiiiieiiiens 45 ,550  (71,090) 56,670
Discontinued operations, net............. (38 ,290)  (78,290) (85,690)
Net cash (for) investing
activities.......ccoeeeeeeeenne (99 ,890) (484,160) (191,810)

Cash Flows From (For) Financing Activities:

Increase in debt... .. 577 ,290 659,680 862,550
Payment of debt.................. ... (855 ,250) (406,800) (1,020,020)
Issuance of preferred stock.............. -- -- 209,520
Repurchase of common stock............... (13 ,130) (115,860) --
Cash dividends paid..................... (137 ,380) (128,150) (106,360)
Discontinued operations, net............. 12 480  (48,250) (67,130)
Net cash (for) financing
activities........cvceeeuneene (415 ,990) (39,380)  (121,440)
Cash and Cash Investments:

Increase (decrease) for the year......... (36 ,910) (41,960) 77,170
AtJanuary 1......ccccoovvvveeenennennn. 206 , 150 248,110 170,940

At December 31 ,240 $206,150 $ 248,110

36



MASCO CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -- (CONC LUDED)

INTERIM FINANCIAL INFORMATION (UNAUDITED)

(IN THOUSAN DS EXCEPT PER SHARE AMOUNTS)
QUARTERS ENDED
DECEMBER 31 SE PTEMBER 30 JUNE 30 MARCH 31
1995:
Net sales........coeeeueenne $ 754,000 $738,000 $714,000 $721,000
Gross profit.........cccceee.. $ 256,950 $276,670  $264,880 $282,170
Income from continuing
operations:
Income......ccccoeueenee. $ 10,650 $62,070 $57,410 $69,920
Income per share.......... $.06 $.39 $.36 $.44
Net income (loss):
Income (loss)............. $(646,580) $67,100 $63,400 $ 74,400
Income (loss) per share... $(4.06) $.42 $.40 $.47
1994:
Net sales.........ccceevuneenne $ 644,000 $671,000 $647,000 $621,000

Gross profit $ 250,200 $264,870  $248,100 $245,730
Income (loss) from continuing

operations:
Income (loss)............. $ (15,870) $64,190 $63,610 $60,780
Income (loss) per share... $(.10) $.40 $.40 $.39
Net income (loss):
Income (I0SS)............. $ (13,800) $72,100 $70,100 $ 65,300
Income (loss) per share... $(.09) $.45 $.44 $.42

Fourth quarter 1995 net loss and loss per shdectéfie Company's $650 million non-cash pre-tak after-tax charge for the disposition of
its home furnishings products segment.

Quarterly net sales and gross profit amounts f@51#nd 1994 exclude net sales and gross profiteo€Company's home furnishings products
segment, which the Company classified as discoatiaperations during the fourth quarter of 1995. $¢dées and gross profit of the
Company's home furnishings products segment fot 89& quarters ended March 31, June 30, SepterBten@December 31 were $505
million and $128.4 million, $494 million and $12ndllion, $497 million and $115.5 million and $5hdllion and $123.8 million,
respectively. Net sales and gross profit of the famy's home furnishings products segment for ti9 fiarters ended March 31, June 30,
September 30 and December 31 were $429 milliors406.3 million, $473 million and $118.4 million, # million and $117.8 million and
$504 million and $114.8 million, respectively.

Fourth quarter 1994 loss from continuing operatiand net loss and their respective per share amoefict the Company's equity share of
MascoTech's non-cash fourth quarter charge asedaéith the planned disposition of its non-coreibesses.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE.
Not applicable

PART IlI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT.

Information regarding executive officers requiredthis Item is set forth as a Supplementary Iteth@tend of Part | hereof (pursuant to
Instruction 3 to Item 401(b) of Regulation S-K)h@t information required by this Item will be cointed in the Company's definitive Proxy
Statement for its 1996 Annual Meeting of Stockhaddéo be filed on or before April 29, 1996, andtsinformation is incorporated herein by
reference.

ITEM 11. EXECUTIVE COMPENSATION.

Information required by this Item will be containiedthe Company's definitive Proxy Statement ferli996 Annual Meeting of Stockholders,
to be filed on or before April 29, 1996, and sucformation is incorporated herein by reference.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT.

Information required by this Item will be containiedthe Company's definitive Proxy Statement ferli®96 Annual Meeting of Stockholders,
to be filed on or before April 29, 1996, and suctoimation is incorporated herein by reference.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS.

Information required by this Item will be containiedthe Company's definitive Proxy Statement ferli®96 Annual Meeting of Stockholders,
to be filed on or before April 29, 1996, and suctoimation is incorporated herein by reference.
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PART IV
ITEM 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES, A ND REPORTS ON FORM 8-K.
(A) LISTING OF DOCUMENTS.

(1) Financial Statements. The Company's Consolidaieancial Statements included in Item 8 heredfeguired at December 31, 1995 and
1994, and for the years ended December 31, 1998, 49d 1993, consist of the following:

Consolidated Balance Sheet
Consolidated Statement of Operations
Consolidated Statement of Cash Flows
Notes to Consolidated Financial Statements
(2) Financial Statement Schedules.

(i) Financial Statement Schedule of the Companyeagped hereto, as required for the years ended Drre®i, 1995, 1994 and 1993,
consists of the following:

II. Valuation and Qualifying Accounts

(if) (A) MascoTech, Inc. and Subsidiaries ConsdkdbFinancial Statements appended hereto, as eelgairDecember 31, 1995 and 1994,
for the years ended December 31, 1995, 1994 an8i, £88sist of the following:

Consolidated Balance Sheet
Consolidated Statement of Operations
Consolidated Statement of Cash Flows

Notes to Consolidated Financial Statements

(i) (B) MascoTech, Inc. and Subsidiaries Finan8tdtement Schedule appended hereto, as requirdtefgears ended December 31, 1995,
1994 and 1993, consists of the following:

II. Valuation and Qualifying Accounts
(3) Exhibits.

3.i Restated Certificate of Incorporation of Ma sco Corporation
and amendments thereto.

3.ii Bylaws of Masco Corporation, as amended.(4)

4.a.i Indenture dated as of December 1, 1982 betw
Corporation and Morgan Guaranty Trust Compa
as Trustee(8), and Directors' resolutions e
Corporation's: (i) 9% Notes Due April 15, 1
Notes Due October 1, 2001(8), (iii) 6 1/4%
15, 1995(6), (iv) 6 5/8% Notes Due Septembe
6 1/8% Notes Due September 15, 2003(5), and
Debentures Due August 15, 2013.(5)

4.a.ii Agreement of Appointment and Acceptance of
Trustee dated as of July 25, 1994 among Mas
Morgan Guaranty Trust Company of New York a
National Bank of Chicago.(3)

een Masco

ny of New York,
stablishing Masco
996(6), (ii) 9%
Notes Due June

r 15, 1999(6),

(vi) 7 1/8%

Successor
co Corporation,
nd The First

4.a.iii Supplemental Indenture dated as of Julyl®®4 between Masco Corporation and The First NatiBank of Chicago.(3)

4.b Indenture dated as of December 1, 1982 betWmesgo Corporation and Citibank, N.A., as Trusteg, Birectors' resolutions establishing
Masco Corporation's 5 1/4% Convertible Subordin&etdentures Due 2012, including form of Debent@8e
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4.c $750,000,000 Amended and Restated Credit Aggredated as of May 18, 1994 among Masco Corpaorétie banks signatory thereto
and Morgan Guaranty Trust Company of New York,gan&(3), Amendment No. 1 thereto dated as of Jua895(1), Amendment No. 2
thereto dated as of November 30, 1995 and Amendien3 thereto dated as of January 31, 1996.

4.d Indenture dated as of November 1, 1986 betwtgesto Industries, Inc. (how known as MascoTech,) laed Morgan Guaranty Trust
Company of New York, as Trustee, and Director®ltgons establishing Masco Industries, Inc.'s20dConvertible Subordinated
Debentures Due 2003(4), Agreement of AppointmedtArceptance of Successor Trustee dated as of Adgl994 among MascoTech,
Inc., Morgan Guaranty Trust Company of New York dim@ First National Bank of Chicago and Supplenldntéenture dated as of August
5, 1994 among MascoTech, Inc. and The First NatiBaak of Chicago.(2)

4.e Credit Agreement dated as of September 2, k92®3d among MascoTech, Inc., the banks party tihesad NBD Bank, N.A. (now
known as NBD Bank), as Agent, and Comerica Banle, Bank of New York, The First National Bank of o, Morgan Guaranty Trust
Company of New York and NationsBank of North Caral)iN.A., as Co-Agents(4), First Amendment thedstted June 29, 1994(2), Second
Amendment thereto dated December 21, 1994 and Amrendment thereto dated as of September 28, 1995.

4.f Rights Agreement dated as of December 6, 188den Masco Corporation and The Bank of New YaskRRights Agent.

NOTE: Other instruments, notes or extracts froneagrents defining the rights of holders of I-term debt of Masco Corporation or its
subsidiaries have not been filed since (i) in ezade the total amount of long-term debt permittedeunder does not exceed 10 percent of
Masco Corporation's consolidated assets, andu@h sistruments, notes and extracts will be furmishy Masco Corporation to the Securities
and Exchange Commission upon request.

10.a Assumption and Indemnification Agreement datedf May 1, 1984 between Masco Corporation angddéndustries, Inc. (now knov
as MascoTech, Inc.).

10.b Corporate Services Agreement dated as of dathud987 between Masco Corporation and Mascodmis, Inc. (how known as
MascoTech, Inc.).(6)

10.c Corporate Opportunities Agreement dated &8ayf 1, 1984 between Masco Corporation and Mascodmis, Inc. (now known as
MascoTech, Inc.).

10.d Stock Repurchase Agreement dated as of Ma984 between Masco Corporation and Masco Industries(now known as
MascoTech, Inc.) and related forfeiture letter d&eptember 20, 1985, Amendment to Stock Repurdhgiemment dated as of December
20, 1990(8) and Agreement dated as of Novembet 2383 including an amendment to Stock RepurchaseeXgent.(4)

NOTE: Exhibits 10.e through 10.p constitute the aggement contracts and executive compensatory ptaamsangements in which certain
the Directors and executive officers of the Comppasticipate.

10.e Masco Corporation 1991 Long-Term Stock Ineenfllan (Restated December 6, 1995).
10.f Masco Corporation 1988 Restricted Stock IngernPlan (Restated December 6, 1995).

40



10.g Masco Corporation 1988 Stock Option Plan (&edtDecember 6, 1995).
10.h Masco Corporation 1984 Restricted Stock (Ibvths Incentive Plan (Restated December 6, 1995).
10.i Masco Corporation 1984 Stock Option Plan (Rest December 6, 1995).
10.j Masco Corporation Restricted Stock IncentilanRRestated December 6, 1995).
10.k MascoTech, Inc. 1991 Long-Term Stock Incenklen (Restated December 6, 1995).
10.1 MascoTech, Inc. 1984 Restricted Stock IncenBlan (Restated December 6, 1995).
10.m MascoTech, Inc. 1984 Stock Option Plan (RedtBtecember 6, 1995).
10.n Masco Corporation Supplemental Executive Betimt and Disability Plan.(2)
10.0 Masco Corporation Benefits Restoration Plan.{2
10.p Form of Agreement dated June 29, 1989 betiWtssmto Corporation and certain of its officers.(4)

10.q Amended and Restated Securities Purchase igreelated as of November 23, 1993 between Masgmo@dion and MascoTech, Inc.,
including form of Note.(4)

10.r Registration Agreement dated as of March 993Ibetween Masco Corporation and Masco Industries(now known as MascoTech,
Inc.).(4)

10.s Stock Purchase Agreement between Masco Ceigpoend Masco Industries, Inc. (now known as Masot, Inc.) dated as of
December 23, 1991 (regarding Masco Capital Cormra(8)

11 Computation of Primary and Fully Diluted Per hBarnings.

12 Computation of Ratio of Earnings to Fixed Charge

21 List of Subsidiaries.

23.a Consent of Coopers & Lybrand L.L.P. relatimd/tasco Corporation's Financial Statements andn€iadStatement Schedule.
23.b Consent of Coopers & Lybrand L.L.P. relatiogtascoTech, Inc.'s Financial Statements and Fiab8tatement Schedule.

27 Financial Data Schedule.
(1) Incorporated by reference to the Exhibits fileith Masco Corporation's Quarterly Report on FA®rQ for the quarter ended June 30,
1995.

(2) Incorporated by reference to the Exhibits fiteith Masco Corporation's Annual Report on FormKLtsr the year ended December 31,
1994,

(3) Incorporated by reference to the Exhibits fikeith Masco Corporation's Quarterly Report on FA®RQ for the quarter ended June 30,
1994,

(4) Incorporated by reference to the Exhibits fileith Masco Corporation's Annual Report on FormKLfbr the year ended December 31,
1993.

(5) Incorporated by reference to the Exhibits fileith Masco Corporation's Quarterly Report on FA®RQ for the quarter ended September
30, 1993.

(6) Incorporated by reference to the Exhibits fiteith Masco Corporation's Annual Report on FormKLtsr the year ended December 31,
1992.

(7) Incorporated by reference to the Exhibits fileith Masco Corporation's Quarterly Report on FAi@rQ for the quarter ended March 31,
1991.



(8) Incorporated by reference to the Exhibits fileith Masco Corporation's Annual Report on FormKLfbr the year ended December 31,
1991
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THE COMPANY WILL FURNISH ITS STOCKHOLDERS A COPY ORNY OF THE ABOVE EXHIBITS NOT INCLUDED HEREIN
UPON THE WRITTEN REQUEST OF SUCH STOCKHOLDER AND EHPAYMENT TO THE COMPANY OF THE REASONABLE
EXPENSES INCURRED BY THE COMPANY IN FURNISHING SUCEIOPY OR COPIES.

(B) REPORTS ON FORM 8-K.

The following Current Reports on Form 8-K werediley Masco Corporation during the quarters endeceBer 31, 1995 and March 31,
1996:

1. Current Report on Form 8-K dated November 2851f@porting under Item 5. "Other Events" the Conyfsmagreement to sell its home
furnishings group.

2. Current Report on Form 8-K dated December 295X8porting under Item 5. "Other Events" the Conymdeclaration of a dividend of
one preferred stock purchase right for each oudstgrshare of common stock of the Company, paytablelders of record as of the close of
business on December 18, 1995.

3. Current Report on Form 8-K dated January 4, X8p6rting under Item 5. "Other Events" the terrtioraof Morgan Stanley Capital
Partners' participation in the purchase of the Camygjs home furnishings group.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{(the Securities Exchange Act of 1934, the Resyigsthas duly caused this Report to be
signed on its behalf by the undersigned, theredatp authorized.

MASCO CORPORATION

By /'s/ RICHARD G MOSTELLER

RI CHARD G. MOSTELLER
Seni or Vice President -- Finance

March 28, 1996

Pursuant to the requirements of the Securities &xgl Act of 1934, this Report has been signed bbipthe following persons on behalf of
the Registrant and in the capacities and on theeiddicated.

PRINCIPAL EXECUTIVE OFFICER:
/sl RICHARD A. MANOOGIAN Chairman o f the Board

- and Ch ief Executive Officer
RICHARD A. MANOOGIAN

PRINCIPAL FINANCIAL OFFICER:

/s/ RICHARD G. MOSTELLER Senior Vic e President -- Finance

RICHARD G. MOSTELLER

PRINCIPAL ACCOUNTING OFFICER:

/s ROBERT B. ROSOWSKI Vice Presi dent -- Controller

ROBERT B. ROSOWSKI

/sl WAYNE B. LYON President and Director March 28, 1996

WAYNE B. LYON

/s/ LILLIAN BAUDER Director

LILLIAN BAUDER

/sl ERWIN L. KONING Director

ERWIN L. KONING

/s/ JOHN A. MORGAN Director

JOHN A. MORGAN

/sl ARMAN SIMONE Director

ARMAN SIMONE

/s PETER W. STROH Director

PETER W. STROH
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MASCO CORPORATION
FINANCIAL STATEMENT SCHEDULES
PURSUANT TO ITEM 14(A)(2) OF FORM 10-K
ANNUAL REPORT TO THE SECURITIES AND EXCHANGE COMMIS SION

Schedules, as required, for the years ended Dece3tth&995, 1994 and 1993:

PAGE
II. Valuation and Qualifying ACCOUNtS............... e F-2
MascoTech, Inc. and Subsidiaries Consolidated Finan cial Statements and
Financial Statement Schedule................... e F-3
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MASCO CORPORATION
SCHEDULE II. VALUATION AND QUALIFYING ACCOUNTS

FOR THE YEARS ENDED DECEMBER 31, 1995, 1994 AND 19

COLUMN A COLUMN B COLUMN C COLUMN D COLUMN
ADDITIONS
CHARGED
BALANCE AT CHARGED (CREDITED) BALANCE
BEGINNING TO COSTS TO OTHER END OF
DESCRIPTION OF PERIOD AN D EXPENSES ACCOUNTS DEDUCTIONS PERIOD

(A) (B)
Allowance for doubtful
accounts, deducted from
accounts receivable in the
balance sheet:

1995. ., $12,050,000 $ 6,450,000 $ 80,000 $(2,320,000) $16,260,
1994, $9,010,000 $ 4,380,000 $1,230,000 $(2,570,000) $12,050,
1993...i, $8,700,000 $ 5,810,000 $(280,000) $(5,220,000) $ 9,010,

NOTES:
(A) Allowance of companies acquired and companisgased of, net.
(B) Deductions, representing uncollectible accownritten off, less recoveries of accounts writtéhi prior years.
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REPORT OF INDEPENDENT ACCOUNTANTS

To the Board of Directors
and Shareholders of MascoTech, Inc.:

We have audited the accompanying consolidated balsineet of MascoTech, Inc. and subsidiaries &eoémber 31, 1995 and 1994, and
related consolidated statements of operations asld ffows for each of the three years in the pegizded December 31, 1995, and the
financial statement schedule as listed in Item J{2]&i) of this Form 10K. These financial statements and the financidéstant schedule a
the responsibility of the Company's management.r@gponsibility is to express an opinion on thésarfcial statements and financial
statement schedule based on our audits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardgeedhat we plan and perform the audit
to obtain reasonable assurance about whethenthedial statements are free of material misstatemd@naudit includes examining, on a test
basis, evidence supporting the amounts and digeesn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememtell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, the financial statements refer@alove present fairly, in all material respedts, ¢onsolidated financial position of
MascoTech, Inc. and subsidiaries as of Decembet @5 and 1994, and the consolidated results af dtiperations and their cash flows for
each of the three years in the period ended DeceBihd 995 in conformity with generally accepted@amting principles. In addition, in our
opinion, the financial statement schedule refetoegbove, when considered in relation to the bfasémcial statements taken as a whole,
presents fairly, in all material respects, the iinfation required to be included therein.

COOPERS & LYBRAND L.L.P.

Detroit, Michigan
February 23, 1996
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MASCOTECH, INC.

CONSOLIDATED BALANCE SHEET

DECEMBER 31, 1995 AND 1994

ASSETS 1995 1994
Current assets:
Cash and cash investments..............cc.co.... $ 16,380,000 $ 61,950,000
Marketable securities............. 4,120,000 62,110,000
Receivables.............. 216,490,000 171,870,000
INVENONIES......eveeieiiiiiieeeiiie e 94,420,000 91,950,000
Deferred and refundable income taxes 51,300,000 23,800,000
Prepaid expenses and other assets................ 21,630,000 39,800,000
Net current assets of businesses held for disposi 62,410,000 146,690,000
Total current assets...........cccueeeenee 466,750,000 598,170,000
Equity and other investments in affiliates......... 237,530,000 173,230,000
Property and equipment, net.............cccceeeees vivieee. 466,450,000 379,330,000
Excess of cost over net assets of acquired companie Serieiiies 115,750,000 93,820,000
Notes receivable and other assets.................. 47,780,000 53,770,000
Net non-current assets of businesses held for dispo sition..... 104,510,000 232,370,000

Total assets..........cceeevevevvvnnnnns

LIABILITIES AND SHAREHOLDERS' EQUITY

Current liabilities:

........... $1,438,770,000 $1,530,690,000

Accounts payable.......ccccoociiiiieniieeeeeee $ 99,710,000 $ 111,860,000
Accrued liabilities.......ccocccoovvceeenee. 82,400,000 72,090,000
Current portion of long-term debt.............. . ... 5,150,000 3,670,000
Total current liabilities.........c.ccceee..—— L. 187,260,000 187,620,000
Long-term debt......cccoovvrviiiiiiiiiieeeees . 701,910,000 868,240,000
Deferred income taxes and other long-term liabiliti €S 134,420,000 93,690,000

Total liabilities...........ccccvvveeee...

Shareholders' equity:
Preferred stock, $1 par: Authorized: 25 million;
Outstanding: 10.8 million (liquidation value -

........... 1,023,590,000

1,149,550,000

$216 mMillioN)...eveeeeeiiiiiiiiiieeeeeeee 10,800,000 10,800,000
Common stock, $1 par: Authorized: 250 million; Ou tstanding:

55.5 million and 56.6 million................. 55,520,000 56,610,000
Paid-in capital............... 307,910,000 318,960,000
Retained earnings (deficit).............cce.... 32,380,000 (7,590,000)
Cumulative translation adjustments............... 8,570,000 2,360,000

Total shareholders' equity.......cccoeeeee. L 415,180,000 381,140,000
Total liabilities and shareholders' equity.. ... $1,438,770,000 $1,530,690,000

The accompanying notes are an integral part oftimsolidated financial statements.
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MASCOTECH, INC.

CONSOLIDATED STATEMENT OF OPERATIONS

FOR THE YEARS ENDED DECEMBER 31, 1995, 1994 AND 19

Net sales.......uvvveeieeeeeiiiiiiiiiinns
Cost of sales

Gross profit.......ccceeeeeiiienenne
Selling, general and administrative
EXPENSES...covvveieeeeeieiiiiiiieiinens (

Gains (charge) on disposition of businesses,

Operating profit (10SS)................

Other income (expense), net:
Interest expense..........ccccvvvveeeeees
Equity and interest income from
affiliates.........ccoccvveeiiinnnnn.
Gain from change in investment of an
equity affiliate...........ccocueee.
Other, Net........cooceeeiiiiiieees

Income (loss) from continuing
operations before income taxes
(credit) and extraordinary item......

Income taxes (credit).........cceeeeennns

Income (loss) from continuing

operations before extraordinary

Discontinued energy operations (net of
income taxes):
Income from operations of discontinued
energy segment........c.ccceceeneene
Gain (loss) on disposition

Extraordinary income (loss) (net of
income taxes)........cccccvvvvveveenennnn.

Net income (loss).............

Preferred stock dividends

Earnings (loss) attributable to
common StoCK..........ccceeviienne $

Earnings (loss) per common and
common equivalent share:
Continuing operations.................
Discontinued energy operations:
Income from operations of
discontinued
energy segment...................
Gain (loss) on disposition..........

Income (loss) before extraordinary

1995 1994 1993

678,210,000 $ 1,702,260,000 $ 1,582,880,000
397,880,000) (1,385,430,000) (1,257,480,000)

280,330,000 316,830,000 325,400,000
176,810,000)  (194,680,000)  (179,680,000)

5,290,000 (400,000,000) -

108,810,000 (277,850,000) 145,720,000

(49,900,000)  (49,830,000)  (81,360,000)
31,420,000 29,810,000 21,000,000

5,100,000 - 9,490,000
4,850,000 33,380,000 26,330,000

(8,530,000) 13,360,000  (24,540,000)

100,280,000 (264,490,000) 121,180,000
41,090,000 (30,070,000) 50,290,000

59,190,000 (234,420,000) 70,890,000

-- -- 2,630,000
-- 11,700,000 (22,270,000)

59,190,000 (222,720,000) 51,250,000

- 2,600,000 (3,650,000)

59,190,000 $ (220,120,000) $ 47,600,000

12,960,000 $ 12,960,000 $ 14,930,000

46,230,000 $ (233,080,000) $ 32,670,000

1993
ASSUMING
1995 1994 FULL
RIMARY PRIMARY  PRIMARY DILUTION
$.81 $(4.20) $.97 $91
- - 05 .04
- 20 (39) *
81 (4.00) 63 63
- 04 (06) *

$.81 $(3.96) $.57 $.57




* Anti-dilutive
The accompanying notes are an integral part of¢imsolidated financial statements.
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MASCOTECH, INC.

CONSOLIDATED STATEMENT OF CASH FLOWS

FOR THE YEARS ENDED DECEMBER 31, 1995, 1994 AND 19

1995 1994 1993

CASH FROM (USED FOR):
OPERATING ACTIVITIES:
Net income (I0SS).......ccccovvvevriieeennnnn. $ 59,190,000 $(220,120,000) $ 47,600,000
Adjustments to reconcile net income (loss) to
net cash provided by operating activities,
excluding reclassification of businesses held
for disposition:
(Gains) charge on disposition of

businesses, net.........cccceevneeenn. (5,290,000) 400,000,000 -
Gain from change in investment of an equity
affiliate........cccoovveiiieniens (5,100,000) - (9,490,000)
Gains from sales of TriMas common stock.... -- (17,900,000) --
Depreciation and amortization.............. 47,070,000 66,760,000 59,810,000
Equity earnings, net of dividends.......... (23,360,000) (23,720,000) (12,000,000)
Increase (decrease) in deferred taxes...... 51,330,000 (67,760,000) 15,590,000
Decrease (increase) in marketable
securities, Net........cccceevveeennee. 57,990,000  (34,320,000) 2,980,000
(Increase) in receivables.................. (21,910,000) (37,940,000)  (5,900,000)
Decrease (increase) in inventories......... 4,650,000 (23,390,000) (2,990,000)
(Increase) in prepaid expenses and other
current assetsS.....ccovcveeeeiiieeenn. (1,900,000) (32,860,000) (11,650,000)
(Decrease) increase in accounts payable and
accrued liabilities...................... (9,070,000) 65,330,000 (5,900,000)
Other, net, including extraordinary item... 2,390,000 (6,000,000) 8,180,000
Net assets of businesses held for
disposition, net...........ccccceeeeeee. 2,190,000 (30,410,000) 16,700,000
Net cash from operating activities....... 158,180,000 37,670,000 102,930,000
FINANCING ACTIVITIES:
Issuance of convertible debt.................. -- 337,240,000 -
Increase in other debt.................e... 79,460,000 82,730,000 --
Payment or repurchase of other debt........... (253,770,000) (349,230,000) (150,020,000)
Issuance of preferred stock................... - - 209,520,000
Retirement of Company Common Stock............ (13,130,000) (54,130,000) -
Retirement of preferred stock................. -- - (100,000,000)
Payment of dividends...........c.cccccec.... (21,000,000) (18,980,000) (16,020,000)
Other, Net......ccccoiiieiiieiiece (2,250,000) (5,010,000) 3,770,000
Net cash used for financing activities... (210,690,000)  (7,380,000) (52,750,000)
INVESTING ACTIVITIES:
Cash received from sales of TriMas
SECUNTIES. ..evveiriireee e -- 18,180,000 -
Cash paid Masco Corporation................... - - (87,500,000)
Cash received from sale of businesses......... 122,190,000 41,220,000 93,450,000
Acquisition of businesses..................... (23,850,000) - -
Capital expenditures........cccccceeeeeeennne (95,800,000) (115,220,000) (59,540,000)
Receipt of cash from notes receivable......... 6,570,000 14,640,000 14,000,000
Other, Net......cccooiiieiiiiiiieiiiee 1,860,000 (10,360,000)  (3,390,000)
Net assets of businesses held for disposition,
NEL..ciiiiieeiee e (4,030,000) - -
Net cash from (used for) investing
actiVitieS......coveeviieeiieeee. 6,940,000 (51,540,000) (42,980,000)
CASH AND CASH INVESTMENTS:
(Decrease) increase for the year.............. (45,570,000) (21,250,000) 7,200,000
AtJanuary 1.....cccocooveiiiieniinnane, 61,950,000 83,200,000 76,000,000
At December 31........ccocovvevveennnnn. $ 16,380,000 $ 61,950,000 $ 83,200,000

The accompanying notes are an integral part o€dimsolidated financial statements.
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MASCOTECH, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
ACCOUNTING POLICIES:

Principles of Consolidation. The consolidated ficiahstatements include the accounts of the Compandyall majority-owned subsidiaries.
All significant intercompany transactions have beéminated. Corporations that are 20 to 50 peroamted are accounted for by the equity
method of accounting; ownership less than 20 peéliseaccounted for on the cost basis unless thepaognexercises significant influence
over the investee. Capital transactions by equitlijades, which reduce the Company's ownershipri@st at amounts differing from the
Company's carrying amount, are reflected in otheoiine or expense and the investment in affiliatesant.

Certain amounts for the years ended December 3¥, 48d 1993 have been reclassified to conformdgtbsentation adopted in 1995. The
consolidated balance sheet at December 31, 199%38%ireflects the segregation of net current atchan-current assets related to the plan,
adopted in late 1994, to dispose of certain buse®es

The Company has a corporate services agreemenMaisiio Corporation, which at December 31, 1995 avapproximately 45 percent of
the Company's Common Stock. Under the terms oé¢ineement, the Company pays fees to Masco Corporti various corporate staff
support and administrative services, research amdldpment and facilities. Such fees, which aremeihed principally as a percentage of
sales, including net sales related to businesddddredisposition, aggregated approximately $9ionlin 1995, and $11 million in each of
1994 and 1993.

The preparation of financial statements in conftymiith generally accepted accounting principleguiees the Company to make estimates
and assumptions that affect the reported amourdassats and liabilities and the disclosure of ogreint assets and liabilities at the date of the
financial statements. Such estimates and assunspdisn affect the reported amounts of revenuegapenses during the reporting periods.
Actual results may differ from such estimates asglanptions.

Cash and Cash Investments. The Company considdriglaly liquid debt instruments with an initial tuaity of three months or less to be
cash and cash investments. The carrying amounttegpm the balance sheet for cash and cash inesstnapproximates fair value.

Marketable Securities. The Company adopted Stateaidtinancial Accounting Standards No. 115, "Aacting for Certain Investments in
Debt and Equity Securities", in 1994. At DecemhkrI®95 and 1994, marketable equity securities baea categorized as trading securi
and, as a result, are stated at fair value.

Receivables. Receivables are presented net ofafiogs for doubtful accounts of approximately $1illon and $1.6 million at December
31, 1995 and 1994, respectively.

Inventories. Inventories are stated at the lowerost or net realizable value, with cost determipendcipally by use of the first-in, first-out
method. Inventories include technical services wonsrocess, at the lower of cost or net realizablee, totalling approximately $12 million
at both December 31, 1995 and 1994.

Property and Equipment, Net. Property and equipraédditions, including significant betterments, e@eorded at cost. Upon retirement or
disposal of property and equipment, the cost asdraalated depreciation are removed from the acspantd any gain or loss is included in
income. Repair and maintenance costs are chargedgense as incurred.

Depreciation and Amortization. Depreciation is catigal principally using the straight-line method othe estimated useful lives of the
assets. Annual depreciation rates are as follouitdibgs and land improvements, 2 1/2 to 10 percamtl machinery and equipment, 6 2/3 to
33 1/3 percent. Deferred financing costs are amexttover the lives of the related debt securifiée excess of cost over net assets of
acquired companies is amortized using the strdigatmethod over the period estimated to
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MASCOTECH, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -- (CONT INUED)

be benefitted, not exceeding 40 years. At eachbalaheet date, management assesses whetherahdredm a permanent impairment of the
excess of cost over net assets of acquired congphgieomparing anticipated undiscounted future ¢las¥s from operating activities with

the carrying amount of the excess of cost oveasséts of acquired companies. The factors considgrenanagement in performing this
assessment include current operating results, éssiprospects, market trends, potential produdiedsence, competitive activities and ot
economic factors. Based on this assessment, tteese@permanent impairment related to the excesssbfover net assets of acquired
companies not held for disposition at December1395.

At December 31, 1995 and 1994, accumulated amtidizaf the excess of cost over net assets of aeg@iompanies and patents was $42.3
million and $34.5 million, respectively. Amortizati expense was $13.7 million, $22.9 million and.g28illion in 1995, 1994 and 1993,
respectively, including amortization expense ofragpnately $1.6 million in 1993 related to disconted operations.

Income Taxes. The Company records income taxesciordance with Statement of Financial Accountirgngards No. 109 ("SFAS 109"),
"Accounting for Income Taxes." SFAS 109 is an aaset liability approach that requires the recognitbf deferred tax assets and liabilities
for the expected future tax consequences of evkatdhave been recognized in the Company's finhstEitements or tax returns. In

estimating future tax consequences, SFAS 109 ginataws consideration of all expected future eigeother than enactments of changes in
the tax law or tax rates. A provision has not bexde for U.S. or additional foreign taxes on appmarely $38 million of undistributed
earnings of foreign subsidiaries as those earrangéntended to be permanently reinvested. Gegegalth earnings become taxable upon the
remittance of dividends and under certain otherueirstances. It is not practicable to estimate theuwnt of deferred tax liability on such
undistributed earnings.

Earnings (Loss) Per Common Share. Primary earqaegsommon share are based on the weighted avelnages of common stock and
common stock equivalents outstanding (includingdihgtive effect of options and warrants, utilizitige treasury stock method) of 57.1
million and 57.4 million in 1995 and 1993, respeely. Primary loss per common share in 1994 is dase58.9 million weighted average
shares of common stock outstanding. The effectomksoptions and warrants on earnings per commaresh 1994 would be anti-dilutive.
Primary earnings (loss) per common share are etmlilon earnings (loss) after deducting prefertecksdividends of $13.0 million, $13.0
million, and $14.9 million in 1995, 1994 and 1998&spectively.

Fully diluted earnings per common share are ondg@nted when the assumed conversion of convestlarities is dilutive. Fully diluted
earnings per common share in 1993 was calculategidben 68.8 million weighted average common shauwesanding. Convertible securities
did not have a dilutive effect on earnings (loss) @mmon share in 1995 or 1994.

In late 1993, approximately 10.4 million commonr&sawere issued as a result of the conversioneo6% Convertible Subordinated
Debentures (see "Shareholders' Equity” note).dhsonversion had taken place at the beginnin@68 1the primary earnings per common
and common equivalent share amounts would haveoaippated the amounts presented for earnings pemmmand common equivalent
share, assuming full dilution, in 1993.

Adoption of Statements of Financial Accounting $l@mls. The Company expects that Statement of Fglahccounting Standards No. 123
("SFAS 123"), "Accounting for Stock Based Compeiws#t will not have a material impact on the finaigosition or the results of
operations of the Company when adopted in 1996.Cdrapany expects to continue to account for em@ayeck based compensation under
APB Opinion No. 25, "Accounting for Stock IssuedBmployees" and present the proforma disclosueasined by SFAS 123. The Company
has estimated that the impact of
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MASCOTECH, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -- (CONT INUED)

adopting SFAS No. 121, "Accounting for the Impainhef Long-Lived Assets and for Long-Lived AsseisBe Disposed Of," will result in
an after-tax gain (since the Company believesdiresalue of the businesses being held for salamatary 1, 1996 exceeds the carrying value)
in the range of $10 to $15 million recorded as mulative accounting change effective January 16199

SUPPLEMENTARY CASH FLOWS INFORMATION:

Significant transactions not affecting cash wenet995, in addition to cash received, approxima@% million comprised of both notes
receivable due from, and a 29 percent equity ownigiisterest in, the acquiring company, as consiti@n for a non-core business unit; in
1993, in addition to the payment by the Compan$8i.5 million, the non-cash portion of the issuant€ompany Preferred Stock and
warrants in exchange for Company Common Stock, GomPreferred Stock and Masco Corporation's hotdofdgemco Limited common
stock and convertible debentures (see "Shareholguity” note); conversion of $187 million of cantible debentures into Company
Common Stock (see "Shareholders' Equity" note);@mbersion of the Company's TriMas Corporatiorrifles") convertible preferred
stock holdings into TriMas common stock.

Income taxes paid were $11 million, $28 million &82 million in 1995, 1994 and 1993, respectivaiyerest paid was $55 million, $61
million and $82 million in 1995, 1994 and 1993,gestively.

DISPOSITIONS OF OPERATIONS:

In late 1994, the Company adopted a plan to disgmssale or liquidation, a number of businesseduding its Architectural Products,
Defense and certain of its Transportation-Relatedifrcts and Services businesses, as part of igstkeim strategic plan to increase the focus
on its core operating capabilities. The dispositbthese businesses does not meet the criterdifoontinued operations treatment for
accounting purposes; accordingly, the sales andtsasf operations of these businesses will beuhetl in continuing operations until
disposition. Through dates of sale, the businédsskkfor disposition had sales of approximately&#déllion, $637 million and $727 million

in 1995, 1994 and 1993, respectively, and operaiinfjt (loss) before gains (charge) on dispositibbusinesses, net of $(11) million, $(7)
million and $24 million in 1995, 1994 and 1993,pestively. These amounts for 1994 and 1993 have bestated principally to reflect the
Company's subsequent decisions in 1995 and 19@&dim two manufacturing plants and one businegsnaily included in the businesses
held for disposition, respectively.

The Company's carrying value of a number of thénasses to be disposed exceeded the estimatededmerpected from such dispositions.
To reflect the estimated loss on the dispositiotheSe businesses, the Company in 1994 recorded-aash charge aggregating $400 million
pre-tax (approximately $315 million after-tax or.$5 per common share) for those businesses fortwehioss was anticipated. The
approximate components of the charge were as fellvDecember 31, 1994 (in thousands):

Write-down of assets due to anticipated net proceed s being less
than carrying value:
Excess of cost over net assets of acquired com panies.......... $270,000
Other assets, principally property and equipme (3] PR 105,000
Costs to sell included as a reduction of proceeds.. ... 8,000
Exit costs accruable during year........ccoceeeeeee. L. 17,000
Pre-tax charge.....ccccovvevvvcevcceeees e, $400,000

The expected proceeds from the sale or liquidaifdhe businesses to be disposed is estimatedeb@dimpany’'s management at each bal
sheet date based on a variety of factors, including
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MASCOTECH, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -- (CONT INUED)

historical and projected operating performance, petitive market position, perceived strategic vatupotential acquirors, tangible asset
values, and other relevant factors. In additionpaggment's estimates of the expected proceedsla@ttinput from independent parties
familiar with business valuations of this nature.

During 1995, the Company divested a number of swslinesses, in separate transactions, for aggrpgatax proceeds of approximately
$160 million, which resulted in net gains of appmoately $25 million. These net gains were subssdgtoffset by reductions in the estimated
net proceeds the Company expects to receive fromicgemaining businesses to be sold, aggregafpgoximately $12 million, and by
certain exit costs incurred in 1995 aggregating@aamately $8 million.

Including transactions finalized in early 1996 whigenerated additional proceeds of approximateR03$illion, the Company has received
aggregate proceeds (including related tax benéfds) the dispositions of businesses of approxiiga800 million. The cash portion of
these proceeds has been applied to reduce the @glspadebtedness and for investment in its costmsses. The businesses that remai
sale at February 1, 1996 had net sales and opgtatises before gains (charge) on disposition sinesses, net of approximately $181
million and $28 million, respectively, in 1995. TB®mMpany expects to dispose of these remainingnessés by mid-1996 for estimated
proceeds (including related tax benefits) of appnately $100 million. Future periods will includeet operating results of the remaining
businesses to be sold and any additional costs bodoirred in connection with these dispositiongciwitannot be accrued at December 31,
1995, as well as the result of differences, if dstween estimated and actual proceeds.

During 1995 and 1994, the Company accrued $8 add#llion of exit costs, respectively, related e tbusinesses sold or held for sale.
During 1995, $7 million has been charged agairistabcrual (principally employee termination, besis valuation and non-cancellable lease
expenses and costs). At December 31, 1995, thiétlidbr accrued exit costs approximates $18 raili

In late 1993, the Company adopted a plan to divesbusiness units in its energy segment. This mlenthe criteria for discontinued
operations accounting treatment; accordingly, thesolidated statements of operations and cash #magelated notes present the
Company's energy segment as discontinued operabbomig 1993, two such business units were saldfproximately $93 million,
including the sale of one business unit to the Cams equity affiliate, TriMas, for $60 million dasThe expected loss from the disposition
of the Company's energy segment resulted in atfaurarter 1993 pre-tax charge of approximately idlion (approximately $22 million
after-tax), including a provision for the businesset sold in 1993 and the deferral of a portiothefgain (approximately $6 million aftéax)
related to the sale of the business to TriMas.dlredf the remaining business units were sold iaeprgreater than those used in estimating
the loss on disposition in 1993, resulting in aersel in 1994 of approximately $18 million pre-(&€1.7 million after-tax) relating to the
charge established in 1993.
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MASCOTECH, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -- (CONT INUED)
Amounts included in the consolidated balance stogetet assets of businesses held for dispositimsist of the following at December 31,

1995 and 1994, after reflecting the anticipated lms disposition recorded in 1994 and the $12 omilfieduction in estimated proceeds in
1995:

(IN THOUSANDS)
AT DECEMBER 31

1995 1994
Receivables.....cccocvvvvvviceieiceiceeee L $49,510 $ 107,760
Other current @ssets......ccccccvcvvveevecvces L 88,000 141,140
Current liabilities, including accrued exit costs..

..... (75,100) (102,210)

Net current assets

Property and equipment, net........cccccceeveeeeee. L 26,180 120,350
Other non-current assets and liabilities, net...... ... 78,330 112,020

Net non-current assets

Net assets of businesses held for disposition...... ... $166,920 $ 379,060

INVENTORIES:

(IN THOUSANDS)
AT DECEMBER 31

1995 1994
Finished goods.....c..cccooevviiiiiiiieeee. $21,120 $15,990
WOrK in proCess.....cccovvvvevvciiiiiiiiiiveneneee 38,480 35,410
Raw material

............................................... 34,820 40,550

$94,420 $91,950

EQUITY AND OTHER INVESTMENTS IN AFFILIATES:
Equity and other investments in affiliates conpidtnarily of the following common stock interestsgublicly traded affiliates:

AT DECEMBER 31

TriMas Corporation.......ccccccveeeeeeeeesseseeeees 41% 41% 43%
Emco Limited

....... 43% 43% 43%
Titan Wheel International, Inc

TriMas is a diversified manufacturer of commerciatiustrial and consumer products. Emco Limitechfti®") is a Canadian-based

manufacturer and distributor of building and otimetustrial products. Titan Wheel International,.I@itan") is a manufacturer of wheels,
tires and other products for agricultural, conginrcand off-highway equipment markets.
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MASCOTECH, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -- (CONT INUED)

The carrying amount of investments in affiliate®acember 31, 1995 and 1994 and quoted marketsaliBecember 31, 1995 for publicly
traded affiliates (which may differ from the amasitiiat could have been realized upon dispositicenpa follows:

(IN THOUSANDS)
1995
QUOTED 1995 1994
MARKET CARRYING CARRYING
VALUE ~ AMOUNT  AMOUNT

Common stock:

TriMas Corporation............ccccceeeeueennne $284,830 $80,150 $ 60,090

Emco Limited.........cccoovvoiiiiiinne 35,260 43,720 50,130

Titan Wheel International, Inc................ 53,880 32,240 20,180
Common stock holdings............cccceeveeeenn. 373,970 156,110 130,400
Convertible and other debt:

Emco Limited.........cccoovviiiiiiinne 31,420 32,390 31,560
Investments in publicly traded affiliates....... $405,390 188,500 161,960
Other non-public affiliates..................... 49,030 11,270
Total..ooeeriieecee $237,530 $173,230

During 1994, the Company sold a portion of its cammstock holdings in TriMas, decreasing the Comfsaogmmon equity ownership
interest in TriMas to 41 percent, and resulting ipre-tax gain of $17.9 million.

In May, 1993, Titan completed an initial public efing of common stock, including shares held byGbenpany, reducing the Company's
common equity ownership interest in Titan to 24cpet from 47 percent. The Company's ownershipésteras further reduced in late 1993
to 21 percent as a result of the issuance of aditicommon shares by Titan in connection with@juasition by Titan. These transactions
resulted in 1993 gains aggregating approximateB:/&illion pre-tax as a result of the sale of skdreld by the Company ($3.3 million) and
from the change in the Company's common equity ostrig interest in Titan ($9.5 million).

In June, 1995, Titan sold newly issued common stoeekpublic offering and issued common stock essalt of the conversion of convertible
securities. The Company recognized pre-tax incohaproximately $5.1 million (approximately $.05rm@mmon share after-tax) as a result
of the change in the Company's common equity oviigiaterest in Titan.

In addition to its equity and other investmentgiblicly traded affiliates, the Company has eqaityl other investment interests in privately
held manufacturers of automotive components, inolythe Company's common equity ownership inteéreBtelco Remy International, Inc.,
a manufacturer of automotive electric motors a@giotomponents (acquired in 1994), and Saturn ileics & Engineering, Inc., a
manufacturer of electromechanical and electronforaotive components (acquired in 1995).

Equity in undistributed earnings of affiliates &&&million at December 31, 1995, $24 million at Beber 31, 1994 and $10 million at
December 31, 1993 are included in consolidatednedaearnings (deficit).
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MASCOTECH, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -- (CONT INUED)

Approximate combined condensed financial data @f@bmpany's equity affiliates are as follows:

CUrrent assetS......coevevvevevviiiiiiiieieeeenens
Current liabilities..............cccccvvviveennns

Working capital........ccccccveveeeeenininnnnns
Property and equipment, net.............cccceeees
Excess of cost over net assets of acquired companie
Other assets.......
Long-term debt
Deferred income taxes and other long-term
liabilities..........oviiiiiiies

Shareholders' equity..............ccoeevvvnnnne

(IN THOUSANDS)
AT DECEMBER 31

1995 1994
$985,310 $ 881,150
(413,290) (320,400)
572,020 560,750

.. 581,670 524,140

s.. 261,300 198,620

90,180 80,710

(745,480) (780,220)
(60,240)  (75,730)
$699,450 $ 508,270

FO R THE YEARS ENDED DECEMBER 31
19 95 1994 1993
Netsales................................— ----- $2,72 9260 $192;9670-$1412620
Operating proﬁt____; 23 5510 $ 174,850 $ 119,780
Earnings attributable to comm_o_n_;t_ock ...... $ 9 2,700 $ 74,870 $ 52,030

Equity and interest income from affiliates consistshe following:

(IN THOUSANDS)
FOR THE YEARS ENDED DECEMBER 31

1995 1994 1993

The Company's equity in affiliates' earnings

available for common shareholders............. $26,230 $25,970 $12,890
Dividends on TriMas preferred stock............. - -- 5,250
Interest iNCOMe..........ccoeeeiiiiieneenns 5,190 3,840 2,860

Equity and interest income from affiliates...... $31,420 $29,810 $21,000

PROPERTY AND EQUIPMENT, NET:

(IN THOUSANDS)
AT DECEMBER 31

1995 1994
Cost:
Land and land improvements........c...coceeeee. L $16,030 $ 15,180
BUIldiNGS..ccooviiiiiiiciiciceeieeee 121,470 103,630
Machinery and equipment..........cccoeeeevveeee L 609,730 507,190
747,230 626,000
Less accumulated depreciation.........cccccoeeeeee. L 280,780 246,670

$466,450 $379,330

Depreciation expense totalled $38 million, $44 imilland $48 million in 1995, 1994 and 1993, respebt. Depreciation expense in 1993
includes approximately $8 million related to theatintinued energy segment.
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MASCOTECH, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -- (CONT INUED)

ACCRUED LIABILITIES:

(IN THOUSANDS)
AT DECEMBER 31

Salaries, wages and commissions...........ccoeeeee.. L. $19,690 $18,050

INCOME taXesS....ccvvvvviiiiiiiee e 3,260 2,740
INtEreSt..c e 3,940 9,020
INSUFANCE...ccoiiiiiiieeeee e 30,880 16,940
Property, payroll and other taxes.................. ... 6,830 6,730
(@] 1 =Y ORI 17,800 18,610
$82,400 $72,090
LONG-TERM DEBT:
(IN THOUSANDS)
AT DECEMBER 31
1995 1994
Bank revolving credit agreement, due 1998.......... ... $350,000 $280,000
10% Senior Subordinated Notes, due 1995............ ... -- 233,150
4 1/2% Convertible Subordinated Debentures, due 200 3.... 310,000 310,000
Other.oiiiii e 47,060 48,760
707,060 871,910
Less current portion of long-term debt.......... . .. 5,150 3,670

Long-term debt.........ccovvvvveviineieeeeee $701,910 $868,240

The Company has a $675 million revolving crediteggnent with a group of banks, due July, 1998. Tterést rates applicable to the

revolving credit agreement are principally at altgive floating rates provided for in the agreem(@pproximately six percent at December
31, 1995).

The revolving credit agreement requires the maartea of a specified level of shareholders' eqwitth limitations on the ratio of senior debt
to earnings, long-term debt, intangible assetsth@dcquisition of Company Capital Stock. Underrtiest restrictive of these provisions,
approximately $16 million was available at Decemikr1995 for the payment of cash dividends andgtiygiisition of Company Capital
Stock. In January, 1996, the Company received appadely $120 million in cash proceeds from theesaflnon-core businesses. These
proceeds were principally utilized to reduce thenpany's indebtedness related to its revolving taglieement.

On March 15, 1995, the Company redeemed at mate®3 million of its 10% Senior Subordinated NaiéBzing its bank revolving credit
agreement. In January, 1994, the Company issuedpiblic offering, $345 million of 4 1/2% Convdie Subordinated Debentures due
December 15, 2003. These debentures are convarttbl€ompany Common Stock at $31 per share. Thpmeeeds of approximately $337
million were used to redeem $250 million of 10 1/&#nior Subordinated Notes on February 1, 1994@nedduce other indebtedness. Du

1994, the Company recognized extraordinary incoh@al million pre-tax ($2.6 million after-tax) agkd to the early extinguishment of a
portion of the 4 1/2% Convertible Subordinated Debees.

The maturities of debt during the next five yeawsas follows (in millions): 1996 -- $5; 1997 --;4D98 -- $377; 1999 -- $3; and 2000 -- $2.

F-14



MASCOTECH, INC.
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SHAREHOLDERS' EQUITY:

(IN THOU SANDS)
RETAINED CUMULATIVE
PREFERRED COM MON PAID-IN EARNINGS TRANSLATION SHAREHO LDERS'
STOCK  STO CK CAPITAL (DEFICIT) ADJUSTMENTS EQUI TY
Balance, January 1, 1993......... $ 780 $59 ,520 $84,390 $202,660 $6,050 $ 353 ,400
Net income.................. - - - - 47,600  -- 47 ,600
Preferred stock dividends... -- - - -- (14,930) -- (14 ,930)
Common stock dividends...... -- - - -- (3,210) - 3 ,210)
Retirement of 12%

Preferred................. (780) - - (76,720) - - (77 ,500)
Issuance of 10% Preferred... 1,000 - - 99,000 -- - 100 ,000
Issuance of warrants........ -- - - 70,800 - - 70 ,800
Issuance of DECS............ 10,800 - - 198,720  -- - 209 ,520
Retirement of common

StOCK. ..coviieiiienee - (10 ,000) (90,000) -- - (200 ,000)
Retirement of 10%

Preferred................. (1,000) - - (99,000) -- - (200 ,000)
Conversion of convertible

debentures................ - 10 ,370 174,120  -- - 184 ,490
Translation adjustments,

(115 SRR -- - - - - (9,140) 9 ,140)
Exercise of stock options... - 620 5,980 -- - 6 ,600

Balance, December 31, 1993....... 10,800 60 ,510 367,290 232,120 (3,090) 667 ,630
Netl0SS.....cccvvvviineene - - - - (220,120) -- (220 ,120)
Preferred stock dividends... - - - - (12,960) -- (12 ,960)
Common stock dividends...... - - - - (6,630) - 6 ,630)
Retirement of common

StOCK. ..o - (4 ,070) (50,060) -- - (54 ,130)
Translation adjustments,

(215 SO - - - - - 5,450 5 ,450
Exercise of stock options... - 170 1,730 - -- 1 ,900

Balance, December 31, 1994....... 10,800 56 ,610 318,960 (7,590) 2,360 381 ,140
Net income.................. - - - - 59,190 -- 59 ,190
Preferred stock dividends... -- - - -- (12,960) -- (12 ,960)
Common stock dividends...... -- - - -- (6,260) -- (6 ,260)
Retirement of common

StOCK. ..coviieiiienee. - 1 ,210) (11,920) -- - (13 ,130)
Translation adjustments,

Net...oooviiiiieeie. -- - - - - 6,210 6 ,210
Exercise of stock options... - 120 870  -- - 990

Balance, December 31, 1995....... $10,800 $55 ,520 $307,910 $ 32,380 $8,570 $ 415 ,180

On March 31, 1993, the Company acquired from Ma&aporation 10 million shares of Company Commorcktoecorded at $100 million,
$77.5 million of the Company's previously outstangdi2% Exchangeable Preferred Stock, and MascooGatipn's holdings of Emco

Limited common stock and convertible debenturespnded at $80.8 million. In exchange, Masco Corponareceived $100 million
(liquidation value) of the Company's 10% Exchande&veferred Stock, seven-year warrants to purch@seillion shares of Company
Common Stock at $13 per share, recorded at $70li®@miand $87.5 million in cash. The transferav@rrants are not exercisable by Masco
Corporation if an exercise would increase Mascmp@G@tion's common equity ownership interest inGeepany above 35 percent. The cash
portion of this transaction is included in the aop@anying statement of cash flows as cash usedVesting activities of $87.5 million. As

part of this transaction, as modified in late 199&sco Corporation agreed to purchase from the @Gompat the Company's option through
March, 1997, up to $200 million of subordinated elgres. In late 1993, the Company redeemed theBEba%tangeable Preferred Stock for
its $100 million liquidation value.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -- (CONT INUED)

In July, 1993, the Company issued 10.8 million skarf 6% Dividend Enhanced Convertible Stock (DE€&sified as Convertible Prefer
Stock) at $20 per share ($216 million aggregatadiation amount) in a public offering. The net greds from this issuance were used to
reduce the Company's indebtedness. On July 1, E2@Wh, of the then outstanding shares of the DE@Sevivert into one share of Company
Common Stock, if not previously redeemed by the Gamy or converted at the option of the holder,dthizases for Company Common
Stock.

Each share of the DECS is convertible at the optidhe holder anytime prior to July 1, 1997 ir806 of a share of Company Common
Stock, equivalent to a conversion price of $24.8dghare of Company Common Stock. Dividends areutatime and each share of the DE
has 4/5 of a vote, voting together as one clags motders of Company Common Stock.

Beginning July 1, 1996, the Company, at its optimay redeem the DECS at a call price payable ireshaf Company Common Stock
principally determined by a formula based on trentburrent market price of Company Common StockleReption by the Company, as a
practical matter, will generally not result in dlgaice that exceeds one share of Company Comnock®r is less than .806 of a share of
Company Common Stock (resulting from the holdestsversion option).

The Company's 6% Convertible Subordinated Debestweze called for redemption in late 1993. Subglytall holders, including Masco
Corporation, exercised their right to convert thésbentures into Company Common Stock (at a comvepsice of $18 per share), resulting
in the issuance of approximately 10.4 million skaseCompany Common Stock. Included in 1993 intezgpense was approximately $7
million related to the Company's 6% Convertible @dinated Debentures held by Masco Corporation.

During 1995 and 1994, the Company repurchasedetivdd approximately one million and four milliohages, respectively, of its common
stock in open-market purchases, pursuant to a Bafdbirectors' authorized repurchase program. Acdbeber 31, 1995, the Company may
repurchase approximately five million additionahets of Company Common Stock and Convertible PexfeBtock pursuant to this
repurchase authorization.

The Company commenced paying cash dividends awitsnon stock in August, 1993. On the basis of artsopaid (declared), cash
dividends per common share were $.14 ($.11) in 1999 ($.11) in 1994 and $.04 ($.06) in 1993.

STOCK OPTIONS AND AWARDS:

For the three years ended December 31, 1995, efuan data pertaining to stock option plans foy keployees of the Company and
affiliated companies are as follows:

(IN THOUS ANDS EXCEPT PER SHARE
AMOUNTS)
1995 1994 1993
Options outstanding, January 1.... 3,620 3,810 4,540
Options granted................... -- 20 30

Option price per share $17-25 1/8 $13-26
Options cancelled................. 40 --

Option price per share $41/2 -
Options exercised................. 170 760

Option price per share $4 1/2-91/8 $41/2-91/8
Options outstanding, December 31.. 3,440 3,620 3,810
Options exercisable, December 31.. 1,640 1,080 680
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At December 31, 1995, options have been grantedendutstanding with exercise prices ranging fi#hl/2 to $26 per share, the fair
market value at the dates of grant.

Pursuant to restricted stock incentive plans, thm@any granted long-term incentive awards, net4dr,000, 213,000 and 202,000 shares of
Company Common Stock during 1995, 1994 and 19%eively, to key employees of the Company anilaéd companies. The

unamortized costs of incentive awards, aggregappgoximately $17 million at December 31, 1995, k&g amortized over the ten-year
vesting periods.

At December 31, 1995 and 1994, a combined tot&|@&£6,000 and 5,773,000 shares, respectively, offaoy Common Stock were
available for the granting of options and incentiveards under the above plans.

EMPLOYEE BENEFIT PLANS:

Pension and Profit-Sharing Benefits. The Compaiysprs defined-benefit pension plans for mostoéihployees. In addition, substantially
all salaried employees participate in noncontribufwofit-sharing plans, to which payments are appd annually by the Directors.
Aggregate charges to income under these plans$1&.@ million in 1995, $9.8 million in 1994 and $20nillion in 1993, including
approximately $.9 million in 1993 related to theatintinued energy segment.

Net periodic pension cost for the Company's de-benefit pension plans includes the following comgats for the three years ended
December 31, 1995:

(IN THOUSANDS)
1995 1994 1993

Service cost -- benefits earned during the year.... $4,680 $4,800 $4,110
Interest cost on projected benefit obligations..... 6,330 5,800 5,540
Actual (return) loss on assets...........cc..c..... (6,540) 1,850 (7,730)
Net amortization and deferral...................... 1,600 (8,240) 1,600
Net periodic pension cost.............cccueene... $6,070 $4,210 $3,520

Major assumptions used in accounting for the Comsatefined-benefit pension plans are as follows:

1995 1994 1993

Discount rate for obligations...................... . 7.25% 8.50% 7.00%
Rate of increase in compensation levels............ . 5.00% 5.00% 5.00%
Expected long-term rate of return on plan assets... . 11.00% 13.00% 13.00%
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -- (CONT INUED)
The funded status of the Company's defined-bepefision plans at December 31, 1995 and 1994 wlaw/$:

(IN THOUSANDS)
1995 1994
ACCUMULATED ACCUMULATED
BENEFITS  BENEFITS
EXCEED EXCEED

RECONCILIATION OF FUNDED STATUS ASSETS ASSETS

Actuarial present value of benefit obligations:

Vested benefit obligation..........ccccccoeceee.. L $ 70,960 $ 60,300

Accumulated benefit obligation.........c.c....... . L $ 76,370 $ 64,570

Projected benefit obligation.............coc...... L $ 89,410 $ 75,000
Assets at fairvalue.......ccooeeeviceeeeneee 54,480 53,280

Projected benefit obligation in excess of plan as SetS..ieenns (34,930) (21,720)
Reconciling items:

Unrecognized Net10SS....cccovvuveeevvccs s 22,350 10,890

Unrecognized prior SErvice CoSt.......cccceeeeeee e 7,540 7,950

Unrecognized net asset at transition............. . ... (1,060) (1,330)

Adjustment required to recognize minimum liabilit V2T (15,810) (10,010)
Accrued Pension COSt......covvvevvveeviceenees e $(21,910) $(14,220)

Postretirement Benefits. The Company provides ptisgment medical and life insurance benefits fatain of its active and retired
employees.

Effective January 1, 1993, the Company adopted®iant of Financial Accounting Standards No. 106-AS 106"), "Employers'

Accounting for Postretirement Benefits Other Thamd$tons", for its postretirement benefit plans.s$tatement requires the accrual method
of accounting for postretirement health care afedifisurance based on actuarially determined ¢ogis recognized over the period from the
date of hire to the full eligibility date of emplegs who are expected to qualify for such benefitsonjunction with the adoption of SFAS
106, the Company elected to recognize the tramsitidigation on a prospective basis and accordijrthly net transition obligation is being
amortized over 20 years. Net periodic postretirarbenefit cost includes the following componentstfee years ended December 31, 1995,
1994 and 1993:

(IN THOUSANDS)
1995 1994 1993

SErViCe COSt....uvvvieiiiiiieeeeiiiee e .. $ 300 $ 400 $ 300
Interest CoSt.......ooevvvviviiiiiiiiiiiiieeees ... 1,900 1,800 1,900
Net amortization.........ccccceeeeeeverieicinnnnns ... 1,100 1,300 1,200
Net periodic postretirement benefit cost........... ... $3,300 $3,500 $3,400
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Postretirement benefit obligations, none of whighfanded, are summarized as follows at Decembet 5 and 1994:

(IN THOUSANDS)
1995 1994

Accumulated postretirement benefit obligations:

RELUICES...vvveiieiee e $18,400 $ 16,400
Fully eligible active plan participants......... . ... 900 1,000
Other active participants........cccceeeeeeeeee L 5,600 5,500
Total accumulated postretirement benefit obligaton ... 24,900 22,900
Unrecognized net gain......cccccoeeeeveveveeeeeee L 400 1,800
Unamortized transition obligation...............~ .. (16,000) (17,100)
Accrued postretirement benefits.........c...oo.... . $ 9,300 $ 7,600

The discount rates used in determining the accueuijgostretirement benefit obligation were 7.2%pst and 8.5 percent in 1995 and 1994,
respectively. The assumed health care cost tréadrrd 995 was 12 percent, decreasing to an ukimate in the year 2000 of seven perce
the assumed medical cost trend rates were incrégsede percent, the accumulated postretiremergfti@bligation would increase by $2.1
million and the aggregate of the service and istecest components of net periodic postretiremenebt cost would increase by $.2 million.
Included in the Company's 1994 charge for the digiom of certain businesses are curtailment dostpostretirement benefit obligations
relating to these businesses of approximately g8llon.

SEGMENT INFORMATION:
The Company's business segments involve the sd#te dbllowing products and services:
Transportation-Related Products and Services:

Precision products, generally produced using acémneetalworking technologies with significant priepary content, and aftermarket
products for the transportation industry.

Engineering and technical business services.

Specialty Products:
Architectural -- Doors, windows, security grillesdchoffice panels and partitions for commercial aegldential markets.
Other -- Products manufactured principally for tlefense industry.

Sales of the Company's foreign operations (priflyipa \Western Europe) approximate $166 million 1$Imillion and $97 million for 1995,
1994 and 1993, respectively. The Company's expiessapproximate $85 million, $102 million and $8illion in 1995, 1994 and 1993,
respectively.

Amounts related to the Company's energy segmer begn presented as discontinued operations.

Corporate assets consist primarily of cash and icagstments, marketable securities, equity andrdtivestments in affiliates, notes
receivable and net assets of the discontinued grsegment.
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(IN THOUSANDS)
ASSETS EMPLOYED AT
NET SALES OPERATING PROFIT (LOSS)(B) DECEMBER 31(C)

1995 1994 19 93 1995 1994 1993 1995 1994 1993
The Company's
operations by
industry segment
are:
Transportation-
Related
Products and
Services (A).... $1,340,000 $1,332,000 $1,19 5,000 $144,000 $ (55,000) $160,000 $ 870,00 0 $ 796,000 $ 883,000
Specialty
Products:
Architectural... 242,000 277,000 28 9,000 (2,000) (118,000) (4,000) 115,00 149,000 313,000
Other........... 96,000 93,000 9 9,000 (1,000) (78,000) 5,000 35,00 32,000 104,000

Total....... $1,678,000 $1,702,000 $1,58 3,000 141,000 (251,000) 161,000 1,020,00 0 977,000 1,300,000

o o

Other income

(expense),

net........... (9,000) 13,000 (25,000)
General corporate

expense......... (32,000) (26,000) (15,000)
Income (loss) from

continuing

operations

before income

taxes (credit)

and

extraordinary

item............ $100,000 $(264,000) $121,000

Corporate

assets.......... 419,00 0 554,000 490,000
Total
assets.... $1,439,00 0 $1,531,000 $1,790,000

DEPRECIATION AND

PROPERTY ADDITIONS(D) AMORTIZATION(E)
1995 1994 1993 1 995 1994 1993
The Company's operations by industry segment are:
Transportation-Related Products and Services....... . $96,000 $101,000 $52,000 $4 5,000 $48,000 $42,000
Specialty Products:
Architectural......ccocoovviiniiiiiieic 8,000 5,000 5,000 5,000 12,000 12,000
Other. oo 6,000 9,000 3,000 2,000 7,000 6,000
Totaloiiiiiee e e, $110,000 $115,000 $60,000 $5 2,000 $67,000 $60,000

(A) Included within this segment are sales to amgt@mer of $397 million, $361 million and $324 naifl in 1995, 1994 and 1993,
respectively; sales to another customer of $182anjl$225 million and $186 million in 1995, 19941993, respectively; and sales to a
third customer of $178 million, $212 million andZ2million in 1995, 1994 and 1993, respectively.

(B) Operating profit in 1995 includes a $25 millinat gains resulting from sales of non-core busee the third quarter. These net gains
were substantially offset by reductions in thereated proceeds the Company expects to receivelfuminesses to be sold, aggregating $12
million, and by certain exit costs incurred in 198§gregating approximately $8 million. The net gaicharge) impact the Company's indu
segments as follows:

Transportation-Related Products and Services -1§ifibn and Other Specialty Products -- $(2) noilli The remaining $(14) million of the
net gains (charge) was allocated to General Comp@gpense. Operating loss in 1994 includes theanpf a preax charge in the amount
$400 million for the disposition of businesses. Tharge impacts the Company's industry segmerftdlaws: Transportation-Related
Products and Services -- $196 million; Architectireoducts -- $116 million; and Other Specialty dRrots -- $75 million. The remaining $13
million of the charge was allocated to General @oafe Expense.

(C) Assets employed at December 31, 1995 and Dese&ih 1994 include net assets related to the slitspio of certain operations (see
"Dispositions of Operations" note).

(D) Property additions in 1995 include approximat®l4 million of capital expenditures for the Compa businesses held for disposition.

(E) Depreciation and amortization expense in 19@tude approximately $5 million of expense for @@mpany's businesses held



disposition.
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OTHER INCOME (EXPENSE), NET:

(IN THOUSANDS)
1995 1994 1993

Other, net:
Net realized and unrealized gains and losses from
marketable securities...........cceevee.....
Gains from sales of TriMas common stock..........
Interest income......
Dividend income.
Other, Net.....cooeeveieeceee e,

$ 730 $4,360 $11,550
-- 17,900 --

2,390 5,490 9,570
950 2,880 3,150
780 2,750 2,060

$4,850 $33,380 $26,330

Gains and losses realized from sales of marketadarities and gains from sales of common sto@qafty affiliates are determined on a
specific identification basis at the time of sale.

INCOME TAXES:

(IN THOUSANDS)
1995 1994 1993

Income (loss) from continuing operations before

income taxes (credit) and extraordinary item:
78,870 $(280,900) $105,470

Domestic... .
FOreign...c.ooveericiccec e 21,410 16,410 15,710
$ 100,280 $(264,490) $121,180

Provision for income taxes (credit):

Federal, current...........ccccoveeennnnne $ (24,210) $ 36,660 $ 17,940

State and local..............cccceeeveennn. 6,110 8,880 8,350

Foreign, current.......cccccceeeveviennnnns 7,860 (7,850) 8,410

Deferred, principally federal................ 51,330 (67,760) 15,590

Income taxes (credit) on income (loss)

from continuing operations before
extraordinary item..........c....ce.... $ 41,090 $(30,070) $50,290
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The components of deferred taxes at December 3B 48d 1994 are as follows:

(IN THOUSANDS)

1995 1994
Deferred tax assets:

INVENONES. .o $ 3,550 $ 3,400
Expected capital loss benefit related to net asse ts of

businesses held for disposition............... .. 15,600 53,000
Expected ordinary loss benefit related to net ass ets of

businesses held for disposition and other,

principally accrued liabilities................ .. 37,250 19,260

Deferred tax liabilities:
Property and equipment.........ccccceevvcceee. L 71,610 57,390
Other, principally equity investments in affiliat es..... 45,280 27,430

Net deferred tax liability......c.cccooevveeeeeee L $60,490 $9,160

Net current and nc¢-current assets of businesses held for dispositi@ecember 31, 1995 and 1994 include approxim&#lymillion and
$60 million, respectively, of the above deferrexdasets.

The following is a reconciliation of tax computedlae U.S. federal statutory rate to the provigmmincome taxes (credit) allocated to incc

(loss) from continuing operations before incomeetafcredit) and extraordinary item:

(IN THOUSANDS)
1995 1994 1993

U.S. federal statutory rate...............c....... 35% 35% 35%
Tax (credit) at U.S. federal statutory rate....... $35,100 $(92,570) $42,410
State and local taxes, net of federal tax

benefit.......ooooiiiiii 3,970 5,770 5,430
Higher effective foreign tax rate................. 2,710 3,380 2,910
Tax benefit on distributed foreign earnings,

113 SR -- (4,200) -
Dividends-received deduction...................... (230) (690) (2,290)
Non-deductible portion of charge for disposition

of businesses.........ccoocoeieiiiiieiinns - 54,600 -
Amortization in excess of tax, net................ 1,630 2,190 3,820
Other, Net.....coviiiiiiiiiec e (2,090) 1,450 (1,990)

Income taxes (credit) from continuing operations
before extraordinary item.................... $41,090 $(30,070) $50,290
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FAIR VALUE OF FINANCIAL INSTRUMENTS:

In accordance with Statement of Financial Accountandards No. 107, "Disclosures about Fair Vafugénancial Instruments,"” the
following methods were used to estimate the falwe®f each class of financial instruments:

MARKETABLE SECURITIES, NOTES RECEIVABLE AND OTHER A SSETS

Fair values of financial instruments included inrketable securities, notes receivable and othetasgere estimated using various methods
including quoted market prices and discounted &utiash flows based on the incremental borrowiresriar similar types of investments. In
addition, for variable-rate notes receivable thattfiate with the prime rate, the carrying amowamsroximate fair value.

LONG-TERM DEBT

The carrying amount of bank debt and certain dibrag-term debt instruments approximate fair valsi¢he floating rates inherent in this debt
reflect changes in overall market interest ratée fRir values of the Company's subordinated deditiiments are based on quoted market
prices. The fair values of certain other debt instents are estimated by discounting future castsfloased on the Company's incremental
borrowing rate for similar types of debt instrungent

The carrying amounts and fair values of the Comisafityancial instruments at December 31, 1995 &8 Jare as follows:

(IN THOUSANDS)
1995 1994

CARRYING FAIR CARRYING FAIR
AMOUNT  VALUE AMOUNT  VALUE

Cash and cash investments.......................... . $16,380 $16,380 $61,950 $61,950
Marketable securities, notes receivable and
Other asSetS.........cccoveeeveeiiveecciieens . $38,710 $38,990 $101,900 $ 99,600
Long-term debt:
Bank debt...........ooovviiiiieiiii, . $375,000 $375,000 $316,000 $316,000
10% Senior Subordinated Notes.................... . - -- $233,150 $233,910
4 1/2% Convertible Subordinated Debentures....... . $310,000 $244,900 $310,000 $234,050
Other long-term debt..............cccvveenneen. . $16,910 $15330 $ 9,090 $ 8,990
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INTERIM AND OTHER SUPPLEMENTAL FINANCIAL DATA (UNAU DITED):

(IN THOUSANDS EXCEPT PER SHARE AMOUNTS)
FOR THE QUARTERS ENDED

DECEMBER SEPTEMBER  JUNE MARCH
31ST 30TH 30TH 31ST

1995
Net SalesS.......uvviieiiieeeeeieieiiiiees $389,010 $404,900 $439,290 $445,010
Gross profit.......ccccceeeeeeveecieeecieeeennen. $ 67,570 $67,050 $69,250 $ 76,460
Net income:
INCOME...iuiiiiiiiiiiiiee e $ 14,670 $15,960 $15,100 $13,460
Income attributable to common stock.............. $ 11,430 $12,720 $11,860 $10,220
Per common share..........cccccceveeeeveeennnnn. $.20 $.22 $.21 $.18
Market price per common share:
HIgN. ., $121/2 $133/4 $127/8 $131/2
LOW. oo, $10 $11 1/4 $101/2 $113/8
1994:
Net Sales......uuvviiiiiieeeeeieieieeccciiis $ 440,570 $416,500 $432,780 $412,410
Gross profit.......cccccceeeeeieecieeccieeeennen. $ 73,390 $73,440 $89,710 $80,290

Income (loss) from continuing operations before
extraordinary item:

INcOMe (I0SS)....eeeiveieiiiieiieeiiie e $(305,940) $15,780 $29,440 $ 26,300
Per common and common equivalent share:
Primary.......cccooeeeeveeeciic e $(5.46) $.21 $.39 $.34
Assuming full dilution........................ $(5.46) $.21 $.37 $.32
Net income (loss):
INncome (I0SS)....ccovveeriiiiiieciiieiiene $(294,240) $18,380 $29,440 $ 26,300
Income (loss) attributable to common stock....... $(297,480) $ 15,140 $26,200 $ 23,060
Per common and common equivalent share:
Primary.......cccoeviiiiiiiiie $(5.25) $.25 $.39 $.34

Assuming full dilution $(5.25) $.25 $.37 $.32

High. oo, $133/8 $151/4 $231/4 $277/8
LOW.oiiiiiiiiiiiciic i $11 $11 $13 $19 7/8

Results for the third quarter of 1995 include reshg aggregating approximately $25 million from saée of certain businesses held for
disposition. These net gains were offset by redustin the estimated net proceeds the Company exjmer=ceive from businesses to be <
aggregating $12 million and by certain exit costairred in 1995 aggregating approximately $8 millio

Results for the second quarter of 1995 includet@xancome of approximately $5 million as a resiflyains associated with the sale of
common stock through a public offering by an eqaifliate.

Certain amounts for the quarters ended June 3@ 488 March 31, 1995 have been reclassified tooromfo the presentation adopted at
December 31, 1995.

Results for the fourth quarter of 1994 include a-oash pre-tax charge of $400 million ($315 millafiter-tax or $5.56 per common share in
the fourth quarter of 1994) reflecting the anti¢gzhloss on the disposition of certain businesses (Dispositions of Operations" note).

Results for the fourth quarter of 1994 also inclim®me aggregating approximately $18 million pag{$11.7 million after-tax or $.21 per
common share) relating to the partial reversahefdharge
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MASCOTECH, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -- (CONT INUED)
established in the fourth quarter of 1993 for tlgpdsition of the Company's energy segment (seggtizitions of Operations" note).

Results for the third quarter of 1994 include $#illion pre-tax of extraordinary income ($2.6 nolfi after-tax or $.04 per common share)
related to the early extinguishment of convertiteét.

Results for the first, second and third quarter$3%4 include pre-tax gains of approximately $9ilion, $7.1 million and $1.0 million,
respectively, from the sale by the Company of diponf its common stock holdings of an equity lfe.

The 1994 income (loss) per common share amountiéoguarters do not total to the full year amouwiuts to the purchase and retirement of
shares throughout the year and a lower dilutiveatfirom outstanding options and warrants on tlze-ye-date calculation.

The following supplemental unaudited financial dadanbine the Company with TriMas and have beengnitesl for analytical purposes. The
Company had a common equity ownership interestias of approximately 41 percent at December 3B5land December 31, 1994. The
interests of the other common shareholders areatefil below as "Equity of other shareholders dff&s." All significant intercompany
transactions have been eliminated.

(IN THOUSANDS)
AT DECEMBER 31

1995 1994
CUITENE ASSELS.....covieiieiiiieeiieieeiens .. $718,340 $ 861,380
Current liabilities.............ccooeeeiiinnenn. ... (241,390) (243,260)
Working capital.........cccccveveeeninnnnnnns ... 476,950 618,120
Property and equipment, net...............cc...... ... 640,150 547,710
Excess of cost over net assets of acquired
COMPANIES....ceeeeeeieiiiiiiiiereeeeeeee e ... 200,210 182,470
Other assets...........coceevviiiiiiniiincinnne ... 355,880 432,850
Bank and other debt............cccoiiiniiinn. ... (889,110) (1,106,840)
Deferred income taxes and other long-term
liabilities.........ccocovvivieicie .. (170,780)  (123,170)
Equity of other shareholders of TriMas............. ... (198,120) (170,000)
Equity of shareholders of MascoTech........... ... $415,180 $ 381,140
FO R THE YEARS ENDED DECEMBER 31
19 95 1994 1993

7,850 $2,232,430 $2,022,240

7,490 $(186,450) $ 215,740

9,190 $(234,420) $ 70,890
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FINANCIAL STATEMENT SCHEDULE
PURSUANT TO ITEM 14(a)(2)(I)(B) OF FORM 10-K
ANNUAL REPORT TO THE SECURITIES AND EXCHANGE COMMIS SION
FOR THE YEAR ENDED DECEMBER 31, 1995

Schedules, as required for the years ended Dece3ibh&095, 1994 and 1993:

II. Valuation and Qualifying ACCOUNtS............... e F-27
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MASCOTECH, INC.
SCHEDULE II. VALUATION AND QUALIFYING ACCOUNTS

FOR THE YEARS ENDED DECEMBER 31, 1995, 1994 AND 19

COLUMN A COLUMN B COLUMN C COLUMN D COLUM NE
ADDITIONS
CHARGED
BALANCE AT CHARGED (CREDITED)
BEGINNING TO COSTS TO OTHER BALANC EAT
DESCRIPTION OF PERIOD A ND EXPENSES ACCOUNTS DEDUCTIONS END OF PERIOD

(A) (B)
Allowance for doubtful accounts,
deducted from accounts
receivable in the balance
sheet:

1995, ., $1,590,000 $ 400,000 $ 410,000 $ 520,000 $1,88 0,000

1994, $5,130,000 $3,480,000 $(4,310,000) $2,710,000 $1,59 0,000

1993, $7,190,000 $2,470,000 $(1,820,000) $2,710,000 $5,13 0,000
NOTES:

(A) Allowance of companies acquired, and other sijients, net in 1995.
Allowance of companies reclassified for busines$ssd for disposition in 1995 and 1994, and for digtuance of Energyelated segment |

1993.
(B) Deductions, representing uncollectible accownritten off, less recoveries of accounts writtéhi prior years.
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EXHIBIT
NUMBER DESCRIPTI
3.i Restated Certificate of Incorporation of M

thereto.

Bylaws of Masco Corporation, as amended.(4

Indenture dated as of December 1, 1982 bet
Guaranty Trust Company of New York, as Tru
establishing Masco Corporation's: (i) 9% N
Notes Due October 1, 2001(8), (iii) 6 1/4%

6 5/8% Notes Due September 15, 1999(6), 6
2003(5), and (vi) 7 1/8% Debentures Due Au

Agreement of Appointment and Acceptance of
25, 1994 among Masco Corporation, Morgan G
and The First National Bank of Chicago.(3)
4.a.iii Supplemental Indenture dated as of July 26
The First National Bank of Chicago.(3)

Indenture dated as of December 1, 1982 bet
N.A., as Trustee, and Directors' resolutio
5 1/4% Convertible Subordinated Debentures
Debenture.(8)
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1995(1), Amendment No. 2 thereto dated as
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Trustee, and Directors' resolutions establ
4 1/2% Convertible Subordinated Debentures
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National Bank of Chicago and Supplemental
among MascoTech, Inc. and The First Nation
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the banks party thereto, and NBD Bank, N.A
and Comerica Bank, The Bank of New York, T
Morgan Guaranty Trust Company of New York
N.A., as Co-Agents(4), First Amendment the
Amendment thereto dated December 21, 1994
of September 28, 1995.

Rights Agreement dated as of December 6, 1
The Bank of New York, as Rights Agent.
NOTE: Other instruments, notes or extracts from
holders of long-term debt of Masco Corpora
been filed since (i) in each case the tota
thereunder does not exceed 10 percent of M
assets, and (ii) such instruments, notes a
Masco Corporation to the Securities and Ex

Assumption and Indemnification Agreement d
Corporation and Masco Industries, Inc. (no

3.ii
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4.b

4.c

4.d
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(1) Incorporated by reference to the Exhibits fileith Masco Corporation's Quarterly Report on FA®rQ for the quarter ended June 30,

1995.

(2) Incorporated by reference to the Exhibits fileith Masco Corporation's Annual Report on FormKLfbr the year ended December 31,

1994,
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10.b  Corporate Services Agreement dated as of J
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Corporation and Masco Industries, Inc. (no
Corporate Opportunities Agreement dated as
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compensatory plans or arrangements in whic
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1995).
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(3) Incorporated by reference to the Exhibits fileith Masco Corporation's Quarterly Report on FA®rQ for the quarter ended June 30,
1994.

(4) Incorporated by reference to the Exhibits fiteith Masco Corporation's Annual Report on FormKLtsr the year ended December 31,
1993.

(5) Incorporated by reference to the Exhibits fiteith Masco Corporation's Quarterly Report on FA®RQ for the quarter ended September
30, 1993.

(6) Incorporated by reference to the Exhibits fileith Masco Corporation's Annual Report on FormKLfbr the year ended December 31,
1992.

(7) Incorporated by reference to the Exhibits fiteith Masco Corporation's Quarterly Report on FA®RQ for the quarter ended March 31,
1991.

(8) Incorporated by reference to the Exhibits fiteith Masco Corporation's Annual Report on FormKLtsr the year ended December 31,

1991.



RESTATED CERTIFICATE OF INCORPORATION
OF

MASCO CORPORATION

* k% % k% %

MASCO CORPORATION, a corporation organized andtexgsunder the laws of the State of Delaware, hecastifies as follows:

1. The name of the corporation is MASCO CORPORATIONe date of filing its original Certificate ofdarporation with the Secretary of
State was June 15, 1962.

2. This Restated Certificate of Incorporation omdgtates and integrates and does not further athengrovisions of the Certificate of
Incorporation of this corporation as heretofore adsal or supplemented and there is no discrepartayeba those provisions and the
provisions of this Restated Certificate of Incoigtan.

3. The text of the Certificate of Incorporationsasended or supplemented heretofore is hereby edstathout further amendments or
changes to read as herein set forth in full:

FIRST: The name of the corporation is
MASCO CORPORATION.

SECOND: Its registered office in the State of Dedasvis located at the Corporation Trust Center91Qfange Street, in the City of
Wilmington, County of New Castle. The name and adsdof its registered agent is The CorporationtT@esnpany, 1209 Orange Street,
Wilmington, Delaware 19801.

THIRD: The nature of the business, or objects appses to be transacted, promoted or carried orTarengage in any lawful act or activity
for which corporations may be organized under teadsal Corporation Law of Delawal



FOURTH: The total number of shares of stock thepBmation shall have authority to issue is four lmeddone million (401,000,000) shares.

Four hundred million (400,000,000) of such shatesl€onsist of common shares, par value one d{#&ai00) per share, and one million
(1,000,000) of such shares shall consist of prefeshares, par value one dollar ($1.00) per share.

The designations and the powers, preferences ghtsriand the qualifications, limitations or regtdns thereof are as follows:

A. Each share of common stock shall be equal ireabects to all other shares of such stock, acll glzare of outstanding common stock is
entitled to one vote.

B. Each share of preferred stock shall have ohawé voting rights as determined by the Board oé&ors prior to issuance.

Dividends on all outstanding shares of preferredismust be declared and paid, or set aside fanpay, before any dividends can be
declared and paid, or set aside for payment, oslihees of common stock with respect to the samidetid period.

In the event of any liquidation, dissolution or @ing up of the affairs of the Corporation, whetheluntary or involuntary, the holders of the
preferred stock shall be entitled, before any asskthe Corporation shall be distributed amonpaid over to the holders of the common
stock, to an amount per share to be determineddefsuance by the Board of Directors, togetheln wisum of money equivalent to the
amount of any dividends declared thereon and rangimpaid at the date of such liquidation, dissofuor winding up of the Corporation.
After the making of such payments to the holderthefpreferred stock, the remaining assets of tr@@ation shall be distributed among the
holders of the common stock alone, according toxtheber of shares held by each. If, upon suchdation, dissolution or winding up, the
assets of the Corporation distributable as afodemaiong the holders of the preferred stock shalhgefficient to permit the payment to them
of said amount, the entire assets shall be diggtbratably among the holders of the preferredkstoc

The Board of Directors shall have authority to devihe shares of preferred stock into series andréim time to time, before issuance, the
number of shares to be included in any series laadésignation, relative rights, preferences anddtions of all shares of such series. The
authority



of the Board of Directors with respect to eacheseshall include the determination of any or alihaf following, and the shares of each series
may vary from the shares of any other in the follmwespects:

(a) the number of shares constituting such seridgtae designation thereof to distinguish the shafesuch series from the shares of all other
series; (b) the rate of dividend, cumulative orauwmulative, and the extent of further participationividend distribution, if any;

(c) the prices at which issued (at not less thajhaad the terms and conditions upon which theesharay be redeemable by the Corporation;
(d) sinking fund provisions for the redemption arghase of shares;

(e) the voting rights; and (f) the terms and cdodi upon which the shares are convertible intertfasses of stock of the Corporation, if
such shares are to be convertible.

C. No holder of any class of stock issued by thagpBration shall be entitled to pre-emptive rights.
FIFTH: The Corporation is to have perpetual exiséen
SIXTH: The private property of the stockholderslshat be subject to the payment of corporate debtmy extent whatever.

SEVENTH: (a) The business and affairs of the Caxpon shall be managed by or under the directiosm Bbard of Directors consisting of |
less than five nor more than twelve directors,ek@ct number of directors to be determined fronetimtime by resolution adopted by
affirmative vote of a majority of the entire BoasfiDirectors. The directors shall be divided irftoele classes, designated Class I, Class Il anc
Class Ill. Each class shall consist, as nearly @ Ine possible, of one-third of the total numbedioéctors constituting the entire Board of
Directors. At the 1988 Annual Meeting of stockhakjeClass | directors shall be elected for a oree-y&m, Class Il directors for a two-year
term and Class Il directors for a three-year teftneach succeeding Annual Meeting of stockholdeginning in 1989, successors to the
class of directors whose term expires at that drmeating shall be elected for a three-year tefitihd number of directors is changed, any
increase or decrease shall be apportioned amongatb®es so as to maintain the number of diredtazach class as nearly equal as possible,
and any additional director of any class electefillta vacancy resulting from an increase in satzss shall hold office for a term that shall
coincide with the remaining term of that class, inuto case will a decrease in the number of dirscshorten the term of any incumbent
director. A director shall hold office until thermumal meeting for the year in which his term expaad until his successor shall be elected and
shall qualify, subject, however, to prior deattsigeation, retirement or removal from office. Extap otherwise required by law, any vace

on the Board of Directors that results from anéase in the number of directors
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shall be filled only by a majority of the Board Birectors then in office, provided that a quorunplissent, and any other vacancy occurrir
the Board of Directors shall be filled only by ajordy of the directors then in office, even if &than a quorum, or by a sole remaining
director. Any director elected to fill a vacancyt mesulting from an increase in the number of doecshall serve for the remaining term of
predecessor.

Notwithstanding the foregoing, whenever the holdédrany one or more classes or series of prefat@zk or any other class of stock issi
by the Corporation shall have the right, votingasagely by class or series, to elect directoryaramual or special meeting of stockholders,
the election, term of office, filling of vacanciaad other features of such directorships shalldveigned by the terms of the Certificate of
Designation with respect to such stock, such dinscto elected shall not be divided into classesyaunt to this Article SEVENTH, and the
number of such directors shall not be counted terdgining the maximum number of directors permitteder the foregoing provisions of
this Article SEVENTH, in each case unless exprepsyided by such terms.

(b) Nominations for the election of directors mayrbade by the Board of Directors or by any stoattéoéntitled to vote in the election of
directors. Any stockholder entitled to vote in tection of directors, however, may nominate onmore persons for election as director ¢

if written notice of such stock- holder's intenti@ke such nomination or nominations has been giteer by personal delivery or by United
States mail, postage prepaid, to the Secretatyeo€brporation not later than (i) with respectrnceection to be held at an Annual Meeting of
stockholders, 45 days in advance of the date ontwihie Corporation's proxy statement was releasstbtkholders in connection with the
previous year's Annual Meeting of stockholders @i)avith respect to an election to be held at acsal meeting of stockholders for the
election of directors, the close of business orstheenth day following the day on which notice wéts meeting is first given to stockholders.
Each such notice shall include: (A) the name arttess of the stockholder who intends to make tmeimation or nominations and of the
person or persons to be nominated; (B) a repres@mthat the stockholder is a holder of recordtoick of the Corporation entitled to vote at
such meeting and intends to appear in person prdoyy at the meeting to nominate the person orguerspecified in the notice; (C) a
description of all arrangements or understandirgg&&en such stockholder and each nominee and hay mérson or persons (naming such
person or persons) pursuant to which the nominatiarominations is or are to be made by the stddenp(D) such other information
regarding each nominee proposed by such stockhafdeould have been required to be included iroaypstatement filed pursuant to the
proxy rules of the Securities and Exchange Comumisgithe nominee had been nominated by the Bofrd o
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Directors; and (E) the written consent of each mamito serve as a director of the Corporatioreiételd. The chairman of any meeting of
stockholders may refuse to acknowledge the nonoinatf any person if not made in compliance withftivegoing procedure.

(c) Notwithstanding any other provision of this @@rate of Incorporation or the blgws (and notwithstanding the fact that a lessecgpgag:
may be specified by law, this Certificate of Incoration or the by-laws), and in addition to anyraftive vote required by law, the
affirmative vote of the holders of at least 80%tlwd voting power of the outstanding capital stotihe Corporation entitled to vote, voting
together as a single class, shall be required endiradopt in this Certificate of Incorporationirothe by-laws any provision inconsistent
with, or repeal this Article SEVENTH.

EIGHTH: Any action required or permitted to be tak®y the stockholders of the Corporation must tecedd at a duly called annual or
special meeting of such holders and may not betefficby any consent in writing by any such holdessept as otherwise required by law,
special meetings of stockholders of the Corporatiay be called only by the Chairman of the Bodrd,Rresident or a majority of the Board
of Directors, subject to the rights of holders ny @ne or more classes or series of preferred sipeky other class of stock issued by the
Corporation which shall have the right, voting gepely by class or series, to elect directors. Nibstanding any other provision of this
Certificate of Incorporation or the by-laws (andwithstanding that a lesser percentage may befigbiy law, this Certificate of
Incorporation or the by-laws), and in addition tty affirmative vote required by law, the affirmativote of the holders of at least 80% of the
voting power of the outstanding capital stock @& @orporation entitled to vote, voting togethernasngle class, shall be required to amend,
adopt in this Certificate of Incorporation or irethy-laws any provision inconsistent with, or rdghe Article EIGHTH.

NINTH: In furtherance and not in limitation of tipewers conferred by statute, the Board of Direcitmexpressly authorize
To make, alter or repeal the by-laws of the Corpona
To authorize and cause to be executed mortgagelseasdipon the real and personal property of thepQration.

To set apart out of any of the funds of the Corpionsavailable for dividends a reserve or resefeesiny proper purpose and to abolish any
such reserve in the manner in which it was created.



By resolution passed by a majority of the wholertp#o designate one or more committees, each ctigenib consist of two or more of the
Directors of the Corporation, which, to the extprdvided in the resolution or in the by-laws of tBerporation, shall have and may exercise
the powers of the Board of Directors in the manag@rof the business and affairs of the Corporathol, may authorize the seal of the
Corporation to be affixed to all papers which maguire it. Such committee or committees shall lawdh name or names as may be stated ir
the by-laws of the Corporation or as may be detegchifrom time to time by resolution adopted by Bward of Directors.

When and as authorized by the affirmative votéhefliolders of a majority of the stock issued ardtanding having voting power given at a
stockholders' meeting duly called for that purpdsesell, lease or exchange all of the property asskts of the Corporation, including its g
will and its corporate franchises, upon such teams conditions and for such consideration, whicly b®in whole or in part shares of stock
in, and/or other securities of, any other corporatir corporations, as its Board of Directors sdatm expedient and for the best interests of
the Corporation.

TENTH: Whenever a compromise or arrangement isgeep between this Corporation and its creditomngrclass of them and/or between
this Corporation and its stockholders or any ctédfsghem, any court of equitable jurisdiction withihre State of Delaware may, on the
application in a summary way of this Corporatiorobany creditor or stockholder thereof, or on &épglication of any receiver or receivers
appointed for this Corporation under the provisiohSection 279 of Title 8 of the Delaware Codeewrd meeting of the creditors or class of
creditors, and/or of the stockholders or classatkholders of this Corporation, as the case maydlee summoned in such manner as the
said court directs. If a majority in number repragey three-fourths in value of the creditors asd of creditors, and/or of the stockholders or
class of stockholders of this Corporation, as timeanay be, agree to any compromise or arrangeandrib any reorganization of this
Corporation as consequence of such compromiseamgement, the said compromise or arrangementrensbid reorganization shall, if
sanctioned by the court to which the said applicatias been made, be binding on all the creditoctass of creditors, and/or on all the
stockholders or class of stockholders, of this Goapon, as the case may be, and also on this Catipn.

ELEVENTH: Meetings of stockholders may be held @méshe State of Delaware, if the by-laws so previthe books of the Corporation
may be kept (subject to any provision containethastatutes) outside the State of Delaware at glade or places as may be designated
time to time by the Board of Directors or in



the by-laws of the Corporation. Elections of Dimstneed not be by ballot unless the by-laws ofabeporation shall so provide.

TWELFTH: The Corporation reserves the right to acdyetter, change or repeal any provision containdtis certificate of incorporation, in
the manner now or hereafter prescribed by statunig all rights conferred upon stockholders heredéngaanted subject to this reservation.

THIRTEENTH: 1. The affirmative vote of the holders95% of all shares of stock of the Corporatiotitkd to vote in elections of directors,
considered for the purposes of this Article THIRTNHE as one class, shall be required for the adopircauthorization of a business
combination (as hereinafter defined) with any otnetity (as hereinafter defined) if, as of the relcdate for the determination of stockholders
entitled to notice thereof and to vote thereonhsatber entity is the beneficial owner, directlyirdirectly, of 30% or more of the outstanding
shares of stock of the Corporation entitled to votelections of directors considered for the psgsoof this Article THIRTEENTH as one
class; provided that such 95% voting requiremeal stot be applicable if:

(&) The cash, or fair market value of other consitiien, to be received per share by common stodenslof the Corporation in such business
combination bears the same or a greater percergig®nship to the market price of the Corpords@ommon stock immediately prior to
announcement of such business combination as ghesti per share price (including brokerage commnissand soliciting dealers' fees)
which such other entity has theretofore paid for @ithe shares of the Corporation's common stérelady owned by it bears to the market
price of the common stock of the Corporation imraggly prior to the commencement of acquisitionhef Corporation's common stock by
such other entity;

(b) The cash, or fair market value of other consitlen, to be received per share by common stoddnslof the Corporation in such business
combination (i) is not less than the highest parslprice (including brokerage commissions ancginlg dealers' fees) paid by such other
entity in acquiring any of its holdings of the Corgation's common stock, and (ji) is not less thendarnings per share of common stock of
the Corporation for the four full consecutive fisqaarters immediately preceding the record datesdticitation of votes on such business
combination, multiplied by the then price/earninggltiple (if any) of such other entity as custorhacomputed and reported in the financial
community;

(c) After such other entity has acquired a 30%r&geand prior to the consummation of such businessination: (i) such other entity shall
have taken steps to ensure that the CorporatiaasiBof Directors included at all times represeotaby
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continuing director(s) (as hereinafter defined)gmionate to the stockholdings of the Corporasigniblic common stockholders not
affiliated with such other entity (with a continginlirector to occupy any resulting fractional bopasition); (ii) there shall have been no
reduction in the rate of dividends payable on tbepGration's common stock except as necessargtmarthat a quarterly dividend payment
does not exceed 5% of the net income of the Cotiporéor the four full consecutive fiscal quartémsmediately preceding the declaration
date of such dividend, or except as may have bpproged by a unanimous vote of the directors; giiigh other entity shall not have acqui
any newly issued shares of stock, directly or ictly, from the Corporation (except upon convergsibnonvertible securities acquired by it
prior to obtaining a 30% interest or as a result pfo rata stock dividend or stock split); and éuch other entity shall not have acquired any
additional shares of the Corporation's outstandorgmon stock or securities convertible into comrstmtk except as a part of the transac
which results in such other entity acquiring it®3hterest;

(d) Such other entity shall not have (i) receivieel benefit, directly or indirectly (except proportately as a stockholder) of any loans,
advances, guarantees, pledges or other finanacistaisce or tax credits of or provided by the Caoafion, or (i) made any major change in
the Corporation's business or equity capital stmectvithout the unanimous approval of the diregtoreither case prior to the consummation
of such business combination; and

(e) A proxy statement responsive to the requiremehthe United States securities laws shall bdeniao all common stockholders of the
Corporation for the purpose of soliciting stockleldpproval of such business combination and sbalain on its first page thereof, in a
prominent place, any recommendations as to thesaliity (or inadvisability) of the business comdiion which the continuing directors, or
any of them, may choose to state and, if deemedauole by a majority of the continuing directons,apinion of a reputable investment
banking firm as to the fairness (or not) of therterof such business combination, from the poini@iv of the remaining public stockholders
of the Corporation (such investment banking firnbbéoselected by a majority of the continuing divestand to be paid a reasonable fee for
their services by the Corporation upon receiptuazhsopinion).

The provisions of this Article THIRTEENTH shall alspply to a business combination with any othéityewhich at any time has been the
beneficial owner, directly or indirectly, of 30% imore of the outstanding shares of stock of thep@mition entitled to vote in elections of
directors considered for the purposes of this AstiHIRTEENTH as one class, notwithstanding the fhaat such other entity has reduced its
shareholdings below 30% if, as of the



record date for the determination of stockholderitled to notice of and to vote on to the businemsbination, such other entity is an
"affiliate” of the Corporation (as hereinafter aefd).

2. As used in this Article THIRTEENTH, (a) the tefother entity” shall include any corporation, parsor other entity and any other entity
with which it or its "affiliate” or "associate" (akefined below) has any agreement, arrangememderatanding, directly or indirectly, for the
purpose of acquiring, holding, voting or disposaigtock of the Corporation, or which is its "afitie” or "associate" as those terms are
defined in Rule 12b-2 of the General Rules and Reigms under the Securities Exchange Act of 193#haffect on March 31, 1981,
together with the successors and assigns of susbmein any transaction or series of transactimtsnvolving a public offering of the
Corporation's stock within the meaning of the Sitiesr Act of 1933; (b) an other entity shall be aheel to be the beneficial owner of any
shares of stock of the Corporation which the o#hrgity (as defined above) has the right to acqoimsuant to any agreement, arrangement or
understanding or upon exercise of conversion righésrants or options, or otherwise; (c) the outdiiag shares of any class of stock of the
Corporation shall include shares deemed owned gfrapplication of clause (b) above but shall noluide any other shares which may be
issuable pursuant to any agreement, or upon exentisonversion rights, warrants or options, oeotlise; (d) the term "business
combination” shall include any merger or consolmabf the Corporation with or into any other eptidr the sale or lease of all or any
substantial part of the assets of the Corporatippitany sale or lease to the Corporation or abgisliary thereof in exchange for securitie
the Corporation of any assets (except assets havimggregate fair market value of less than $5000) of any other entity; (e) the term
"continuing director" shall mean a person who wasemnber of the Board of Directors of the Corporatidected by stockholders prior to the
time that such other entity acquired in excess08b bf the stock of the Corporation entitled to viot¢he election of directors, or a person
recommended to succeed a continuing director bgjanity of continuing directors; and (f) for thenposes of subparagraphs I(a) and (b) of
this Article THIRTEENTH the term "other considemtito be received" shall mean, in addition to ottwrsideration received, if any, capital
stock of the Corporation retained by its existindplic stockholders in the event of a business caatin with such other entity in which the
Corporation is the surviving corporation.

3. A majority of the continuing directors shall leathe power and duty to determine for the purpo$disis Article THIRTEENTH on the
basis of information known to them whether (a) sottier entity beneficially owns 30% or more of thestanding shares of stock of the
Corporation entitled to vote in elections of diggst (b) an other entity is an "affiliate” or "asgie" (as

9



defined above) of another; (c) an other entitydraggreement, arrangement or understanding witthenar (d) the assets being acquired by
the Corporation, or any subsidiary thereof, havaggregate fair market value of less than $5,0@,00

4. No amendment to the Certificate of Incorporatibthe Corporation shall amend or repeal any efgttovisions of this Article
THIRTEENTH, unless the amendment effecting suchraimeent or repeal shall receive the affirmative \aftthe holders of 95% of all sha
of stock of the corporation entitled to vote inatiens of directors, considered for the purposehigfArticle THIRTEENTH as one class;
provided that this paragraph 4 shall not apphatal such 95% vote shall not be required for, angratment or repeal unanimously
recommended to the stockholders by the Board afdirs of the Corporation if all of such directare persons who would be eligible to
serve as "continuing directors" within the meanifigaragraph 2 of this Article THIRTEENTH.

5. Nothing contained in this Article THIRTEENTH dhlae construed to relieve any other entity frony iduciary obligation imposed by la

FOURTEENTH: A director of this Corporation shalltime personally liable to the Corporation or itsc&holders for monetary damages for
breach of fiduciary duty as a director, exceptlifaility (a) for any breach of the director's dutf/loyalty to the Corporation or its
stockholders, (b) for acts or omissions not in gtasth or which involve intentional misconduct okmowing violation of law, (c) under
Section 174 of the Delaware General Corporation,lawd) for any transaction from which the direaderived an improper personal bene
If the Delaware General Corporation Law hereaieamended to authorize the further limitation anilation of the liability of directors,
then the liability of a director of the Corporatjan addition to the limitation on liability provet! herein, shall be limited to the fullest extent
permitted by the Delaware General Corporation Lasvamended. Any repeal or modification of this &eiFOURTEENTH shall not increa
the liability of any director of this Corporationrfany act or occurrence taking place prior to swegeal or modification, or otherwise
adversely affect any right or protection of a dice®f the Corporation existing at the time of suepeal or modification.

FIFTEENTH: 1. Each person who was or is made a/paris threatened to be made a party to or israiilse involved in any action, suit or
proceeding, whether civil, criminal, administrativeinvestigative, by reason of the fact that spetson is or was a director, officer or
employee of the Corporation, whether the basisiofi proceeding is alleged action in an officialagty as a director, officer or employee or
in any other capacity while serving as a direabdficer, or employee, shall be indemnified
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and held harmless by the Corporation to the fubestnt permitted by the Delaware General Corpondtiaw, as the same exists or may
hereafter be amended (but, in the case of anyamwemdment, only to the extent that such amendnentifs the Corporation to provide
broader indemnification rights than such law petexithe Corporation to provide prior to such ameety) against all expense, liability and
loss (including, without limitation, attorneys' fegudgments, fines and amounts paid in settlemreagonably incurred or suffered by such
person in connection therewith, and such indematific shall continue as to a person who has ceades a director, officer or employee and
shall inure to the benefit of such person's heixgcutors and administrators. The Corporation sha#mnify a director, officer or employee
in connection with an action, suit or proceedintpéo than an action, suit or proceeding to enfardemnification rights provided for herein
or elsewhere) initiated by such director, officeemployee only if such action, suit or proceedivas authorized by the Board of Directors.
The right to indemnification conferred in this Pgnaph 1 shall be a contract right and shall inclilderight to be paid by the Corporation the
expenses incurred in defending any action, syitroceeding in advance of its final disposition;\pded, however, that, if the Delaware
General Corporation Law requires, the payment oh®xpenses incurred by a director or officer ichsperson's capacity as a director or
officer (and not in any other capacity in whichvieg was or is rendered by such person) in advahtiee final disposition of an action, sui
proceeding shall be made only upon delivery toGbhgporation of an undertaking, by or on behalfwdtsdirector or officer, to repay all
amounts so advanced if it shall ultimately be deteed by final judicial decision from which thewerio further right to appeal that such
director or officer is not entitled to be indemadifor such expenses under this Article FIFTEENTldtberwise.

2. The Corporation may, to the extent authorizechftime to time by the Board of Directors, providdemnification and the advancement of
expenses, to any agent of the Corporation andytgarson (other than directors, officers and emgdsyof the Corporation, who shall be
entitled to indemnification under Paragraph 1 abevleo is or was serving at the request of the Capan as a director, officer, employee or
agent of another corporation or of a partnershijpt venture, trust or other enterprise, to sudemtxand to such effect as the Board of
Directors shall determine to be appropriate andhfited by applicable law, as the same exists or heagafter be amended.

3. The rights to indemnification and to the advanert of expenses conferred in this Article FIFTEENShall not be exclusive of any other
right which any person may have or hereafter aequider any statute, provision of the Certificdt&hoorporation or by-laws of the
Corporation, agreement, vote of stockholders dntdigested directors or otherwise.
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4. This Restated Certificate of Incorporation waly/édopted by the Board of Directors in accordanite Section 245 of the General
Corporation Law of Delaware.

IN WITNESS WHEREOF, said MASCO CORPORATION has ealigs corporate seal to be affixed and this Qedti€ to be signed by
Richard A. Manoogian, its Chairman of the Board] attested by Gerald Bright, its Secretary, thith 2y of May, 1988.

MASCO CORPORATION

BY/s/ Richard A. Manoogi an
Ri chard A. Manoogi an
Chai rman of the Board

ATTEST:

/sl Gerald Bright
Gerald Bright
Secretary
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STATE OF MICHIGAN )

)
COUNTY OF WAYNE )
I, , anotary public, do he reby certify

that on this 25th day of May, 1988, personally @ppd before me Richard A. Manoogian, who, beingieyfirst duly sworn, declared that he
is the Chairman of the Board of Masco Corporatibat he signed the foregoing document as the attlead of said corporation, and that the
statements therein contained are true.

/sl Terry Lynn Przybylo
Not ary Public
Wayne County, M chigan

My commission expires:
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CERTIFICATE OF MERGER
OF
WASTE KING, INC.
INTO
MASCO CORPORATION

Masco Corporation, a corporation organized andiegisinder and by virtue of the General Corporatiaw of the State of Delaware (the
"GCL"), certifies that:

FIRST: The name and state of incorporation of ed¢he constituent corporations is as follows:

State of
Name Incorporat ion
Masco Corporation ("Masco") Delawar e
Waste King, Inc. ("Waste King") Delawar e

SECOND: An Agreement of Merger between Masco andté&/king with respect to the merger of Waste Kimg iMasco (the "Merger"), hi
been approved, adopted, certified, executed andosdkdged by each of the constituent corporatiareccordance with Section 251 of the
GCL.

THIRD: That the name of the surviving corporatidritee Merger is Masco Corporation, a Delaware crafion.

FOURTH: That the Restated Certificate of Incorporabf Masco, which is the surviving corporatiohall continue in full force and effect as
the Restated Certificate of Incorporation of thevsting corporation.

FIFTH: The executed Agreement is on file at thegipal place of business of the surviving corpomat?21001 Van Born Road, Taylor,
Michigan 48180.

SIXTH: A copy of the Agreement will be furnished the surviving corporation, on request and withmst, to any stockholder of the
constituent corporations.

SEVENTH: This Certificate of Merger shall be efigetas of January 1, 1993.
MASCO CORPORATION

By/s/ Richard G Mosteller
Ri chard G Mosteller
Seni or Vice President - Finance
ATTEST:

By/s/ Gerald Bright
Gerald Bright
Secretary



CERTIFICATE OF DESIGNATION
OF
SERIES A PARTICIPATING CUMULATIVE
PREFERRED STOCK

OF
MASCO CORPORATION

Pursuant to Section 151 of the
General Corporation Law of the
State of Delaware

We, Richard G. Mosteller, Senior-Vice PresideRtnrance, and Eugene A. Gargaro, Jr., Vice Presalah Secretary, of Masco Corporatiol
corporation organized and existing under the Ger@wgporation Law of the State of Delaware ("Delasvhaw"), in accordance with the
provisions thereof, DO HEREBY CERTIFY:

That pursuant to the authority conferred upon tharB of Directors by the Certificate of Incorpoaatiof the Corporation, the Board of
Directors on December 6, 1995, adopted the follgwasolution creating a series of Preferred Stodké amount and having the designat
voting powers, preferences and relative, partigigaioptional and other special rights and quadifiens, limitations and restrictions thereof as
follows:

Section 1. Designation and Number of Shares. Theeshof such series shall be designated as "SeResticipating Cumulative Preferred
Stock" (the "Series A Preferred Stock"), and thebar of shares constituting such series shall Bel06. Such number of shares of the
Series A Preferred Stock may be increased or deetday resolution of the Board of Directors; pr@ddhat no decrease shall reduce the
number of shares of Series A Preferred Stock tonaber less than the number of shares then outsigupdlis the number of shares issuable
upon exercise or conversion of outstanding righpéions or other securities issued by the Corpomnati

Section 2. Dividends and Distributions.

(A) The holders of shares of Series A PreferreciSshall be entitled to receive, when, as and dated by the Board of Directors out of
funds legally available for the purpose, quartéilsidends payable on February 15, May 15, Augusarid November 15 of each year (each
such date being referred to herein as a "QuariErdend Payment Date"), commencing on the firsaferly Dividend Payment Date after
the first issuance of any share or fraction of astof Series A Preferred Stock, in an amount pares(rounded to the nearest cent) equal to
the greater of (a) $1.00 and (b) subject to theipion for adjustment hereinafter set forth, 1,6@tes the aggregate per share amount of all
cash dividends or other distributions and 1,00@#$the aggregate per share amount of allaash-dividends or other distributions (other 1
(i) a dividend payabl



in shares of Common Stock, par value $1.00 peeslohithe Corporation (the "Common Stock") or @i$ubdivision of the outstanding sha
of Common Stock (by reclassification or otherwisdpclared on the Common Stock since the immedgliarelceding Quarterly Dividend
Payment Date, or, with respect to the first Quirteividend Payment Date, since the first issuanicany share or fraction of a share of
Series A Preferred Stock. If the Corporation shbliny time after December 6, 1995 (the "Rightsl@ation Date") pay any dividend on
Common Stock payable in shares of Common Stockectea subdivision or combination of the outstamgshares of Common Stock (by
reclassification or otherwise) into a greater gs&r number of shares of Common Stock, then in gaaih case the amount to which holdel
shares of Series A Preferred Stock were entitledediately prior to such event under clause (bhefgreceding sentence shall be adjuste
multiplying such amount by a fraction the numeratbwhich is the number of shares of Common Stagktanding immediately after such
event and the denominator of which is the numbehafes of Common Stock that were outstanding inmatedg prior to such event.

(B) The Corporation shall declare a dividend otréhsition on the Series A Preferred Stock as predioh paragraph (A) above immediately
after it declares a dividend or distribution on @@mmon Stock (other than as described in clausasd (ii) of the first sentence of paragri
(A); provided that if no dividend or distributiahall have been declared on the Common Stock dthiangeriod between any Quarterly
Dividend Payment Date and the next subsequent taRividend Payment Date (or, with respect tofile Quarterly Dividend Payment
Date, the period between the first issuance ofsfyaye or fraction of a share of Series A PrefeBtedk and such first Quarterly Dividend
Payment Date), a dividend of $1.00 per share ois#res A Preferred Stock shall nevertheless balpayn such subsequent Quarterly
Dividend Payment Date.

(C) Dividends shall begin to accrue and be cumsatin outstanding shares of Series A PreferredkStom the Quarterly Dividend Payme
Date next preceding the date of issue of such sludrBeries A Preferred Stock, unless the datesoie of such shares is on or before the
record date for the first Quarterly Dividend Paymi@ate, in which case dividends on such share$ sbgin to accrue and be cumulative fi
the date of issue of such shares, or unless tleeoflddsue is a date after the record date fodétermination of holders of shares of Series A
Preferred Stock entitled to receive a quarterlyddimd and on or before such Quarterly Dividend ReynDate, in which case dividends shall
begin to accrue and be cumulative from such QugrXividend Payment Date. Accrued but unpaid divide shall not bear interest.
Dividends paid on shares of Series A PreferredkStoan amount less than the total amount of suxidehds at the time accrued and payi
on such shares shall be allocated pro rata onra-flyashare basis among all such shares at theotitséanding. The Board of Directors may
fix a record date for the determination of holdefrshares of Series A Preferred Stock entitlecet®ive payment of a dividend or distribution
declared thereon, which record date shall not beertian 60 days prior to the date fixed for therpegt thereof.

Section 3. Voting Rights. In addition to any otheting rights required by law, the holders of sisaséSeries A Preferred Stock shall have
following voting rights:
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(A) Subiject to the provision for adjustment heréiigiaset forth, each share of Series A PreferrediSshall entitle the holder thereof to 1,000
votes on all matters submitted to a vote of stolddrs of the Corporation. If the Corporation slalany time after the Rights Declaration
Date pay any dividend on Common Stock payable ameshof Common Stock or effect a subdivision or loimation of the outstanding shares
of Common Stock (by reclassification or otherwiisgd a greater or lesser number of shares of Comatock, then in each such case the
number of votes per share to which holders of shaf&eries A Preferred Stock were entitled immtetijgorior to such event shall be
adjusted by multiplying such number by a fractibe humerator of which is the number of shares ah@on Stock outstanding immediately
after such event and the denominator of whicha@snilimber of shares of Common Stock that were awditg immediately prior to such
event.

(B) Except as otherwise provided herein or by Ide, holders of shares of Series A Preferred Stadktlae holders of shares of Common
Stock shall vote together as a single class omaitters submitted to a vote of stockholders ofG@bgporation.

(C) (i) If at any time dividends on any Series Aferred Stock shall be in arrears in an amountleéqusx quarterly dividends thereon, the
occurrence of such contingency shall mark the beginof a period (herein called a "default periodBich shall extend until such time when
all accrued and unpaid dividends for all previouarterly dividend periods and for the current geidytdividend period on all shares of Sel
A Preferred Stock then outstanding shall have loeetared and paid or set apart for payment. Dugaach default period, all holders of
Preferred Stock and any other series of PreferteckShen entitled as a class to elect directarng together as a single class, irrespecti
series, shall have the right to elect two Directors

(i During any default period, such voting righttbe holders of Series A Preferred Stock may er@sed initially at a special meeting cal
pursuant to subparagraph (iii) of this Section 3§Cat any annual meeting of stockholders, ancetfegr at annual meetings of stockholders,
provided that neither such voting right nor théntigf the holders of any other series of PrefeBtmtk, if any, to increase, in certain cases
authorized number of Directors shall be exercisddss the holders of 10% in number of shares deRexl Stock outstanding shall be
present in person or by proxy. The absence of auquof holders of Common Stock shall not affecteixercise by holders of Preferred St

of such voting right. At any meeting at which haklef Preferred Stock shall exercise such votiggtrinitially during an existing default
period, they shall have the right, voting as as;l&s elect Directors to fill such vacancies, ifaim the Board of Directors as may then exis

to two Directors or, if such right is exercisecaatannual meeting, to elect two Directors. If thenber which may be so elected at any special
meeting does not amount to the required numbehalaers of the Preferred Stock shall have thet tigimake such increase in the number of
Directors as shall be necessary to permit theietebly them of the required number. After the hoddef the Preferred Stock shall have
exercised their right to elect Directors in anyadgf period and during the continuance of suchgoethe number of Directors shall not be
increased or decreased except by vote of the lotfdPreferred Stock as herein provided or purstmtite rights of any equity securities
ranking senior to or pari passu with the Serieg&dtred Stock.
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(iiif) Unless the holders of Preferred Stock shdiliring an existing default period, have previowestgrcised their right to elect Directors, the
Board of Directors may order, or any stockholdestockholders owning in the aggregate not less 1984 of the total number of shares of
Preferred Stock outstanding, irrespective of senesy request, the calling of special meeting déléis of Preferred Stock, which meeting
shall thereupon be called by the President, a Fiesident or the Secretary of the Corporation.déatif such meeting and of any annual
meeting at which holders of Preferred Stock aréledtto vote pursuant to this paragraph

(C)(iii) shall be given to each holder of recordRyeferred Stock by mailing a copy of such nota@him at his last address as the same ap
on the books of the Corporation. Such meeting dleatalled for a time not earlier than 20 daysmotdater than 60 days after such order or
request or in default of the calling of such megtivithin 60 days after such order or request, snekting may be called on similar notice by
any stockholder or stockholders owning in the aggte not less than 10% of the total number of shair®referred Stock outstanding,
irrespective of series. Notwithstanding the praisi of this paragraph (C)(iii), no such special timgeshall be called during the period witl
60 days immediately preceding the date fixed ferrtbxt annual meeting of stockholders.

(iv) In any default period, the holders of Commdocg, and other classes of stock of the Corporafiapplicable, shall continue to be
entitled to elect the whole number of Directorsilithe holders of Preferred Stock shall have exetitheir right to elect two Directors voting
as a class, after the exercise of which rightlfg)Directors so elected by the holders of Prefeftedk shall continue in office until their
successors shall have been elected by such hadargil the expiration of the default period, agylany vacancy in the Board of Directors
may (except as provided in paragraph (C)(ii) of tBection 3) be filled by vote of a majority of tleenaining Directors theretofore elected by
the holders of the class of stock which electedinector whose office shall have become vacanteRaces in this paragraph (C) to
Directors elected by the holders of a particulasslof stock shall include Directors elected byhdbicectors to fill vacancies as provided in
clause (y) of the foregoing sentence.

(v) Immediately upon the expiration of a defaultipd, (x) the right of the holders of Preferred @tas a class to elect Directors shall cease,
(y) the term of any Directors elected by the haddefrPreferred Stock as a class shall terminaté(8rthe number of Directors shall be such
number as may be provided for in the certificaténobrporation or bylaws irrespective of any ingeanade pursuant to the provisions of
paragraph

(C)(ii) of this Section 3 (such number being subjbowever, to change thereafter in any mannerigeavby law or in the certificate of
incorporation or bylaws). Any vacancies in the Bbaf Directors effected by the provisions of clagg and (z) in the preceding sentence
may be filled by a majority of the remaining Direx.

(D) The Certificate of Incorporation of the Corptioa shall not be amended in any manner (whethenésger or otherwise) so as to
adversely affect the powers, preferences or spagtat of the Series A Preferred Stock withoutdffemative vote of the holders of a
majority of the outstanding shares of Series Aé&trefl Stock, voting separately as a class.

(E) Except as otherwise provided herein, holderSasfes A Preferred Stock shall have no speciahgatghts, and their consent shall not be
required for taking any corporate action.
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Section 4. Certain Restrictions.

(A) Whenever quarterly dividends or other dividewdsglistributions payable on the Series A PrefeBtxtk as provided in Section 2 are in
arrears, thereafter and until all accrued and uhgeidends and distributions, whether or not destlaon outstanding shares of Series A
Preferred Stock shall have been paid in full, thepGration shall not:

(i) declare or pay dividends on, or make any othstributions on, any shares of stock ranking juf@ther as to dividends or upon
liquidation, dissolution or winding up) to the SexiA Preferred Stock;

(i) declare or pay dividends on, or make any ottistributions on, any shares of stock ranking @asty (either as to dividends or upon
liquidation, dissolution or winding up) with the r&ss A Preferred Stock, except dividends paid iigtah the Series A Preferred Stock and all
such other parity stock on which dividends are p&yar in arrears in proportion to the total amsuntwhich the holders of all such shares
are then entitled,

(iii) redeem, purchase or otherwise acquire fougany shares of stock ranking junior (either adiv@lends or upon liquidation, dissolution
or winding up) to the Series A Preferred Stockyvpted that the Corporation may at any time redgamghase or otherwise acquire shares of
any such junior stock in exchange for shares afkstd the Corporation ranking junior (as to dividerand upon dissolution, liquidation or
winding up) to the Series A Preferred Stock; or

(iv) redeem, purchase or otherwise acquire forevalny shares of Series A Preferred Stock, or aageshof stock ranking on a parity

(either as to dividends or upon liquidation, disgioin or winding up) with the Series A Preferredd, except in accordance with a purchase
offer made in writing or by publication (as detenenil by the Board of Directors) to all holders ofi€&e A Preferred Stock and all such other
parity stock upon such terms as the Board of Dams¢tafter consideration of the respective annivadieind rates and other relative rights and
preferences of the respective series and clagsabdstermine in good faith will result in fair dequitable treatment among the respective
series or classes.

(B) The Corporation shall not permit any subsidiafyhe Corporation to purchase or otherwise aeqiair value any shares of stock of the
Corporation unless the Corporation could, undeagaph (A) of this
Section 4, purchase or otherwise acquire such skuch time and in such manner.

Section 5. Reacquired Shares. Any shares of S&rireferred Stock redeemed, purchased or otheaeigeired by the Corporation in any
manner whatsoever shall be retired and canceledyity after the acquisition thereof. All such steshall upon their cancellation become
authorized but unissued shares of Preferred Statlout designation as to series and may be reisasig@ért of a new series of Preferred
Stock to be created by resolution or resolutionthefBoard of Directors as permitted by the Ceudife of Incorporation or as otherwise
permitted under
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Delaware Law.

Section 6. Liquidation, Dissolution or Winding Ugpon any liquidation, dissolution or winding uptb& Corporation, no distribution shall
made (1) to the holders of shares of stock rankinr (either as to dividends or upon liquidatidigsolution or winding up) to the Series A
Preferred Stock unless, prior thereto, the holdéshares of Series A Preferred Stock shall haveived $1.00 per share, plus an amount
equal to accrued and unpaid dividends and distdbstthereon, whether or not declared, to the daseich payment; provided that the holc
of shares of Series A Preferred Stock shall beledtio receive an aggregate amount per sharegcubj the provision for adjustment
hereinafter set forth, equal to 1,000 times the@gmte amount to be distributed per share to helde€ommon Stock, or (2) to the holders of
stock ranking on a parity (either as to dividendsmon liquidation, dissolution or winding up) withe Series A Preferred Stock, except
distributions made ratably on the Series A PreteBtck and all such other parity stock in proportio the total amounts to which the
holders of all such shares are entitled upon sigeiidiation, dissolution or winding up. If the Corption shall at any time after the Rights
Declaration Date pay any dividend on Common Stagkaple in shares of Common Stock or effect a sugidivor combination of the
outstanding shares of Common Stock (by reclassidicar otherwise) into a greater or lesser nundfeshares of Common Stock, then in
each such case the aggregate amount to which kalfilshares of Series A Preferred Stock were edtithmediately prior to such event
under the proviso in clause (1) of the precedindesee shall be adjusted by multiplying such amdwyra fraction the numerator of which is
the number of shares of Common Stock outstandimgeidiately after such event and the denominatorto€hwis the number of shares of
Common Stock that were outstanding immediatelyrgdsuch event.

Section 7. Consolidation, Merger, etc. If the Cogpion shall enter into any consolidation, mergembination or other transaction in which
the shares of Common Stock are exchanged for arggltbinto other stock or securities, cash or ahgrgbroperty, then in any such case the
shares of Series A Preferred Stock shall at theegane be similarly exchanged for or changed im@maount per share, subject to the
provision for adjustment hereinafter set forth,@do 1,000 times the aggregate amount of stoakirgges, cash or any other property, as the
case may be, into which or for which each shat@afhmon Stock is changed or exchanged. If the Catjmor shall at any time after the
Rights Declaration Date pay any dividend on Comi8tatk payable in shares of Common Stock or effetthalivision or combination of the
outstanding shares of Common Stock (by reclassidicar otherwise) into a greater or lesser nundfeshares of Common Stock, then in
each such case the amount set forth in the pregeseintence with respect to the exchange or chdrgjeaoes of Series A Preferred Stock ¢
be adjusted by multiplying such amount by a fractise numerator of which is the number of shareSahmon Stock outstanding
immediately after such event and the denominatevtoth is the number of shares of Common Stockleae outstanding immediately prior
to such event.

Section 8. No Redemption. The Series A PreferredkSghall not be redeemable.

Section 9. Rank. The Series A Preferred Stock shak junior (as to dividends and upon liquidatidissolution and winding up) to all other
series of the Corporation's preferred stock
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except any series that specifically provides thiahsseries shall rank junior to the Series A PreféStock.

Section 10. Fractional Shares. Series A PreferteckSnay be issued in fractions of a share whidil gmtitle the holder, in proportion to

such holder's fractional shares, to exercise vaigys, receive dividends, participate in disttibaos and to have the benefit of all other rights
of holders of Series A Preferred Stock.

IN WITNESS WHEREOF, we have executed and subsctibisdCertificate this 12th day of December, 1995.

/s/Richard G Mosteller

Ri chard G Mosteller

Seni or Vice President - Finance
Masco Cor poration

Attest:

/ s/ Eugene A. Gargaro, Jr.
Eugene A. Gargaro, Jr.

Vice President and Secretary
Masco Cor porati on



EXHIBIT 4.c

AMENDMENT NO. 2
dated as of November 30, 1995

amending the

$750,000,000 AMENDED AND RESTATED CREDIT AGREEMENT
dated as of May 18, 1994

among
MASCO CORPORATION
THE BANKS PARTY THERETO
and

MORGAN GUARANTY TRUST COMPANY OF NEW YORK,
as Agent



AMENDMENT NO. 2

AMENDMENT NO. 2 dated as of November 30, 1995 t® Amended and Restated Credit Agreement datedayfl8, 1994, as heretoft
amended (the "Agreement”) among MASCO CORPORATI®N,BANKS party thereto and MORGAN GUARANTY TRUSTOMPANY
OF NEW YORK, as Agent.

WHEREAS the Borrower is selling its home furnistérgroup and, in connection with such sale, expgediske a charge in an amount not
exceeding $650,000,000 in the fourth quarter 06199

WHEREAS the Borrower desires to add such chargk tta€onsolidated Net Income for the purpose oédeining the amount available for
payment of dividends and acquisitions of the Boedsvequity securities under Section 5.03 of theeAment; and

WHEREAS such sale may constitute a Restricted Tearfas such term is currently defined in the Agreat) because a part of the
consideration for such sale will consist of optitmsicquire an equity ownership interest in thedswand, accordingly, the Borrower wishes to
amend the definition of Restricted Transfer in 8ecb.07(b) of the Agreement to exclude such sale;

NOW, THEREFORE, the Borrower and the undersigneakBagree as follow:

SECTION 1. Definitions; References. Unless othesvgigecifically defined herein, each term used hesgiich is defined in the Agreement
has the meaning assigned to such term in the AgmeerEach reference to "hereof, "hereunder”, "mérand "hereby" and each other similar
reference, and each reference to "this Agreemert'each other similar reference, contained in tgeeAment shall from and after the date
hereof refer to the Agreement as amended hereby.

SECTION 2. Limitation on Dividends and AcquisitioosBorrower's Equity Securities. The following pigo is added at the end of the first
sentence of Section 5.03 of the Agreem



; provided further that the charge in an amountexateding $650,000,000 taken by the Borrowerérfdlurth quarter of 1995 in connection
with the sale of its home furnishings group willdg#ded back to Consolidated Net Income for purpoekuse (y) of this sentence.

SECTION 3. Definition of Restricted Transfer. Tlidldwing proviso is added at the end of the lasteece of Section 5.07(b) of the
Agreement:

; provided that the sale of the Borrower's homaifiltings group to a new company formed by Morgaml8y Capital Partners shall not
constitute a Restricted Transfer so long as thedmr and its Subsidiaries do not receive or sulsetly acquire, directly or indirectly, (x)
more than 20% of the equity ownership interesthénbuyer or (y) any right to receive payments Wwtdce specifically contingent in amount
or duration upon the earnings of the buyer or amyign of the buyer's business.

SECTION 4. Effectiveness of This Amendment. Thisexrdment shall become effective on the date wheAgemt shall have received
counterparts hereof signed by the Borrower andRiiguired Banks (or, in the case of any such partg avhich an executed counterpart shall
not have been received, the Agent shall have redaivform satisfactory to it a facsimile or otl@itten confirmation that such party has
executed a counterpart hereof).

SECTION 5. Governing Law. This Amendment shall beegned by and construed in accordance with ths Ehe State of New York.

SECTION 6. Counterparts. This Amendment may beesign any number of counterparts, each of whichi sleaan original, with the same
effect as if the signatures thereto and hereto wpom the same instrument.
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IN WITNESS WHEREOF, the parties hereto have catissdAmendment to be duly executed by their respeciuthorized officers as of the
day and year first above written.

The Borrower:
MASCO CORPORATION

By /s/ Robert B. Rosowski
Title: Vice President -
Controller

The Banks:

MORGAN GUARANTY TRUST COMPANY
OF NEW YORK

By /s/ Timothy S. Broadbent
Title: Vice President

COMERICA BANK

By /s/ J.R Gossett
Title: Vice President

NBD BANK

By /s/ Richard H Huttenlocher
Title: Vice President

BANK OF AMERICA NT&SA

By /s/ Steven K. Ahrenhol z
Title: Vice President

BANK OF AMERICA ILLINOIS

By /s/ Steven K. Ahrenhol z
Title: Vice President
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NATIONSBANK OF TEXAS, N.A.

By /s/ Wallace W Harris
Title: Vice President

THE FIRST NATIONAL BANK OF CHICAGO

By /sl Susan L. Constock
Title: Vice President

PNC BANK, NATIONAL ASSOCIATION

By /s/ John F. Broeren
Title: Assistant Vice President

THE BANK OF NOVA SCOTIA

By /s/ F.C H Ashby
Title: Senior Mnager
Loan Operations

ROYAL BANK OF CANADA

By [/s/ Patrick K. Shields
Title: Manager
Cor por at e Banki ng

THE BANK OF NEW YORK

By /s/ Douglas A Ober
Title: Vice President
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COMMERZBANK AKTIENGESELLSCHAFT
GRAND CAYMAN BRANCH

By /s/ WlliamJ. Binder
Title: Assistant Vice President

By /s/ Dr. Helnut Tollner
Title: Executive Vice President

WACHOVIA BANK OF GEORGIA, N.A.

By /s/ Terry L. AKins
Title: Senior Vice President

CHEMICAL BANK

By /s/ Rosenmary Bradl ey
Title: Vice President

THE DAI-ICHI KANGYO BANK, LTD.,
CHICAGO BRANCH

By /s/ Takeshi Hemm
Title: Vice President

DEUTSCHE BANK AG CHICAGO BRANCH
AND/OR CAYMAN ISLANDS BRANCH

By
Title:
By

Title:



DRESDNER BANK AG CHICAGO AND
GRAND CAYMAN BRANCHES

By /s/ Haig C. Garabedi an
Title: Vice President

By /s/ WIlliamJ. Mirray
Title: Vice President

ISTITUTO BANCARIO SAN PAOLO
DI TORINO, S.p.A.

By /s/ WIlliamJ. DeAngel o
Title: First Vice President

By /s/ Ettore Viazzo
Title: Vice President

THE MITSUBISHI BANK, LIMITED

By /s/ Noboru Kobayashi
Title: Joint General Manager

THE SANWA BANK LIMITED

By /s/ Richard H Ault
Title: Vice President

SOCIETY NATIONAL BANK

By /s/ Mchael J. Jackson
Title: Vice President

THE SUMITOMO BANK, LIMITED

By /s/ Hiroyuki |wam
Title: Joint General Manager
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AMENDMENT NO. 3
dated as of January 31, 1996

amending the

$750,000,000 AMENDED AND RESTATED CREDIT AGREEMENT
dated as of May 18, 1994

among
MASCO CORPORATION
THE BANKS PARTY THERETO
and

MORGAN GUARANTY TRUST COMPANY OF NEW YORK,
as Agent



AMENDMENT NO. 3

AMENDMENT NO. 3 dated as of January 31, 1996 toAnaended and Restated Credit Agreement dated Elapfl8, 1994, as heretofore
amended (the "Agreement”) among MASCO CORPORATI®N,BANKS party thereto and MORGAN GUARANTY TRUSTOMPANY
OF NEW YORK, as Agent.

WHEREAS the Borrower proposes to sell its homeifinimgs group and, in connection with such propasd, is taking a charge in the
fourth quarter of 1995; and

WHEREAS the Borrower desires to add such chargk tta€onsolidated Tangible Net Worth and Consoédatlet Income for purposes of
calculations under Section 5.02 of the Agreement;

NOW, THEREFORE, the Borrower and the undersigneakBagree as follow:

SECTION 1. Definitions; References. Unless othesvgigecifically defined herein, each term used hesgiich is defined in the Agreement
has the meaning assigned to such term in the Agmeeriach reference to "hereof, "hereunder”, "mérand "hereby" and each other similar
reference, and each reference to "this Agreemert'each other similar reference, contained in tgeeAment shall from and after the date
hereof refer to the Agreement as amended hereby.

SECTION 2. Minimum Consolidated Tangible Net WoiSection 5.02 of the Agreement is amended by adtiiadollowing new sentence at
the end of said Section:

In addition, the following adjustments shall be mdgsolely for purposes of calculations under tlg@stf®n) in connection with the charge
taken by the Borrower in the fourth Fiscal Quadkt 995 relating to the proposed sale of its homrei§hings group (the "Home Furnishings
Charge"):

(x) at all times after the Home Furnishings Chasgiaken, Consolidated Tangible Net Worth shalinfoeeased by adding back (A) the
amount by which Consolidated Tangible Net Worth wexhiced by such charge or (B) $400,000,000, whishis less; and

(y) for purposes of clause (i) of this Section, Salidated Net Income for the fourth Fiscal Quadiet995 shall be calculated before giving
effect to the Home Furnishings Char



SECTION 3. Effectiveness of This Amendment. Thisekrdment shall become effective on the date wheAgeat shall have received
counterparts hereof signed by the Borrower andRémguired Banks (or, in the case of any such partp avhich an executed counterpart shall
not have been received, the Agent shall have redaivform satisfactory to it a facsimile or oth@itten confirmation that such party has
executed a counterpart hereof).

SECTION 4. Governing Law. This Amendment shall beegned by and construed in accordance with ths Ehe State of New York.

SECTION 5. Counterparts. This Amendment may beesign any number of counterparts, each of whichi fleaan original, with the same
effect as if the signatures thereto and hereto weom the same instrument.

IN WITNESS WHEREOF, the parties hereto have catissdAmendment to be duly executed by their respeciuthorized officers as of the
day and year first above written.

The Borrower:
MASCO CORPORATION

By /s/ Robert B. Rosowski
Title: Vice President -
Controller

The Banks:

MORGAN GUARANTY TRUST COMPANY
OF NEW YORK

By /s/ Tinmothy S. Broadbent
Title: Vice President

COMERICA BANK

By /s/ J.R Gossett
Title: Vice President



NBD BANK

By Richard H. Huttenlocher
Title: Vice President

BANK OF AMERICA NT&SA

By /s/ Steven K. Ahrenhol z
Title: Vice President

BANK OF AMERICA ILLINOIS

By /s/ Steven K. Ahrenhol z
Title: Vice President

NATIONSBANK OF TEXAS, N.A.

By /s/ Wallace W Harris
Title: Vice President

THE FIRST NATIONAL BANK OF
CHICAGO

By /'s/ Thomas J. Connolly
Title: Vice President

PNC BANK, NATIONAL ASSOCIATION

By /s/ Peter F. Stack
Title: Commercial Banking
Oficer
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THE BANK OF NOVA SCOTIA

By /s/ F.C.H Ashby
Title: Senior Manager
Loan Operations

ROYAL BANK OF CANADA

By /s/ Patrick K. Shields
Title: Manager
Cor por at e Banki ng

THE BANK OF NEW YORK

By /s/ Douglas A Ober
Title: Vice President

COMMERZBANK AKTIENGESELLSCHAFT
GRAND CAYMAN BRANCH

By /s/ WlliamJ. Binder
Title: Assistant Vice President

By /s/ Dr. Helnut Tollner
Title: Executive Vice President

WACHOVIA BANK OF GEORGIA, N.A.

By /s/ Terry L. AKins
Title: Senior Vice President

CHEMICAL BANK

By /s/ Rosenmary Bradl ey
Title: Vice President
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THE DAI-ICHI KANGYO BANK, LTD.,
CHICAGO BRANCH

By /s/ Takeshi Hemm
Title: Vice President

DEUTSCHE BANK AG CHICAGO BRANCH
AND/OR CAYMAN ISLANDS BRANCH

By

Title:

By
Title:

DRESDNER BANK AG CHICAGO AND
GRAND CAYMAN BRANCHES

By /s/ E. Ronald Hol der
Title: Senior Vice President
By /s/ WIlliamJ. Mirray

Title: Vice President

ISTITUTO BANCARIO SAN PAOLO
DI TORINO, S.p.A.

By /s/ WIlliamJ. DeAngel o
Title: First Vice President

By /s/ Ettore Viazzo
Title: Vice President

THE MITSUBISHI BANK, LIMITED

By /s/ Noboru Kobayashi
Title: Joint General Manager
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THE SANWA BANK LIMITED

By /s/ Richard H Ault
Title: Vice President

SOCIETY NATIONAL BANK

By /s/ Richard A. Pohle
Title: Vice President

THE SUMITOMO BANK, LIMITED

By /s/ Hiroyuki |wam
Title: Joint General Manager
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SECOND AMENDMENT TO CREDIT AGREEMENT

THIS SECOND AMENDMENT TO CREDIT AGREEMENT, dated easDecember 21, 1994

(this "Amendment") is by and among MASCOTECH, IN&Delaware corporation, the Banks, NBD BANK, N.Anational banking
association, as Agent for the Banks, and COMERI@WR, a Michigan banking association, THE BANK OF MEYORK, a New York
banking corporation, THE FIRST NATIONAL BANK OF CBAGO, a national banking association, MORGAN GUARPNTRUST
COMPANY OF NEW YORK, a New

York banking association, and NATIONSBANK OF NORTIAROLINA, N.A., a national banking association,@g-Agents.

RECITALS

A. The Company, the Banks, the Agent and the Confggare parties to a Credit Agreement dated agptetnber 2, 1993, as amended by a
First Amendment to Credit Agreement dated as oé Bf) 1994. Capitalized terms used but not defingbis Amendment shall have the
respective meanings ascribed thereto in such Aggaem

B. The Company, the Banks, the Agent and the Caafsgare willing to amend the Agreement as set foettein.
TERMS
In consideration of the premises and of the muagaéements herein contained, the parties hereley agr follows:
ARTICLE I. AMENDMENTS. Upon fulfillment of the conitions set forth in Article IIl hereof, the Agreemteshall be amended as follows:
1.1 The definition of "EBIT" contained in Sectiorlls restated in its entirety to read as follows:

"EBIT" means, for any period, Net Income, exclusifeany Non-Cash Special Items, for such period o the extent deducted in
determining such Net Income: (a) Interest Chargestich period, (b) income and other taxes antb(all purposes other than calculating
the Interest Coverage Ratio in determining the Agaplle Margin, the portion of the special chargesincluded in Non-Cash Special Items,
recordec



through December 31, 1995, relating to the saléommdstructuring of certain of the business uaftthe Company and its Subsidiaries, the
general components of such sale and/or restrugttmibbe announced no later than February 28, 18@¥jded that for purposes of this
definition such portion not included in Non-Casle8gl Items shall not exceed $30,000,000.

1.2 Section 7.5 is restated in its entirety aofod:

Total Leverage Ratio. The Company will not pernnisoffer the Total Leverage Ratio to be greatentha

(&) 1.75 to 1.0 as of the last day of any fiscartgr of the Company occurring during the periaarfrdanuary 1, 1994 through December 30,
1994, (b) 1.75 to 1.0 as of the last day of angdiigjuarter of the Company during the period froet@mber 31, 1994 through March 31,
1995, (c) 1.65 to 1.0 as of the last day of angaligjuarter of the Company occurring during theqaefrom April 1, 1995 through December
30, 1995, (d) 1.40 to 1.0 as of December 31, 18951.65 to 1.0 as of the last day of any fiscartgr of the Company occurring during the
period from January 1, 1996 through December 3961@) 1.25 to 1.0 as of December 31, 1996, (§P1o 1.0 as of the last day of any fis
quarter of the Company occurring during the pefioch January 1, 1997 through December 30, 19971.(hjo 1.0 as of December 31, 1997,
() 1.25 to 1.0 as of the last day of any fiscaher of the Company occurring during the periaarfrJanuary 1, 1998 through December 30,
1998, (j) 1.0 to 1.0 as of December 31, 1998, &nd.25 to 1.0 as of the last day of any fiscalrtpreof the Company thereafter.

1.3 Clause (a) of Section 7.8 is restated in itsety as follows:

(&) The Company will not permit or suffer the Sermebt Coverage Ratio to be greater than (i) 5050.60 at any time during the period fri
the Closing Date through September 29, 1995, anf.(0 to 1.00 at any time thereatfter.

1.4 Clause (c) of Section 7.8 is restated in itgety as follows:

(c) As used in this Section 7.8, the term "Maximiiowed Senior Debt Coverage Ratio" means (i) 42%.00 on the Relevant Day
immediately following the last day of any fiscalagter of the Company ending during the period ftbsClosing Date through December
1993, (ii) 4.00 to 1.00 on
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the Relevant Day immediately following December B393, (iii) 4.25 to 1.00 on the Relevant Day imiagely following the last day of any
fiscal quarter of the Company ending during theqaefrom January 1, 1994 through December 30, 1@9%13.50 to 1.00 on the Relevant
Day immediately following December 31, 1994, (\J®to 1.00 on the Relevant Day immediately follogvthe last day of any fiscal quarter
of the Company ending during the period from Japndarl 995 through September 29, 1995, (vi) 3.75.6® on the Relevant Day
immediately following September 30, 1995,

(vii) 3.50 to 1.00 on the Relevant Day immediati@jowing December 31, 1995, (viii) 3.75 to 1.00 the Relevant Day immediately
following the last day of any fiscal quarter of tBempany ending during the period from January996ithrough December 30, 1996, (ix)
3.25 to 1.00 on the Relevant Day immediately follmyveach of December 31, 1996 and December 31,, E9@i/(ix) 3.50 to 1.00 on the
Relevant Day immediately following the last dayaofy fiscal quarter of the Company ending after dana, 1997, other than the fiscal
guarter ending December 31, 1997. For purposds®tection 7.8, all Senior Debt which is repaithvaiash received by the Company from
Masco Corporation for the purchase of preferredkstor subordinated debt securities pursuant t@daurities Purchase Agreement within
forty-five days after the last day of any fiscabgier of the Company shall be deemed repaid dsedfist day of such fiscal quarter, and
during such forty-five day period no Default sHazdl deemed to have occurred due to noncompliantetiig

Section 7.8.

ARTICLE Il. REPRESENTATIONS. The Company represemsd warrants that:

2.1 The execution, delivery and performance byGhmpany of this Amendment have been duly authoit®edll necessary corporate action
and do not and will not violate the provisions nfapplicable law or regulation or of the certifie®f incorporation or bylaws of the
Company or any Subsidiary or any order of any ¢aagulatory body or arbitral tribunal and do notlavill not result in the breach of, or
constitute a default or require any consent unatecreate any lien, charge or encumbrance upompeoperty or assets of the Company or any
Subsidiary pursuant to, any indenture or otheregent or instrument to which the Company or anysilidry is a party or by which the
Company or any Subsidiary or its property may bendoor affected. The execution, delivery and penfomce of this Amendment do not
require, for the validity thereof, nor does theaznéability of this Amendment require, any filindgtky or consent, authorization or approva
any state or federal agency or regulatory authootttyer than filings, consents or approvals whiatiehbeen made or obtained.
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2.2 This Amendment constitutes the legal, valid bimdling obligation of the Company, enforceableiasfathe Company in accordance with
its terms.

2.3 After giving effect to the amendments hereintamed, the representations and warranties cadamArticle VI of the Agreement are
true on and as of the date hereof with the sanuefand effect as if made on and as of the datehere

2.4 As of the date hereof, there is no Default.

ARTICLE Ill. CONDITIONS OF EFFECTIVENESS. This Amdment shall not become effective until the follog/shall have been
delivered to the Agent:

3.1 This Amendment duly executed on behalf of tbex@any and the Required Banks.

3.2 A copy of the resolutions adopted by the BadrDirectors of the Company, certified by an officé the Company as being true and
correct and in full force and effect without amerairhas of the date hereof, authorizing the Compamnter into this Amendment.

3.3 An opinion of counsel for the Company in theriof Schedule 3.3 hereto.
ARTICLE IV. MISCELLANEOUS.

4.1 The Company shall pay to the Agent, for theefienf each Consenting Bank, on or within two Biesis Days after the date of this
Amendment an amendment fee in the amount of figgsk@oints of the Commitment of such ConsentingkB&s used herein, a "Consenting
Bank" shall be a Bank which both (a) commits intimg to the Agent on or before December 19, 199%xexcute this Amendment and (b)
executes this Amendment.

4.2 For purposes of the representation containélakitast sentence of Section 6.6, the Banks ackaulge that, after giving effect to the
special charges recorded by the Company and itsi@akies through December 31, 1995 relating tostile and/or restructuring of certain of
the business units of the Company and its Subgdiahe general components of such sale and/oucésring to be announced no later than
February 28, 1995, there has been no material selwdrange in the consolidated operations or cemditinancial or otherwise, of the
Company and its Consolidated Subsidiaries congidesea whole since December 31, 1992, to the eafe$875,000,000 aggregate after-tax
amount of such charges; provided, however, thatdterjoing does not constitute an acknowledgemei ¢he effect of any special charge
event other than the special
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charge referred to above for purposes of the reptaton contained in the last sentence of Seéién

4.3 References in the Agreement or in any notéificate, instrument or other document to the Agneet shall be deemed to be references to
the Agreement as amended from time to time.

4.4 The Company agrees to pay and to save the Agemtiess for the payment of all costs and expeassing in connection with this
Amendment, including the reasonable fees of counsibie Agent in connection with preparing this Amdment and the related documents.

4.5 The Company agrees that the Agreement and dtloaiments and agreements executed by the Compaoynection with the Agreeme
in favor of the Agent, the Co-Agents and/or the Baare ratified and confirmed and shall remairuihfbrce and effect, except as expressly
amended hereby.

4.6 This Amendment may be signed upon any numbeowfterparts with the same effect as if the signestthereto and hereto were upon
same instrument, and telecopied signatures shaifbetive.

4.7 This Amendment is a contract made under, aall Ise governed by and construed in accordance tighlaw of the State of Michigan
applicable to contracts made and to be performécegnwithin such State and without giving efféotchoice of law principles of such State.

IN WITNESS WHEREOF, the parties have caused thigAdment to be executed and delivered as of thawayear first above written.

NBD BANK, N. A MASCOTECH, | NC.

By: /s/ Richard H Huttenl ocher By: /s/ Tinmothy Wadhans
Ri chard H Huttenl ocher Ti not hy Wadhams
Its: Vice President Its Vice President-

Controll er and Treasurer



THE BANK OF NEW YORK

By: /s/ Douglas A Ober

Its: Vice President

THE FI RST NATI ONAL BANK
OF CHI CAGO

By: /s/ Susan L. Contle

Its: Vice President

NATI ONSBANK OF NORTH
CARCOLI NA, N A

By: /s/ WIliam A Bowen, Jr.

WIlliam A Bowen, Jr.
Its: Vice President

PNC BANK, NATI ONAL ASSOCI ATI ON

By: /s/ Jack F. Broeren

Its: Assistant Vice President

M CHI GAN NATI ONAL BANK

By: /s/ Joseph M Redoutey
Joseph M Redout ey
Its: Second Vice President

COMERI CA BANK

By: /s/ James R. Grossett

Its: Vice President

MORGAN GUARANTY TRUST
COVPANY OF NEW YORK

By: /s/ Timothy S. Broadbent

Its: Vice President

BANK OF AMERI CA | LLINO S

By: /s/ Steve Ahrenhol z

Its: Vice President

BANK OF AMERI CA NATI ONAL
TRUST AND SAVI NGS ASSOC!I ATI ON

By: /s/ Steve Ahrenhol z

Its: Vice President

ROYAL BANK OF CANADA

By: /s/ Holly Spencer Kacznarczyk

Its: Manager



Correct Legal Title is
*CoreStates Bank, N.A.

NATI ONAL CI TY BANK

By: /s/ Marybeth S. Howe

Its: Vice President

FI RST BANK NATI ONAL
ASSQOCI ATI ON

By: /s/ Mchael J. McGoarty

Its: V.P.

ClI BC I NC.

By: /s/ Kent Davis

Its: Vice President

* CORESTATES PHI LADELPHI A
NATI ONAL BANK

By: /s/ Corestates Phil adel phia

Its:

FI RST NATI ONAL BANK
OF BOSTON

By: /s/ Rod Quinn

Its: Vice President

THE FUJI BANK, LTD.

By: /s/ Peter L. Chinnici

Its: Joint General Manager

ClI TI BANK, N. A

By: /s/ Barbara A. Cohen

Its: Vice President

WACHOVI A BANK OF GEORG A, N. A

By: /s/ Terry L. Akin

Its: Senior Vice President

SHAWMUT BANK
CONNECTI CUT, N. A

By: /s/ Manfred O Ei genbrod

Its: Managi ng Director

THE SANWA BANK, LI M TED,
CHI CAGO BRANCH

By: /s/ Richard H Ault

Its: Vice President



Schedule 3.3
December 21, 1994

To the Banks, Co-Agents and Agent
party to the Credit Agreement
described herein, in care of

NBD Bank, N.A., as Ager

611 Woodward Avenue

Detroit, Michigan 48226

Attention: Mr. Richard H. Huttenlocher
Ladies and Gentlemen:

Reference is made to the Second Amendment to Gkgditement, dated as of December 21, 1994 (the hament"), by and among
MascoTech, Inc., a Delaware corporation (the "Camgp)a the Banks and the Co-Agents party theretd, MBD Bank, N.A., as Agent for the
Banks. | am the Associate General Counsel for thmgany, and in the capacity of counsel for the Camyd have been requested by the
Company to give my opinion pursuant to

Section 3.3 of the Amendment. For purposes ofdpirion, the terms used in this opinion which asédefined herein shall have the
respective meanings set forth in the Agreement.

| or members of the legal staff of the Company hewamined originals or copies of all such documesdsporate records and other
instruments of the Company, and have made suclstigations of fact and law, as | have deemed nacgss advisable for purposes of this
opinion.

Based upon the foregoing, it is my opinion that:

(a) The Company is a corporation duly organizedailidily existing in good standing under the lavishe State of Delaware and is duly
authorized to do business and is in good standitigd State of Michigan;

(b) The Company has all requisite corporate powedrauthority to conduct its business substantediyiow being



To the Banks and Agent
December , 1994

Page 2
conducted and to own its properties;

(c) The Company has full power, authority and leggtit to execute and deliver the Amendment angetdorm and observe the terms and
provisions thereof. The execution, delivery andqraenance by the Company of its obligations underAmendment have been duly
authorized by the proper corporate proceedinggddambt contravene any provision of applicable lawegulation or of the certificate of
incorporation or by-laws of the Company or any Sdibasy, or any order of any court, regulatory bayarbitral tribunal or any judgment,
order or decree, or, to my knowledge after dueinygany agreement or instrument, binding on thenany or any Subsidiary, or, to my
knowledge after due inquiry, result in the creatidmny lien, charge or encumbrance upon any df thepective properties or assets pursi
to any agreement or instrument to which any of tiemparty or binding upon any of them;

(d) The Amendment constitutes a legal, valid amdlinig obligation of the Company enforceable agatmstCompany in accordance with its
terms;

(e) There are, to my knowledge after due inquinysnits, proceedings or actions at law or in eqoitipy or before any governmental
commission, board, bureau or other administratgenay pending or threatened against or affectingbmpany or any Subsidiary, (i) in
which there is a reasonable possibility of an askvelecision which is likely to materially and adsedy affect the financial condition or
business of the Company and its Subsidiaries, takenwhole or (ii) which will in any manner afféloe enforceability or validity of the
Amendment;

() No approval, consent or authorization of oinfi or registration with any state or federal ageoicregulatory authority is necessary for the
execution or delivery by the Company of the Amendinfor the validity or enforceability of the Amement or for the performance by the
Company of any of the terms or conditions ther
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December , 1994
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The opinion expressed in paragraph (d) above igsuto the qualification that the enforcementhd# tights and remedies under the
Amendment is subject to the effect of applicablekaptcy, insolvency and other similar laws affegtthe enforcement of creditors' rights
generally, and to general principles of equity, thiee applied in a proceeding at law or in equity.

Sincerely,
Barry J. Silverman Associate General Counsel

BJS/chc



THIRD AMENDMENT TO CREDIT AGREEMENT

THIS THIRD AMENDMENT TO CREDIT AGREEMENT, dated as September 28, 1995 (this "Amendment") is by ambng
MASCOTECH, INC., a Delaware corporation, the BaritBD BANK, formerly known as NBD Bank, N.A., a Migfan banking corporatio
as Agent for the Banks, and COMERICA BANK, a Micligbanking association, THE BANK OF NEW YORK, a N¥ark banking
corporation, THE FIRST NATIONAL BANK OF CHICAGO, iaational banking association, MORGAN GUARANTY TRUEDMPANY
OF NEW YORK, a New York banking association, andN@ANSBANK OF

NORTH CAROLINA, N.A., a national banking associatj@s C-Agents.

RECITALS

A. The Company, the Banks, the Agent and the Confggare parties to a Credit Agreement dated agptegnber 2, 1993, as amended by a
First Amendment to Credit Agreement dated as oé 2% 1994 and a Second Amendment to Credit Agreedated as of December 21,
1994. Capitalized terms used but not defined is Amhendment shall have the respective meaningiaddhereto in such Agreement.

B. The Company, the Banks, the Agent and the Caafsgare willing to amend the Agreement as set foettein.
TERMS
In consideration of the premises and of the muagaéements herein contained, the parties hereley agr follows:
ARTICLE I. AMENDMENTS. Upon fulfillment of the conitions set forth in Article Il hereof, the Agreemteshall be amended as follows:
1.1 Reference in Section 7.4 to "2.0 to 1.0" shaltleleted and "1.25 to 1.0" shall be substitutqulace thereof.

1.2 Clause (a) of Section 7.8 is restated in itsety as follows;



(a) The Company will not permit or suffer the Serdebt Coverage Ratio to be greater than (i) 5050.00 at any time during the period fri
the Closing Date to the Relevant Day immediateljpfaing December 31, 1995, and (ii) 5.00 to 1.00tlm& Relevant Day immediately
following December 31, 1995

or at any time thereafter.

Reference in Section 7.8(c)(vi) to "3.7 5" shall be deleted and
"5.50" shall be substituted in place thereof.

Reference in Section 7.8(c)(vii) to "3. 50" shall be deleted and
"4.0" shall be substituted in place thereof.

ARTICLE Il. REPRESENTATIONS. The Company represanid warrants that:

2.1 The execution, delivery and performance byGhmpany of this Amendment have been duly authoitedll necessary corporate action
and do not and will not violate the provisions nfapplicable law or regulation or of the certifieaf incorporation or bylaws of the
Company or any Subsidiary or any order of any ¢aagulatory body or arbitral tribunal and do notlavill not result in the breach of, or
constitute a default or require any consent uratecreate any lien, charge or encumbrance upompeaiperty or assets of the Company or any
Subsidiary pursuant to, any indenture or otheregent or instrument to which the Company or anysilidry is a party or by which the
Company or any Subsidiary or its property may bendoor affected. The execution, delivery and penfomce of this Amendment do not
require, for the validity thereof, nor does theagnéability of this Amendment require, any filingtky or consent, authorization or approva
any state or federal agency or regulatory authoottyer than filings, consents or approvals whiatiehbeen made or obtained.

2.2 This Amendment constitutes the legal, valid himdling obligation of the Company, enforceableiagtathe Company in accordance with
its terms.

2.3 After giving effect to the amendments hereintamed, the representations and warranties cadamArticle VI of the Agreement are
true on and as of the date hereof with the saneefand effect as if made on and as of the datehere

2.4 As of the date hereof, there is no Default.
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ARTICLE Ill. CONDITIONS OF EFFECTIVENESS. This Amdment shall not become effective until the follog/shall have been
delivered to the Agent:

3.1 This Amendment duly executed on behalf of tbex@any and the Required Banks.

3.2 A copy of the resolutions adopted by the BadrDirectors of the Company, certified by an officé the Company as being true and
correct and in full force and effect without amergithas of the date hereof, authorizing the Compamyter into this Amendment.

3.3 An opinion of counsel for the Company in theriof Schedule 3.3 hereto.
ARTICLE IV. MISCELLANEOUS.

4.1 References in the Agreement or in any noteificate, instrument or other document to the Agneat shall be deemed to be references to
the Agreement as amended from time to time.

4.2 The Company agrees to pay and to save the Agemtess for the payment of all costs and expeassisg in connection with this
Amendment, including the reasonable fees of counsible Agent in connection with preparing this Amdment and the related documents.

4.3 The Company agrees that the Agreement and dtloaiments and agreements executed by the Compaoynection with the Agreeme
in favor of the Agent, the Co-Agents and/or the IBaare ratified and confirmed and shall remairuihfbrce and effect, except as expressly
amended hereby.

4.4 This Amendment may be signed upon any numbeowfiterparts with the same effect as if the signeatthereto and hereto were upon
same instrument, and telecopied signatures shaifbetive.

4.5 This Amendment is a contract made under, aall Isb governed by and construed in accordance thighlaw of the State of Michigan
applicable to contracts made and to be performéenwithin such State and without giving efféotchoice of law principles of such State.
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IN WITNESS WHEREOF, the parties have caused thigAdment to be executed and delivered as of thaddyear first above written.

NBD BANK

By: /s/ Richard H Huttenlocher
Ri chard H. Huttenl ocher
Its: Vi ce President

THE BANK OF NEW YORK

By: /s/ Dougl as Ober
Its: Vice President

THE FI RST NATI ONAL BANK
OF CHI CAGO

By: /s/ Thomas J. Connally
Its: Vice President

NATI ONSBANK OF NORTH
CARCOLI NA, N A

By: /s/ Nationsbank of North

Carolina, N A
Its:

THIRD AMENDMENT TO CREDIT AGREEMENT Page 4

MASCOTECH, | NC.

By: /s/ Tinmothy Wadhans
Ti not hy Wadhams
Its: Vi ce President-
Controll er and Treasurer

COMERI CA BANK

By: /s/ James R Grossett
Its: Vice President

MORGAN GUARANTY TRUST
COVPANY OF NEW YORK

By: /s/ Tinmothy S. Broadbent
Its: Vice President

BANK OF AMERI CA ILLINO S

By: /s/ Steven K. Ahrenhol z

Its: Vice President



PNC BANK, NATI ONAL ASSCCI ATI ON

By: /s/ Jack F. Broeren
Its: Assistant Vice President

M CHI GAN NATI ONAL BANK

By: /s/ Joseph M Redoutey
Joseph M Redout ey
Its: Second Vice President

NATI ONAL CI TY BANK

By: /s/ National City Bank

Its:

FI RST BANK NATI ONAL
ASSCCI ATI ON

By: /s/ Mchael J. McGoarty
Its: Vice President

CI BC I NC.

By: /s/ Kent Davis
Its: Vice President
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BANK OF AMERI CA NATI ONAL
TRUST AND SAVI NGS ASSCCI ATI ON

By: /s/ Steven K. Ahrenhol z
Its: Vice President

ROYAL BANK OF CANADA

By: /s/ Royal Bank of Canada

Its:

THE FUJI BANK, LTD.

By: /s/ Peter L. Chinnici
Peter L. Chinnici
Its: Joint CGeneral Manager

ClI TI BANK, N. A

By:
Its:

WACHOVI A BANK OF GEORG A, N. A

By: /s/ Terry L. AKin
Its: Senior Vice President



CORESTATES PHI LADELPHI A
NATI ONAL BANK

By: /s/ Ann Marie Fitzsi mons
Ann Marie Fitzsinmons
Its: Assistant Vice President

FI RST NATI ONAL BANK
OF BOSTON

By: /s/ Tod Quinn

Its: Director

THI RD AMENDMVENT TO CREDI T AGREEMENT

SHAWMUT BANK
CONNECTI CUT, N. A

By: /s/ Robert Lord

Its: Director

THE SANWA BANK, LI M TED,
CHI CAGO BRANCH

By: /s/ Richard H Ault
Ri chard H Ault
Its: Vice President
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Schedule 3.3

, 1995

To the Banks, Co-Agents and Agent party

to the Credit Agreement described herein, in cAldBD Bank, as Agent
NBD Bank

611 Woodward Avenue

Detroit, Michigan 48226

Attention: Mr. Richard H. Huttenlocher
Ladies and Gentlemen:

Reference is made to the Third Amendment to Cregiieement, dated as of , 1995 (the "Amenddnt and among MascoTech,
Inc., a Delaware corporation (the "Company"), ttanBs and the Co-Agents party thereto, and NBD Basldgent for the Banks. | am the
Associate General Counsel for the Company, andarcapacity of counsel for the Company | have begnested by the Company to give
my opinion pursuant to Section 3.3 of the AmendmEat purposes of this opinion, the terms usethimapinion which are not defined her
shall have the respective meanings set forth ilAtdreement.

I or members of the legal staff of the Company hewamined originals or copies of all such documesdgporate records and other
instruments of the Company, and have made suclstigations of fact and law, as | have deemed nacgss advisable for purposes of this
opinion.

Based upon the foregoing, it is my opinion that:

(a) The Company is a corporation duly organized\alidily existing in good standing under the lavishe State of Delaware and is duly
authorized to do business and is in good standitigd State of Michigan;

(b) The Company has all requisite corporate powerauthority to conduct its business substantediynow being conducted and to own its
properties;

(c) The Company has full power, authority and leggt to execute and deliver the Amendment angetdorm and observe the terms and
provisions thereof. Th



To the Banks, Co-Agent and Agent
, 19¢

Page 2

execution, delivery and performance by the Compariis obligations under the Amendment have bedy authorized by the proper
corporate proceedings and do not contravene anysooa of applicable law or regulation or of thatdfecate any provision of applicable law
or regulation or of the certificate of incorporatior by-laws of the Company of any Subsidiary, oy arder of any court, regulatory body or
arbitral tribunal or any judgment, order or deci@e to my knowledge after due inquiry, any agreente instrument, binding on the
Company or any Subsidiary, or, to my knowledgeraftee inquiry, result in the creation of any lieharge or encumbrance upon any of their
respective properties or assets pursuant to ameagnt or instrument to which any of them is aypartinding upon any of them;

(d) The Amendment constitutes a legal, valid amdlinig obligation of the Company enforceable agatmstCompany in accordance with its
terms;

(e) There are, to my knowledge after due inquinysnits, proceedings or actions at law or in eqoitipy or before any governmental
commission, board, bureau or other administratgenay pending or threatened against or affectingbmpany or any Subsidiary, (i) in
which there is a reasonable possibility of an askvelecision which is likely to materially and adady affect the financial condition or
business of the Company and its Subsidiaries, takemwhole or (ii) which will in any manner afféle enforceability or validity of the
Amendment;

(f) No approval, consent or authorization of oinfij or registration with any state or federal ageoicregulatory authority is necessary for the
execution or delivery by the Company of the Amendinfor the validity or enforceability of the Agn@ent or for the performance by the
Company of any of the terms or conditions thereof.

The opinion expressed in paragraph (d) above igsuto the qualification that the enforcementh# tights and remedies under the
Amendment is subject to the effect of applicableloaptcy, insolvency and other similar laws affegtthe enforcement of creditors' rights
generally, and to general principles of equity, thiee applied in a proceeding at law or in equity.

Sincerely,
Barry J. Silverman Associate General Counsel

BJS/kbd



Exhibit 4.
RIGHTS AGREEMENT
dated as of
December 6, 1995
between
Masco Corporation
and
The Bank of New York,

as Rights Agent
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RIGHTS AGREEMENT

AGREEMENT dated as of December 6, 1995, betweerch&wrporation, a Delaware corporation (the "Comyparand The Bank of New
York, as Rights Agent (the "Rights Agent"),

WITNESSETH

WHEREAS, on December 6, 1995 the Board of Directdthe Company authorized and declared a dividgrahe preferred stock purchase
right (a "Right") for each share of Common Stock lfareinafter defined) outstanding at the clodeusiness on December 18, 1995 (the
"Record Date") and has authorized the issuance) tippterms and subject to the conditions heregnatt forth, of one Right in respect of
each share of Common Stock issued after the Ré&zate each Right representing the right to purchasen the terms and subject to the
conditions hereinafter set forth, one one-thoudanéifa share of Preferred Stock (as hereinafténee;

NOW, THEREFORE, the parties hereto agree as folli
Section 1. Definitions. The following terms, as dierein, have the following meanings:

"Acquiring Person" means any Person who, togetlir all Affiliates and Associates of such Persdmalkbe the Beneficial Owner of 15%

more of the shares of Common Stock then outstandimgshall not include the Company, any of its Sdilries, any employee benefit plan
of the Company or any of its Subsidiaries or angs&e organized, appointed or established by thegaosor any of its Subsidiaries for or
pursuant to the terms of any such plan.

"Affiliate" and "Associate" have the respective miegs ascribed to such terms in Rule 12b-2 undeEttthange Act as in effect on the date
hereof.

A Person shall be deemed the "Beneficial Owneréanf] shall be deemed to "beneficially own", anyusities:



(a) which such Person or any of its Affiliates asaciates, directly or indirectly, beneficially asvfas determined pursuant to Rule 13d-3
under the Exchange Act as in effect on the datedigr

(b) which such Person or any of its Affiliates assdciates, directly or indirectly, has

(i) the right to acquire (whether such right is exgable immediately or only upon the occurrenceestain events or the passage of time or
both) pursuant to any agreement, arrangement arstachding (whether or not in writing) or otherw{séher than pursuant to the Rights);
provided that a Person shall not be deemed theefRea Owner" of or to "beneficially own" secugs tendered pursuant to a tender or
exchange offer made by or on behalf of such Pessamy of its Affiliates or Associates until sugntlered securities are accepted for
payment or exchange; or

(i) the right to vote (whether such right is exsable immediately or only upon the occurrenceestain events or the passage of time or t
pursuant to any agreement, arrangement or unddimstafwhether or not in writing) or otherwise; prded that a Person shall not be deemed
the "Beneficial Owner" of or to "beneficially owmthy security under this clause (ii) as a resulirohgreement, arrangement or understanding
to vote such security if such agreement, arrangeoreinderstanding (A) arises solely from a revéeglooxy or consent given in response to
a public proxy or consent solicitation made pursuanhe applicable rules and regulations undekehange Act and (B) is not also then
reportable by such Person on Schedule 13D unddfxbtleange Act (or any comparable or successor tepor

(c) which are beneficially owned, directly or inglitly, by any other Person (or any Affiliate or Asite thereof) with which such Person or
any of its Affiliates or Associates has any agreetn@rrangement or understanding (whether or natriting) for the purpose of acquiring,
holding, voting (except pursuant to a revocable



proxy as described in subparagraph (b)(ii) immediyaabove) or disposing of any such securities.

"Business Day" means any day other than a SatuBiayjay or a day on which banking institutionshia $tate of New York are authorized
or obligated by law or executive order to close.

"Close of business" on any given date means 5:80, Rlew York City time, on such date; provided tifatuch date is not a Business Day
"close of business" means 5:00 P.M., New York @itye, on the next succeeding Business Day.

"Common Stock" means the Common Stock, par valued®ier share, of the Company, except that, whed wsth reference to any Person
other than the Company, "Common Stock" means thigatatock of such Person with the greatest vopioger, or the equity securities or
other equity interest having power to control ardi the management, of such Person.

"Continuing Director" means any member of the Baar®irectors of the Company, while such Persoa isember of the Board, who is not
an Acquiring Person or an Affiliate or Associateaof Acquiring Person or a representative or nomaiies Acquiring Person or of any such
Affiliate or Associate and either (a) was a memtifethe Board immediately prior to the time any Berbecomes an Acquiring Person or (b)
subsequently becomes a member of the Board, if Becton's nomination for election or election ® Board is recommended or approved
by a majority of the Continuing Directors.

"Distribution Date" means the earlier of (a) these of business on the tenth day (or such lateadayay be designated by action of a
majority of the Continuing Directors) after the 8tcAcquisition Date and (b) the close of businesshe tenth Business Day (or such later
day as may be designated by action of a majorith@{Continuing Directors) after the date of thenatencement of a tender or exchange
offer by any Person if, upon consummation thersoth Person would be an Acquiring Person.

"Exchange Act" means the Securities Exchange A&B8#, as amended.
"Expiration Date" means the earlier of (a) the Figpiration Date and (b) the time at which all
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Rights are redeemed as provided in Section 23dranged as provided in Section 24.
"Final Expiration Date" means the close of busirms®ecember 6, 2005.
"Person” means an individual, corporation, partmgrsassociation, trust or any other entity or oigation.

"Preferred Stock" means the Series A Participafingulative Preferred Stock, par value 1.00 perestafrthe Company, having the terms set
forth in the form of certificate of designationaathed hereto as Exhibit A.

"Purchase Price" means the price (subject to adprst as provided herein) at which a holder of ehRigay purchase one otigsusandth of
share of Preferred Stock (subject to adjustmept@sded herein) upon exercise of a Right, whidlegoshall initially be $100.00.

"Section 11(a)(ii) Event" means any event describdtie first clause of Section 11(a)(ii).

"Section 13 Event" means any event described umsels (x),
(y) or (z) of Section 13(a).

"Securities Act" means the Securities Act of 1988amended.

"Stock Acquisition Date" means the date of thet fingblic announcement (including the filing of @oet on Schedule 13D under the Exche
Act (or any comparable or successor report)) bydbmpany or an Acquiring Person indicating thafaguiring Person has become such.

"Subsidiary" of any Person means any other Perfamich securities or other ownership interestsitgwrdinary voting power, in the
absence of contingencies, to elect a majority efttbard of directors or other Persons performinglar functions are at the time directly or
indirectly owned by such first Person.

"Trading Day" means a day on which the principalareal securities exchange on which the sharesoofil@on Stock are listed or admitted to
trading is open for the transaction of busines#f dne shares of Common Stock are not listed onittdd to trading on any national securities
exchange, a Business Day.



"Triggering Event" means any Section 11(a)(ii) Bvenany
Section 13 Event.

Section 2. Appointment of Rights Agent. The Compheaseby appoints the Rights Agent to act as agerthé Company and the holders of
the Rights in accordance with the terms and camdiithereof, and the Rights Agent hereby accepts agointment. The Company may fr
time to time appoint such Co-Rights Agents as iy mi@em necessary or desirable upon ten (10) deags'vgritten notice to the Rights Agent.
The Rights Agent shall have no duty to supervied, shall in no event be liable for, the acts orsmitins of any such Co-Rights Agent. If the
Company appoints one or more Co-Rights Agentstabpective duties of the Rights Agent and any GghRRi Agents shall be as the
Company shall determine.

Section 3. Issue of Right Certificates. (a) Priotte Distribution Date, (i) the Rights will be denced by the certificates for the Common
Stock and not by separate Right Certificates (asihafter defined) and the registered holders efGommon Stock shall be deemed to be the
registered holders of the associated Rights, anthé Rights will be transferable only in conneactiwith the transfer of the underlying shares
of Common Stock. As soon as practicable after theoRd Date, the Company will send a summary oRights substantially in the form of
Exhibit C hereto, by first-class, postage prepaidl o each record holder of the Common Stockfdkeclose of business on the Record
Date at the address of such holder shown on tleedeof the Company.

(b) As soon as practicable after the Company htiietbthe Rights Agent of the occurrence of thetbution Date, the Rights Agent will
send, by first-class, insured, postage prepaid, ttadach record holder of the Common Stock abhettose of business on the Distribution
Date, at the address of such holder shown on ttwrds of the Company, one or more Right Certifis@&eidencing one Right (subject to
adjustment as provided herein) for each share afr@on Stock so held. If an adjustment in the nundb&ights per share of Common Stock
has been made pursuant to Section 11(p), the Congbeatl, at the time of distribution of the Righ¢@ficates, make the necessary and
appropriate rounding adjustments (in accordancle S&ction 14(a)) so that Right Certificates repnéag only whole numbers of Rights are
distributed and cash is paid in lieu of any fragcéibRights. From and after the Distribution Dales Rights will be evidenced solely by such
Right Certificates.

(c) Rights shall be issued in respect of all shaf6Sommon Stock outstanding as of the Record Date
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issued (on original issuance or out of treasurtgrahe Record Date but prior to the earlier of Eigtribution Date and the Expiration Date. In
addition, in connection with the issuance or sédlghares of Common Stock following the Distributidate and prior to the Expiration Date,
the Company (i) shall, with respect to shares ah@won Stock so issued or sold

(x) pursuant to the exercise of stock options ateurany employee plan or arrangement or (y) upereercise, conversion or exchange of
other securities issued by the Company prior tdiséribution Date and

(i) may, in any other case, if deemed necessanppropriate by the Board of Directors of the Conypassue Right Certificates representing
the appropriate number of Rights in connection witbh issuance or sale; provided that no such Rightificate shall be issued if, and to the
extent that, (i) the Company shall be advised lynsel that such issuance would create a significskibf material adverse tax consequences
to the Company or the Person to whom such Righificate would be issued or

(i) appropriate adjustment shall otherwise havertbimade in lieu of the issuance thereof.

(d) Certificates for the Common Stock issued afterRecord Date but prior to the earlier of thetfibsition Date and the Expiration Date
shall have impressed on, printed on, written oatberwise affixed to them the following legend:

This certificate also evidences certain Rightseagath in a Rights Agreement between Masco Catpmm and The Bank of New York, dat

as of December 6, 1995 (the "Rights Agreement® ténms of which are hereby incorporated hereirelisrence and a copy of which is on
file at the principal executive offices of the Coamng. The Company will mail to the holder of thistdecate a copy of the Rights Agreement
without charge promptly after receipt of a writteguest therefor. Under certain circumstancesgiafgh in the Rights Agreement, such
Rights may be evidenced by separate certificatdsharionger be evidenced by this certificate, maydtleemed or exchanged or may expire.
As set forth in the Rights Agreement, Rights issieear held by, any Person who is, was or becamne&cquiring Person or an Affiliate or
Associate thereof (as such terms are defined iRRigbts Agreement), whether currently held by obehalf of such Person or by any
subsequent holder, may be null and void.

Section 4. Form of Right Certificates. (a) The ifiedtes evidencing the Rights (and the forms gigrement, election to purchase and
certificates to be printed on the reverse ther@h® "Right Certificates")
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shall be substantially in the form of Exhibit B &&r and may have such marks of identification @igteation and such legends, summaries or
endorsements printed thereon as the Company may dppropriate and as are not inconsistent wittptbeisions of this Agreement, or as
may be required to comply with any applicable lawe or regulation or with any rule or regulatidhamy stock exchange on which the Rig¢
may from time to time be listed, or to conform &age. The Right Certificates shall be in a machimgable format and in a form reasonably
satisfactory to the Rights Agent. The Right Certifes, whenever distributed, shall be dated aseoRecord Date and shall show the date of
countersignature.

(b) Any Right Certificate representing Rights béciafly owned by any Person referred to in clauggsii) or (iii) of the first sentence of
Section 7(d) shall (to the extent feasible) contaafollowing legend:

The Rights represented by this Right Certificate@rwere beneficially owned by a Person who wasegame an Acquiring Person or an
Affiliate or Associate of an Acquiring Person (agls terms are defined in the Rights Agreement)s Right Certificate and the Rights
represented hereby may be or may become null addrvthe circumstances specified in Section 7fdjuzh Agreement.

Section 5. Countersignature and Registration. k&) Right Certificates shall be executed on beHali@ Company by its Chairman of the
Board, its President or any Vice President, eithenually or by facsimile signature, and shall haffixed thereto the Company's seal or a
facsimile thereof which shall be attested by ther&ary or an Assistant Secretary of the Compaitiyelemanually or by facsimile signature.
The Right Certificates shall be manually countersijby an authorized signatory of the Rights Agertt shall not be valid for any purpose
unless so countersigned. In case any officer oCimpany whose manual or facsimile signature igedfto the Right Certificates shall cei
to be such officer of the Company before counteiaigre by the Rights Agent and issuance and dglinethe Company, such Right
Certificates may, nevertheless, be countersignatidRights Agent and issued and delivered withstirae force and effect as though the
Person who signed such Right Certificates had eased to be such officer of the Company. Any R@gtificate may be signed on behalf of
the Company by any Person who, at the actual datee@xecution of such Right Certificate, shalldbproper officer of the Company to sign
such Right Certificate, although at the date ofekecution of this Rights Agreement any such Pevgasnot such an officer.
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(b) Following the Distribution Date, the Rights Agevill keep or cause to be kept, at its principffice or offices designated as the place for
surrender of Right Certificates upon exercise,df@nor exchange, books for registration and temnsf the Right Certificates. Such books
shall show with respect to each Right Certificaie hame and address of the registered holder théneamumber of Rights indicated on the
certificate and the certificate number.

Section 6. Transfer and Exchange of Right CertiéisaMutilated, Destroyed, Lost or Stolen Righttieates. (a) At any time after the
Distribution Date and prior to the Expiration Daey Right Certificate or Certificates may, upoa terms and subject to the conditions set
forth below in this Section 6(a), be transferre@xchanged for another Right Certificate or Cerdifes evidencing a like number of Rights as
the Right Certificate or Certificates surrenderkdy registered holder desiring to transfer or exgjemany Right Certificate or Certificates
shall surrender such Right Certificate or Certtiésa(with, in the case of a transfer, the formssignment and certificate on the reverse side
thereof duly executed) to the Rights Agent at thiegipal office or offices of the Rights Agent dgisated for such purpose. Neither the Rights
Agent nor the Company shall be obligated to takeaation whatsoever with respect to the transfexryf such surrendered Right Certificate
or Certificates until the registered holder of Rights has complied with the requirements of Secti@e). Upon satisfaction of the foregoing
requirements, the Rights Agent shall, subject wiSes 4(b),

7(d), 14 and 24, countersign and deliver to thedteentitled thereto a Right Certificate or Cestfes as so requested. The Company may
require payment by the holders of Rights of a sufficsent to cover any transfer tax or other govaantal charge that may be imposed in
connection with any transfer or exchange of anyhR{gertificate or Certificates.

(b) Upon receipt by the Company and the Rights Agéevidence reasonably satisfactory to them efitiss, theft, destruction or mutilation
of a Right Certificate, and, in case of loss, tlveftiestruction, of indemnity or security reasogadatisfactory to them, and, at the Company's
request, reimbursement to the Company and the Riglpent of all reasonable expenses incidental theamd upon surrender to the Rights
Agent and cancellation of the Right Certificatenifitilated, the Company will issue and deliver a ritight Certificate of like tenor to the
Rights Agent for countersignature and deliveryhim tegistered owner in lieu of the Right Certifecab lost, stolen, destroyed or mutilated.

8



Section 7. Exercise of Rights; Purchase Price; fatipn Date of Rights. (a) The registered holdeamf Right Certificate may exercise the
Rights evidenced thereby (except as otherwise gealvherein, including Sections 7(d) and (e), A&Ja) and 24) in whole or in part at any
time after the Distribution Date and prior to thepitation Date upon surrender of the Right Cerdifeg with the form of election to purchase
and the certificate on the reverse side thereof dxkcuted, to the Rights Agent at the principéitefor offices of the Rights Agent
designated for such purpose, together with payrtietawful money of the United States of Americadayrtified check or bank draft payable
to the order of the Company) of the aggregate RselPrice with respect to the Rights then to becesarl and an amount equal to any
applicable transfer tax or other governmental charg

(b) Upon satisfaction of the requirements of Secli(a) and subject to Section 20(k), the Rightsrigball thereupon promptly (i)(A)
requisition from any transfer agent of the Pref@i®ock (or make available, if the Rights Agerthis transfer agent therefor) certificates for
the total number of one one-thousandths of a shfaPeeferred Stock to be purchased (and the Comparsby irrevocably authorizes its
transfer agent to comply with all such requestgByiif the Company shall have elected to depdstshares of Preferred Stock issuable upon
exercise of the Rights with a depositary agentjigtion from the depositary agent depositary ngiseiepresenting such number of one one-
thousandths of a share of Preferred Stock as dre purchased (in which case certificates for Haress of Preferred Stock represented by
such receipts shall be deposited by the transtemtagith the depositary agent) and the Companydiréict the depositary agent to comply
with such request,

(i) requisition from the Company the amount oflgaany, to be paid in lieu of issuance of fraotl shares in accordance with Section 14
and

(iii) after receipt of such certificates or depasjtreceipts and cash, if any, cause the same delbered to or upon the order of the registe
holder of such Right Certificate (with such cedifies or receipts registered in such name or namesy be designated by such holder). If
the Company is obligated to deliver Common Stotiensecurities or assets pursuant to this AgreertiemCompany will make all
arrangements necessary so that such other sesanitibassets are available for delivery by the Riglyent, if and when appropriate.

(c) In case the registered holder of any Rightifieate shall exercise less than all the Rightslenced thereby, a new Right Certificate
evidencing the number of Rights remaining unexertshall be issued by
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the Rights Agent and delivered to, or upon the oodethe registered holder of such Right Certiiicaegistered in such name or names as
may be designated by such holder, subject to tigions of Section 14.

(d) Notwithstanding anything in this Agreementhe tontrary, from and after the first occurrenca &ection 11(a)(ii) Event, any Rights
beneficially owned by (i) an Acquiring Person or/ssociate or Affiliate of an Acquiring Person) @i transferee of an Acquiring Person (or
of any such Associate or Affiliate) who becomesamsferee after the Acquiring Person becomes suh)@ transferee of an Acquiring
Person (or of any such Associate or Affiliate) wieromes a transferee prior to or concurrently wighAcquiring Person becoming such and
receives such Rights pursuant to either (A) a fear{hether or not for consideration) from the Agag Person (or any such Associate or
Affiliate) to holders of equity interests in sucltduiring Person (or in any such Associate or Adf#i) or to any Person with whom the
Acquiring Person (or any such Associate or Affélahas any continuing agreement, arrangement arstahding regarding the transferred
Rights or (B) a transfer which the Continuing Diars have determined is part of a plan, arrangemenhderstanding which has as a prin
purpose or effect the avoidance of this Section 3lfall become null and void without any furtheti@e, and no holder of such Rights shall
have any rights whatsoever with respect to suchtRjgvhether under any provision of this Agreenwrdtherwise. The Company shall use
all reasonable efforts to insure that the provisiohthis Section 7(d) and Section 4(b) are condph&h, but shall have no liability to any
holder of Right Certificates or other Person assaiit of its failure to make any determinationswispect to an Acquiring Person or its
Affiliates and Associates or any transferee of ahthem hereunder.

(e) Notwithstanding anything in this Agreementhe tontrary, neither the Rights Agent nor the Camypshall be obligated to undertake any
action with respect to a registered holder of Riglgon the occurrence of any purported transfesyaunt to Section 6 or exercise pursuant to
this Section 7 unless such registered holder &)l $lave completed and signed the certificate é¢oathin the form of assignment or election
to purchase, as the case may be, set forth oretleese side of the Right Certificate surrenderedtich transfer or exercise, as the case may
be, (ii) shall not have indicated an affirmativepense to clause 1 or 2 thereof and (iii) shalehawvided such additional evidence of the
identity of the Beneficial Owner (or former BenédicOwner) or Affiliates or Associates thereof he Company shall reasonably request.
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Section 8. Cancellation and Destruction of Righttiieates. All Right Certificates surrendered #xercise, transfer or exchange shall, if
surrendered to the Company or to any of its agéetslelivered to the Rights Agent for cancellatiorin canceled form, or, if surrendered to
the Rights Agent, shall be canceled by it, and ighRCertificates shall be issued in lieu therexfept as expressly permitted by this
Agreement. The Company shall deliver to the Ridigent for cancellation, and the Rights Agent shalicel, any other Right Certificate
purchased or acquired by the Company otherwiseupan the exercise thereof. The Rights Agent steiler all canceled Right Certificates
to the Company, or shall, at the written requeshefCompany, destroy such canceled Right Certifisgaand in such case shall deliver a
certificate of destruction thereof to the Company.

Section 9. Reservation and Availability of CaplBabck. (a) The Company covenants and agrees thit dause to be reserved and kept
available a number of shares of Preferred Stockhvhre authorized but not outstanding or otherngserved for issuance sufficient to per
the exercise in full of all outstanding Rights asyided in this Agreement.

(b) So long as the Preferred Stock issuable uppexercise of Rights may be listed on any natisealrities exchange, the Company shall
use its best efforts to cause, from and after siuoh as the Rights become exercisable, all seeanitserved for such issuance to be listed on
any such exchange upon official notice of issuarmmn such exercise.

(c) The Company shall use its best efforts ()il fis soon as practicable following the earlikgte after the occurrence of a

Section 11(a)(ii) Event as of which the consideratio be delivered by the Company upon exercigheRights has been determined in
accordance with Section 11(a)(iii), or as soorsagquired by law following the Distribution Dates the case may be, a registration statemen
under the Securities Act with respect to the séiesrissuable upon exercise of the Rights, (iddase such registration statement to become
effective as soon as practicable after such fiéiing (iii) to cause such registration statemenetoain effective (with a prospectus at all times
meeting the requirements of the Securities Actil time earlier of (A) the date as of which the Rigyhre no longer exercisable for such
securities and (B) the Expiration Date. The Compaitlyalso take such action as may be appropriatey, or to ensure compliance with, the
securities or blue sky laws of the various statesoinnection with the exercisability of the Rightee Company may temporarily
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suspend, for a period of time not to exceed 90 détes the date set forth in clause (i) of thetfamntence of this Section 9(c), the
exercisability of the Rights in order to prepard éite such registration statement and permit ibdcome effective. Upon any such suspen
the Company shall issue a public announcemenhgtttiat the exercisability of the Rights has besnporarily suspended, as well as a public
announcement at such time as the suspension angerlin effect. Notwithstanding any such provisifithis Agreement to the contrary, the
Rights shall not be exercisable for securitiesnp jarisdiction if the requisite qualification iush jurisdiction shall not have been obtained,
such exercise therefor shall not be permitted uagplicable law or a registration statement in eespf such securities shall not have been
declared effective.

(d) The Company covenants and agrees that itaki# &ll such action as may be necessary to insatall one one-thousandths of a share of
Preferred Stock issuable upon exercise of Righa#,sit the time of delivery of the certificates &uch securities (subject to payment of the
Purchase Price), be duly and validly authorizediasded and fully paid and nonassessable.

(e) The Company further covenants and agreestthéit pay when due and payable any and all fedanal state transfer taxes and other
governmental charges which may be payable in régelse issuance or delivery of the Right Certifies and of any certificates for Preferred
Stock upon the exercise of Rights. The Company sloal however, be required to pay any transferotagther governmental charge which
may be payable in respect of any transfer involaettie issuance or delivery of any Right Certifesabr of any certificates for Preferred St

to a Person other than the registered holder cpipdicable Right Certificate, and prior to anylsti@ansfer, issuance or delivery any such tax
or other governmental charge shall have been patiéholder of such Right Certificate or it shHalve been established to the Company's
satisfaction that no such tax or other governmaesitatge is due.

Section 10. Preferred Stock Record Date. Each Réatber than the Company) in whose name any wetf for Preferred Stock is issued
upon the exercise of Rights shall for all purpdsesleemed to have become the holder of recordobf Beeferred Stock represented thereby
on, and such certificate shall be dated, the dabv& which the Right Certificate evidencing sucht®sgwas duly surrendered and payment of
the Purchase Price (and any transfer taxes or gtharnmental charges) was made; provided thheiflate of such surrender and payment is
a date upon which the transfer books of the Compalaying
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to the Preferred Stock are closed, such Persohtshdbeemed to have become the record holder f sheres on, and such certificate sha
dated, the next succeeding Business Day on wh&hpbplicable transfer books of the Company are .0pgar to the exercise of the Rights
evidenced thereby, the holder of a Right Certiicgttall not be entitled to any rights of a stockbolof the Company with respect to share
which the Rights shall be exercisable, including fight to vote, to receive dividends or otherritisttions or to exercise any preemptive
rights, and shall not be entitled to receive antjcecof any proceedings of the Company except agiged herein.

Section 11. Adjustment of Purchase Price, Numbdrkiand of Shares or Number of Rights. (a)(i) If tBempany shall at any time after the
date of this Agreement (A) pay a dividend on thef€red Stock payable in shares of Preferred S{&ksubdivide the outstanding Preferred
Stock into a greater number of shares, (C) comtiieeutstanding Preferred Stock into a smaller remobshares or (D) issue any shares of
its capital stock in a reclassification of the reéd Stock (including any such reclassificatioeénnection with a consolidation or merger
involving the Company), the Purchase Price in ¢ffsenediately prior to the record date for suchidiimd or of the effective date of such
subdivision, combination or reclassification, ahd humber and kind of shares of Preferred Stodther capital stock issuable on such date
shall be proportionately adjusted so that eachdradfla Right shall (except as otherwise provideceim, including Section

7(d)) thereafter be entitled to receive, upon dgerthereof at the Purchase Price in effect imntelgigrior to such date, the aggregate nur
and kind of shares of Preferred Stock or othertabpiock, as the case may be, which, if such Rigktbeen exercised immediately prior to
such date and at a time when the applicable trabsfaks of the Company were open, such holder wbala been entitled to receive upon
such exercise and by virtue of such dividend, subidin, combination or reclassification. If an evencurs which requires an adjustment
under both this Section 11(a)(i) and Section 1iija)le adjustment provided for in this Sectior(d){i) shall be in addition to, and shall be
made prior to, any adjustment required pursuaSttion 11 (a)(ii).

(i) If any Person, alone or together with its Aifites and Associates, shall, at any time aftedtte of this Agreement, become an Acquiring
Person, then proper provision shall promptly be enswlthat each holder of a Right shall (exceptlasraise provided herein, including
Section 7(d)) thereafter be entitled to receivaruexercise thereof at the Purchase Price in effeoediately
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prior to the first occurrence of a Section 11(affiwent, in lieu of Preferred Stock, such numbeduf authorized, validly issued, fully paid
and nonassessable shares of Common Stock of thpafgnisuch shares being referred to herein astigistment Shares") as shall be e«
to the result obtained by dividing

(x) the product obtained by multiplying the Purah&sice in effect immediately prior to the firstcacrence of a Section
11(a)(ii) Event by the number of one one-thousandfie share of Preferred Stock for which a Righas wxercisable immediately prior to
such first occurrence (such product being thereadfierred to as the "Purchase Price" for each tRigtl for all purposes of this Agreement)

by

(y) 50% of the current market price (determinedspant to
Section 11(d)(i)) per share of Common Stock ondiwe of such first occurrence;

provided that if the transaction that would othemvgive rise to the foregoing adjustment is aldgjest to the provisions of Section 13, then
only the provisions of Section 13 shall apply andadjustment shall be made pursuant to this Setti¢a)(ii).

(iii) If the number of shares of Common Stock wharle authorized by the Company's certificate obiporation but not outstanding or
reserved for issuance other than upon exercigeedRights is not sufficient to permit the exerdiséull of the Rights in accordance with
Section 11(a)(ii), the Company shall, with resgeatach Right, make adequate provision to substfartthe Adjustment Shares, upon
payment of the Purchase Price then in effect, {&\}JHe extent available) Common Stock and then(t@)he extent available) other equity
securities of the Company which a majority of ttenthuing Directors has determined to be essentilivalent to shares of Common St

in respect to dividend, liquidation and voting tiglfisuch securities being referred to herein amtnon stock equivalents™) and then, if
necessary, (C) other equity or debt securitieb®Qompany, cash or other assets, a reductioreiRtichase Price or any combination of the
foregoing, having an aggregate value (as deternigate Continuing Directors based upon the adefce nationally recognized investment
banking firm selected by the Continuing Directarglal to the value of the Adjustment Shares; pexvitdhat (x) the Company may, and (y) if
the Company shall not have made adequate provésioaquired above to deliver value within 30 daj®Wing the later of the first
occurrence of a Section 11(a)(ii) Event and that filate that the right to redeem the Rights puttsieaBection 23 shall expire, then the
Company shall be obligated
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to, deliver, upon the surrender for exercise ofghRand without requiring payment of the Purch@see, (1) (to the extent available)
Common Stock and then (2) (to the extent availatd@mon stock equivalents and then, if necessayther equity or debt securities of the
Company, cash or other assets or any combinatitinedbregoing, having an aggregate value (as méted by the Continuing Directors
based upon the advice of a nationally recognizedstment banking firm selected by the ContinuingeBtiors) equal to the excess of the v
of the Adjustment Shares over the Purchase Pfitiee IContinuing Directors of the Company shalleditine in good faith that it is likely that
sufficient additional shares of Common Stock cdaddauthorized for issuance upon exercise in fulhefRights, the 30 day period set forth
above (such period, as it may be extended, befegreel to herein as the "Substitution Period") rhayextended to the extent necessary, but
not more than 90 days following the first occurreint a Section 11(a)(ii) Event, in order that thepany may seek stockholder approval for
the authorization of such additional shares. Toetktent that the Company determines that someragtito be taken pursuant to the first
and/or second sentence of this Section 11(a}tii§,Company (X) shall provide, subject to Secti¢d),that such action shall apply uniformly
to all outstanding Rights and (Y) may suspend #exa@sability of the Rights until the expiration thfe Substitution Period in order to seek
any authorization of additional shares and/or twdiethe appropriate form and value of any consiilan to be delivered as referred to in <
first and/or second sentence. If any such suspemsiours, the Company shall issue a public annauanestating that the exercisability of
the Rights has been temporarily suspended, asawallpublic announcement at such time as the ssispds no longer in effect. For purpo
of this

Section 11(a)(iii), the value of the Common Stokklsbe the current market price per share of ComBiomck (as determined pursuant to
Section

11(d)) on the later of the date of the first ocenne of a Section

11(a)(ii) Event and the first date that the rightédeem the Rights pursuant to Section 23 shpite&xany common stock equivalent shall be
deemed to have the same value as the Common Staakch date; and the value of other securitiesseta shall be determined pursuant to
Section

12(d)(iii).

(b) In case the Company shall fix a record dataHerissuance of rights, options or warrants thalilers of Preferred Stock entitling them to
subscribe for or purchase (for a period expirinthimi 45 calendar days after such record date) ResfeStock (or securities having the same
rights, privileges and preferences as the sharBsaférred Stock ("equivalent preferred stock")y@curities convertible into or exercisable
Preferred Stock (or equivalent preferred stoclg ptice per share of Preferred
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Stock (or equivalent preferred stock) (in each ctdeéng account of any conversion or exerciseg)riess than the current market price (as
determined pursuant to Section 11(d)) per shaRreferred Stock on such record date, the PurchéasetB be in effect after such record date
shall be determined by multiplying the PurchasedPin effect immediately prior to such date byacfion, the numerator of which shall be
the number of shares of Preferred Stock outstanatinguch record date, plus the number of sharBseférred Stock which the aggregate
price (taking account of any conversion or exerpisee) of the total number of shares of Prefe@&nck (and/or equivalent preferred stock)
so to be offered would purchase at such currenkeharice and the denominator of which shall berthimber of shares of Preferred Stock
outstanding on such record date plus the numbadditional shares of Preferred Stock (and/or edeintgreferred stock) so to be offered. In
case such subscription price may be paid by delieéconsideration part or all of which shall begifiorm other than cash, the value of such
consideration shall be as determined in good fajtthe Board of Directors of the Company, whoseeination shall be described in a
statement filed with the Rights Agent and shaltbeclusive for all purposes. Shares of PreferrediSowned by or held for the account of
the Company shall not be deemed outstanding foptingose of any such computation. Such adjustnieik ise made successively whenever
such a record date is fixed, and if such rightsioog or warrants are not so issued, the Purchase $hall be adjusted to be the Purchase
Price which would then be in effect if such recdede had not been fixed.

(c) In case the Company shall fix a record datefermaking of a distribution to all holders of fereed Stock (including any such distribut
made in connection with a consolidation or mergeolving the Company) of evidences of indebtednegsity securities other than Prefer
Stock, assets (other than a regular periodic castiethd out of the earnings or retained earningthefCompany) or rights, options or warr:
(excluding those referred to in Section 11(b)),Puechase Price to be in effect after such recatd shall be determined by multiplying the
Purchase Price in effect immediately prior to stextord date by a fraction, the numerator of whithllse the current market price (as
determined pursuant to Section 11(d)) per shaRreferred Stock on such record date, less the yafuidetermined pursuant to Section 11(d)
(iii)) of such evidences of indebtedness, equitusigies, assets, rights, options or warrants deetdistributed with respect to one share of
Preferred Stock and the denominator of which diekuch current market price
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per share of Preferred Stock. Such adjustment bhathade successively whenever such a recordsifiked, and if such distribution is not
made, the Purchase Price shall be adjusted tcebeuichase Price which would then be in effeatiéhsrecord date had not been fixed.

(d)(i) For the purpose of any computation hereurdleer than computations made pursuant to Secfi¢a)(lii) or 14, the "current market
price" per share of Common Stock on any date $leatleemed to be the average of the daily closiitgpper share of such Common Stock
for the 30 consecutive Trading Days immediatelpptd such date; for purposes of computations npadgsuant to Section 11(a)(iii), the
"current market price" per share of Common Stockioy date shall be deemed to be the average dfiheclosing prices per share of such
Common Stock for the 10 consecutive Trading Dayséualiately following such date; and for purposesarhputations made pursuant to
Section 14, the "current market price" per shar€amhmon Stock for any Trading Day shall be deerodaktthe closing price per share of
Common Stock for such Trading Day; provided thahé current market price per share of the Comntookds determined during a period
following the announcement by the issuer of suctn@on Stock of (A) a dividend or distribution on BuCommon Stock payable in share
such Common Stock or securities exercisable f@oawrertible into shares of such Common Stock (atien the Rights), or (B) any
subdivision, combination or reclassification of Bl@ommon Stock, and prior to the expiration of tbguisite 30 Trading Day or 10 Trading
Day period, as set forth above, after the ex-divitidate for such dividend or distribution, or teeard date for such subdivision, combination
or reclassification, then, and in each such case’durrent market price" shall be properly adjdstetake into account ex-dividend trading.
The closing price for each day shall be the last gace, regular way, or, in case no such salegglface on such day, the average of the
closing bid and asked prices, regular way, in eitlase as reported in the principal consolidataastaction reporting system with respect to
securities listed or admitted to trading on the Néwk Stock Exchange or, if the shares of CommatiSare not listed or admitted to tradi
on the New York Stock Exchange, on the principaiomal securities exchange on which the sharesoofiion Stock are listed or admittec
trading or, if the shares of Common Stock are ist¢d or admitted to trading on any national s¢imsriexchange, the last quoted price or, if
not so quoted, the average of the high bid anddsked prices in the over-the-counter market, asrtegp by the National Association of
Securities Dealers, Inc. Automated Quotation SygttNASDAQ") or such other system then in use ogrifany such date the shares of
Common Stock are not quoted by any
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such organization, the average of the closing bitlasked prices as furnished by a professional ehankker making a market in the
Common Stock selected by the Board of DirectorthefCompany, or, if at the time of such selectlwerée is an Acquiring Person, by a
majority of the Continuing Directors. If on any sudate no market maker is making a market in the@on Stock, the fair value of such
shares on such date as determined in good faithebBoard of Directors of the Company (or, if & time of such determination there is an
Acquiring Person, by a majority of the Continuingd2tors) shall be used. If the Common Stock ispudtlicly held or not so listed or traded,
the "current market price" per share means thevédire per share as determined in good faith byBtherd of Directors of the Company, or, if
at the time of such determination there is an AgagiPerson, by a majority of the Continuing Diast, or if there are no Continuing
Directors, by a nationally recognized investmentkirzg firm selected by the Board of Directors, whaetermination shall be described in a
statement filed with the Rights Agent and shaltbeclusive for all purposes.

(i) For the purpose of any computation hereuntter,"current market price" per share of PrefernextiSshall be determined in the same
manner as set forth above for the Common Stocleati@ 11(d)(i) (other than the last sentence thfgréf the current market price per share
of Preferred Stock cannot be determined in suchnerathe “current market price" per share of PreteStock shall be conclusively deemed
to be an amount equal to 1000 (as such number maypropriately adjusted for such events as stplitls sstock dividends and
recapitalizations with respect to the Common Stwaturring after the date of this Agreement) muikiglby the current market price per share
of Common Stock (as determined pursuant to Sedtlgd)(i) (other than the last sentence theredf))either the Common Stock nor the
Preferred Stock is publicly held or so listed adid, the "current market price" per share of tteéeifred Stock shall be determined in the
same manner as set forth in the last sentencectib8e.1(d)(i). For all purposes of this Agreemehg "current market price" of one one-
thousandth of a share of Preferred Stock shalbpeldo the "current market price" of one shar@aferred Stock divided by 1000.

(iii) For the purpose of any computation hereunttes,value of any securities or assets other th@nr@on Stock or Preferred Stock shall be
the fair value as determined in good faith by tloai8l of Directors of the Company, or, if at thediof such determination there is an
Acquiring Person, by a majority of the Continuing
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Directors then in office, or, if there are no Caning Directors, by a nationally recognized investirbanking firm selected by the Board of
Directors, which determination shall be descritred statement filed with the Rights Agent and sbaltonclusive for all purposes.

(e) Anything herein to the contrary notwithstanding adjustment in the Purchase Price shall beinegjunless such adjustment would
require an increase or decrease of at least 1#eiPtirchase Price; provided that any adjustmenishvity reason of this Section 11(e) are
required to be made shall be carried forward akertanto account in any subsequent adjustmentcadulations under this Section 11 shall
be made to the nearest cent or to the neareshoeisdndth of a share of Common Stock or other siraen-millionth of a share of Preferred
Stock, as the case may be.

(f) If at any time, as a result of an adjustmentmpursuant to Section 11(a)(ii) or Section 13#,holder of any Right shall be entitled to
receive upon exercise of such Right any shareapifad stock other than Preferred Stock, theredfienumber of such other shares so
receivable upon exercise of any Right and the RagelPrice thereof shall be subject to adjustment fime to time in a manner and on terms
as nearly equivalent as practicable to the prorssiwith respect to the Preferred Stock containegkiction 11(a), (b), (c), (e), (g), (h), (),

(), (k) and (m), and the provisions of Section®,710, 13 and 14 with respect to the PreferrediSshall apply on like terms to any such o
shares.

(9) All Rights originally issued by the Company sahuent to any adjustment made hereunder sha#tresédthe right to purchase, at the
Purchase Price then in effect, the then applicabteber of one one-thousandths of a share of Peef&tock and other capital stock of the
Company issuable from time to time hereunder up@mnaise of the Rights, all subject to further atfjusnt as provided herein.

(h) Unless the Company shall have exercised itgielfeas provided in Section 11(i), upon each &ddjest of the Purchase Price as a result of
the calculations made in Section 11(b) and (c)h&ight outstanding immediately prior to the makafguch adjustment shall thereafter
evidence the right to purchase, at the adjustedhase Price, that number of one one-thousandtasioare of Preferred Stock (calculated to
the nearest ten-millionth) obtained by (i) multiiply

(x) the number of one one-thousandths of a shareliech a Right was exercisable immediately prithis adjustment by (y) the Purchase
Price in effect immediately prior to such adjustineinthe Purchase Price and

(i) dividing the product so obtained by
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the Purchase Price in effect immediately after sadjhstment of the Purchase Price.

(i) The Company may elect on or after the datengfadjustment of the Purchase Price to adjust tineber of Rights, in lieu of any
adjustment in the number of one one-thousandtlassbfare of Preferred Stock issuable upon the eseeofia Right. Each of the Rights
outstanding after such adjustment of the numb®&iglits shall be exercisable for the number of ame-thousandths of a share of Preferred
Stock for which such Right was exercisable immedygprior to such adjustment. Each Right held ebrd prior to such adjustment of the
number of Rights shall become that number of Rigtdatculated to the nearest ten-thousandth) oldaiyedividing the Purchase Price in
effect immediately prior to adjustment of the Puared Price by the Purchase Price in effect immdgiateer adjustment of the Purchase Pi
The Company shall make a public announcement eféistion to adjust the number of Rights, indiogtine record date for the adjustment,
and, if known at the time, the amount of the adnestt to be made. This record date may be the datehach the Purchase Price is adjuste
any day thereafter, but, if the Right Certificaltese been issued, shall be at least 10 days k&terthe date of the public announcement. If
Right Certificates have been issued, upon eactsad@gnt of the number of Rights pursuant to this

Section 11(i), the Company shall, as promptly asfrable, cause to be distributed to holders adnek of Right Certificates on such record
date Right Certificates evidencing, subject to ®ect4, the additional Rights to which such holdgrall be entitled as a result of such
adjustment, or, at the option of the Company, stalke to be distributed to such holders of retosdibstitution and replacement for the
Right Certificates held by such holders prior te thate of adjustment, and upon surrender thelfe@fjuired by the Company, new Right
Certificates evidencing all the Rights to whichlstolders shall be entitled after such adjustniRigtht Certificates so to be distributed shall
be issued, executed and countersigned in the mano@ded for herein (and may bear, at the optibthe Company, the adjusted Purchase
Price) and shall be registered in the names ofith@ers of record of Right Certificates on the relcdate specified in the public
announcement.

() Irrespective of any adjustment or change inRiiechase Price or the number of one one-thoussuofith share of Preferred Stock issuable
upon the exercise of the Rights, the Right Certfs theretofore and thereafter issued may contimagpress the Purchase Price per one one
thousandth of a share and the number of sharefhiwhic
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were expressed in the initial Right Certificatesuisd hereunder.

(k) Before taking any action that would cause gustthent reducing the Purchase Price below thegae, if any, of the number of one one-
thousandths of a share of Preferred Stock issugdula exercise of the Rights, the Company shall salyecorporate action which may, in the
opinion of its counsel, be necessary in ordertt@iCompany may validly and legally issue fullygpand nonassessable such number of one
one-thousandths of a share of Preferred Stockcht adjusted Purchase Price.

() In any case in which this Section 11 shall riegjthat an adjustment in the Purchase Price berafidctive as of a record date for a
specified event, the Company may elect to defdt th&t occurrence of such event the issuance thdhder of any Right exercised after such
record date the number of one one-thousandthslohee of Preferred Stock or other capital stodkefCompany, if any, issuable upon such
exercise over and above the number of onetboesandths of a share of Preferred Stock or athgital stock of the Company, if any, issui
upon such exercise on the basis of the Purchase iaréeffect prior to such adjustment; provided tha Company shall deliver to such holder
a due bill or other appropriate instrument evidegauch holder's right to receive such additioharss upon the occurrence of the event
requiring such adjustment.

(m) Anything in this Section 11 to the contrarywibhstanding, the Company shall be entitled to nmslkeh reductions in the Purchase Price,
in addition to those adjustments expressly requisethis Section 11, as and to the extent that its sole discretion, shall determine to be
advisable in order that any consolidation or suisibw of the Preferred Stock, issuance wholly fastcof any Preferred Stock at less than the
current market price, issuance wholly for cashreffétred Stock or securities which by their termes@nvertible into or exercisable for
Preferred Stock, stock dividends or issuance ditsigoptions or warrants referred to in this Secfid, hereafter made by the Company to the
holders of its Preferred Stock, shall not be tagablsuch stockholders.

(n) The Company covenants and agrees that it wilabhany time after the Distribution Date (i) colidate, merge or otherwise combine with
or (ii) sell or otherwise transfer (and/or permiyaf its Subsidiaries to sell or otherwise transfim one transaction or a series of related
transactions, assets or earning power aggregatimg than 50% of the assets or earning power o€trapany and its Subsidiaries, taken .
whole, to any other Person
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or Persons if (x) at the time of or immediatelyeaftuch consolidation, merger, combination or Haee are any rights, warrants or other
instruments or securities outstanding or any ageegsnor arrangements in effect which would substBydiminish or otherwise eliminate
the benefits intended to be afforded by the Rights) prior to, simultaneously with or immediatelfter such consolidation, merger,
combination or sale, the stockholders of a Perdom e@onstitutes, or would constitute, the "PrinciPatty” for the purposes of Section 13 s
have received a distribution of Rights previousiyned by such Person or any of its Affiliates anddgates.

(o) The Company covenants and agrees that aftéiftgbution Date, it will not, except as permdtby Sections 23, 24 and 27, take (or
permit any Subsidiary to take) any action if attinge such action is taken it is reasonably forabtethat such action will substantially
diminish or otherwise eliminate the benefits inteddo be afforded by the Rights.

(p) Notwithstanding anything in this Agreementlte tontrary, if at any time after the date herewf prior to the Distribution Date the
Company shall (i) pay a dividend on the outstandingres of Common Stock payable in shares of Con8taek, (ii) subdivide the
outstanding Common Stock into a larger number afehor

(iii) combine the outstanding Common Stock intoveer number of shares, the number of Rights aawatwith each share of Common
Stock then outstanding, or issued or deliverecethféer as contemplated by Section

3(c), shall be proportionately adjusted so thattilnimber of Rights thereafter associated with eaanesof Common Stock following any such
event shall equal the result obtained by multiglyiine number of Rights associated with each sHaB®mmon Stock immediately prior to
such event by a fraction the numerator of whicHl &l&the total number of shares of Common Stodktanding immediately prior to the
occurrence of the event and the denominator of lwklall be the total number of shares of CommonkStotstanding immediately followir
the occurrence of such event.

Section 12. Certificate of Adjusted Purchase Poicumber of Shares. Whenever an adjustment is msgeovided in Sections 11 and 13,
the Company shall (a) promptly prepare a certificstting forth such adjustment and a brief stat¢miethe facts accounting for such
adjustment, (b) promptly file with the Rights Agemtd with each transfer agent for the PreferredkSamd the Common Stock a copy of such
certificate and (c) mail a brief summary thereoééeh holder of a Right Certificate (or, if priorthe Distribution Date, to each holder of a
certificate representing shares of Common Stockién
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manner set forth in Section 26. The Rights Ageatldie fully protected in relying on any such détite and on any adjustment therein
contained.

Section 13. Consolidation, Merger or Sale or Tranef Assets or Earning Power. (a) If, following t8tock Acquisition Date, directly or
indirectly,

(x) the Company shall consolidate with, merge istogtherwise combine with, any other Person, aeddompany shall not be the continu
or surviving corporation of such consolidation, geror combination,

(y) any Person shall merge into, or otherwise combiith, the Company, and the Company shall bedmninuing or surviving corporation
such merger or combination and, in connection witth merger or combination, all or part of the @utding shares of Common Stock shall
be changed into or exchanged for other stock arrgtexs of the Company or any other Person, castngrother property, or

(z) the Company and/or one or more of its Subsieiashall sell or otherwise transfer, in one tratiea or a series of related transactions,
assets or earning power aggregating more than 3@P& assets or earning power of the Company anglubsidiaries, taken as a whole, to
any other Person or Persons,

then, and in each such case, proper provision ptaihptly be made so that

(1) each holder of a Right shall thereafter betkedtito receive, upon exercise thereof at the RagetPrice in effect immediately prior to the
first occurrence of any Triggering Event, such nemiif duly authorized, validly issued, fully paiddanonassessable shares of freely
tradeable Common Stock of the Principal Party @sihafter defined), not subject to any rightsaf or first refusal, liens, encumbrances or
other claims, as shall be equal to the result nbthby dividing

(A) the product obtained by multiplying the Puroa&sice in effect immediately prior to the firscocrence of any Triggering Event by the
number of one one-thousandths of a share of Peef&tock for which a Right was exercisable immedygbrior to such first occurrence
(such product being thereafter referred to as Fhechase Price" for each Right and for all purpadebis Agreement) by
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(B) 50% of the current market price (determinedspant to
Section 11(d)(i)) per share of the Common Stockuah Principal Party on the date of consummatiosuch consolidation, merger,
combination, sale or transfer;

(2) the Principal Party shall thereafter be lidiole and shall assume, by virtue of such consdbdaimerger, combination, sale or transfer, all
the obligations and duties of the Company purstatitis Agreement;

(3) the term "Company" shall thereafter be deemeagfer to such Principal Party, it being speclficantended that the provisions of
Section 11 shall apply only to such Principal Péotiowing the first occurrence of a Section 13 Byeand

(4) such Principal Party shall take such stepdyding the authorization and reservation of a sidfit number of shares of its Common Stock
to permit exercise of all outstanding Rights in@dance with this Section 13(a)) in connection wfith consummation of any such transac

as may be necessary to assure that the provisayesfrshall thereafter be applicable, as nearhgasonably may be, in relation to the shares
of its Common Stock thereafter deliverable uponekercise of the Rights.

(b) "Principal Party" means

(i) in the case of any transaction described intiBed 3(a)(x) or (y), the Person that is the isafeany securities into which shares of
Common Stock of the Company are converted in sustgen, consolidation or combination, and if no siigs are so issued, the Person that
survives or results from such merger, consolidationombination; and

(i) in the case of any transaction described icti®a
13(a)(z), the Person that is the party receivimggieatest portion of the assets or earning paassfierred pursuant to such transaction or
transactions;

provided that in any such case, (A) if the Commuocks of such Person is not at such time and habewr continuously over the preceding
12-month period registered under Section 12 oikehange Act, and such Person is a direct or indBebsidiary of another Person the
Common Stock of which is and has been so regist&pethcipal Party" shall refer to such other Persand (B) in case such Person is a
Subsidiary, directly or indirectly, of more
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than one Person, the Common Stocks of two or miondhizh are and have been so registered, "Prin@&paty" shall refer to whichever of
such Persons is the issuer of the Common Stockbdke greatest aggregate market value.

(c) The Company shall not consummate any such &idason, merger, combination, sale or transferesslthe Principal Party shall have a
sufficient number of authorized shares of its ComiBtock which are not outstanding or otherwiserieskfor issuance to permit the exer
in full of the Rights in accordance with this Seatil3 and unless prior thereto the Company and Briokipal Party shall have executed and
delivered to the Rights Agent a supplemental agezgmproviding for the terms set forth in Sectiorfa)3and (b) and providing that, as sool
practicable after the date of any consolidation,gee combination, sale or transfer mentioned icti6a 13(a), the Principal Party will

(i) prepare and file a registration statement urnkderSecurities Act with respect to the securiissable upon exercise of the Rights, and will
use its best efforts to cause such registratidersiant (A) to become effective as soon as pradécafter such filing and (B) to remain
effective (with a prospectus at all times meetimg tequirements of the Securities Act) until thgiEation Date and

(i) deliver to holders of the Rights historicahdincial statements for the Principal Party and e&dts Affiliates which comply in all respects
with the requirements for registration on Form bder the Exchange Act.

The provisions of this Section 13 shall similarppdy to successive mergers, consolidations, contibims, sales or other transfers. If any
Section 13 Event shall occur at any time afterateurrence of a Section
11(a)(ii) Event, the Rights which have not theretefbeen exercised shall thereafter become exbleisathe manner described in Section 13

(@).

Section 14. Fractional Rights and Fractional ShgegsThe Company shall not be required to issaetifvns of Rights, except prior to the
Distribution Date as provided in Section 11(p)tadistribute Right Certificates which evidencectranal Rights. In lieu of any such

fractional Rights, the Company shall pay to thasteged holders of the Right Certificates with negep which such fractional Rights would
otherwise be issuable an amount in cash equaktsame fraction of the current market price of alltRight. For purposes of this Section 14
(a), the current market price of a whole Right kbal
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the closing price of a Right for the Trading Daynediately prior to the date on which such fractldrights would otherwise have been
issuable. The closing price of a Right for any dhgll be the last sale price, regular way, oraisecno such sale takes place on such day, the
average of the closing bid and asked prices, regudg, in either case as reported in the princgoaisolidated transaction reporting system
with respect to securities listed or admitted &ling on the New York Stock Exchange or, if theH®&gare not listed or admitted to trading on
the New York Stock Exchange, on the principal nalsecurities exchange on which the Rights atedisr admitted to trading or, if the
Rights are not listed or admitted to trading on aational securities exchange, the last quotece poi; if not so quoted, the average of the
high bid and low asked prices in the over-the-ceuntarket, as reported by NASDAQ or such otheresyghen in use or, if on any such date
the Rights are not quoted by any such organizatienaverage of the closing bid and asked pricésrashed by a professional market me
making a market in the Rights selected by the Bo&fdirectors of the Company, or, if at the timesoth selection there is an Acquiring
Person, by a majority of the Continuing Directdf®n any such date no such market maker is makingarket in the Rights, the current
market price of the Rights on such date shall baeésrmined in good faith by the Board of Directofshe Company, or, if at the time of st
determination there is an Acquiring Person, by gontg of the Continuing Directors.

(b) The Company shall not be required to issudifvas of shares of Preferred Stock (other thartifsas which are multiples of one one-
thousandth of a share of Preferred Stock) uporceseeof the Rights or to distribute certificatesiethevidence fractional shares of Preferred
Stock (other than fractions which are multiple®oé one-thousandth of a share of Preferred Stotkiu of any such fractional shares of
Preferred Stock, the Company shall pay to the tegd holders of Right Certificates at the timehsRights are exercised as herein provided
an amount in cash equal to the same fraction oftinent market price of one one-thousandth ofamesbf Preferred Stock. For purposes of
this

Section 14(b), the current market price of one thhweisandth of a share of Preferred Stock shalhigeomethousandth of the closing price ¢
share of Preferred Stock (as determined pursugbeetion 11(d)) for the Trading Day immediatelyoptio the date of such exercise.

(c) Following the occurrence of any Triggering Evenupon any exchange pursuant to Section 24Ctmepany shall not be required to issue
fractions of shares of Common Stock upon exerdiskeoRights or to distribute
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certificates which evidence fractional shares ofm@wn Stock. In lieu of fractional shares of Comn&tack, the Company shall pay to the
registered holders of Right Certificates at theetsnch Rights are exercised or exchanged as hmwiided an amount in cash equal to the
same fraction of the current market price of aslEirCommon Stock. For purposes of this Sectiog)l4ife current market price of a shart
Common Stock shall be the closing price of a sb&a@ommon Stock (as determined pursuant to Sedtldd)(i)) for the Trading Day
immediately prior to the date of such exercisexmhange.

(d) The holder of a Right by the acceptance oRlght expressly waives his right to receive anygticnal Rights or any fractional shares
upon exercise of a Right except as permitted kg thi
Section 14.

Section 15. Rights of Action. All rights of actiomrespect of this Agreement are vested in theaesge registered holders of the Right
Certificates (and, prior to the Distribution Datiee registered holders of certificates represer@ogimon Stock); and any registered holde
any Right Certificate (or, prior to the Distributi®ate, of any certificate representing Common I§togithout the consent of the Rights
Agent or of the holder of any other Right Certifiegor, prior to the Distribution Date, of any dfécate representing Common Stock), may, in
his own behalf and for his own benefit, enforca] aray institute and maintain any suit, action arggeding against the Company to enforce,
or otherwise act in respect of, his right to exa¥dhe Rights evidenced by such Right Certificatthé manner provided in such Right
Certificate and in this Agreement. Without limititige foregoing or any remedies available to theléwsl of Rights, it is specifically
acknowledged that the holders of Rights would rastehan adequate remedy at law for any breach @fthieement and will be entitled to
specific performance of the obligations under, mjuhctive relief against actual or threatened aiimins of the obligations of, any Person
subject to this Agreement.

Section 16. Agreement of Right Holders. Every holufea Right by accepting the same consents arekagrith the Company and the Rights
Agent and with every other holder of a Right that:

(a) prior to the Distribution Date, the Rights wikk transferable only in connection with the transeff Common Stock;

(b) after the Distribution Date, the Right Certifies are transferable only on the registry bookk®Rights Agent if surrendered at the
principal office or
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offices of the Rights Agent designated for suctppses, duly endorsed or accompanied by a propteainent of transfer and with the
appropriate forms and certificates fully executed;

(c) subject to Sections 6 and 7, the Company amdRtbhts Agent may deem and treat the Person is@&vhame a Right Certificate (or, prior
to the Distribution Date, a certificate represegtiares of Common Stock) is registered as thdwbsmwvner thereof and of the Rights
evidenced thereby (notwithstanding any notationsvafiership or writing on the Right Certificate betcertificate representing shares of
Common Stock made by anyone other than the Compathe Rights Agent) for all purposes whatsoeved, meither the Company nor the
Rights Agent, subject to the last sentence of 8ect{d), shall be affected by any notice to thetigog; and

(d) notwithstanding anything in this Agreementhe tontrary, neither the Company nor the Rightsrigball have any liability to any holc

of a Right or other Person as a result of its ilitgtib perform any of its obligations under thigiggement by reason of any preliminary or
permanent injunction or other order, decree onguissued by a court of competent jurisdiction yaljovernmental, regulatory or
administrative agency or commission, or any statuiie, regulation or executive order promulgateemacted by any governmental authority
prohibiting or otherwise restraining performancesoth obligation; provided that the Company mustitssbest efforts to have any such
order, decree or ruling lifted or otherwise ovemntedt as soon as possible.

Section 17. Right Certificate Holder Not Deemeda@ckholder. No holder, as such, of any Right Ciedte shall be entitled to vote, receive
dividends or be deemed for any purpose the holfftrecshares of capital stock which may at any tirméssuable on the exercise of the
Rights represented thereby, nor shall anythingainetl herein or in any Right Certificate be coretrto confer upon the holder of any Right
Certificate, as such, any of the rights of a stadtter of the Company or any right to vote for thecgon of directors or upon any matter
submitted to stockholders at any meeting thereaf give or withhold consent to any corporateagtior to receive notice of meetings or
other actions affecting stockholders (except asigenl in Section 25), or to receive dividends dssawiption rights, or otherwise, until the
Right or Rights evidenced by such Right Certificsttell have been exercised in accordance withringions hereof.

Section 18. Concerning the Rights Agent. (a) Them@any agrees to pay to the Rights Agent such
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compensation as shall be agreed to in writing betvtee Company and the Rights Agent for all sessiemdered by it hereunder and, from
time to time, on demand of the Rights Agent, issmable expenses and counsel fees, expenseshosdiments and other disbursements
incurred in the execution or administration of tAgreement and the exercise and performance dfities hereunder. The Company also
agrees to indemnify the Rights Agent for, and ttllibharmless against, any loss, liability, or erpe, incurred without gross negligence, bad
faith or willful misconduct on the part of the RighAgent, for anything done or omitted by the RigAgent in connection with the
administration of this Agreement or the exercispenformance of its duties hereunder, includingdbsts and expenses of defending against
any claim of liability. The provisions of this Semt 18(a) shall survive the expiration of the Rgghhd the termination of this Agreement.

(b) The Rights Agent shall be protected and shalli no liability for or in respect of any actiaken, suffered or omitted by it in connection
with the administration of this Agreement or theexse or performance of its duties hereunderliarree upon any Right Certificate or
certificate for Common Stock or for other secusti the Company, instrument of assignment or fenpower of attorney, endorsement,
affidavit, letter, notice, opinion, instructionrection, consent, certificate, statement, or offegrer or document believed by it to be genuine
and to be signed and executed by the proper Pers@arsons.

Section 19. Merger or Consolidation or Change ahNaf Rights Agent. (a) Any corporation into whitle Rights Agent or any successor
Rights Agent may be merged or with which it maycbasolidated, or any corporation resulting from amgrger or consolidation to which the
Rights Agent or any successor Rights Agent shadl party, or any corporation succeeding to thearate trust or stock transfer business of
the Rights Agent or any successor Rights Agent| beahe successor to the Rights Agent underAbgi®ement without the execution or

filing of any paper or any further act on the pafrany of the parties hereto; provided that suaipa@tion would be eligible for appointment
as a successor Rights Agent under the provisioSgction 21. In case at the time such successttfRhggent shall succeed to the agency
created by this Agreement, any of the Right Cedifs shall have been countersigned but not detiyany such successor Rights Agent may
adopt the countersignature of a predecessor Rigigat and deliver such Right Certificates so corgigmed; and in case at that time any of
the Right Certificates shall not have been couigpesl, any successor Rights Agent may
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countersign such Right Certificates either in thee of the predecessor Rights Agent or in the raditiee successor Rights Agent; and in all
such cases such Right Certificates shall haveuthé&fce provided in the Right Certificates andliis Agreement.

(b) In case at any time the name of the Rights Agkall be changed and at such time any of thetRightificates shall have been
countersigned but not delivered, the Rights Ageay mdopt the countersignature under its prior nantedeliver Right Certificates so
countersigned; and in case at that time any oRilat Certificates shall not have been countersigtiee Rights Agent may countersign such
Right Certificates either in its prior name or s thanged name; and in all such cases such Raglifi€ates shall have the full force provided
in the Right Certificates and in this Agreement.

Section 20. Duties of Rights Agent. The Rights Agerdertakes the duties and obligations imposethisyAgreement upon the following
terms and conditions, by all of which the Compang the holders of Right Certificates, by their gateace thereof, shall be bound:

(a) The Rights Agent may consult with legal courfag¢lo may be legal counsel for the Company), aedoinion of such counsel shall be
full and complete authorization and protectionhte Rights Agent as to any action taken or omitted m good faith and in accordance with
such opinion.

(b) Whenever in the performance of its duties unhisr Agreement the Rights Agent shall deem it eeagy or desirable that any fact or
matter (including, without limitation, the identitf any "Acquiring Person" and the determinatioriafrrent market price") be proved or
established by the Company prior to taking, sufigor omitting to take any action hereunder, saah ér matter (unless other evidence in
respect thereof be herein specifically prescrilmedy be deemed to be conclusively proved and esteduliby a certificate signed by the
Chairman of the Board, the President or any Viasident and by the Treasurer or any Assistant Tireasr the Secretary or any Assistant
Secretary of the Company and delivered to the Riglgent; and such certificate shall be full authation to the Rights Agent for any action
taken, suffered or omitted in good faith by it unttee provisions of this Agreement in reliance uganoh certificate.

(c) The Rights Agent shall be liable hereunder dahyjits own gross negligence, bad faith or willfmisconduct.
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(d) The Rights Agent shall not be liable for orreyason of any of the statements of fact or recttaigained in this Agreement or in the Right
Certificates (except its countersignature thereof)e required to verify the same, but all suckestents and recitals are and shall be deemed
to have been made by the Company only.

(e) The Rights Agent shall not be under any respditg in respect of the validity of this Agreemieor the execution and delivery hereof
(except the due execution hereof by the Rights §ganin respect of the validity or execution ofyaRight Certificate (except its
countersignature thereof); nor shall it be resgadador any breach by the Company of any covenanbodition contained in this Agreement
or in any Right Certificate; nor shall it be respitrte for any change in the exercisability of thgtRs (including the Rights becoming void
pursuant to Section 7(d)) or any adjustment int¢hens of the Rights (including the manner, methodroount thereof) provided for in
Sections 3, 11, 13, 23 or 24, or the ascertainfijeexistence of facts that would require anyhsadjustment (except with respect to the
exercise of Rights evidenced by Right Certificafier actual notice of any such adjustment); natlshby any act hereunder be deemed to
make any representation or warranty as to the aa#imn or reservation of any shares of CommorciSty Preferred Stock to be issued
pursuant to this Agreement or any Right Certifiaat@as to whether any shares of Common Stock deiPeel Stock will, when issued, be d
authorized, validly issued, fully paid and nonasaéte.

() The Company agrees that it will perform, exeguatcknowledge and deliver or cause to be perforeastuted, acknowledged and
delivered all such further and other acts, instmisi@nd assurances as may reasonably be requited BRights Agent for the carrying out or
performing by the Rights Agent of the provisiongtaé Agreement.

(9) The Rights Agent is hereby authorized and tir@¢o accept instructions with respect to thegrerhnce of its duties hereunder from the
Chairman of the Board, the President or any Viasigdent or the Secretary or any Assistant Secretattye Treasurer or any Assistant
Treasurer of the Company, and to apply to sucleef§i for advice or instructions in connection withduties, and it shall not be liable for ¢
action taken, suffered or omitted to be taken liy good faith in accordance with instructions of auch officer.

(h) The Rights Agent and any stockholder, direabéficer or employee of the Rights Agent may busl| er deal in any of the Rights or other
securities of the
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Company or become pecuniarily interested in anystation in which the Company may be interestedpatract with or lend money to the
Company or otherwise act as fully and freely asitjimit were not the Rights Agent under this Agreeimiothing herein shall preclude the
Rights Agent from acting in any other capacitytfoe Company or for any other Person.

(i) The Rights Agent may execute and exercise dlgeorights or powers hereby vested in it or perfany duty hereunder either itself or by
or through its attorneys or agents, and the Riggent shall not be answerable or accountable fgraah, default, neglect or misconduct of
any such attorneys or agents or for any loss t&€thrapany or to any holders of Rights resulting framy such act, default, neglect or
misconduct, provided that reasonable care was iseertn the selection thereof.

()) No provision of this Agreement shall requiretRights Agent to expend or risk its own funds thieowise incur any financial liability in
the performance of any of its duties hereundenaohé exercise of its rights if there shall be oz@ble grounds for believing that repaymer
such funds or adequate indemnification against sigklor liability is not reasonably assured to it.

(k) If, with respect to any Right Certificate surdered to the Rights Agent for exercise or trangfer certificate attached to the form of
assignment or form of election to purchase, as#ises may be, has either not been completed aabedian affirmative response to clause 1
or 2 thereof, the Rights Agent shall not take amyher action with respect to such requested esemmi transfer without first consulting with
the Company.

Section 21. Change of Rights Agent. The Rights Agemny successor Rights Agent may resign andsoharged from its duties under this
Agreement upon 30 days' notice in writing mailedh® Company and to each transfer agent of the Gom8tock and Preferred Stock by
registered or certified mail, and, subsequent édDfstribution Date, to the holders of the Rightt@ieates by first-class mail. The Company
may remove the Rights Agent or any successor Riggest upon 30 days' notice in writing, mailedie Rights Agent or successor Rights
Agent, as the case may be, and to each transfat agjghe Common Stock and Preferred Stock by tegid or certified mail, and, subsequ
to the Distribution Date, to the holders of thelRiGertificates by first-class mail. If the Rigtgent shall resign or be removed or shall
otherwise become incapable of acting, the Comphalf appoint a successor to the Rights Agent.df@ompany
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shall fail to make such appointment within a perd@0 days after giving notice of such removahfier it has been notified in writing of
such resignation or incapacity by the resigningoapacitated Rights Agent or by the holder of ghRCertificate (who shall, with such
notice, submit his Right Certificate for inspectionthe Company), then the registered holder ofRigint Certificate may apply to any court
of competent jurisdiction for the appointment afeav Rights Agent. Any successor Rights Agent, winetippointed by the Company or by
such a court, shall be

(a) a corporation organized and doing businessruthédaws of the United States or of any statdhefUnited States, in good standing, ha

a principal office in the State of New York, whishauthorized under such laws to exercise stoclstes or corporate trust powers and is
subject to supervision or examination by federadtate authority and which has at the time ofgisaintment as Rights Agent a combined
capital and surplus of at least $50,000,000 om(bjffiliate of a corporation described in clauag ¢f this sentence. After appointment, the
successor Rights Agent shall be vested with theegaowers, rights, duties and responsibilities @shidd been originally named as Rights
Agent without further act or deed; but the predsoefights Agent shall deliver and transfer toghecessor Rights Agent any property at the
time held by it hereunder, and execute and detiwgrfurther assurance, conveyance, act or deedseagefor the purpose. Not later than the
effective date of any such appointment, the Comsday file notice thereof in writing with the precessor Rights Agent and each transfer
agent of the Common Stock and the Preferred Stouk, subsequent to the Distribution Date, mailticadhereof in writing to the registered
holders of the Right Certificates. Failure to garey notice provided for in this Section 21, or aeject therein, shall not affect the legality or
validity of the resignation or removal of the Riglftgent or the appointment of the successor Rigbet, as the case may be.

Section 22. Issuance of New Right Certificates.

Notwithstanding any of the provisions of this Agreent or of the Rights to the contrary, the Compauay, at its option, issue new Ric
Certificates evidencing Rights in such form as mayapproved by its Board of Directors to reflegt adjustment or change in the Purchase
Price and the number or kind or class of sharetoak issuable upon exercise of the Rights madedordance with the provisions of this
Agreement.

Section 23. Redemption. (a) The Board of Directdrhe Company may, at its option, at any time iptiothe earlier of (i) the close of
business on the tenth day after the Stock Acqarsilate (or such later
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date as a majority of the Continuing Directors rdagignate prior to such time as the Rights arengdr redeemable) and (ii) the Final
Expiration Date, redeem all but not less thanhaIthen outstanding Rights at a redemption prick@F per Right, as such amount may be
appropriately adjusted to reflect any stock sptitck dividend or similar transaction occurringeathe date hereof (such redemption price
being hereinafter referred to as the "RedemptiacePy, provided that after any Person has becom&capuiring Person, any redemption of
the Rights shall be effective only if there are @auing Directors then in office, and such redemptshall have been approved by a majority
of such Continuing Directors. Notwithstanding anthin this Agreement to the contrary, the Rightalsnot be exercisable after the first
occurrence of a Section 11(a)(ii) Event until stioke as the Company's right of redemption hereuhdsrexpired.

(b) Immediately upon the action of the Board ofdators of the Company electing to redeem the Rigihdswithout any further action and
without any notice, the right to exercise the Régltll terminate and thereafter the only rightloé tholders of Rights shall be to receive the
Redemption Price for each Right so held. The Comghall promptly thereafter give notice of suchewbtion to the Rights Agent and the
holders of the Rights in the manner set forth ioti®a 26; provided that the failure to give, or atefect in, such notice shall not affect the
validity of such redemption. Any notice which isifed in the manner herein provided shall be deegieen, whether or not the holder
receives the notice. Each such notice of redemptitistate the method by which the payment of Rezlemption Price will be made. Neither
the Company nor any of its Affiliates or Associateay redeem, acquire or purchase for value anytRhany time in any manner other tl
that specifically set forth in Section 23 or 24dather than in connection with the purchase, a&itijom or redemption of shares of Common
Stock prior to the Distribution Date.

Section 24. Exchange. (a) At any time after anys®ebecomes an Acquiring Person, a majority ofxbietinuing Directors may, at their
option, exchange all or part of the then outstag@ind exercisable Rights (which shall not includighi® that have become void pursuant to
Section 7(d)) for shares of Common Stock at an axgh ratio of one share of Common Stock per Ragyjropriately adjusted to reflect any
stock split, stock dividend or similar transactmecurring after the date hereof (such exchange beting hereinafter referred to as the
"Exchange Ratio"). Notwithstanding the foregoirtgg Board of Directors shall not be empowered teatfuch exchange at any time after
any Person (other than the Company, any of itsiflisb®s, any employee benefit plan of the Company
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or any of its Subsidiaries or any Person organiapgpinted or established by the Company or aritg &ubsidiaries for or pursuant to the
terms of any such plan), together with all Affieatand Associates of such Person, becomes thei@ah@®wner of 50% or more of the sha
of Common Stock then outstanding.

(b) Immediately upon the action of the Continuinigedtors electing to exchange any Rights pursuaSetction 24(a) and without any further
action and without any notice, the right to exexa@sch Rights will terminate and thereafter the oight of a holder of such Rights shall be
receive that number of shares of Common Stock gquake number of such Rights held by such holdegltiplied by the Exchange Ratio. T
Company shall promptly thereafter give notice affsexchange to the Rights Agent and the holdetiseoRights to be exchanged in the
manner set forth in Section 26; provided that Hikife to give, or any defect in, such notice shal affect the validity of such exchange. #
notice which is mailed in the manner herein progidball be deemed given, whether or not the halelszives the notice. Each such notice of
exchange will state the method by which the excharfghe shares of Common Stock for Rights wileffected and, in the event of any
partial exchange, the number of Rights which wélldxchanged. Any partial exchange shall be effqatedata based on the number of Rig
(other than Rights which have become void purst@Bection 7(d)) held by each holder of Rights.

(c) In any exchange pursuant to this Section ZGbmpany, at its option, may substitute commocoksgégjuivalents (as defined in Section
11(a)(iii)) for shares of Common Stock exchange#&drights, at the initial rate of one common &tequivalent for each share of Common
Stock, as appropriately adjusted to reflect adjestisiin dividend, liquidation and voting rightsaafmmon stock equivalents pursuant to the
terms thereof, so that each common stock equivdkitered in lieu of each share of Common Sto@kldtave essentially the same divide
liquidation and voting rights as one share of ComiStock.

Section 25. Notice of Proposed Actions. (a) In aaseCompany shall propose, at any time after tiséribution Date, (i) to pay any dividend
payable in stock of any class to the holders ofdPred Stock or to make any other distributionhte holders of Preferred Stock (other than a
regular quarterly cash dividend out of earningeetaiined earnings of the Company), or (i) to offethe holders of its Preferred Stock rights
or warrants to subscribe for or to purchase anytiaddl shares of Preferred Stock or shares okstd@ny class or any other securities, rights
or options, or (iii) to effect
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any reclassification of its Preferred Stock (ottian a reclassification involving only the subdiersor combination of outstanding shares of
Preferred Stock) or (iv) to effect any consolidatar merger with any other Person, or to effect@ntb permit one or more of its Subsidia

to effect any sale or other transfer, in one tratisa or a series of related transactions, of asseearning power aggregating more than 50%
of the assets or earning power of the Company tarfubsidiaries, taken as a whole, to any othesdResr Persons, or (v) to effect the
liquidation, dissolution or winding up of the Conmyathen, in each such case, the Company shalltgieach holder of a Right, to the extent
feasible and in accordance with Section 26, a aatfcsuch proposed action, which shall specifyréoerd date for the purposes of any such
dividend, distribution or offering of rights or wants, or the date on which any such reclassiioatonsolidation, merger, sale, transfer,
liquidation, dissolution or winding up is to taklage and the date of participation therein by tbielérs of Preferred Stock, if any such date is
to be fixed, and such notice shall be so giveméndase of any action covered by clause (i) oafigve at least 20 days prior to the record
for determining holders of the Preferred Stocktédtito participate in such dividend, distributienoffering, and in the case of any such other
action, at least 20 days prior to the date of &ty of such proposed action or the date of gpgton therein by the holders of Preferred
Stock, whichever shall be the earlier. The failiargive notice required by this Section or any defberein shall not affect the legality or
validity of the action taken by the Company orYieée upon any such action.

(b) Notwithstanding anything in this Agreementhe tontrary, prior to the Distribution Date a palfling by the Company with the
Securities and Exchange Commission shall constiuttiicient notice to the holders of securitiegted Company, including the Rights, for
purposes of this Agreement and no other notice beegiven to such holders.

(c) If a Triggering Event shall occur, then, in auch case,

(1) the Company shall as soon as practicable tfieregive to each holder of a Right, in accordawité Section 26, a notice of the occurre
of such event, which shall specify the event amdctnsequences of the event to holders of RighteruBection 11(a)(ii) or 13, as the case
may be, and

(2) all references in Section 25(a) to PreferraatiSshall be deemed thereafter to refer to ComniookSr other capital stock, as the case
may be.

Section 26. Notices. Notices or demands autholtigeithis Agreement to be given or made by the
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Rights Agent or by the holder of any Right to ortba Company shall be sufficiently given or madseifit by first-class mail (postage
prepaid) to the address of the Company indicatetth@signature page hereof or such other addretbe &ompany shall specify in writing to
the Rights Agent. Subject to the provisions of BecR1, any notice or demand authorized by thise&grent to be given or made by the
Company or by the holder of any Right to or onRights Agent shall be sufficiently given or madseéht by first-class mail (postage
prepaid) to the address of the Rights Agent inditain the signature page hereof or such other ssldethe Rights Agent shall specify in
writing to the Company. Notices or demands autleatizy this Agreement to be given or made by the gzom or the Rights Agent to the
holder of any Right Certificate (or, prior to thésBibution Date, to the holder of any certificagpresenting shares of Common Stock) shall
be sufficiently given or made if sent by first-cdamail (postage prepaid) to the address of suatenshown on the registry books of the
Company.

Section 27. Supplements and Amendments. Prioret®thtribution Date, the Company and the Rightsghall, if the Company so directs,
supplement or amend any provision of this Agreemstiitout the approval of any holders of certificatepresenting shares of Common
Stock. From and after the Distribution Date, thenpany and the Rights Agent shall, if the Compangisects, supplement or amend this
Agreement without the approval of any holders gftRRiCertificates in order (a) to cure any ambiguib) to correct or supplement any
provision contained herein which may be defectivenoonsistent with any other provisions hereirf@ro change or supplement the
provisions hereof in any manner which the Compaay deem necessary or desirable and which shaldhadrsely affect the interests of the
holders of Rights (other than an Acquiring PersoaroAffiliate or Associate of an Acquiring PersoNptwithstanding the foregoing, after
any Person has become an Acquiring Person, anyesauppt or amendment shall be effective only if ¢hare Continuing Directors then in
office, and such supplement or amendment shall baea approved by a majority of such ContinuingeBtiors. Upon the delivery of a
certificate from an appropriate officer of the Canp which states that the proposed supplement endment is in compliance with the
terms of this Section, the Rights Agent shall execuch supplement or amendment. Prior to the ibigton Date, the interests of the holders
of Rights shall be deemed coincident with the egés of the holders of Common Stock.

Section 28. Successors. All the covenants and gions of this Agreement by or for the benefit a&f th
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Company or the Rights Agent shall bind and inurtheobenefit of their respective successors andrasbereunder.

Section 29. Determinations and Actions by the Badrirectors, etc. For all purposes of this Agreei any calculation of the number of
shares of Common Stock outstanding at any parti¢tee, including for purposes of determining thetjzular percentage of such
outstanding shares of Common Stock of which angd?eis the Beneficial Owner, shall be made in at&moce with the last sentence of Rule
13d-3(d)(2)(i) under the Exchange Act as in effatthe date of this Agreement. The Board of Directif the Company (or, after any Person
has become an Acquiring Person, a majority of theti@uing Directors) shall have the exclusive poaed authority to administer this
Agreement and to exercise all rights and powersiBpally granted to the Board or to the Companyas may be necessary or advisable in
the administration of this Agreement, including thght and power to (i) interpret the provisionglos Agreement and (ii) make all
determinations deemed necessary or advisable éaadhministration of this Agreement (including aetietination to redeem or exchange or
not to redeem or exchange the Rights or to amené¢ineement). All such actions, calculations, iptetations and determinations (includi
for purposes of clause (y) below, all omissiondwiéspect to the foregoing) which are done or nigdidne Board (or, after any Person has
become an Acquiring Person, by the Continuing Dine) in good faith shall (x) be final, conclusiged binding on the Company, the Rights
Agent, the holders of the Rights and all otheripartand (y) not subject the Board of Directorshef Company or the Continuing Directors to
any liability to the holders of the Rights.

Section 30. Benefits of this Agreement. Nothinghis Agreement shall be construed to give to amgdteother than the Company, the Ric
Agent and the registered holders of the Right @eates (and, prior to the Distribution Date, tlegtificates representing the shares of
Common Stock) any legal or equitable right, remedglaim under this Agreement; but this Agreemduatlisbe for the sole and exclusive
benefit of the Company, the Rights Agent and tlgéstered holders of the Right Certificates (anibrio the Distribution Date, the
certificates representing the shares of Commonk$toc

Section 31. Severability. If any term, provisionyenant or restriction of this Agreement is heldabgourt of competent jurisdiction or other
authority to be invalid, void or unenforceable, teenainder of the terms, provisions, covenantsrasttictions of this

38



Agreement shall remain in full force and effect ahall in no way be affected, impaired or invaletitprovided that, notwithstanding
anything in this Agreement to the contrary, if &uwgh term, provision, covenant or restriction ikl such court or authority to be invalid,
void or unenforceable and the Board of DirectorthefCompany (or, after any Person has become guidtg Person, a majority of the
Continuing Directors) determines in its good faitdgment that severing the invalid language fromm &greement would adversely affect the
purpose or effect of this Agreement, the righteafamption set forth in Section 23 hereof shalldiestated and shall not expire until the close
of business on the tenth day following the datsumh determination by the Board of Directors or {@wing Directors, as the case may be.

Section 32. Governing Law. This Agreement, eachhRagd each Right Certificate issued hereundef bhadeemed to be a contract made
under the laws of the State of Delaware and fop@lposes shall be governed by and construed or@daace with the laws of such State

applicable to contracts to be made and performécegnwithin such State, except that the rightd abligations of the Rights Agent shall be
governed by the law of the State of New York.

Section 33. Counterparts. This Agreement may belggd in any number of counterparts and each df saanterparts shall for all purposes
be deemed to be an original, and all such countsrphall together constitute one and the sameuimsint.

Section 34. Descriptive Headings. The captionsihene included for convenience of reference oddéynot constitute a part of this
Agreement and shall be ignored in the construdaiuchinterpretation hereof.
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their respectuthorized officers as of the
day and year first above written.

MASCO CORPORATION

By: /s/Eugene A. Gargaro, Jr
Name: Eugene A Gargaro, Jr
Title: Vice President

21001 Van Born Road Taylor, Michigan 48180 Attentio
THE BANK OF NEW YORK

By: /s/John |I. Sivertsen
Name: John |. Sivertsen
Title: Vice President

101 Barclay Street New York, New York 10286 Attenti Stock Transfer Administration
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Exhibit A

FORM OF
CERTIFICATE OF DESIGNATION
OF
SERIES A PARTICIPATING CUMULATIVE
PREFERRED STOCK

OF
MASCO CORPORATION
Pursuant to Section 151 of the
General Corporation Law of the State of Delaware

We, , [Title], and tl¢Tiiof Masco Corporation, a corporation organiaad existing under the General
Corporation Law of the State of Delaware ("Delawaag"), in accordance with the provisions theréa® HEREBY CERTIFY:

That pursuant to the authority conferred upon tharB of Directors by the Certificate of Incorpoaatiof the Corporation, the Board of
Directors on December 6, 1995, adopted the follgwasolution creating a series of Preferred Stadké amount and having the designat
voting powers, preferences and relative, partigigaioptional and other special rights and quaifiens, limitations and restrictions thereof as
follows:

Section 1. Designation and Number of Shares. Theeshof such series shall be designated as "SeResticipating Cumulative Preferred
Stock" (the "Series A Preferred Stock"), and thebar of shares constituting such series shall Bel06. Such number of shares of the
Series A Preferred Stock may be increased or deetday resolution of the Board of Directors; pr@ddhat no decrease shall reduce the
number of shares of Series A Preferred Stock tonaber less than the number of shares then outsiupdlis the number of shares issuable
upon
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exercise or conversion of outstanding rights, astior other securities issued by the Corporation.
Section 2. Dividends and Distributions.

(A) The holders of shares of Series A PreferreciSshall be entitled to receive, when, as and dated by the Board of Directors out of
funds legally available for the purpose, quartelilsidends payable on February 15, May 15, Augusirid November 15 of each year (each
such date being referred to herein as a "QuariEridend Payment Date"), commencing on the firsa@erly Dividend Payment Date after
the first issuance of any share or fraction of astof Series A Preferred Stock, in an amount pares(rounded to the nearest cent) equal to
the greater of (a) $1.00 and (b) subject to theipion for adjustment hereinafter set forth, 1,6@@es the aggregate per share amount of all
cash dividends or other distributions and 1,00@$the aggregate per share amount of allaash-dividends or other distributions (other 1
(i) a dividend payable in shares of Common Stoekvalue $1.00 per share, of the Corporation (€@nimon Stock") or (ii) a subdivision of
the outstanding shares of Common Stock (by redieason or otherwise)), declared on the Commorck&ince the immediately preceding
Quarterly Dividend Payment Date, or, with respedht first Quarterly Dividend Payment Date, sitieefirst issuance of any share or
fraction of a share of Series A Preferred Stockhdf Corporation shall at any time after Decembdr985 (the "Rights Declaration Date") pay
any dividend on Common Stock payable in sharesoofition Stock or effect a subdivision or combinatibthe outstanding shares of
Common Stock (by reclassification or otherwiseiatgreater or lesser number of shares of CommmrkSten in each such case the
amount to which holders of shares of Series A PredeStock were entitled immediately prior to seelent under clause (b) of the preceding
sentence shall be adjusted by multiplying such arhby a fraction the numerator of which is the nemaf shares of Common Stock
outstanding immediately after such event and tm®aénator of which is the number of shares of Comr8tock that were outstanding
immediately prior to such event.

(B) The Corporation shall declare a dividend otrdisition on the Series A Preferred Stock as predioh paragraph (A) above immediately
after it declares a dividend or distribution on @@mmon Stock (other than as described in clausasd (ii) of the first sentence of paragri
(A); provided that if no dividend or distributiahall have been declared on the Common Stock dthiangeriod between any Quarterly
Dividend Payment Date and the next subsequent uaRividend Payment Date (or, with respect
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to the first Quarterly Dividend Payment Date, tieeipd between the first issuance of any shareaatifsn of a share of Series A Preferred
Stock and such first Quarterly Dividend Paymentdpaa dividend of $1.00 per share on the SeriesefeRed Stock shall nevertheless be
payable on such subsequent Quarterly Dividend PalyBate.

(C) Dividends shall begin to accrue and be cumsatin outstanding shares of Series A PreferredkStom the Quarterly Dividend Payme
Date next preceding the date of issue of such sludrBeries A Preferred Stock, unless the datesoie of such shares is on or before the
record date for the first Quarterly Dividend Paymiate, in which case dividends on such share$ lsbgin to accrue and be cumulative fi
the date of issue of such shares, or unless tleeoflzdsue is a date after the record date fodétermination of holders of shares of Series A
Preferred Stock entitled to receive a quarterlyddimd and on or before such Quarterly Dividend ReynDate, in which case dividends shall
begin to accrue and be cumulative from such Quarvidend Payment Date. Accrued but unpaid divide shall not bear interest.
Dividends paid on shares of Series A PreferrediStoan amount less than the total amount of simldehds at the time accrued and payi
on such shares shall be allocated pro rata onra-flyashare basis among all such shares at theotitséanding. The Board of Directors may
fix a record date for the determination of holdefrshares of Series A Preferred Stock entitledet®ive payment of a dividend or distribution
declared thereon, which record date shall not beertian 60 days prior to the date fixed for therpegt thereof.

Section 3. Voting Rights. In addition to any otheting rights required by law, the holders of slsas&Series A Preferred Stock shall have
following voting rights:

(A) Subject to the provision for adjustment herétieraset forth, each share of Series A PreferrediSshall entitle the holder thereof to 1,000
votes on all matters submitted to a vote of stolikdrs of the Corporation. If the Corporation stalany time after the Rights Declaration
Date pay any dividend on Common Stock payable ameshof Common Stock or effect a subdivision or loim@ation of the outstanding shares
of Common Stock (by reclassification or otherwiisgd a greater or lesser number of shares of Comatock, then in each such case the
number of votes per share to which holders of shef&eries A Preferred Stock were entitled immietligprior to such event shall be
adjusted by multiplying such number by a fractibe humerator of which is the number of shares of
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Common Stock outstanding immediately after sucmeaad the denominator of which is the number afst of Common Stock that were
outstanding immediately prior to such event.

(B) Except as otherwise provided herein or by Ide, holders of shares of Series A Preferred Stadktlae holders of shares of Common
Stock shall vote together as a single class omatters submitted to a vote of stockholders ofG@bgporation.

(C) (i) If at any time dividends on any Series Aferred Stock shall be in arrears in an amountlagqusx quarterly dividends thereon, the
occurrence of such contingency shall mark the beginof a period (herein called a "default periodBich shall extend until such time when
all accrued and unpaid dividends for all previouarterly dividend periods and for the current geidytdividend period on all shares of Sel
A Preferred Stock then outstanding shall have ldesfared and paid or set apart for payment. Dugangh default period, all holders of
Preferred Stock and any other series of PreferteckShen entitled as a class to elect directarsng together as a single class, irrespecti
series, shall have the right to elect two Directors

(i During any default period, such voting righttbhe holders of Series A Preferred Stock may er@sed initially at a special meeting cal
pursuant to subparagraph (iii) of this Section 3§Cat any annual meeting of stockholders, ancetfegr at annual meetings of stockholders,
provided that neither such voting right nor théntigf the holders of any other series of PrefeBtatk, if any, to increase, in certain cases
authorized number of Directors shall be exercisddss the holders of 10% in number of shares deRexl Stock outstanding shall be
present in person or by proxy. The absence of auquof holders of Common Stock shall not affecteixercise by holders of Preferred St

of such voting right. At any meeting at which haklef Preferred Stock shall exercise such votiggtrinitially during an existing default
period, they shall have the right, voting as as;l&s elect Directors to fill such vacancies, ifaim the Board of Directors as may then exis

to two Directors or, if such right is exercisecaatannual meeting, to elect two Directors. If thenber which may be so elected at any special
meeting does not amount to the required numbehalaers of the Preferred Stock shall have thet tigimake such increase in the number of
Directors as shall be necessary to permit theielebly them of the required number. After the hoddef the Preferred Stock shall have
exercised their right to elect Directors in anyadgf period and during the continuance of suchgaetthe number

A-4



of Directors shall not be increased or decreasedpbby vote of the holders of Preferred Stockeagih provided or pursuant to the rights of
any equity securities ranking senior to or parispasith the Series A Preferred Stock.

(iii) Unless the holders of Preferred Stock shdiiring an existing default period, have previowestgrcised their right to elect Directors, the
Board of Directors may order, or any stockholdestockholders owning in the aggregate not less 1984 of the total number of shares of
Preferred Stock outstanding, irrespective of seresy request, the calling of special meeting déléis of Preferred Stock, which meeting
shall thereupon be called by the President, a Fiesident or the Secretary of the Corporation.déatif such meeting and of any annual
meeting at which holders of Preferred Stock aréledtto vote pursuant to this paragraph (C)(ifipt be given to each holder of record of
Preferred Stock by mailing a copy of such notichito at his last address as the same appears todhks of the Corporation. Such meeting
shall be called for a time not earlier than 20 dayd not later than 60 days after such order argsitor in default of the calling of such
meeting within 60 days after such order or requssath meeting may be called on similar notice bystackholder or stockholders owning in
the aggregate not less than 10% of the total numignares of Preferred Stock outstanding, irretdpeof series. Notwithstanding the
provisions of this paragraph (C)(iii), no such spemeeting shall be called during the period witBD days immediately preceding the date
fixed for the next annual meeting of stockholders.

(iv) In any default period, the holders of Commdncg, and other classes of stock of the Corporafiapplicable, shall continue to be
entitled to elect the whole number of Directorsilthe holders of Preferred Stock shall have exetitheir right to elect two Directors voting
as a class, after the exercise of which rightlfg)Directors so elected by the holders of Prefeftedk shall continue in office until their
successors shall have been elected by such hadargil the expiration of the default period, gyl any vacancy in the Board of Directors
may (except as provided in paragraph (C)(ii) of tection 3) be filled by vote of a majority of tlenaining Directors theretofore elected by
the holders of the class of stock which electedinector whose office shall have become vacanteRaces in this paragraph (C) to
Directors elected by the holders of a particulasslof stock shall include Directors elected bynhdbicectors to fill vacancies as provided in
clause (y) of the foregoing sentence.
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(v) Immediately upon the expiration of a defaultipd, (x) the right of the holders of Preferred &t@s a class to elect Directors shall cease,
(y) the term of any Directors elected by the hadderPreferred Stock as a class shall terminaté(8nthe number of Directors shall be such
number as may be provided for in the certificatenobrporation or bylaws irrespective of any in@eanade pursuant to the provisions of
paragraph (C)(ii) of this Section 3 (such numbéngeubject, however, to change thereafter in aapmear provided by law or in the
certificate of incorporation or bylaws). Any vac@xin the Board of Directors effected by the psauis of clauses (y) and (z) in the
preceding sentence may be filled by a majorityhefriemaining Directors.

(D) The Certificate of Incorporation of the Corptioa shall not be amended in any manner (whethenésger or otherwise) so as to
adversely affect the powers, preferences or spagtak of the Series A Preferred Stock withoutadffemative vote of the holders of a
majority of the outstanding shares of Series A@&refl Stock, voting separately as a class.

(E) Except as otherwise provided herein, holderSasfes A Preferred Stock shall have no speciahgotghts, and their consent shall not be
required for taking any corporate action.

Section 4. Certain Restrictions.

(A) Whenever quarterly dividends or other dividewdsglistributions payable on the Series A PrefeBtxtk as provided in
Section 2 are in arrears, thereafter and untd@dtued and unpaid dividends and distributions théreor not declared, on outstanding shares
of Series A Preferred Stock shall have been paidlinthe Corporation shall not:

(i) declare or pay dividends on, or make any othstributions on, any shares of stock ranking juf@ther as to dividends or upon
liquidation, dissolution or winding up) to the SexiA Preferred Stock;

(i) declare or pay dividends on, or make any otfistributions on, any shares of stock ranking @aaty (either as to dividends or upon
liquidation, dissolution or winding up) with the r&ss A Preferred Stock, except dividends paid iigtah the Series A Preferred Stock and all
such other parity stock on which dividends are psyar in arrears in proportion
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to the total amounts to which the holders of atllsshares are then entitled;

(iii) redeem, purchase or otherwise acquire fougalny shares of stock ranking junior (either adivaends or upon liquidation, dissolution
or winding up) to the Series A Preferred Stockypded that the Corporation may at any time redgamchase or otherwise acquire shares of
any such junior stock in exchange for shares afkstd the Corporation ranking junior (as to dividerand upon dissolution, liquidation or
winding up) to the Series A Preferred Stock; or

(iv) redeem, purchase or otherwise acquire forevaloy shares of Series A Preferred Stock, or aasestof stock ranking on a parity (either
as to dividends or upon liquidation, dissolutionn@nding up) with the Series A Preferred Stock,eptdn accordance with a purchase offer
made in writing or by publication (as determinedthg Board of Directors) to all holders of Serie®referred Stock and all such other parity
stock upon such terms as the Board of Directotsr abnsideration of the respective annual dividexrtids and other relative rights and
preferences of the respective series and cladsabdstermine in good faith will result in fair dequitable treatment among the respective
series or classes.

(B) The Corporation shall not permit any subsidiafyhe Corporation to purchase or otherwise aegfar value any shares of stock of the
Corporation unless the Corporation could, undeagaph (A) of this Section 4, purchase or othenatsguire such shares at such time and in
such manner.

Section 5. Reacquired Shares. Any shares of S&ritreferred Stock redeemed, purchased or otheawigeired by the Corporation in any
manner whatsoever shall be retired and canceledyitp after the acquisition thereof. All such stsasball upon their cancellation become
authorized but unissued shares of Preferred Statlomt designation as to series and may be reisasig@ért of a new series of Preferred
Stock to be created by resolution or resolutionthefBoard of Directors as permitted by the Cedifie of Incorporation or as otherwise
permitted under Delaware Law.

Section 6. Liquidation, Dissolution or Winding Ugpon any liquidation, dissolution or winding uptb& Corporation, no distribution shall
made (1) to the
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holders of shares of stock ranking junior (eithetadividends or upon liquidation, dissolutionmnding up) to the Series A Preferred Stock
unless, prior thereto, the holders of shares aESe Preferred Stock shall have received $1.0Gpare, plus an amount equal to accrued
unpaid dividends and distributions thereon, whetiarot declared, to the date of such payment;igeaivthat the holders of shares of Series
A Preferred Stock shall be entitled to receive ggregate amount per share, subject to the provisioadjustment hereinafter set forth, equal
to 1,000 times the aggregate amount to be disatbper share to holders of Common Stock, or (B)acholders of stock ranking on a parity
(either as to dividends or upon liquidation, dissioin or winding up) with the Series A Preferred, except distributions made ratably on
the Series A Preferred Stock and all such otheatypstock in proportion to the total amounts to ehhthe holders of all such shares are
entitled upon such liquidation, dissolution or wimglup. If the Corporation shall at any time afte Rights Declaration Date pay any
dividend on Common Stock payable in shares of Com8tock or effect a subdivision or combinationte# butstanding shares of Common
Stock (by reclassification or otherwise) into aajeg or lesser number of shares of Common Stoek, itheach such case the aggregate
amount to which holders of shares of Series A PredeStock were entitled immediately prior to seelent under the proviso in clause (1) of
the preceding sentence shall be adjusted by myitigplsuch amount by a fraction the numerator ofolvhs the number of shares of Common
Stock outstanding immediately after such eventtaeddenominator of which is the number of shareSahmon Stock that were outstanding
immediately prior to such event.

Section 7. Consolidation, Merger, etc. If the Caogpion shall enter into any consolidation, mergembination or other transaction in which
the shares of Common Stock are exchanged for argethinto other stock or securities, cash or ahgrgbroperty, then in any such case the
shares of Series A Preferred Stock shall at theegane be similarly exchanged for or changed im@maount per share, subject to the
provision for adjustment hereinafter set forth,ado 1,000 times the aggregate amount of stodurgees, cash or any other property, as the
case may be, into which or for which each shar@afimon Stock is changed or exchanged. If the Catjoor shall at any time after the
Rights Declaration Date pay any dividend on Comi8tatk payable in shares of Common Stock or effetthalivision or combination of the
outstanding shares of Common Stock (by reclassidicar otherwise) into a greater or lesser nundieshares of Common Stock, then in
each such case the amount set forth in the pregseéintence with respect to the exchange or chdrgfeces of
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Series A Preferred Stock shall be adjusted by piyitig such amount by a fraction the numerator biolv is the number of shares of
Common Stock outstanding immediately after sucmeaad the denominator of which is the number afst of Common Stock that were
outstanding immediately prior to such event.

Section 8. No Redemption. The Series A PreferredkSghall not be redeemable.

Section 9. Rank. The Series A Preferred Stock shak junior (as to dividends and upon liquidatidissolution and winding up) to all other
series of the Corporation's preferred stock exaaptseries that specifically provides that suckeseshall rank junior to the Series A Prefel
Stock.

Section 10. Fractional Shares. Series A PreferteckSnay be issued in fractions of a share whicil gntitle the holder, in proportion to
such holder's fractional shares, to exercise vatiggs, receive dividends, participate in disttibas and to have the benefit of all other rights
of holders of Series A Preferred Stock.

IN WITNESS WHEREOF, we have executed and subsciibisdCertificate this __ day of December, 1995.

[Title]

Attest:

[Title]
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Exhibit B
[Form of Right Certificate]
No. R- Rights

NOT EXERCISABLE AFTER THE EARLIER OF DECEMBER 6, 20 05 AND THE DATE ON WHICH
THE RIGHTS EVIDENCED HEREBY ARE REDEEMED OR EXCHANG ED BY THE COMPANY AS SET

FORTH IN THE RIGHTS AGREEMENT. AS SET FORTH IN THEGHTS AGREEMENT, RIGHTS ISSUED TO, OR HELD BY, ANY
PERSON WHO IS, WAS OR BECOMES AN ACQUIRING PERSOR @N AFFILIATE OR ASSOCIATE THEREOF (AS SUCH
TERMS ARE

DEFINED IN THE RIGHTS AGREEMENT), WHETHER CURRENTLMELD BY OR ON BEHALF OF

SUCH PERSON OR BY ANY SUBSEQUENT HOLDER, MAY BE NULAND VOID.

[THE RIGHTS

REPRESENTED BY THIS RIGHT CERTIFICATE ARE OR WERE B ENEFICIALLY OWNED BY A

PERSON WHO WAS OR BECAME AN ACQUIRING PERSON OR A¥FILIATE OR AN ASSOCIATE OF AN ACQUIRING PERSO
(AS SUCH TERMS ARE DEFINED IN THE RIGHTS

AGREEMENT). THIS RIGHT CERTIFICATE AND THE RIGHTS BPRESENTED HEREBY MAY

BE OR MAY BECOME NULL AND VOID IN THE CIRCUMSTANCESSPECIFIED IN SECTION

7(d) OF THE RIGHTS AGREEMENT.][2]

RIGHT CERTIFICATE
MASCO CORPORATION

This Right Certificate certifies that , Or registered assigns, is the registavktr of the number of Rights set forth
above, each of which entitles the holder (uportéhes and subject to the conditions set forth mRights Agreement dated as of December
6, 1995 (the "Rights Agreement") between Masco Ga@tion, a Delaware corporation (the "Company"y &he Bank of New York (the
"Rights Agent")) to purchase from the Company,rat time after the Distribution Date and prior t@ txpiration Date, __ one-thousandth
[s] of a fully paid, nonassessable share of S&iBarticipating Cumulative Preferred Stock (the

[2] If applicable, insert this portion of the legkand delete the preceding sentence.
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"Preferred Stock") of the Company at a purchaseepsf $100.00 per one one-thousandth of a shaee'Pthrchase Price"), payable in lawful
money of the United States of America, upon sureeind this Right Certificate, with the form of etem to purchase and related certificate
duly executed, and payment of the Purchase Priae affice of the Rights Agent designated for spalpose.

Terms used herein and not otherwise defined héaeie the meanings assigned to them in the Rightsefgent.

The number of Rights evidenced by this Right Ciedit (and the number and kind of shares issuadzla exercise of each Right) and the
Purchase Price set forth above are as of Decen8pdi995, and may have been or in the future bestatjas a result of the occurrence of
certain events, as more fully provided in the Righgreement.

Upon the occurrence of a Section 11(a)(ii) Evdrthe Rights evidenced by this Right Certificate Beneficially owned by (a) an Acquiring
Person or an Associate or Affiliate of an Acquiridgrson, (b) a transferee of an Acquiring Persomartg such Associate or Affiliate) who
becomes a transferee after the Acquiring Persoorbes such, or (c) under certain circumstances fegeéan the Rights Agreement, a
transferee of an Acquiring Person (or any such giase or Affiliate) who becomes a transferee ptioor concurrently with the Acquiring
Person becoming such, such Rights shall becomendlioid, and no holder hereof shall have anyt igth respect to such Rights from and
after the occurrence of such Section 11(a)(ii) Even

This Right Certificate is subject to all of thertes, provisions and conditions of the Rights Agreetnehich terms, provisions and conditions
are hereby incorporated herein by reference anc&ragmhrt hereof and to which Rights Agreement egiee is hereby made for a full
description of the rights, limitations of rightdlmations, duties and immunities hereunder ofRights Agent, the Company and the holders
of the Right Certificates, which limitations of hits include the temporary suspension of the exabiity of such Rights under the specific
circumstances set forth in the Rights Agreement.

Upon surrender at the principal office or officéshe Rights Agent designated for such purposesamgect to the terms and conditions set
forth in the Rights Agreement, any Rights Certificar Certificates may be transferred or excharigednother Rights Certificate or
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Certificates evidencing a like number of RightghesRights Certificate or Certificates surrendered.
Subject to the provisions of the Rights Agreemthg,Board of Directors of the Company may, at ggan,

(a) at any time prior to the earlier of (i) the s#oof business on the tenth day after the Stockiisitagpn Date (or such later date as a majority
of the Continuing Directors may designate priostich time as the Rights are no longer redeemantkfié the Final Expiration Date, rede:
all but not less than all the then outstanding Rigtt a redemption price of $.01 per Right; or

(b) at any time after any Person becomes an Acguierson (but before such Person becomes theiBiah€wner of 50% or more of the
shares of Common Stock then outstanding), exchalhge part of the then outstanding Rights (othamt Rights held by the Acquiring Per
and certain related Persons) for shares of Comnmok &t an exchange ratio of one share of CommocokSier Right. If the Rights shall be
exchanged in part, the holder of this Right Cedifé shall be entitled to receive upon surrendexdienother Right Certificate or Certificates
for the number of whole Rights not exchanged.

No fractional shares of Preferred Stock are requinebe issued upon the exercise of any Right ghRievidenced hereby (other tt

fractions which are multiples of one one-thousarudta share of Preferred Stock, which may, at teetion of the Company, be evidenced by
depositary receipts), but in lieu thereof a cagmpant will be made, as provided in the Rights Agreat. If this Right Certificate shall be
exercised in part, the holder shall be entitlecet®ive upon surrender hereof another Right Ceatidi or Certificates for the number of whole
Rights not exercised.

No holder of this Right Certificate shall be emtitlto vote, receive dividends or be deemed forpampose the holder of the shares of ca|
stock which may at any time be issuable on theatsehereof, nor shall anything contained in thgh®& Agreement or herein be construed to
confer upon the holder hereof, as such, any ofitfies of a stockholder of the Company or any rightote for the election of directors or
upon any matter submitted to stockholders at angtimg thereof, or to give or withhold consent ty aorporate action, or to receive notice
meetings or other actions affecting stockholdexsdpt as provided in the Rights Agreement), oet®eive
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dividends or subscription rights, or otherwise|iuhe Right or Rights evidenced by this Right @arate shall have been exercised as
provided in the Rights Agreement.

This Right Certificate shall not be valid or obligey for any purpose until it shall have been ceusigned by an authorized signatory of the
Rights Agent.

IN WITNESS WHEREOF, the Company has caused thisuiment to be duly executed under its corporatelse#s authorized officers.

Dated as of ,19
MASCO CORPORATION
By
Title:
[SEAL]
Attest:
Secretary

Countersigned:

THE BANK OF NEW YORK,
as Rights Agent

By
Authorized Signature

Date of Countersignature:
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Form of Reverse Side of Right Certificate
FORM OF ASSIGNMENT
(To be executed if the registered holder
desires to transfer the Right Certificate.)

FOR VALUE RECEIVED

hereby sells, assigns and transfers unto

(Please print name and address of transferee)

this Right Certificate, together with all righttléi and interest therein, and does hereby irredgaamnstitute and appoint
Attorney, to transfer thhiwRight Certificate on the books of the wit-named Company, with full power of

substitution.

Dated: ,19

Signature
Signature Guaranteed:
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Certificate
The undersigned hereby certifies by checking th@piate boxes that:

(1) the Rights evidenced by this Right Certificate are ___are not being assigned by or on behalR&rson who is or was an Acquiring
Person or an Affiliate or Associate of any such éidgg Person (as such terms are defined in thétRiggreement);

(2) after due inquiry and to the best knowledgéhefundersigned, it did __ did not acquire thigh®® evidenced by this Right Certificate
from any Person who is, was or became an AcquRieigon or an Affiliate or Associate of an Acquiringrson.

Dated: , 19 ignatBre

The signatures to the foregoing Assignment andifi©ate must correspond to the name as written tperface of this Right Certificate in
every particular, without alteration or enlargemenany change whatsoever.



FORM OF ELECTION TO PURCHASE
(To be executed if the registered holder desirexéscise Rights represented by the Right Certdiga
To: Masco Corporation

The undersigned hereby irrevocably elects to egerci Rights represented by this RigtiifiCate to purchase shares of
Preferred Stock issuable upon the exercise of thbt&R(or such other securities of the Companyf@ny other person which may be issuable
upon the exercise of the Rights) and requestscthéficates for such securities be issued in gr@e of and delivered to:

Please insert social security
or other identifying number
(Please print name and address)
If such number of Rights shall not be all the Rgg&widenced by this Right Certificate, a new Righttificate for the balance of such Rights
shall be registered in the name of and delivered to
Please insert social security
or other identifying number

(Please print name and address)

Dated: .19

Signature

Signature Guaranteed:



Certificate
The undersigned hereby certifies by checking th@piate boxes that:

(1) the Rights evidenced by this Right Certificate are ___are not being exercised by or on behalRerson who is or was an Acquiring
Person or an Affiliate or Associate of any such éidgg Person (as such terms are defined in thétRiggreement);

(2) after due inquiry and to the best knowledgéhefundersigned, it did __ did not acquire thigh®® evidenced by this Right Certificate
from any Person who is, was or became an AcquRieigon or an Affiliate or Associate of an Acquiringrson.

Dated: ,19
Signature

The signature to the foregoing Election to Purcleask Certificate must correspond to the name asenrupon the face of this Right
Certificate in every particular, without alterationenlargement or any change whatsoever.
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Exhibit C
MASCO CORPORATION
STOCKHOLDER RIGHTS PLAN

Summary of Terms

Form of Security: The Board of Dir ectors has declared
a dividend of on e preferred stock
purchase right f or each outstanding
share of the Com pany's Common
Stock, payable t o holders of record
as of the close of business on
December 18, 199 5 (each a "Right"
and collectively , the "Rights")

Transfer: Prior to the Dis tribution Date[3],
the Rights will be evidenced by the
certificates for and will be

[3] "Distribution Date" means the earlier of:

(1) the 10th day after public announcement thatmargon or group has become the beneficial owngb%f or more of the Company's
Common Stock and

(2) the 10th business day after the date of theneencement of a tender or exchange offer by anyopeshich would, if consummated, res
in such person becoming the beneficial owner of B¥%hore of the Company's Common Stock,

in each case, subject to extension by a majorith@iContinuing Directors.

"Continuing Director" means any member of the Baafr®irectors who was a member of the Board piathe time an Acquiring Person (as
defined below) becomes such or any person whaobisesjuently elected to the Board if such persoademmended or approved by a majc
of the Continuing Directors. Continuing Directors ot include an Acquiring Person, an affiliateassociate of any Acquiring Person or any
representative or nominee of the foregoing.

C-1



Exercise:

Flip-In:

Flip-Over:

transferred with
and the register
Common Stock wil
the registered h
Rights.

After the Distri
Rights Agent wil
certificates evi
to each record h
Stock as of the
on the Distribut
thereafter the R
transferable sep
Common Stock.

Prior to the Dis
Rights will not

After the Distri
Right will be ex
purchase, for $1
"Purchase Price"
one-thousandth o
A Participating
Preferred Stock,
share, of the Co

If any person or
"Acquiring Perso
beneficial owner
the Company's Co
each Right (othe
beneficially own
Person and certa
persons) will en
purchase, for th
number of shares
Common Stock hav
of twice the Pur

If, after any pe
Acquiring Person
is involved in a
business combina
Company is not t
corporation or i
exchanged for ot
assets or (2) th
one or more of i
sell or otherwis
or earning power
than 50% of the
power of the Com
subsidiaries, ta
then each Right

the Common Stock,
ed holders of the

| be deemed to be
olders of the

bution Date, the

| mail separate
dencing the Rights
older of the Common
close of business

ion Date, and

ights will be

arately from the

tribution Date, the
be exercisable.

bution Date, each
ercisable to

00.00 (the

), one

f a share of Series
Cumulative

par value 1.00 per
mpany.

group (an

n") becomes the

of 15% or more of
mmon Stock, then
r than Rights

ed by the Acquiring
in affiliated

title the holder to

e Purchase Price, a
of the Company's
ing a market value
chase Price.

rson has become an
, (1) the Company
merger or other
tion in which the

he surviving

ts Common Stock is
her securities or

e Company and/or
ts subsidiaries

e transfer assets
aggregating more
assets or earning
pany and its

ken as a whole,

will



Exchange:

Redemption:

Expiration:

Amendments:

entitle the hold
the Purchase Pri
shares of common
party to such bu
orsale (orinc
circumstances, a
a market value o
Purchase Price.

At any time afte
become an Acquir
before any perso
beneficial owner
the Company's Co
majority of the
Directors may ex
of the Rights (o
Rights beneficia
Acquiring Person
affiliated perso
Common Stock at
of one share of
Right.

The Board of Dir
all of the Right
$.01 per Right a
the close of bus
day after public
any person has b
Person (subject
majority of the
Directors).

After any person
Acquiring Person
redeemed only wi
a majority of th
Directors.

The Rights will
6, 2005, unless
or redeemed.

Prior to the Dis
Rights Agreement
any respect.

After the Distri
Rights Agreement
any respect that
affect the Right
than any Acquiri
certain affiliat

C-3

er to purchase, for
ce, a number of
stock of the other
siness combination
ertain

n affiliate) having

f twice the

r any person has
ing Person (but

n becomes the

of 50% or more of
mmon Stock), a
Continuing
change all or part
ther than the

lly owned by the
and certain

ns) for shares of
an exchange ratio
Common Stock per

ectors may redeem
s at a price of

t any time prior to
iness on the 10th
announcement that
ecome an Acquiring
to extension by a
Continuing

has become an

, the Rights may be
th the approval of
e Continuing

expire on December
earlier exchanged

tribution Date, the
may be amended in

bution Date, the
may be amended in
does not adversely
s holders (other

ng Person and

ed persons).



Voting Rights:

Antidilution
Provisions:

Taxes:

After any person
Acquiring Person
Agreement may be
the approval of
Continuing Direc

Rights holders h
stockholder of t
including the ri
receive dividend

The Rights Agree

antidilution pro
prevent efforts
efficacy of the

While the divide
will not be taxa
or to the Compan
the Company may,
circumstances, r
income in the ev
become exercisab
above.

has become an

, the Rights
amended only with
a majority of the
tors.

ave no rights as a
he Company,

ght to vote and to
S.

ment includes
visions designed to
to diminish the
Rights.

nd of the Rights

ble to stockholders
y, stockholders or
depending upon the
ecognize taxable
ent that the Rights
le as set forth

A copy of the Rights Agreement has been filed lith Securities and Exchange Commission as an ExhibiRegistration Statement on
Form 8-A. A copy of the Rights Agreement is avdiatee of charge from the Company. This summascdption of the Rights does not
purport to be complete and is qualified in its extyi by reference to the Rights Agreement.
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Exhibit 10.a
ASSUMPTION AND INDEMNIFICATION AGREEMENT

THIS AGREEMENT is made as of May 1, 1984 betweersddaCorporation, a Delaware corporation ("Mascaot) Blasco Industries, Inc., a
Delaware corporation ("Industries"), pursuant tat tbertain Masco Corporation Corporate Restruajuiitan, dated as of May 1, 1984 (the
"Plan").

WHEREAS, pursuant to the Plan, Masco has transfaéaéndustries certain assets, and Industriesgaired to assume the liabilities
pertaining thereto.

NOW, THEREFORE, in consideration of such transfed #or other good and valuable consideration, tiréigs agree as follow

1. Industries hereby agrees to assume, pay, perfatisfy and discharge, when due, all of the aliligns, liabilities and commitments of
Masco and any of its subsidiaries arising out afedaiting to any of the "Industries Assets" (asrdef in the Plan) or any subsidiary directly
indirectly owned by a corporation included withiretindustries Assets, as a result of any evemtsaetion, state of facts or occurrence
existing or occurring on or prior to the "Transiate" (as defined in the Plan), whether such ohbgaliability or commitment is known or
unknown or fixed or contingent, and whether oraxtrued or otherwise in existence at the Trans&te DI'he obligations, liabilities and
commitments assumed hereby include, without lingtatthose:

(i) Of Masco or any of its subsidiaries arising ofibr relating to the operation of the businessekided within the Industries Assets,
including all accounts payah



incurred by Masco or any of its subsidiaries irpees of such businesses and all Federal incoms @mxécome earned by such businesses
through April 30, 1984;

(i) Of Masco or any of its subsidiaries to thedspective former employees who become Industnigts subsidiaries' employees as of the
Transfer Date, including liabilities for accruedasies and payroll deductions, obligations to ergpks under collective bargaining
agreements and obligations under vacation, pemsidrother retirement, health, life insurance anmefieplans and under applicable workers'
and unemployment compensation laws;

(iii) Of Masco or any of its subsidiaries existingth respect to contracts (including leases) agisint of or relating to the operation of the
Industries Assets or any subsidiary directly ofirectly owned by a corporation included within tinelustries Assets, to which Masco or any
of its subsidiaries is a party and which Mascoror af its subsidiaries is assigning to Industrie®fthe Transfer Date;

(iv) Of Masco or any of its subsidiaries or thaspective officers, Directors or employees comgistif claims and litigation including prodt
liability, warranty and other claims of whatevetura, whether or not pending, threatened or othemnivi existence as of the Transfer Date
arising out of or relating to any of the Industriessets or any subsidiary directly or indirectlyreed by a corporation included within the
Industries Assets; and

(v) Of Industries and its subsidiaries reflectedhie pro forma balance sheet of Industries as athvial, 1984 a copy of which is attached as
Exhibit 1.03(iii) to the Plan subject to such chasgf any, as have occurred subsequent to suehmitite ordinary
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course of business (and including accrued interfestdustries on the Subordinated Debentures, fisedkin the Plan, from January 1, 198
the Transfer Date notwithstanding the fact thahdiability did not exist prior thereto).

2. Notwithstanding the provisions of Section 1 loéréhe following obligations, liabilities and contments of Masco and its subsidiaries
arising out of or relating to the Industries Assatsubsidiaries directly or indirectly owned bgaporation included within the Industries
Assets are not being assumed by Industries butrgmain with Masco:

(i) Those under the Masco 1971 and 1975 Stock @fRlans, the Masco Restricted Stock Incentive BRlahthe Masco Restricted Stock
(Industries) Incentive Plan (excluding unamortizedt of non-vested shares issued pursuant to aflibese incentive plans which, pursuant
to the Plan, is to be transferred to Industries)vided, however, that for purposes of Section 422#e Internal Revenue Code, Industries
hereby assumes the outstanding incentive stockropissued under the Masco 1975 Stock Option Phkachvare held by employees of Ma

or its subsidiaries who become solely employedadiistries or its subsidiaries as of the TransfateDwhich assumption shall be satisfied by
delivering Masco shares received from Masco upeh sustock option exercise to the person exercisirety option, and remitting option
proceeds received therefor to Masco;

(i) Those under the Masco Corporation Salaried Byges' Pension Plan to persons who, as of thesfe@abDate, are retired former
employees of businesses included within the Intasstkssets; and

(iii) Those owing by Masco to the former stockhaklef Arrow Specialty
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Company and Arrow Oil Tools, Inc. for the purchégeMasco of such corporations.

3. From and after the Transfer Date the Industiesets shall be deemed operated for the bendfitdofstries and its subsidiaries and,
accordingly, all liabilities, obligations and contments of Masco or any of its subsidiaries arigingof or relating to the Industries Assets
after the Transfer Date shall be the sole respditgibf Industries and its subsidiaries.

4. Industries shall indemnify, defend and hold Hass Masco and its subsidiaries, and their respgeofficers, Directors, employees and
shareholders from, against and with respect tockaign, liability, obligation, loss, damage, assessmjudgment, cost and expense (incluc
without limitation, reasonable attorney's fees ansts and expenses reasonably incurred in invéisiig@reparing, defending against or
prosecuting any litigation or claim, action, spitpceeding or demand), of any kind or charactéirgy out of or in any manner incident,
relating or attributable to any actual or allegailufe of Industries to pay, perform, satisfy amstHarge, when due, the obligations, liabilities
and commitments of Masco and its subsidiaries asduy Industries hereunder.

5. Masco shall give Industries prompt notice of ataym for which indemnification may be sought herder. Except for claims relating to
income taxes, Industries shall at its own expessarae the defense of such claims with counses ahibice; provided, however, that
Industries shall not be entitled to settle anyralaiithout the prior consent of Masco if at the tiMasco then owns 20 percent or more of
Industries Common Stock (as defined in the Plahjclvconsent shall not be unreasonably withheldsddashall have the right to employ its
own counsel in any such case, but the fees anchegpef such counsel shall be at Masco's expdrdasto shall have reasonably conclu
that there may be defenses available to it whiemat available

-4-



to Industries, Industries shall not have the righassert such different or additional defensebedralf of Masco and the fees and expenses of
Masco's own counsel shall be borne by Industries.

6. Masco shall have the right to control the dedenfsany claim relating to income taxes for whint@émnification may be sought hereunder
(whether pending on the Transfer Date or asseht@after), provided that Masco shall keep Indestaipprised on the status thereof. Masco
shall not be entitled to settle any such actiomeuit the prior consent of Industries, which constratl not be unreasonably withheld. If any
such income tax claim results in a determinati@t &#m amount previously deducted by Masco wasmatlawable deduction at the time, but
would be at a later time an allowable deductionraustries, Industries shall be obligated to indéyniasco for the entire amount of
additional income tax liability related thereto plinterest assessed thereon against Masco andhsigchnification shall not be diminished in
any way on account of any reserves for income tas&sblished on the books of Masco.

IN WITNESS WHEREOF, the parties have executedAlgieement as of the date and year first aboveemritt

MASCO CORPORATI ON MASCO | NDUSTRI ES, | NC.
By /s/ Wayne B. Lyon By /s/ Richard A Manoogi an
Executive Vice President Pr esi dent



Exhibit 10.c
CORPORATE OPPORTUNITIES AGREEMENT

This Agreement is made as of May 1, 1984 betweeschl&orporation, a Delaware corporation ("Mascat) Masco Industries, Inc., a
Delaware corporation ("Industries").

WHEREAS, Masco is transferring to Industries cer@ssets pursuant to the Masco Corporation Cop&astructuring Plan (the "Plan")
dated as of May 1, 1984 and proposes thereaftesupnt to the Plan, to distribute as a dividend (iistribution") in excess of 40% of
Industries' Common Stock, $1.00 par value, to thekholders of Masco;

WHEREAS, as a result of the Distribution, Industneill become a publicly held corporation and Masglbinitially own approximately 509
of Industries' Common Stock;

WHEREAS, following the Distribution certain of tloéficers and Directors of Masco will also serveofficers and Directors of Industries and
certain of the corporate staff of Masco will perfoa number of the corporate staff and administeagiervices, including corporate
development functions, for Industries pursuanh®@orporate Services Agreement dated as of tleehdaeof (the "Corporate Services
Agreement"), between Masco and Industries;



WHEREAS, Masco and Industries wish to reduce therg@l for conflicts of interest, or the appeamot conflicts of interest, created by
such relationships;

NOW, THEREFORE, in consideration of the mutual ctarets made herein and of the mutual benefits tebeed herefrom, the parti
hereto hereby agree as follows:

1. Business Opportunities for Industries. Neithexstb nor any of its subsidiaries shall consideetadting any Third-Party Transactions (as
hereinafter defined) which comes to the attentibMasco, Industries or any of their respective glibses if such transaction involves
industrial or oil-field products or services andii an Excluded Transaction (as hereinafter ddjinaless Industries has first been provided
with the opportunity to consider undertaking sugmsaction and thereafter either declines or faiishin a reasonable period, to conclude
such transaction.

2. Business Opportunities for Masco. Neither Indastnor any of its subsidiaries shall considerantaking any Third-Party Transaction
which comes to the attention of Industries, Mascany of their respective subsidiaries if such setion is not required under Section 1
hereof to be first offered for the consideratiorirafustries unless Masco has first been providedgiportunity to consider undertaking such
transaction and
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thereafter either declines or fails, within a rewsde period, to conclude such transaction.

3. Internally Generated Products or Services. Neilliasco nor Industries, nor any of their respecsivbsidiaries shall in any way be
restricted by the terms hereof from developing arkating any products or services or manufactuaimg products which do not involve any
Third-Party Transactions referred to in Sectioms 2 hereof.

4. Definitions. For purposes of this Agreement, fiiilowing terms have the respective meaningsaeh foelow:

(i) A "Third-Party Transaction" shall mean any aisifion, merger, consolidation or joint venture lithvestment (other than investments
solely in marketable securities) in or any simifansaction involving a party other than Industrdasco, any of their respective subsidiaries
or any other entities in which on the date heregfaf such corporations has investments not cangisblely of marketable securities.

(i) An "Excluded Transaction" shall mean any ThRdrty Transaction with respect to a business wiaglloes not involve an acquisition of
or merger or consolidation with another compangtber business entity, or (b) is not
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primarily involved in offering industrial or oil-ld products or services, or (c) is primarily inved in offering industrial products or services
which are used in any of the manufacturing openatimf Masco or any of its subsidiaries unless Magithin a reasonable period after first
becoming apprised of such transaction, advisessiniés that it does not intend to consider undartpthe transaction for integration into
Masco's or such subsidiary's manufacturing opearatio

5. Duration. This Agreement shall continue in effatil the date which is one year after the teation of the Corporate Services Agreement

and will thereafter be automatically renewed foe-gear periods, subject to either party's rightetmninate this Agreement by written notice
to the other received at least 90 days prior tosuth scheduled renewal date.

6. Assignability. This Agreement shall not be ageijby either party, except to a successor to antially all of the business of a party,
without the express written consent of the othetypa
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IN WITNESS WHEREOF, the parties have executedAlgireement as of the day and year first above writte

MASCO CORPORATI ON MASCO | NDUSTRI ES, | NC.
By /s/ Wayne B. Lyon By /s/ Richard A Manoogi an
Executive Vice President Presi dent



Exhibit 10.e
MASCO CORPORATION
1991 LONG TERM STOCK INCENTIVE PLAN
(Restated December 6, 1995)
Section 1. Purposes

The purposes of the 1991 Long Term Stock IncerRiam (the "Plan") are to encourage selected empogéand consultants to Masco
Corporation (the "Company") and its Affiliates togaire a proprietary interest in the Company ireottd create an increased incentive to
contribute to the Company's future success angpritg, and enhance the ability of the Company igmAffiliates to attract and retain
exceptionally qualified individuals upon whom thestined progress, growth and profitability of @empany depend, thus enhancing the
value of the Company for the benefit of its stodkecs.

Section 2. Definitions
As used in the Plan, the following terms shall htheemeanings set forth below:

(a) "Affiliate" shall mean any entity in which tl@mpany's direct or indirect equity interest iteatst twenty percent, and any other entity in
which the Company has a significant direct or iadirequity interest, whether more or less than tyvparcent, as determined by the
Committee.

(b) "Award" shall mean any Option, Stock Appre@atRight, Restricted Stock, Restricted Stock UPérformance Award, Dividend
Equivalent or Other Stock-Based Award granted utigePlan.

(c) "Award Agreement" shall mean any written agreatncontract or other instrument or document exdédeyg any Award granted under the
Plan.

(d) "Code" shall mean the Internal Revenue CodEd86, as amended from time to time.

(e) "Committee" shall mean a committee of the Camyfsadirectors designated by the Board of Directoradminister the Plan and composed
of not less than two directors, each of whom idisifiterested person" within the meaning of Rulb-36

(f) "Dividend Equivalent" shall mean any right gted under Section 6(e) of the Plan.

(9) "Exchange Act" shall mean the Securities Exgeafict of 1934, as amende



(h) "Incentive Stock Option" shall mean an Optioardged under Section 6(a) of the Plan that is ohterto meet the requirements of Section
422 of the Code, or any successor provision thereto

() "Non-Qualified Stock Option" shall mean an @ptigranted under
Section 6(a) of the Plan that is not intended taméncentive Stock Option.

(j) "Option" shall mean an Incentive Stock OptiaredNon-Qualified Stock Option.

(k) "Other Stock-Based Award" shall mean any rigitainted under Section 6(f) of the Plan.

() "Participant” shall mean an employee of or edt@t to the Company or any Affiliate designatedé granted an Award under the Plan.
(m) "Performance Award" shall mean any right grdniader Section 6(d) of the Plan.

(n) "Restricted Period" shall mean the period wietiduring which Awards of Restricted Stock or Rettd Stock Units are subject to
restrictions.

(o) "Restricted Stock" shall mean any Share graatetkr Section 6(c) of the Plan.
(p) "Restricted Stock Unit" shall mean any righdgped under Section 6(c) of the Plan that is denatad in Shares.

(q) "Rule 16b-3" shall mean Rule 16b-3 promulgdigdhe Securities and Exchange Commission unddetiebange Act, or any successor
rule or regulation.

(r) "Section 16" shall mean Section 16 of the ExgjeAct, the rules and regulations promulgatedhieySecurities and Exchange Commis
thereunder, or any successor provision, rule auletign.

(s) "Shares" shall mean the Company's common spackyalue $1.00 per share, and such other sexsidtiproperty as may become the
subject of Awards, or become subject to Awardsspant to an adjustment made under
Section 4(b) of the Plan.

(t) "Stock Appreciation Right" shall mean any rigjtanted under
Section 6(b) of the Plan.



Section 3. Administration

The Committee shall administer the Plan, and stibgethe terms of the Plan and applicable law,Gbenmittee's authority shall include
without limitation the power to:

(i) designate Participants;
(i) determine the types of Awards to be granted;

(iii) determine the number of Shares to be covéredwards and any payments, rights or other mattebe calculated in connection
therewith;

(iv) determine the terms and conditions of Awardd amend the terms and conditions of outstandingréls;

(v) determine how, whether, to what extent, andennehat circumstances Awards may be settled orcesast in cash, Shares, other securi
other Awards or other property, or canceled, féeftior suspended;

(vi) determine how, whether, to what extent, andarrwhat circumstances cash, Shares, other sesyther Awards, other property and
other amounts payable with respect to an Award bleadleferred either automatically or at the etactf the holder thereof or of the
Committee;

(vii) determine the methods or procedures for distaibng the fair market value of any property (unding, without limitation, any Shares or
other securities) transferred, exchanged, givaeagived with respect to the Plan or any Award;

(viii) prescribe and amend the forms of Award Agnemts and other instruments required under or adiéswith respect to the Plan;
(ix) designate Options granted to key employeabh®fCompany or its subsidiaries as Incentive S@gtons;
(x) interpret and administer the Plan, Award Agreeats, Awards and any contract, document, instrumeagreement relating thereto;

(xi) establish, amend, suspend or waive such anesregulations and appoint such agents as it dbath appropriate for the administratio
the Plan;
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(xii) decide all questions and settle all contr@ies and disputes which may arise in connectioh thi¢ Plan, Award Agreements and
Awards;

(xiii) delegate to directors of the Company whodeet be "disinterested persons" within the meaningule 16b3 the authority to designe
Participants and grant Awards, and to amend Awgralsted to Participants, provided such Participargsnot directors or officers of the
Company for purposes of Section 16;

(xiv) make any other determination and take angio#ittion that the Committee deems necessary ombksfor the interpretation,
application and administration of the Plan, Awamgréements and Awards.

All designations, determinations, interpretationd ather decisions under or with respect to the,Aavard Agreements or any Award shall
be within the sole discretion of the Committee, rhaymade at any time and shall be final, concluaina binding upon all persons, including
the Company, Affiliates, Participants, beneficiargd Awards and stockholders of the Company.

Section 4. Shares Available for Awards
(a) Shares Available. Subject to adjustment asigeavin Section 4(b):
(i) Initial Authorization. There shall be 8,000,080ares initially available for issuance underRlen.

(i) Acquired Shares. In addition to the amountfeeth above, up to 8,000,000 Shares acquired &ytbmpany subsequent to the
effectiveness of the Plan as full or partial payhfenthe exercise price for an Option or any otsteck option granted by the Company, or
acquired by the Company, in open market transagtiorotherwise, in connection with the Plan or Amard hereunder or any other
employee stock option or restricted stock issuethbyCompany may thereafter be included in the &havailable for Awards. If any Shares
covered by an Award or to which an Award relatesfarfeited, or if an Award expires, terminatesocancelled, then the Shares covered by
such Award, or to which such Award relates, orrtheber of Shares otherwise counted against theeggtgy number of Shares available
under the Plan by reason of such Award, to thengéxteany such forfeiture, expiration, terminatimncancellation, may thereafter be avail:
for further granting of Awards and included as acegl Shares for purposes of the preceding sentence.
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(iii) Additional Shares. Shares acquired by the @any in the circumstances set forth in (i) abavexcess of the amount set forth therein
may thereafter be included in the Shares avaifbl@&wards to the extent permissible for purposksliowing the Plan to continue to satisfy
the conditions of Rule 16b-3.

(iv) Shares Under Prior Plans. In addition to thants set forth above, shares remaining avaifablissuance upon any termination of
authority to make further awards under both the gamy's 1988 Restricted Stock Incentive Plan antl988 Stock Option Plan shall
thereafter be available for issuance hereunder.

(v) Accounting for Awards. For purposes of this 8at4,

(A) if an Award (other than a Dividend Equivaleig)denominated in Shares, the number of Sharegedby such Award, or to which such
Award relates, shall be counted on the date oftgyhsuch Award against the aggregate number ofeShavail- able for granting Awards
under the Plan to the extent determinable on sathahd insofar as the number of Shares is notdbrminable under procedures adopted
by the Committee consistent with the purposes eftlan; and

(B) Dividend Equivalents and Awards not denominate8hares shall be counted against the aggregatbeer of Shares available for
granting Awards under the Plan in such amount asdeh time as the Committee shall determine updezedures adopted by the Commi
consistent with the purposes of the Plan;

provided, however, that Awards that operate in éamavith (whether granted simultaneously with oa aifferent time from), or that are
substituted for, other Awards or restricted stosfa@s or stock options granted under any other plahe Company may be counted or not
counted under procedures adopted by the Committerder to avoid double counting. Any Shares thatdelivered by the Company or its
Affiliates, and any Awards that are granted bybecome obligations of, the Company, through tharagtion by the Company of, or in sub-
stitution for, outstanding restricted stock awawdstock options previously granted by an acqua@thipany shall not, except in the case of
Awards granted to Participants who are directorsfficers of the Company for purposes of Sectiontscounted against the Shares
available for granting Awards under the Plan.

(vi) Sources of Shares Deliverable Under Awardsy Shares delivered pursuant to an Award may cqnisisthole or
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in part, of authorized but unissued Shares or ef&hreacquired by the Company, including butingtdd to Shares purchased on the open
market.

(b) Adjustments. Upon the occurrence of any divilenother distribution (whether in the form of kaShares, other securities or other
property), change in the capital or shares of eépibck, recapitalization, stock split, reversektsplit, reorganization, merger, consolidati
split-up, spin-off, combination, repurchase, orleage of Shares or other securities of the Compasyance of warrants or other rights to
purchase Shares or other securities of the Compiaeytraordinary transaction or event which afféebesShares, then the Committee shall
have the authority to make such adjustment, if anguch manner as it deems appropriate, in (intiraber and type of Shares (or other
securities or property) which thereafter may be enhé subject of Awards, (ii) outstanding Awardsliiling without limitation the number
and type of Shares (or other securities or propstpject thereto, and (iii) the grant, purchasexarcise price with respect to outstanding
Awards and, if deemed appropriate, make provisiorcsh payments to the holders of outstanding Asyarro- vided, however, that the
number of Shares subject to any Award denominat&hares shall always be a whole number.

Section 5. Eligibility

Any employee of or consultant to the Company or Afiifiate, including any officer of the Company bw may also be a director, but
excluding a member of the Committee, any person sgmees only as a director of the Company and angudtant to the Company or an
Affiliate who is also a director of the Company amldo is not rendering services pursuant to a wrigigreement with the entity in question),
as may be selected from time to time by the Conemitir by the directors to whom authority may begaled pursuant to Section 3 hereof in
its or their discretion, is eligible to be desigtht Participant.

Section 6. Awards

(a) Options. The Committee is authorized to graptidhs to Participants.

(i) Committee Determinations. Subject to the teaohthe Plan, the Committee shall determine:
(A) the purchase price per Share under each Option;

(B) the term of each Option; and



(C) the time or times at which an Option may bereised, in whole or in part, the method or methipglsvhich and the form or forms
(including, without limitation, cash, Shares, otiavards or other property, or any combination tbérbaving a fair market value on the
exercise date equal to the relevant exer- cisepmicwhich payment of the exercise price with ezdphereto may be made or deemed to have
been made. The terms of any Incentive Stock Omffanted under the Plan shall comply in all respeitts the provisions of Section 422 of
the Code, or any successor provision thereto, apdegulations promulgated thereunder.

Subject to the terms of the Plan, the Committee imgapse such conditions or restrictions on any @pés it deems appropriate.
(i) Other Terms. Unless otherwise determined ley@ommittee:

(A) A Participant electing to exercise an Optioalshive written notice to the Company, as may pectfied by the Committee, of exercise
the Option and the number of Shares elected farceses such notice to be accompanied by suchiinrsnts or documents as may be
required by the Committee, and shall tender thetmsge price of the Shares elected for exercise.

(B) At the time of exercise of an Option paymentih in cash shall be made for all Shares themd@urchased.
(C) The Company shall not be obligated to issue&tmres unless and until;

() if the class of Shares at the time is listedmpny stock exchange, the Shares to be issuedieavelisted, or authorized to be added to the
list upon official notice of issuance, upon suckleange, and

(I in the opinion of the Company's counsel thieas been compliance with applicable law in conpeatiith the issuance and delivery of
Shares and such issuance shall have been apprgtled Bompany's counsel.

Without limiting the generality of the foregoindpet Company may require from the Participant sugkstment representation or such
agreement, if any, as the Company's counsel masidmmnecessary in order to
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comply with the Securities Act of 1933 as thenffie&, and may require that the Participant aghe¢ any sale of the Shares will be made
only in such manner as shall be in accordance laithand that the Participant will notify the Comganf any intent to make any disposition
of the Shares whether by sale, gift or otherwide Participant shall take any action reasonablyestgd by the Company in such connec
A Participant shall have the rights of a stockholai@ly as and when Shares have been actually igsubé Participant pursuant to the Plan.

(D) If the employment of or consulting arrangemeith a Participant terminates for any reason (idirlg termination by reason of the fact
that an entity is no longer an Affiliate) other thihe Participant's death, the Participant mayeiféer exercise the Option as provided below,
except that the Committee may terminate the unéedqortion of the Option concurrently with oraaty time following termination of the
employment or consulting arrangement (includingnieation of employment upon a change of status feomployee to consultant) if it shall
de- termine that the Participant has engaged iraatiyity detrimental to the interests of the Compar an Affiliate. If such termination is
voluntary on the part of the Participant, the optiway be exercised only within ten days after thie @f termination. If such termination is
involuntary on the part of the Participant, if angoyee retires on or after normal retirement dati the employment or consulting
relationship is terminated by reason of permangdttatal disability, the Option may be exercisethin three months after the date of
termination or retirement. For purposes of thisaBeaph (D), a Participant's employment or consglldimangement shall not be considered
ter- minated (i) in the case of approved sick leavether bona fide leave of absence (not to exoeedyear), (ii) in the case of a transfer of
employment or the consulting arrangement amongthapany and Affiliates, or (iii) by virtue of a alnge of status from employee to
consultant or from consultant to employee, excepiravided above.

(E) If a Participant dies at a time when entitleckercise an Option, then at any time or timekiwibne year after death such Option may be
exercised, as to all or any of the Shares whictPtmticipant was entitled to purchase immediatelyrgo death. The Company may declin
deliver Shares to a designated beneficiary untddeives indemnity against claims of third partiatisfactory to the Company. Except as so

-8-



exercised such Option shall expire at the end df @eriod.

(F) An Option may be exercised only if and to tlteeat such Option was exercisable at the daterofitation of employment or the
consulting arrangement, and an Option may not leecesed at a time when the Option would not havenlexercisable had the employment
or consulting arrangement contin- ued.

(iii) Restoration Options. The Committee may gramarticipant the right to receive a restoratioi@ypwith respect to an Option or any ot
option granted by the Company. Unless the Commdited otherwise determine, a restoration Opticadlgirovide that the under- lying
option must be exercised while the Participanhigmployee of or consultant to the Company or dilide and the number of Shares which
are subject to a restoration Option shall not eadbe number of whole Shares exchanged in paynighemriginal option.

(b) Stock Appreciation Rights. The Committee ishawized to grant Stock Appreciation Rights to Rgrtints. Subject to the terms of the
Plan, a Stock Appreciation Right granted undemRtam shall confer on the holder thereof a righteteive, upon exercise thereof, the excess
of (i) the fair market value of one Share on thiedd exercise or, if the Committee shall so deteenin the case of any such right other than
one related to any Incentive Stock Option, at @amg tduring a specified period before or after thtedf exercise over (i) the grant price of
the right as specified by the Committee. Subjethéoterms of the Plan, the Committee shall deteerthie grant price, term, methods of
exercise and settlement and any other terms amdit@s of any Stock Appreciation Right and may ome such conditions or restrictions on
the exercise of any Stock Appreciation Right asaty deem appropriate.

(c) Restricted Stock and Restricted Stock Units.

(i) Issuance. The Committee is authorized to gramarticipants Awards of Restricted Stock, whibhlsconsist of Shares, and Restricted
Stock Units which shall give the Participant thghtito receive cash, other securities, other Awardsther property, in each case subject to
the termination of the Restricted Period determimgthe Committee.

(i) Restrictions. The Restricted Period may difenong Participants and may have different expinatiates with respect to portions of
Shares covered by the same Award. Subject to thestef the Plan, Awards of Restricted Stock andifieed Stock Units shall have such
restrictions as the
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Committee may impose (including, without limitatjdimitations on the right to vote Restricted Stagkhe right to receive any dividend or
other right or property), which restrictions mapda separately or in combination at such timemedi, in installments or otherwise. Unless
the Committee shall otherwise determine, any Sharesher securities distributed with respect tatReted Stock or which a Participant is
otherwise entitled to receive by reason of suchr&hshall be subject to the restrictions containdtle applicable Award Agreement. Subject
to the aforementioned restrictions and the prowsiof the Plan, Participants shall have all ofrtgbts of a stockholder with respect to Shares
of Restricted Stock.

(iii) Registration. Restricted Stock granted untler Plan may be evidenced in such manner as then@tea may deem appropriate,
including, without limitation, book-entry registran or issuance of stock certificates.

(iv) Forfeiture. Except as otherwise determinedh®yCommittee:

(A) If the employment of or consulting arrangemeiith a Participant terminates for any reason (idizlg termination by reason of the fact
that any entity is no longer an Affiliate), othbah the Participant's death or permanent anddatahbility or, in the case of an employee,
retirement on or after normal retirement dateShkhres of Restricted Stock theretofore awardeledarticipant which are still subject to
restrictions shall upon such termination of empleytror the consulting relationship be forfeited #nadhsferred back to the Company.
Notwithstanding the foregoing or Paragraph (C) belid a Participant continues to hold an Award @&siRicted Stock following terminatic

of the employment or consulting arrangement (inicigdetirement and termination of employment upahange of status from employee to
consultant), the Shares of Restricted Stock whechain subject to restrictions shall nonetheles®iieited and transferred back to the
Company if the Committee at any time thereafteehines that the Participant has engaged in amyitgaletrimental to the interests of the
Company or an Affiliate. For purposes of this Paaph (A), a Participant's em- ployment or consglémrangement shall not be considered
terminated (i) in the case of approved sick leavetier bona fide leave of absence (not to exceedyear), (ii) in the case of a transfer of
employment or the consulting arrangement amongthapany and Affiliates, or (iii) by virtue of a ange of status from employee to
consultant or from consultant to employee, excepiravided above.
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(B) If a Participant ceases to be employed or methby the Company or an Affiliate by reason oftdea permanent and total disability or if
following retirement a Participant continues to @daights under an Award of Restricted Stock andeiditer dies, the restrictions contained in
the Award shall lapse with respect to such Restli&tock.

(C) If an employee ceases to be employed by thepaasnor an Affiliate by reason of retirement orafter normal retirement date, the
restrictions contained in the Award of Restrictédc shall continue to lapse in the same mann#éi@syh employment had not terminated.

(D) At the expiration of the Restricted Period a$Shares covered by an Award of Restricted StbekCompany shall deliver the Shares ¢
which the Restricted Period has expired, as follows

(1) if an assignment to a trust has been made-inadance with Section 6(g)(iv)(B)(2)(c), to suchst; or

(2) if the Restricted Period has expired by reasfateath and a beneficiary has been designateatnm &pproved by the Company, to the
beneficiary so designated; or

(3) in all other cases, to the Participant or #gal representative of the Participant's estate.

(d) Performance Awards. The Committee is authorteegtant Performance Awards to Participants. Suligethe terms of the Plan, a
Performance Award granted under the Plan (i) magdmminated or payable in cash, Shares (includiitgput limitation, Restricted Stocl
other securities, other Awards, or other propenty @) shall confer on the holder thereof rightdued as determined by the Committee and
payable to, or exercisable by, the holder of thédP@mance Award, in whole or in part, upon the agkiment of such performance goals
during such performance periods as the Committakk establish. Subject to the terms of the Plaa,pgbrformance goals to be achieved
during any performance period, the length of anygumance period, the amount of any Performancerdwaanted, the amount of any
payment or transfer to be made pursuant to any/eance Award and other terms and conditions $leatletermined by the Committee.

(e) Dividend Equivalents. The Committee is authedizo grant to Participants Awards under whichhiblelers thereof shall be entitled to
receive payments equivalent to dividends or interes
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with respect to a number of Shares determined &Cthmmittee, and the Committee may provide that sueounts (if any) shall be deemed
to have been reinvested in additional Shares @raike reinvested. Subject to the terms of the,Rlach Awards may have such terms and
conditions as the Committee shall determine.

(f) Other Stock-Based Awards. The Committee is atizled to grant to Participants such other Awahds are denominated or payable in,
valued in whole or in part by reference to or ot¥ise based on or related to Shares (including,ouitfimitation, securities convertible into
Shares), as are deemed by the Committee to bestamisivith the purposes of the Plan, provided, Manghat such grants to persons whc
subject to Section 16 must comply with the provisiof Rule 16b-3. Subject to the terms of the Rlam Committee shall determine the terms
and conditions of such Awards. Shares or otherrg@sidelivered pursuant to a purchase right gruinder this Section 6(f) shall be
purchased for such consideration, which may be Ipaislich method or methods and in such form or $ointluding, without limitation,

cash, Shares, other securities, other Awards @r @ifoperty or any combination thereof, as the Cdtemshall determine.

(9) General.

(i) No Cash Consideration for Awards. Awards mayghented for no cash consideration or for such mahicash consideration as may be
required by applicable law.

(i Awards May Be Granted Separately or Togetl#evards may, in the discretion of the Committeeghented either alone or in addition to,
in tandem with or in substitution for any other Adar any award granted under any other plan oCi@pany or any Affiliate. Awards
granted in addition to or in tandem with other Ad&or in addition to or in tandem with awards geaninder another plan of the Compan
any Affiliate, may be granted either at the sameetas or at a different time from the grant of sottter Awards or awards.

(iii) Forms of Payment Under Awards. Subject to timens of the Plan and of any applicable Award &grent, payments or transfers to be
made by the Company or an Affiliate upon the grarércise, or payment of an Award may be madedh sarm or forms as the Committee
shall determine, including, without limitation, ¢asShares, other securities, other Awards, or gihgperty, or any combination thereof, and
may be made in a single payment or transfer, itaifinsents, or on a deferred basis, in each caaedardance with rules and procedures
established by the Committee. Such rules and ptwesdnay include, without limitation, provisions the payment or crediting of reasone
interest on installment or deferred payments or the
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grant or crediting of Dividend Equivalents in respef installment or deferred payments.
(iv) Limits on Transfer of Awards.

(A) Except as the Committee may otherwise determineAward or right under any Award may be sold;ienbered, pledged, alienated,
attached, assigned or transferred in any manneaayattempt to do any of the foregoing shall biel\amd unenforceable against the
Company.

(B) Notwithstanding the provisions of Paragraph éhpve:

(1) An Option may be transferred:

(a) to a beneficiary designated by the Particiframiriting on a form approved by the Committee; or

(b) by will or the applicable laws of descent amgtribution to the personal representative, exacot@dministrator of the Participant's estate.
(2) A Participant may assign or transfer rightsemaih Award of Restricted Stock or Restricted Stdoks:

(a) to a beneficiary designated by the Particiramiriting on a form approved by the Committee;

(b) by will or the applicable laws of descent amstribution to the personal representative, exgoot@dministrator of the Participant's estate;
or

(c) to a revocable grantor trust established byPhicipant for the sole benefit of the Participdmring the Participant's life, and under the
terms of which the Participant is and remains tile sustee until death or physical or mental irrzaly. Such assignment shall be effected by
a written instrument in form and content satisfacto the Committee, and the Participant shall@glio the Committee a true copy of the
agreement or other document evidencing such tifustthe judgment of the Committee the trust toietha Participant
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may attempt to assign rights under such an Awaes dot meet the criteria of a trust to which angassent is permitted by the terms hereof,
or if after assignment, because of amendment, toefof law or any other reason such trust no lomgeets such criteria, such attempted
assignment shall be void and may be disregardgébdebommittee and the Company and all rights tosarmph Awards shall revert to and
remain solely in the Participant. Not- withstandanqualified assignment, the Participant, and metitust to which rights under such an
Award may be assigned, for the purpose of detenginompensation arising by reason of the Award sloaltinue to be considered an
employee or consultant, as the case may be, a@ohegpany or an Affiliate, but such trust and thetiegrant shall be bound by all of the ter
and conditions of the Award Agreement and this P&irares issued in the name of and delivered to tsust shall be conclusively con-
sidered issuance and delivery to the Participant.

(3) The Committee shall not permit directors oii-afers of the Company for purposes of Sectionalansfer or assign Awards except as
permitted under Rule 16b-3.

(C) The Committee, the Company and its officergnag and employees may rely upon any beneficiasigdation, assignment or other
instrument of transfer, copies of trust agreemantsany other documents delivered to them by dyedralf of the Participant which they
believe genuine and any action taken by them ianmeé thereon shall be conclusive and binding uperParticipant, the personal
representatives of the Participant's estate amkedlons asserting a claim based on an Award. &linedy by a Participant of a beneficiary
designation, or an assignment of rights under aar8vas permitted hereunder, shall constitute thgcieant's irrevocable undertaking to h
the Committee, the Company and its officers, agentsemployees harmless against claims, includiygcast or expense incurred in
defending against claims, of any person (includimgParticipant) which may be asserted or allegdzbtbased on an Award subject to a
beneficiary designation or an assignment. In agigitihe Company may decline to deliver Sharesttereeficiary until it receives indemnity
against claims of third parties satisfactory to @m@npany.
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(v) Share Certificates. All certificates for Shacether securities delivered under the Plan mnsto any Award or the exercise thereof s
be subject to such stop transfer orders and o#fsérictions as the Committee may deem advisableruhe Plan or the rules, regulations and
other requirements of the Securities and Excharggerission, any stock exchange upon which such Shaarether securities are then listed
and any applicable Federal or state securities, land the Committee may cause a legend or legenus put on any such certificates to m
appropriate reference to such restrictions.

(vi) Change in Control. (A) Notwithstanding anytbg provisions of this Plan or instruments evidegdwards granted hereunder, upon a
Change in Control of the Company (as hereinafténed) the vesting of all rights of Participantsen outstanding Awards shall be
accelerated and all restrictions thereon shalliteata in order that Participants may fully realine benefits thereunder. Such acceleration
shall include, without limitation, the immediateeggisability in full of all Options and the termiian of restrictions on Restricted Stock and
Restricted Stock Units. Further, in addition to @@mmittee's authority set forth in Section 4(hg Committee, as constituted before such
Change in Control, is authorized, and has solaelien, as to any Award, either at the time suchtafohis made hereunder or any time
thereafter, to take any one or more of the follaypéctions: (i) provide for the purchase of any sfielard, upon the Participant's request, for
an amount of cash equal to the amount that could haen attained upon the exercise of such Awardadization of the Partici- pant's rights
had such Award been currently exercisable or p&ydl)) make such adjustment to any such Award thestanding as the Committee deems
appropriate to reflect such Change in Control; @ijdcause any such Award then outstanding to$mumed, or new rights substituted
therefor, by the acquiring or surviving corporatafter such Change in Control.

(B) With respect to any Award granted hereundesrgn December 6, 1995, a Change in Control skeallioif:

(1) any "person” or "group of persons" as such sesine used in Sections 13(d) and 14(d) of the Ehgdnd@\ct, other than pursuant to a
transaction or agreement previously approved byBtherd of Directors of the Company, directly orinedtly pur- chases or otherwise
becomes the "beneficial owner" (as defined in Ri8ld-3 under the Exchange Act) or has the righttpuae such beneficial ownership
(whether or not such right is exercisable immedjaigith the passage of time, or subject to anydition) of voting securities representing
percent or more of the combined voting

-15-



power of all outstanding voting securities of thentpany; or

(2) during any period of twenty-four consecutivéecaar months, the individuals who at the beginmmhguch period constitute the
Company's Board of Directors, and any new direatdrgse election by such Board or nomination foctde by stockholders was approved
by a vote of at least two-thirds of the membersuwifh Board who were either directors on such Baathe beginning of the period or whose
election or nomination for election as directors\geeviously so approved, for any reason ceasertstitute at least a majority of the
members thereof.

(C) Notwithstanding the provisions of subparagré®h with respect to Awards granted hereunder oaftar December 6, 1995, a Change in
Control shall occur only if the event describedhiis subparagraph (C) shall have occurred. Witheetsto any other Award granted prior
thereto, a Change in Control shall occur if anyhef events described in subparagraphs (B) or (&) Bhve occurred, unless the holder of any
such Award shall have consented to the applicaifdhis subparagraph (C) in lieu of the foregoingsaragraph (B). A Change in Control
purposes of this subparagraph (C) shall occuwifing) any period of twenty-four consecutive calermanths, the individuals who at the
beginning of such period constitute the CompangarB of Directors, and any new directors (othentBacluded Directors, as hereinafter
defined), whose election by such Board or nomimafioy election by stockholders was approved byte b at least two-thirds of the
members of such Board who were either directorsumt Board at the beginning of the period or whadsetion or nomination for election as
directors was previously so approved, for any re@smse to constitute at least a majority of thembress thereof. For purposes hereof,
"Excluded Directors" are directors whose electigritie Board or approval by the Board for stockhoklection occurred within one year of
any "person" or "group of persons”, as such tenmasigaed in Sections 13(d) and 14(d) of the Exch@wjecommencing a tender offer for, or
becoming the beneficial owner of, voting securitiegresenting 25 percent or more of the combindilhg@ower of all outstanding voting
securities of the Company, other than pursuanttémder offer approved by the Board prior to itemagencement or pursuant to stock
acquisitions approved by the Board prior to thepresenting 25 percent or more of such combinddggower.

(D)(1) In the event that subsequent to a Changgoimirol it is determined that any payment or disttion by the Company to or for the
benefit of a Participant, whether
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paid or payable or distributed or distributableguamt to the terms of this Plan or otherwise, oti@n any payment pursuant to this
subparagraph (D) (a "Payment"), would be subjeti¢cexcise tax imposed by Section 4999 of the @odmy interest or penalties with
respect to such excise tax (such excise tax, tegetith any such interest and penalties, are hefteincollectively referred to as the "Excise
Tax"), then such Participant shall be entitledeoeive from the Company, within 15 days followihg tletermination described in (2) below,
an additional payment ("Excise Tax Adjustment Paytf)en an amount such that after payment by suatidtpant of all applicable Federal,
state and local taxes (computed at the maximum imalrgates and including any interest or penalitigsosed with respect to such taxes),
including any Excise Tax, imposed upon the Exciar Adjustment Payment, such Participant retainamaaunt of the Excise Tax
Adjustment Payment equal to the Excise Tax impagexh the Payments.

(2) All determinations required to be made undéer 8ection

6(g)(vi)(D), including whether an Excise Tax Adjosint Payment is required and the amount of sucks&x@x Adjustment Payment, shall
be made by Coopers & Lybrand L.L.P., or such ottaional accounting firm as the Company, or, subergjito a Change in Control, the
Company and the Participant jointly, may designfepurposes of the Excise Tax, which shall previgtailed supporting calculations to the
Company and the affected Participant within 15 hess days of the date of the applicable Paymerefas hereinafter provided, any
determination by Coopers & Lybrand L.L.P., or sether national accounting firm, shall be bindingoghe Company and the Participant.
As a result of the uncertainty in the applicatiérBection 4999 of the Code that may exist at time tof the initial determination hereunder, it
is possible that (x) certain Excise Tax Adjustmayments will not have been made by the Companghndtiould have been made (an
"Underpayment"), or (y) certain Excise Tax AdjustthBayments will have been made which should ne¢ theen made (an "Overpaymer
consistent with the calculations required to be enlaereunder. In the event of an Underpayment, Bickerpayment shall be promptly paid
by the Company to or for the benefit of the affddBarticipant. In the event that the Participastdvers that an Overpayment shall have
occurred, the amount thereof shall be promptlyicefzathe Company.

(3) This Section 6(g)(vi)(D) shall not apply to aAward (x) that was granted prior to February 1993 and (y) the holder of which is an
executive officer of the Company, as determinedeutide Exchange Act.
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(vii) Cash Settlement. Notwithstanding any prowvisad this Plan or of any Award Agreement to thetcany, any Award outstanding
hereunder may at any time be cancelled in the Ctiea's sole discretion upon payment of the valusuoh Award to the holder thereof in
cash or in another Award hereunder, such value tdebermined by the Committee in its sole discretio

Section 7. Amendment and Termination
Except to the extent prohibited by applicable land anless otherwise expressly provided in an Awagteement or in the Plan:

(a) Amendments to the Plan. The Board of Direcddithe Company may amend the Plan and the Boalbdre€tors or the Committee may
amend any out- standing Award; provided, howevet (i) no Plan amendment shall be effective w@agproved by stockholders of the
Company insofar as stockholder approval thererddsired in order for the Plan to continue to $atise conditions of Rule 16b-3, and (ii)
without the consent of affected Participants noraingent of the Plan or of any Award may impair tights of Participants under outstanding
Awards.

(b) Waivers. The Committee may waive any conditionsghts under any Award theretofore grantedspeatively or retroactively, without
the consent of any Participant.

(c) Adjustments of Awards Upon the Occurrence att@e Unusual or Nonrecurring Events. The Committkeall be authorized to make
adjustments in the terms and conditions of, andtheria included in, Awards in recognition of wsual or nonrecurring events (including,
without limitation, the events described in Secugh) hereof) affecting the Company, any Affiliate,the financial statements of the
Company or any Affiliate, or of changes in appliealaws, regulations, or accounting principles, méner the Committee determines that
such adjustments are appropriate in order to ptedikriion or enlargement of the benefits or poirtenefits to be made available under the
Plan.

(d) Correction of Defects, Omissions, and Incoesisies. The Committee may correct any defect, guspy omission or reconcile any
inconsistency in the Plan or any Award in the mamamel to the extent it shall deem desirable tootffte the Plan.

Section 8. General Provisions

(a) No Rights to Awards. No Participant or otherspa shall have any claim to be granted any Awadkuthe Plan, and there is no
obligation for uniformity of treatment of Participts
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or holders or beneficiaries of Awards under thenPThe terms and conditions of Awards of the saype tind the determination of the
Committee to grant a waiver or modification of akwyard and the terms and conditions thereof needeadhe same with respect to each
Participant.

(b) Withholding. The Company or any Affiliate shb# authorized to withhold from any Award grantecoy payment due or transfer made
under any Award or under the Plan the amount (& c&hares, other securities, other Awards or gifegrerty) of withholding taxes due in
respect of an Award, its exercise or any paymeitamsfer under such Award or under the Plan anidid® such other action as may be
necessary in the opinion of the Company or Affdi&d satisfy all obligations for the payment of lstixes.

(c) No Limit on Other Compensation Arrangementsthigy contained in the Plan shall prevent the Camypa any Affiliate from adopting
or continu- ing in effect other or additional compation arrangements, including the grant of ogtimmd other stock-based awards, and such
arrangements may be either generally applicabépplicable only in specific cases.

(d) No Right to Employment. The grant of an Awahdlnot be construed as giving a Participant ihletito be retained in the employ of the
Company or any Affiliate. Further, the Company orAdfiliate may at any time dismiss a Participamtrh employment, free from any
liability, or any claim under the Plan, unless otfise expressly provided in the Plan or in any AdvAgreement or other written agreement
with the Participant.

(e) Governing Law. The validity, construction arffket of the Plan and any rules and regulationatire to the Plan shall be determined in
accordance with the laws of the State of Michigad applicable Federal law.

(f) Severability. If any provision of the Plan aryaAward is or becomes or is deemed to be invdlehal or unenforceable in any jurisdiction
or as to any person or Award, or would disqualifg Plan or any Award under any law deemed appkchaplthe Committee, such provision
shall be construed or deemed amended to confoappticable laws, or if it cannot be so construedeemed amended without, in the
determination of the Committee, materially alterthg intent of the Plan or the Award, such provissball be stricken as to such jurisdiction,
person or Award, and the remainder of the Planagrydsuch Award shall remain in full force and effec

(g) No Trust or Fund Created. Neither the Planamyr Award shall create or be construed to createsa or separate fund of any kind or a
fiduciary relationship between the Company or afffliate and a Participant or any other personti®extent that
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any person acquires a right to receive payments fre Company or any Affiliate pursuant to an Awamach right shall be no greater than
the right of any unsecured general creditor ofGbenpany or any Affiliate.

(h) No Fractional Shares. No fractional Shares| &leissued or delivered pursuant to the Plan gpréamard, and the Committee shall
determine whether cash, other securities, or gitmerty shall be paid or transferred in lieu of &actional Shares, or whether such
fractional Shares or any rights thereto shall beebed, terminated or otherwise eliminated.

(i) Headings. Headings are given to the Sectionssaibsections of the Plan solely as a convenienfacilitate reference. Such headings shall
not be deemed in any way material or relevantéoctimstruction or interpretation of the Plan or pnyvision thereof.

Section 9. Effective Date of the Plan
The Plan shall be effective as of the date ofpizraval by the Company's stockholders.
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Exhibit 10.f
MASCO CORPORATION
1988 RESTRICTED STOCK INCENTIVE PLAN
(Restated December 6, 1995)
1. Purpose of the Plan

The purpose of the Plan is to aid Masco Corporgtiom "Company") and its subsidiaries and affililat®mpanies in attracting and retaining
key employees and consultants of outstanding wbifitaddition, the Company expects that it wilhbét from the added interest which such
individuals will have in its welfare as a resulttb&ir ownership or increased ownership of the Camgfs Common Stock. For purposes of the
Plan a "subsidiary" is any corporation in which @@mpany owns, directly or indirectly, stock poséeg more than fifty percent of the total
combined voting power of all classes of stock, andaffiliated company" is any other corporationleast twenty percent of the total
combined voting power of all classes of stock ofaliis owned by the Company or by one or more otlegporations in a chain of
corporations, at least twenty percent of the stfakach of which is held by the Company or a subsjdr another corporation within such
chain.

2. Stock Subject to the Plan

The shares which may be awarded under the Plashares of the Company's Common Stock, $1 par valugject to adjustment as provided
in Paragraph 6, the total number of shares of tragany's Common Stock that may be awarded unddé?l#imeshall not exceed 8,000,000;
provided, however, that such number of shares blealéduced by the number of shares of the Comp&uyhmon Stock as to which options
have been granted under the Company's 1988 StaérRlan (other than shares which are availabiéuidher grants under Article 1V of
such plan notwithstanding the prior grant of opsierith respect to such shares). Such stock maythe@zed but unissued shares or shares
reacquired by the Company, including but not lichite shares purchased on the open market. Shastsctifawarded under the Plan which
are later reacquired by the Company as a resfittrfifiture pursuant to the Plan shall again becaxsglable for awards under the Pl



3. Administration

The Plan shall be administered by a committee"@wnmittee") of three or more of the Company'saiives to be appointed by the Board of
Directors. Members of the Committee shall be "desiested persons"” as such term is defined in Rabbe3{d) under the Securities Exchange
Act of 1934 (the "Exchange Act") or any rule whitlodifies, amends or replaces Rule 16b-3(d). The@Gittme shall have the authority,
consistent with the Plan, (a) to determine the seamd conditions of each award, (b) to interpretRkan and the agreements entered into
pursuant to the Plan, (c) to adopt, amend andrésoies and regulations for its administration grelawards, (d) to delegate to directors of
the Company, who need not be "disinterested petsuaitiin the meaning of Rule 16b-3 promulgated by Securities and Exchange
Commission under Section 16 of the Securities Exghact of 1934, the authority to amend awardstgicto participants, provided such
participants are not directors or officers of thmn@any for purposes of Section 16, and generaldptaluct and administer the Plan and to
make all determinations in connection therewithakihhay be necessary or advisable, and all suchnasctif the Committee shall be
conclusive and binding upon all parties concerned.

4. Eligibility

Key employees of and consultants to the Companyitarstibsidiaries and affiliated companies, inahgdofficers of the Company (who may
also be directors, but excluding members of the @itae, any person who serves only as a directtt@Company and any consultant to
Company or any of its subsidiaries or affiliatednpanies who is also a director of the Company ar ismot rendering services pursuant to a
written agreement with the corporation in questi@as)may be selected from time to time by the Catemin its discretion, are eligible to
receive awards under the Plan. The Committee datdkrmine in its sole discretion the number of ebdn be awarded to each participant.

5. Terms and Conditions of Awards

All shares of Common Stock awarded to participahtl be subject to the following terms and cowdis, and to such other terms and
conditions not inconsistent with the Plan as shaltontained in each Award Agreement ("Agreemeaef8rred to in Paragraph 5(f):
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(a) At the time of each award there shall be estabddl for the shares of each participant a "ResttiPeriod" which shall be not less than
ninety days. Such Restricted Period may differ agnuerticipants and may have different expiratiotedavith respect to portions of shares
covered by the same award. The Committee may aisordine that the expiration of any Restricted d&tkshall be subject to such additional
terms and conditions as it decides in its solerdtmmn and as set forth in the participant's Agreem

(b) Shares of Common Stock awarded to participanatg not be sold, encumbered or otherwise transfeenecept as hereinafter provided,
during the Restricted Period pertaining to suchreshaExcept for such restrictions on transfer piicipant shall have all the rights of a
stockholder including but not limited to the rigbtreceive all dividends paid on such shares (stilbjethe provisions of Paragraph 6) and the
right to vote such shares.

(c) If a participant ceases to be employed or methby the Company or any of its subsidiaries filictéd companies for any reason
(including termination by reason of the fact thay aorporation is no longer a subsidiary or affdhcompany), other than death, permanent
and total disability, or, in the case of an emp&yretirement on or after normal retirement ddteshares of stock theretofore awarded to the
participant which are still subject to the restans imposed by Paragraph 5(b) shall upon suchitation of employment or the consulting
relationship be forfeited and transferred baclkht@ompany, provided, however, that if such emplkaynor consulting relationship is
terminated by action of the Company or any of itlsssdiaries or affiliated companies without causeyagreement of the Company or an
its subsidiaries or affiliated companies and theigpant, the Committee may, but need not, deteenthat some or all of the shares shall not
be so forfeited, and provided further that the Cattem may remove or modify restrictions on sharégtvare not forfeited. For purposes of
this Paragraph 5(c), a participant's employmeigbosulting arrangement shall not be considereditated

(i) in the case of transfers of employment or thesulting arrangement among the Company, its sisid and affiliated companies, (ii) by
virtue of a change of status from employee to cbastior from consultant to employee, or (iii) lmetcase of interruption in service,
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not exceeding one year in duration unless otherapggoved by the Committee, for approved sick leavaether bona fide leave of absence.

(d) If a participant ceases to be employed or methby the Company or any of its subsidiaries fiia&d companies by reason of death or
permanent and total disability or if an employeases to be employed by the Company or any of isidiaries or affiliated companies by
reason of retirement on or after normal retirenuate, the restrictions imposed by Paragraph 5@l) Etpse with respect to the shares then
subject to restrictions, except to the extent tedito the contrary in the Agreement.

(e) Each certificate or other evidence of ownersssped in respect of shares awarded under thesRidhbe registered in the name of the
participant and deposited on behalf of the pardictpvith the Company, together with a stock powetoesed in blank, and shall bear the
following legend:

"The sale, encumbrance, or other transfer of thitficate and the shares of stock representediiene subject to the terms and conditions
(including a contingent transfer oligation) contained in the Masco Corporation 188&tricted Stock Incentive Plan and an award ageat
entered into between the registered owner and M@scporation. Copies of such Plan and Agreemenoarde in the office of the Secretary
of Masco Corporation, Taylor, Michigan."

(f) The participant shall enter into an Agreemeithwhe Company in a form specified by the Commitégreeing to the terms and conditions
of the award, the expiration of the Restricted &tds to the shares covered by the award, andothehmatters, including compliance with
applicable federal and state securities laws arttiads of withholding or providing for the paymeifitrequired taxes, as the Committee in its
sole discretion shall determine. The Committee atagny time amend the terms of any Agreement ctamisvith the terms of the Plan,
except that without the participant's written carise such amendment shall adversely affect thegigf the participant.
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(9) At the expiration of the Restricted Period ashares covered by any award, the Company sHaledéhe stock certificates deposited w
it pursuant to Paragraph 5(e) and as to which #strRted Period has expired, as follows:

(1) if an assignment to a trust has been madedardance with Paragraph 5(i), to such trust; or

(2) if the Restricted Period has expired by reasfadeath and a beneficiary has been designateatnm &pproved by the Company, to the
beneficiary so designated; or

(3) in all other cases, to the participant or #gal representative of the participant's estate.
Upon written request, the Company will instructstsck transfer agent that such certificates maselssued without legend.

(h) (1) Notwithstanding any of the provisions ostRlan or instruments evidencing awards grantedumeler, in the case of a Change in
Control of the Company, each award theretoforetgrhahall immedi- ately become fully vested and-fafeitable and shall thereupon be
distributed to participants as soon as practicdi®e, of all restrictions. A Change in Control dlzadcur if any of the events described beloy
subparagraphs (A), (B) or (C) shall have occuruedess the holder of any such award shall haveerded to the application of subparagraph
(C) in lieu of subparagraphs (A) and (B):

(A) any "person” or "group of persons" as such teare used in Sections 13(d) and 14(d) of the Exgdct other than pursuant to a
transaction or agreement previously approved byBtherd of Directors directly or indirectly purchasar otherwise becomes the "beneficial
owner" (as defined in Rule 13d3 under the Exchakggor has the right to acquire such beneficiahevship (whether or not such right is
exercisable immediately, with the passage of tionesubject to any condition), of voting securitiepresenting 25% or more of the combined
voting power of all outstanding voting se-
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curities of the Company;

(B) during any period of twenty-four consecutivéecalar months, the individuals who at the beginmhguch period constitute the
Company's Board of Directors, and any new direatdrgse election by such Board or nomination foctde by stockholders was approved
by a vote of at least two-thirds of the membersuwifh Board who were either directors on such Baathe beginning of the period or whose
election or nomination for election as directors\geeviously so approved, for any reason ceasertstitute at least a majority of the
members thereof; or

(C) during any period of twenty-four consecutivéecalar months, the individuals who at the beginmhguch period constitute the
Company's Board of Directors, and any new direcdfotiser than Excluded Directors, as hereinafteingel), whose election by such Board or
nomination for election by stockholders was appdobvg a vote of at least two-thirds of the membérsuch Board who were either directors
on such Board at the beginning of the period orsehelection or nomination for election as directeas previously so approved, for any
reason cease to constitute at least a majoritgeofriembers thereof. For purposes hereof, "Exclildezttors" are directors whose election
the Board or approval by the Board for stockhokdection occurred within one year of any "person"group of persons”, as such terms are
used in Sections 13(d) and 14(d) of the Exchanged®nmencing a tender offer for, or becoming thedficial owner of, voting securities
representing 25 percent or more of the combinemhgqtower of all outstanding voting securities loé Company, other than pursuant to a
tender offer approved by the Board prior to its oigncement or pursuant to stock acquisitions apprbyehe Board prior to their
representing 25 percent or more of such combinédypower.

(2)(A) In the event that subsequent to a Chandgointrol it is determined that any payment or disttion by the Company to or for the
benefit of a participant, whether paid or
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payable or distributed or distributable pursuartheterms of this Plan or otherwise, other thanayment pursuant to this subparagraph (2)
(a "Payment"), would be subject to the excise tapdsed by Section 4999 of the Internal Revenue ©bd886, as amended from time to
time (the "Code"), or any interest or penaltieshwéspect to such excise tax (such excise taxtiegith any such interest and penalties, are
hereinafter collectively referred to as the "Excis"), then such participant shall be entitledetceive from the Company, within 15 days
following the determination described in (B) belam, additional payment ("Excise Tax Adjustment Pagtt) in an amount such that after
payment by such participant of all applicable Fafjestate and local taxes (computed at the maximnamginal rates and including any inte

or penalties imposed with respect to such taxashding any Excise Tax, imposed upon the Excise Adjustment Payment, such

participant retains an amount of the Excise Taxuatihent Payment equal to the Excise Tax imposed tippPayments.

(B) All determinations required to be made undés th

Section 5(h)(2), including whether an Excise Tajustiment Payment is required and the amount of Eixcise Tax Adjustment Payment,
shall be made by Coopers & Lybrand L.L.P., or soitter national accounting firm as the Companysobsequent to a Change in Control,
the Company and the participant jointly, may deaignfor purposes of the Excise Tax, which shall/jote detailed supporting calculations to
the Company and the affected participant withirb@Siness days of the date of the applicable Payr&&nept as hereinafter provided, any
determination by Coopers & Lybrand L.L.P., or sether national accounting firm, shall be bindingopghe Company and the participant.
As a result of the uncertainty in the applicatidérBection 4999 of the Code that may exist at time tof the initial determination hereunder, it
is possible that (x) certain Excise Tax Adjustmayments will not have been made by the Companghndtiould have been made (an
"Underpayment"), or (y) certain Excise Tax AdjustthBayments will have been made which should ne¢ theen made (an "Overpaymer
consistent with the
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calculations required to be made hereunder. Ireteat of an Underpayment, such Underpayment shatbmptly paid by the Company to
or for the benefit of the affected participantttie event that the participant discovers that aer@ayment shall have occurred, the amount
thereof shall be promptly repaid to the Company.

(C) This Section 5(h)(2) shall not apply to any advinat was granted to an executive officer ofGlmenpany, as determined under the
Exchange Act.

(i) Notwithstanding any other provision of this BJa participant may assign all rights under angravto a revocable grantor trust established
by the participant for the sole benefit of the jgvaint during the life of the participant, and endhe terms of which the participant is and
remains the sole trustee until death or physicahental incapacity. Such assignment shall be efteby a written instrument in form and
content satisfactory to the Committee and the gpent shall deliver to the Committee a true copthe agreement or other document
evidencing such trust. If in the judgment of then@uittee the trust to which a participant may attetomssign rights under an award does
meet the criteria of a trust to which an assignnigepermitted by the terms of this paragraph, eftér assignment, because of amendmer
force of law or any other reason such trust noéomgeets such criteria, such attempted assignrhafitte void and may be disregarded by
the Committee and the Company and all rights toaamgrds shall revert to and remain solely in théigpant. Notwithstanding a qualified
assignment, the participant, and not the trusthixhvrights under an award may be assigned, foptinpose of determining compensation
arising by reason of the award shall continue todresidered an employee or consultant, as themageée, of the Company, a subsidiary or
affiliated company, but such trust and the paréinipshall be bound by all of the terms and condiitiof the Agreement and this Plan.

The Committee, the Company and its officers, agantsemployees may rely upon any beneficiary desigm, assignment or other
instrument of transfer, copies of trust agreemantsany other docu- ments delivered to them byndsehalf of the participant which they
believe genuine and any action
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taken by them in reliance thereon shall be conetuand binding upon the participant, his persoepiesentatives and all persons asserting a
claim based on an award granted pursuant to this. Fhe delivery by a participant of a beneficidegignation, or an assignment of rights
under an award as permitted by this Paragraphsk@l) constitute the participant's irrevocableentaking to hold the Committee, the
Company and its officers, agents and employeeslbasmagainst claims, including any cost or expéamagrred in defending against claims,

of any person (including the participant) which nieeyasserted or alleged to be based upon an awjatsto a beneficiary designation or an
assignment. In addition, the Company may declingetiver shares to a beneficiary until it receiiretemnity against claims of third parties
satisfactory to the Company. Issuance of sharés @&hich restrictions have lapsed in the name od, @elivery to, the trust to which rights
may be assigned shall be conclusively considesedhizce and delivery to the participant.

()) The Committee, in its discretion and in accar@awith its procedures, may permit the particigargatisfy, in whole or in part, the
applicable income tax withholding obligations whba restrictions imposed by Paragraph 5(b) lapseavyng shares withheld from the
shares as to which the Restricted Period has ekpirby delivering shares of Common Stock of thenBany having a fair market value
equal to the amount needed to satisfy such obtigsti

(k) In its sole discretion the Committee may alsovjde the participant with the right to receiveslegpayments in connection with shares of
Common Stock awarded under the Plan (includingeshpreviously awarded), the amount of which paysarg based, in whole or only in
part, on the value of such Common Stock. The tigheceive such payments shall be subject to stiedr terms and conditions not
inconsistent with the Plan as the Committee magrdghe.

6. Changes in Capitalization

If there is a change in, reclassification, subddrisor combination of, stock dividend on, or exchpamof stock by the Company for the
outstanding Common Stock of the Company, the maxiraggregate number and class of shares as to ahigids may be granted under the
Plan
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shall be appropriately adjusted by the Committeesetdetermination thereof shall be conclusive. stee Committee shall otherwise
determine, any shares of stock or other securiiesived by a participant with respect to sharéissbject to the restrictions imposed by
Paragraph 5(b) will be subject to the same regiristand shall be deposited with the Company.

If the Company shall be consolidated or merged waithther corporation, the stock, securities orropheperty which a participant is entitled
to receive by reason of his ownership of the shafasock subject to the re- strictions imposedspant to Paragraph 5(b) shall be subject to
the same or equivalent restrictions unless the Cittewrshall determine otherwise at that time.

7. Amendment of the Plan

The Board of Directors may from time to time amendliscontinue the Plan, except that without therapal of the Company's stockholders
no amendment shall increase the number of sharieh wiay be awarded under the Plan, extend thefdasavards of shares under the Plan
beyond December 31, 1998 or change the standardgitiility of employees or consultants eligibeparticipate in the Plan. The number of
shares awardable under the Plan may, however, wtigtockholder approval, be adjusted pursuantéathiustment provisions described in
Paragraph 6 hereof.

8. Employment Rights

The adoption of the Plan, the award of stock hateuand the participation by a participant in thenRlo not confer upon any employee of or
consultant to the Company or a subsidiary or afisaéfd company any right to continue the employtr@rconsulting relationship with the
Company or a subsidiary or an affiliated compasyth@ case may be, nor does it in any way impairitiht of the Company or a subsidiary
or an affiliated company to terminate the employh@rany of its employees or the consulting arranget with any of its consultants at any
time, with or without cause, unless a written ergpient or consulting agreement provides otherwise.

9. Effective Date and Termination of Awards

The Plan shall become effective when approved eystbckholders of the Company and no shares maywheded under the Plan after
December 31, 1998.
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Exhibit 10.g

MASCO CORPORATION
1988 STOCK OPTION PLAN

(Restated December 6, 1995)
Article I. Purpose

The purpose of the 1988 Stock Option Plan (ther'Bls to secure for Masco Corporation (the "Comyaand its stockholders the benefits
inherent in stock ownership by selected key empeyaf and consultants to the Company and its siaigid and affiliated companies who in
the judgment of the committee responsible for tmiaistration of the Plan are largely responsibletfie Company's growth and success.
Plan is designed to accomplish this purpose byrioffesuch employees and consultants an opporttmipyrchase shares of the Common
Stock of the Company. For purposes of the Plambslidiary” is any corporation in which the Companyns, directly or indirectly, stock
possessing more than fifty percent of the totallwioed voting power of all classes of stock, andafiliated company"” is any other
corporation, at least twenty percent of the totahbined voting power of all classes of stock ofathis owned by the Company or by one or
more other corporations in a chain of corporati@$east twenty percent of the stock of each dtiwis held by the Company or a subsidiary
or another corporation within such chain.

Avrticle Il. Administration

The Plan shall be administered by a committee"@wnmittee") of three or more of the Company's aiives to be appointed by the Board of
Directors. Members of the Committee shall be "desiested persons” as such term is defined in Rabe3{d) under the Securities Exchange
Act of 1934 (the "Exchange Act") or any rule whittodifies, amends or replaces Rule 16b-3(d). The @ittee shall have authority,
consistent with the Plan:

(a) to determine which key employees of and coaststto the Company, its subsidiaries and affifiatempanies shall be granted options;
(b) to determine the time or times when optiondldfeagranted and the number of shares of CommookStubject to each option;
(c) to determine the option price of the stock sabjo each option and the method of payment df guice;

(d) to determine the time or times when each optieromes exercisable, limitations on exercise thadiuration of the exercise peric



(e) to prescribe the form or forms of the instrutsesvidencing options granted under the Plan arahgfother instruments required under the
Plan, and to change such forms from time to time;

(f) to designate options granted to key employdéseoCompany or its subsidiaries under the Pldlineentive stock options” ("ISOs"), as
such terms are defined in the Internal Revenue ©6d686;

(g9) to adopt, amend and rescind rules and regukfior the administration of the Plan and optiomd for its own acts and proceedings; and
(h) to decide all questions and settle all contrsies and disputes which may arise in connectidh thie Plan.

All decisions, determinations and interpretatiohthe Committee shall be conclusive and bindingbparties concerned.

Article 1. Participants

Key employees of and consultants to the Compasigubsidiaries and affiliated companies, includiffigcers of the Company (who may also
be directors, but excluding members of the Commitaamy person who serves only as a director o€tvapany and any consultant to the
Company or any of its subsidiaries or affiliatednganies who is also a director of the Company ar i8mot rendering services pursuant to a
written agreement with the corporation in questi@s)may be selected from time to time by the Cdtemin its discretion, are eligible to
receive options under the Plan. The grant of aimopb an employee or consultant shall not ensitleh individual to other grants or options,
nor shall such grant disqualify such individualnfréurther participation.

Article IV. Limitations

No options shall be granted under the Plan afteeBder 31, 1998, but options theretofore granteglemtend beyond that date. Subjec
adjustment as provided in Article IX, the numbesbéres of Common Stock of the Company which magdeed under the Plan shall not
exceed 8,000,000; provided, however, that such eunmishares shall be reduced by the number oéshafrthe Company's Common Stock
awarded under the Company's 1988 Restricted Stmalntive Plan (other than shares awarded under@anhwhich are later forfeited to the
Company). To the extent that any option grantectutite Plan shall expire or terminate unexercisddroany reason become unexercisable,
any stock theretofore subject to such expired mniteated option shall thereafter be available totHer grants under the Plan. If an option
granted under the Plan shall be accepted for sderguursuant to Article VIII, any stock subjectstach option shall not thereafter be availe
for further grants.
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Notwithstanding any provision to the contrary ie flan, no option may be designated an ISO unlegkthe following conditions ar
satisfied:

(&) Such option must be granted on or prior to IKpril998, and such option by its terms must natxercisable after the expiration of ten
years from the date such option is gran

(b) Either (i) the employee to whom such optiogrianted does not, determined at the time suchmigranted, own capital stock
representing more than ten percent of the votingep@f all classes of stock of the Company, itepapr any of its subsidiaries, or (ii) the
option price is at least 110 percent of the fairkeivalue, determined at the time such optiorated, of the stock subject to such option
and such option by its terms is not exercisableentioan five years from the date it is granted; and

(c) The aggregate fair market value of the CommimeiSsubject to such option plus the aggregatenfiairket value of Common Stock subj
to 1SOs previously or concurrently granted to thme employee exercisable in the same calenda(gidetermined at the respective dates
of grant of such options) must not exceed $100,000.

Avrticle V. Stock to be Issued

The stock as to which options may be granted iCirapany's Common Stock, $1 par value. Such stagkbe authorized but unissued
shares or shares of Common Stock reacquired bgahgpany, including but not limited to shares pusgthon the open market. The Boar
Directors and the officers of the Company shalktaky appropriate action required for such issuance

Article VI. Terms and Conditions of Options

All options granted under the Plan shall be sulijethe following terms and conditions (except #seowvise provided in Article VII) and to
such other terms and conditions as the Committak dbem appropriate.

(a) Option Price. Each option shall have such paresoption price as the Committee may determinenbt less than the fair market value of
Common Stock of the Company on the date the ojdignanted.

(b) Term of Options. The term of an option shall exceed eleven years from the date of grant. Hbe af grant shall be the date on which
the option is awarded by the Committee.

(c) Exercise of Options.



(i) Each option shall be made exercisable nottleas six months from the date of grant and at $eé or times, whether or not in
installments, as the Committee shall prescribbatitne the option is granted.”

(i) A person electing to exercise an option skyale written notice to the Company, as may be d$gecby the Committee, of exercise of the
option and the number of shares of stock electedxercise, such notice to be accompanied by swthuments or documents as may be
required by the Committee, and shall tender thelmse price of the stock elected for exercise srdéserwise directed by the Committee.

(iii) (A) Notwithstanding any of the provisions tifis Plan or instruments evidencing options grahieunder, in the case of a Change in
Control of the Company, each option then outstagndhmall immediately become exercisable in full. Ba@ge in Control shall occur if any of
the events described below in subparagraphs (Lor (@) shall have occurred, unless the holdexnyfsuch option shall have consented tc
application of subparagraph (3) in lieu of subpeaps (1) and (2):

(1) any "person” or "group of persons" as such seaine used in Sections 13(d) and 14(d) of the Engdd\ct other than pursuant to a
transaction or agreement previously approved byBthard of Directors directly or indirectly purchasa otherwise becomes the "beneficial
owner" (as defined in Rule 13d-3 under the Exchakejg or has the right to acquire such beneficimhership (whether or not such right is
exercisable immediately, with the passage of tiomesubject to any condition) of voting securitiepresenting 25% or more of the combined
voting power of all outstanding voting securitidgtee Company;

(2) during any period of twenty-four consecutivéecaar months, the individuals who at the beginmmhguch period constitute the
Company's Board of Directors, and any new direatdrgse election by such Board or nomination foctide& by stockholders was approved
by a vote of at least two-thirds of the membersuwifh Board who were either directors on such Baathe beginning of the period or whose
election or nomination for election as directors\geeviously so approved, for any reason ceasertstitute at least a majority of the
members thereof; or

(3) during any period of twenty-four consecutivéecalar months, the individuals who at the beginmmhguch period constitute the
Company's Board of Directors, and any new direcdfotiser than Excluded Directors, as hereinafteingel), whose election by such Board or
nomination for election by stockholders was appdobvg a vote of at least two-thirds of the membérsuch Board who were either directors
on such Board at the beginning of the period orsehelection or nomination for election as
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directors was previously so approved, for any re@smse to constitute at least a majority of thembrers thereof. For purposes hereof,
"Excluded Directors" are directors whose electigritie Board or approval by the Board for stockhoklection occurred within one year of
any "person" or "group of persons", as such temasiaed in Sections 13(d) and 14(d) of the Exch@&mjecommencing a tender offer for, or
becoming the beneficial owner of, voting securitiegresenting 25 percent or more of the combingthgg@ower of all outstanding voting
securities of the Company, other than pursuanttémder offer approved by the Board prior to itemagencement or pursuant to stock
acquisitions approved by the Board prior to thepresenting 25 percent or more of such combinddggower.

(B)(2) In the event that subsequent to a Chang@gointrol it is determined that any payment or disttion by the Company to or for the
benefit of a participant, whether paid or payabldistributed or distributable pursuant to the tewhthis Plan or otherwise, other than any
payment pursuant to this subparagraph (B) (a "Patthevould be subject to the excise tax impose@&bygtion 4999 of the Internal Revenue
Code of 1986, as amended from time to time (thed&C)p or any interest or penalties with respedich excise tax (such excise tax, together
with any such interest and penalties, are heranatillectively referred to as the "Excise Taxtgn such participant shall be entitled to
receive from the Company, within 15 days followthg determination described in (2) below, an addi#l payment ("Excise Tax Adjustmt
Payment") in an amount such that after paymenuio participant of all applicable Federal, state cal taxes (computed at the maximum
marginal rates and including any interest or p&mitnposed with respect to such taxes), includimg Excise Tax, imposed upon the Excise
Tax Adjustment Payment, such participant retainaranunt of the Excise Tax Adjustment Payment etjutle Excise Tax imposed upon-
Payments.

(2) All determinations required to be made undes A&rticle VI(c)(iii)(B), including whether an Exsé Tax Adjustment Payment is required
and the amount of such Excise Tax Adjustment Paynséall be made by Coopers & Lybrand L.L.P., arhsather national accounting firm
as the Company, or, subsequent to a Change in@aie Company and the participant jointly, magidaate, for purposes of the Excise
Tax, which shall provide detailed supporting cadtiains to the Company and the affected participattitin 15 business days of the date of
applicable Payment. Except as hereinafter providey,determination by Coopers & Lybrand L.L.P.soch other national accounting firm,
shall be binding upon the Company and the partitipas a result of the uncertainty in the applicatof Section 4999 of the Code that may
exist at the time of the initial determination hawder, it is possible that (x) certain Excise Taljustment Payments will not have been made
by the Company which should have been made (anéipagment"), or
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(y) certain Excise Tax Adjustment Payments will @&een made which should not have been made (asrp@wment”), consistent with the
calculations required to be made hereunder. Ireteat of an Underpayment, such Underpayment shatbmptly paid by the Company to
or for the benefit of the affected participanttte event that the participant discovers that aer@ayment shall have occurred, the amount
thereof shall be promptly repaid to the Company.

(3) This Article VI(c)(iii)(B) shall not apply toray option that was granted to an executive offafehe Company, as determined under the
Exchange Act.

(d) Payment for Issuance of Stock. At the timexafreise of any option granted pursuant to the Rlagment in full shall be made for all
stock then being purchased either in cash oreadliftretion of the Committee, in whole or in par€ommon Stock of the Company valued
at its then fair market value. Notwithstanding theegoing, the Committee may in its discretion piethre issuance of stock upon such other
plan of payment as it deems reasonable, providsdtie then unpaid portion of the purchase priedl le evidenced by a promissory note at
such rate of interest and upon such other termganditions as the Committee shall deem appropriatall cases where stock is issued for
less than present full payment of the purchaseptiere shall be placed upon the certificate difoates representing such stock a legend
setting forth the amount paid at issuance, anéiheunt remaining unpaid thereon, and stating tiestock is subject to call for the
remainder and may not be transferred by the haldgkrthe balance due thereon shall be fully paid.

The Committee, in its discretion and in accordanitk its procedures, may permit a participant ttis§a in whole or in part, the income tax
withholding obligations in connection with the egise of a non-qualified stock option by having sisawithheld from the shares to be issued
upon the exercise of the option or by deliveringrels of Common Stock of the Company having a fairket value equal to the amount
needed to satisfy such obligations.

(e) Conditions to Issuance. The Company shall eaililigated to issue any stock unless and until:

(i) if the Company's outstanding Common Stock ithattime listed upon any stock exchange, the stafrstock to be issued have been lis
or authorized to be added to the list upon offioiatice of issuance, upon such exchange, and

(i) in the opinion of the Company's counsel thieas been compliance with applicable law in conoeatvith the issuance and delivery of
stock and such issuance shall have been approveg: iyompany's counsel.

-6-



Without limiting the generality of the foregoindnet Company may require from the participant sugkstment representation or such
agreement, if any, as counsel for the Company roagider necessary in order to comply with the SgesrAct of 1933 as then in effect and
may require that the participant agree that ang shthe stock will be made only in such mannestal be in accordance with law and that
the participant will notify the Company of any intéo make any disposition of the stock whethesalg, gift or otherwise. The participant
shall take any action reasonably requested by tmepany in such connection. A participant shall hédneerights of a stockholder only as and
when shares of stock have been actually issudtketpdrticipant pursuant to the Plan.

(f) Nontransferability of Options. No options mag transferred by the participant other than bygrestion of beneficiary as provided in
subsection (j) of this Article, or by will or thaws of descent and distribution, and during théi@pant's lifetime the option may be exercised
only by the participant.

(9) Consideration for Option. Each person receidngption must agree to remain as an employeermudtant upon the terms of
employment or the consulting arrangement theniegigunless different terms are mutually agreedn)or at least ninety days from the d
the option is granted.

(h) Termination of Employment. If the employmentonfconsulting arrangement with a participant texaés for any reason (including
termination by reason of the fact that any corporais no longer a subsidiary or affiliated comppather than the participant's death or
permanent and total disability or, in the caseroémployee, retirement on or after normal retirentiate, unless discharged for misconduct
which in the opinion of the Committee casts suctididit on the participant as to justify terminataf the option, the participant may
thereafter exercise the option as provided belbgsudh termination is voluntary on the part of ffze- ticipant, the option may be exercised
only within ten days after the day of terminatitfrsuch termination is involuntary on the part bétparticipant, the option may be exercised
within three months after the day of terminatiorc&pt as expressly provided in the Plan or theooptivhether the termination of
employment or consulting arrangement is voluntariyneoluntary, options may be exercised only iflswptions were exercisable at the date
of such termination, and an option may not be @gedcat a time when the option would not have lee@mncisable had the employment or
consulting arrangement continued. Notwithstandimgireceding three sen- tences, the Committee riagckthe time within which or alter
the terms and conditions on which the participaay mxercise an option after the termi- nation opkryment or the consulting arrangement,
and if the period within which an option may be reiged has been extended, the Committee may tetertine unexercised portion of the
option if it shall determine that the participamistengaged in any activity detrimental to the Camgsainterests. For purposes of this Article
VI(h), a participant's employment or consultingaagement shall not be considered terminated (hercase of approved sick leave or other
bona fide leave of absence (not to exceed onewdass otherwise approved by the Com-
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mittee), (ii) in the case of a transfer of employitner the consulting ar- rangement among the Comptnsubsidiaries and affiliated
companies, or
(iii) by virtue of a change of status from employeeonsultant or from consultant to employee.

(i) Retirement; Disability. If prior to the expifah date of an option the employee shall retir@pafter normal retirement date or if the
employment or consulting relationship is terminabgdeason of permanent and total disability, syution may be exercised to the extent
exercisable on the date of retirement or such teatiun, provided such option shall be exercisethiwithree months of the date of retirement
or such termination. Notwithstanding the foregoiimgis discretion the Committee may extend theetimithin which or alter the terms and
conditions on which an option held by a retiredlisabled option holder may be exercised, and ipivéod within which an option may be
exercised has been extended, the Committee majntarihe unexercised portion of the option itials determine that the participant has
engaged in any activity detrimental to the Compaimterests.

(j) Death. If a participant dies at a time whenited to exercise an option, then at any time imes within one year after death (or such ful
period as the Committee may allow) such option b&gxercised, as to all or any of the shares wihietparticipant was entitled to purchase
im- mediately prior to death (or such additional ska@vered by the option as the Committee may ajlbw}he person or persons design:
in writing by the participant in such form of beiwédry designation as may be approved by the Comparfailing designation by the
participant's personal representa- tive, executadministrator or the person or persons to whogrotition is transferred by will or the
applicable laws of descent and distribution. ThenBany may decline to deliver shares to a desigrizedficiary until it receives indemnity
against claims of third parties satisfactory to @mmpany. Except as so exercised such option skpite at the end of such period.

Article VII. Replacement Options

The Committee may grant options under the Plareong and conditions differing from those providedih Article VI where such options
are granted in substitution for options held by Eypes of or consultants to other entities who corently become employees of or
consultants to the Company or a subsidiary or filileééd company as the result of a merger, codsibn or other reorganization of such
other entity with the Company or a subsidiary oaéfiliated company, or the acquisition by the C@myp or a subsidiary or an affiliated
company of the business, property or stock of siibhr entity. The Committee may direct that thdaepment options be granted on such
terms and conditions as the Committee considenopppte in the circumstances.
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Article VIII. Surrender of Options

The Committee may, in its discretion and upon geams and conditions as it deems appropriate, aticegurrender by a participant of a
presently exercisable right to purchase stock gchnhder an option and authorize payment by thepgaosin consideration therefor of an
amount equal to the difference obtained by sulitrgc¢he option price of the stock from its fair rketr value on the date of such surrender,
such payment to be in cash or shares of the Con8tmk of the Company valued at fair market valuéhendate of such surrender, or partly
in such stock and partly in cash, provided thatGbenmittee determines such settlement is consigtightthe purpose of the Plan.

Article IX. Changes in Stock

The Board of Directors is authorized to make sutjhsiments, if any, as it shall deem appropriattnénnumber and kind of shares which |

be granted under the Plan, the number and kindats which are subject to options then outstanalibthe purchase price of shares subject
to such outstanding options, in the event of arangle in capital or shares of capital stock, angigpdistribution to stockholders or any
extraordinary transaction (including a merger, ctidation or dissolution) to which the Company ipaty. The determination of the Boarc
Directors as to such matters shall be conclusigebamding on all persons.

Article X. Employment Rights

The adoption of the Plan, the grant of options tieder and the participation by a participant inBten do not confer upon any employee of
or consultant to the Company or subsidiary or ditisséd company any right to continue the employier consulting relationship with the
Company or a subsidiary or an affiliated compasyth@ case may be, nor does it in any way impairitiht of the Company or a subsidiary
or an affiliated company to terminate the employh@rany of its employees or the consulting arranget with any of its consultants at any
time, with or without cause, unless a written ergpient or consulting agreement provides otherwise.

Article X|. Amendments

The Board of Directors may at any time or times adhiihe Plan or amend any outstanding option ooaptfor the purpose of satisfying the
requirements of changes in applicable laws or egnris or for any other purpose which may at thetbe permitted by law, provided that
except to the extent permitted under Article IXtheut the approval of the stockholders of the Camypao amendment shall increase the
maximum number of shares of stock available unigeiPlan, alter the class of persons eligible teivecoptions under the Plan, or without
the consent of the participant void or diminishiops$ previously granted, nor increase or acceléhmeonditions required for the exercise of
the same, except that nothing herein shall limégt@ompany's right
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under Article VI(d) to call stock, issued for defsdl payment which is evi- denced by a promissotg,nehere the participant is in default of
the obligations of such note.
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Exhibit 10.h
MASCO CORPORATION
1984 RESTRICTED STOCK (INDUSTRIES) INCENTIVE PLAN
(Restated December 6, 1995)
1. Purpose of the Plan

The purpose of the 1984 Restricted Stock (Industligcentive Plan (the "Plan®) is to aid Masco @ogtion (the "Company") and its
subsidiaries and affiliated companies in securimg) r@taining key employees and consultants of antsihg ability and to motivate such
individuals to exert their best efforts on behdlfree Company and its subsidiaries and affiliatechpanies. In addition, the Company expects
that it will benefit from the added interest whiginch individuals will have in its welfare as a désiti their ownership or increased ownership
in common stock of an affiliated Company, MascoTénb., a Delaware corporation (formerly Masco Isities, Inc. and referred to hereir
"Industries"). For purposes of this Plan a "sulasigiis any corporation in which the Company owdisgctly or indirectly, stock possessing
more than fifty percent of the total combined vgtpower of all classes of stock. For purposes addtaph 4 of the Plan, an "affiliated
company" is any other corporation (and its subsied in which the Company or its subsidiaries @totk possessing at least twenty percent
of the total combined voting power of all classéstock, and for all other purposes of the Plan;afiliated company" is any other
corporation, at least twenty percent of the totahbined voting power of all classes of stock ofathis owned by the Company or by one or
more other corporations in a chain of corporati@$east twenty percent of the stock of each dtiwis held by the Company or a subsidiary
or another corporation within such chain.

2. Stock Subject to the Plan

The total number of shares of stock that may bededaunder the Plan is 12,000,000 shares of Con8tack of Industries, $1.00 par value.
Such stock may be any shares of Industries Comrtamk 8wned by the Company. Shares of stock awaundddr the Plan which are later
reacquired by the Com- pany as a result of fonfeifaursuant to the Plan shall again become avaifablawards under the Plan.

3. Administration

The Board of Directors of the Company shall appaicbmmittee (the "Committee") consisting of thoeenore members of the Board of
Directors who shall administer the Plan. No dire:



shall become or remain a member of the Committéesarat the time of his exercise of any discretipfianction as a Committee member
such director is not eligible and has not at ametivithin one year prior to the exercise of sudtiition been eligible for selection as a
person to whom stock may be allocated or to whatksbptions or stock appreciation rights may bentga pursuant to the Plan or any other
plan of the Company or any of its affiliates el the participants therein to acquire stock, lstmgtions or stock appreciation rights of the
Company or any of its affiliates. The Committeelshave the authority, consistent with the Plan t¢adetermine the terms and conditions of
each award, (b) to interpret the Plan and the aggats under the Plan, (c) to adopt, amend andnesales and regulations for the
administration of the Plan and the awards, (d)dieghte to directors of the Company, who need adtlsinterested persons" within the
meaning of Rule 168-promulgated by the Securities and Exchange Cosiomisinder Section 16 of the Securities ExchangeoAt934, the
authority to amend awards granted to participgntsyided such participants are not directors aiceft of the Company for purposes of
Section 16, and generally to conduct and admisistite Plan and to make all determinations in cotiore therewith which may be necessary
or advisable. All such actions of the Committedldtwbinding upon all participants.

4. Eligibility

Key employees of and consultants to the Companyitarsdibsidiaries and affiliated companies, inatgdofficers of the Company (who may
also be directors, but excluding members of the @itae, any person who serves only as a directtheofCompany and any consultant to
Company or any of its subsidiaries or affiliatednpanies who is also a director of the Companyinag be selected from time to time by the
Committee in its discretion, are eligible to re@awards under the Plan. The Committee shall daterim its sole discretion the number of
shares to be awarded to each such partici- pant.

5. Terms and Conditions of Awards

All shares of Industries’ Common Stock awardedatdigipants under this Plan shall be subject todfelewing terms and conditions, and to
such other terms and conditions not inconsistettt thie Plan as shall be contained in each Awargégent ("Agreement") referred to in
Paragraph 5(f):

(a) At the time of each award there shall be efstaédl for the shares of each participant a "ResttiPeriod" of transfer which shall be not
less than one year. Such Restricted Period magrdifhong participants and may have different ekipmalates with respect to portions of
shares
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covered by the same award. The Committee may &isordine that the expiration of any Restricted d&®kshall be subject to such additional
terms and conditions as it decides in its solerdigm and as set forth in the participant's Agreein

(b) Shares of stock awarded to participants mayaatold, encumbered or otherwise transferred pdaehereinafter provided, during the
Restricted Period pertaining to such shares. EXoesuch restrictions on transfer, the participstmdll have all the rights of a stockholder
including but not limited to the right to receivié dividends paid on such shares (subject to tloeipions of Paragraph 6) and the right to vote
such shares.

(c) If a participant ceases to be employed or methby the Company or any of its subsidiaries filic@&d companies for any reason
(including termination by reason of the fact thay aorporation is no longer a subsidiary or affdihcompany), other than death, per- manent
and total disability, or, in the case of an emp&yretirement on or after normal retirement ddteshares of stock theretofore awarded to the
participant which are still subject to the restans imposed by Paragraph 5(b) shall upon suchinetion be forfeited and transferred back to
the Company, provided, however, that in the evaoh €mployment or consulting relationship is teraidn by action of the Company or any
of its subsidiaries or affiliated companies withoatise or by agreement of the Company or any stibsidiaries or affiliated companies and
the participant, the Committee may, but need reteminine that some or all of such shares shalbadbrfeited but instead shall be subject to
such restrictions as the Committee may establighairsome or all of such shares shall be freestfic- tions. For purposes of this Paragraph
5(c), a participant's employment or consulting mgement shall not be considered terminated (héncase of transfers of employment or the
consulting arrangement among the Company, its disivigs and affiliated companies, (ii) by virtueao€hange of status from employee to
consultant or from consultant to employee, or {iiijhe case of interruption in service, not exdéegane year in duration unless otherwise
approved by the Committee, for ap- proved sick ée@vother bona fide leave of absence.

(d) If a participant ceases to be employed or methby the Company or any of its subsidiaries filia&d companies by reason of death or
permanent and total disability or if any employeases to be employed by the Company or any dilitsidiaries or affiliated companies by
reason of retirement on or after normal retirentate, the restrictions imposed by Paragraph 5@) Etpse with respect to the shares
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then subject to restrictions, except to the expeovided to the con- trary in the Agreement.

(e) Each certificate issued in respect of sharez@®d under the Plan shall be registered in theer@frthe participant and deposited by the
participant with the Company, together with a stpokver endorsed in blank, and shall bear the faligiegend:

"The sale, encumbrance, or other transfer of thitifcate and the shares of stock representediieree subject to the terms and conditions
(including a contingent transfer obligation) contad in the Masco Corporation's 1984 RestrictedkSfimziustries) Incentive Plan and an
Award Agreement entered into between the registevater and Masco Corporation. Copies of such Plahfawvard Agreement are on file in
the office of the Secretary of Masco Corporatioayldr, Michigan."

(f) The participant shall enter into an Agreemeithwhe Company in a form specified by the Commaitégreeing to the terms and conditions
of the award, the expiration of the Restricted &tds to the shares covered by the award, andathehmatters, including com- pliance with
applicable federal and state securities laws arttiods of withholding or providing for the paymeirirequired taxes, as the Committee shall
in its sole discretion determine. The Committee miagny time amend the terms of any Agreement stardiwith the terms of the Plan,
except that without the participant's written carise such amendment shall adversely affect tHagigf the participant who is a party to
such Agreement.

(9) At the expiration of the Restricted Period@shares covered by any award, the Company slugliver the stock certificates deposited
with it pursuant to Paragraph 5(e) and as to witiehRestricted Period has expired, as follows:

(1) if an assignment to a trust has been madediordance with Paragraph 5(i), to such trust; or

(2) if the Restricted Period has expired by reasfateath and a beneficiary has been designateatnm &pproved by the Company, to the
beneficiary so designated; or

(3) in all other cases, to the participant or #gal representative of the participant's estate.
Upon written request, the Company will instructsteck transfer agent that such certificates magetssued without legend.
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(h) (1) Notwithstanding any of the provisions oitRPlan or instruments evidencing awards heretdfoteereafter granted hereunder, in the
case of a Change in Control of the Company, eaarcgranted at least one year prior thereto simafiediately become fully vested and non-
forfeitable and shall thereupon be distributedadipipants as soon as practicable, free of alfict®ns.

(2) With respect to any award granted hereunder poi December 6, 1995, a Change in Control steallioif:

(A) any "person" or "group of persons" as such teare used in Section 13(d) and 14(d) of the SeesiExchange Act of 1934 (the
"Exchange Act") other than pursuant to a transaatioagreement previously approved by the Boarekctly or indirectly purchases or
otherwise becomes the "beneficial owner" (as ddfine€Rule 13d-3 under the Exchange Act) or hasitite to acquire such beneficial
ownership (whether or not such right is exer- ds@nmmediately, with the passage of time, or subje@ny condition), of voting securities
representing 25% or more of the combined votinggroef all outstanding voting securities of the Camy or

(B) during any period of twenty four consecutivéecaar months, the individuals who at the beginmhguch period constitute the
Company's Board of Directors, and any new direatdrgse election by such Board or nomination foctide by stockholders was approved
by a vote of at least two-thirds of the membersuath Board who were either directors on such Battle beginning of the period or whose
election or nomination for election as directors\geeviously so approved, for any reason ceasertstitute at least a majority of the
members thereof.

(3) Notwithstanding the provisions of subparagré®h with respect to awards granted hereunder @after December 6, 1995, a Change in
Control shall occur only if the event describedhis subparagraph (3) shall have occurred. Withaeisto any other Award granted prior
thereto, a Change in Control shall occur if anyhef events described in subparagraphs (2) or @) Iséive occurred, unless the holder of any
such Award shall have consented to the applicatfdhis subparagraph (3) in lieu of the foregoingsaragraph (2). A Change in Control for
purposes of this subparagraph (3) shall occuwifind) any period of twenty-four consecutive calamtanths, the individuals who at the
beginning of such period constitute the CompangarB of Directors, and any new directors (othentBacluded Directors, as hereinafter
defined), whose election by such Board or
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nomination for election by stockholders was appdobvg a vote of at least two-thirds of the membérsuch Board who were either directors
on such Board at the beginning of the period orsehalection or nomination for election as directeas previously so approved, for any
reason cease to constitute at least a majoritiyeoftembers thereof. For purposes hereof, "Exclildezttors" are directors whose election
the Board or approval by the Board for stockhokdection occurred within one year of any "person"group of persons”, as such terms are
used in Sections 13(d) and 14(d) of the Exchanged®nmencing a tender offer for, or becoming thedficial owner of, voting securities
representing 25 percent or more of the combinemhgqtower of all outstanding voting securities loé Company, other than pursuant to a
tender offer approved by the Board prior to its oegncement or pursuant to stock acquisitions apprbyehe Board prior to their
representing 25 percent or more of such combinédypower.

(4)(A) In the event that subsequent to a Chandgointrol it is determined that any payment or disttion by the Company to or for the
benefit of a participant, whether paid or payabldistributed or distributable pursuant to the tewhthis Plan or otherwise, other than any
payment pursuant to this subparagraph (4) (a "Paynevould be subject to the excise tax imposedbygtion 4999 of the Internal Revenue
Code of 1986, as amended from time to time (thed&C) or any interest or penalties with respeduch excise tax (such excise tax, together
with any such interest and penalties, are heranatillectively referred to as the "Excise Taxtgn such participant shall be entitled to
receive from the Company, within 15 days followthg determination described in (B) below, an addal payment ("Excise Tax

Adjustment Payment") in an amount such that afsgnpent by such participant of all applicable Feljestate and local taxes (computed at
maximum marginal rates and including any interegiemalties imposed with respect to such taxeshlding any Excise Tax, imposed upon
the Excise Tax Adjustment Payment, such participatatins an amount of the Excise Tax Adjustmentiayt equal to the Excise Tax
imposed upon the Payments.

(B) All determinations required to be made undés th

Section 5(h)(4) , including whether an Excise Takustment Payment is required and the amount df Eixcise Tax Adjustment Payment,
shall be made by Coopers & Lybrand L.L.P., or soitter national accounting firm as the Companysobsequent to a Change in Control,
the Company and the participant jointly, may deaignfor
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purposes of the Excise Tax, which shall provideited supporting calculations to the Company arddtffiected participant within 15
business days of the date of the applicable Payr&enept as hereinafter provided, any determindtip€oopers & Lybrand L.L.P., or such
other national accounting firm, shall be bindingpnghe Company and the participant. As a resuli@funcertainty in the application of
Section 4999 of the Code that may exist at the tifrtbe initial determination hereunder, it is pbsthat (x) certain Excise Tax Adjustment
Payments will not have been made by the Companghndtiould have been made (an "Underpayment"),)areffain Excise Tax Adjustment
Payments will have been made which should not baes made (an "Overpayment"), consistent with #heutations required to be made
hereunder. In the event of an Underpayment, sudetpayment shall be promptly paid by the Compargrtior the benefit of the affected
participant. In the event that the participant digrs that an Overpayment shall have occurredartieunt thereof shall be promptly repaid to
the Company.

(C) This Section 5(h)(4)shall not apply to any Ad/iéx) that was granted prior to February 17, 1988 @) the holder of which is an
executive officer of the Company, as determinedeutide Exchange Act.

(i) Notwithstanding any other provision of this BJa participant may assign all rights under angravto a revocable grantor trust established
by the participant for the sole benefit of the gvant during the life of the participant, and endhe terms of which the participant is and
remains the sole trustee until death or physicahental incapacity. Such assignment shall be efteby a written instrument in form and
content satisfactory to the Committee and the @pgnt shall deliver to the Committee a true copthe agree- ment or other document
evidencing such trust. If in the judgment of then@uittee the trust to which a participant may attetomssign rights under an award does
meet the criteria of a trust to which an assignnigepermitted by the terms of this paragraph, eftér assignment, because of amendmer
force of law or any other reason such trust no éomgeets such criteria, such attempted assignrhatfittse void and may be disregarded by
the Committee and the Company and all rights toaamgrds shall revert to and remain solely in théigpant. Notwithstanding a qualified
assignment, the participant, and not the trusthixhvrights under an award may be assigned, foptinpose of determining compensation
arising by reason of the award shall continue todresidered an employee or consultant, as thersagéee, of the Company, a subsidiary or
affiliated company, but such
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trust and the participant shall be bound by athefterms and conditions of the Award AgreementtaigiPlan.

The Committee, the Company and its officers, agantsemployees may rely upon any beneficiary desigm, assignment or other in-
strument of transfer, copies of trust agreementisaay other documents delivered to them by or dralbef the participant which they belie
genuine and any action taken by them in relianeestin shall be conclusive and binding upon thegaaint, his personal representa- tives
and all persons asserting a claim based on an ayrantled pursuant to this Plan. The delivery bymigipant of a beneficiary designation, or
an assignment of rights under an award as perntitetlis Paragraph 5(i), shall constitute the paréint's irrevocable undertaking to hold the
Committee, the Company and its officers, agentseamployees harmless against claims, including asy ar expense in- curred in defending
against claims, of any person (including the pgréiot) which may be asserted or alleged to be baged an award subject to a beneficiary
designation or an assignment. In addition, the Gomgpnay decline to deliver shares to a benefiaiautyl it receives indemnity against clai

of third parties satisfactory to the Company. Issaof shares as to which restrictions have lapstdte name of, and delivery to, the trust to
which rights may be assigned shall be con- clugigehsidered issuance and delivery to the partitipa

()) The Committee, in its discretion and in accorcawith the procedures established by the Comenittay permit the participant to satisfy,
in whole or in part, the applicable income tax \witlding obligations when the restrictions imposgdlaragraph 5(b) lapse: (1) in the case of
participants who are employees of or consultantadastries or any of its subsidiaries, by havirithteld from the shares as to which the
Restricted Period has expired or by delivering figimares of Common Stock of Industries owned by#récipant such number of shares
having a fair market value equal to the amount aded satisfy such obligations; or (2) in the cafsall other participants, by having withhe
from the shares as to which the Restricted Perésdeixpired or by delivering from shares of CommtatiSof Industries or common stock of
the Company owned by the partic- ipant such nurobshares having a fair market value equal to theunt needed to satisfy such
obligations.

6. Changes in Capitalization

In the event there is a change in, reclassificasabdivision or combination of, stock dividend ongxchange of stock by Industries for its
outstanding Common Stock, the maximum
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aggregate number and class of shares as to whiaidasnay be granted under the Plan may be apptelgradjusted by the Committee
whose determination thereof shall be conclusivdetinthe Committee shall determine otherwise, dayes of stock or other securities
received by a participant with respect to shandissabject to the restrictions imposed by Parabrafb) will be subject to the same restricti
and shall be deposited with the Company.

If Industries shall be consolidated or merged waitlother corporation, the stock, securities or opineperty which a participant is entitled to
receive by reason of his ownership of the sharesazk subject to the restrictions imposed purst@Paragraph 5(b) shall be subject to the
same or equivalent restrictions unless the Comengitall determine otherwise.

7. Amendment of the Plan

The Board of Directors may from time to time amendliscontinue the Plan, except that without therapal of Stockholders of the Comps
no amendment shall increase the total number géshahich may be awarded under the Plan, extendatesfor awards of shares under the
Plan beyond December 31, 1999 or change the sthoflatigibility to participate in the Plan. Theabnumber of shares which may be
awarded under the Plan may, however, be adjustidmbwistockholder approval pursuant to the adjustmpeovisions described in Paragraph
6 hereof.

8. Effective Date and Termination of Plan

The Plan shall become effective when approved éystockholders of the Company and no shares maywhaded under the Plan after
December 31, 1999.
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Exhibit 10.i
MASCO CORPORATION
1984 STOCK OPTION PLAN
(Restated December 6, 1995)

Article I. Purpose

The purpose of the 1984 Stock Option Plan (ther'Pls to secure for Masco Corporation (the "Compaand its stockholders the benefits
inherent in stock ownership by selected key emmsye and consultants to the Company and its sialoigid and affiliated companies who in
the judgment of the committee responsible for tmiaistration of the Plan are largely responsiblethe Company's growth and success.
Plan is designed to accomplish this purpose byriafjesuch employees and consultants an opporttmiurchase shares of the Common
Stock of the Company. For purposes of the Plambslidiary” is any corporation in which the Companyns, directly or indirectly, stock
possessing more than fifty percent of the total lmiowed voting power of all classes of stock. Fommses of Articles 11l and VII of the Plan,
an "affiliated company" is any other corporationdats subsidiaries) in which the Company or itlsssdiaries own stock possessing at least
twenty percent of the total combined voting powkalbclasses of stock, and for all other purpasiethe Plan, an "affiliated company” is any
other corporation, at least twenty percent of tialtcombined voting power of all classes of stotkhich is owned by the Company or by
one or more other corporations in a chain of cafions, at least twenty percent of the stock ohedavhich is held by the Company or a
subsidiary or another corporation within such chain

Article II. Administration

The Plan shall be administered by a committee"@wmmittee™) of three or more of the Company's aiives to be appointed by the Board of
Directors. No director shall become or remain a tenof the Committee unless at the time of exeroisgny discretionary function as a
Committee member such director is not eligible, hasl not at any time within one year prior to tkereise of such discretion been eligible
for selection as a person to whom stock may beatéal or to whom stock options or stock appredaiatights may be granted pursuant to the
Plan or any other plan of the Company or any adffiates entitling the participants therein togaire stock, stock options or stock
appreciation rights of the Company or any of ifdiafes. The Committee shall have authority, cetesit with the Plar



(a) to determine which key employees of and coaatdtto the Company, its subsidiaries and affiliaempanies shall be granted options;
(b) to determine the time or times when optiondldieagranted and the number of shares of Commock3b be subject to each option;
(c) to determine the option price of the stock eabjo each option and the method of payment df puice;

(d) to determine the time or times when each optieromes exercisable, limitations on exercise thadiuration of the exercise period;

(e) to prescribe the form or forms of the instrutsesvidencing any options granted under the Plano&many other instruments required un
the Plan, and to change such forms from time te;tim

(f) to designate options granted to key employdeseoCompany or its "subsidiaries" under the Riariincentive stock options" ("ISOs"), as
such terms are defined under the Internal Revemuae,C

(9) to adopt, amend and rescind rules and regufior the administration of the Plan and the aytiand for its own acts and proceedings;
and

(h) to decide all questions and settle all contrsies and disputes which may arise in connectidh thie Plan.
All decisions, determinations and interpretatiohthe Committee shall be binding on all partiesaamed.
Article 1. Participants

Key employees of and consultants to the Compasiguibsidiaries or affiliated companies, includiffiicers of the Company (who may also
be directors, but excluding members of the Commitsay person who serves only as a director o€tirapany and any consultant to the
Company or any of its subsidiaries or affiliatednpanies who is also a director of the Companyinag be selected from time to time by the
Committee in its discretion, are eligible to re@options under the Plan. The grant of an opticamtemployee or consultant shall not entitle
such individual to other grants or options, norisfizch grant disqualify such individual from fuethparticipation.
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Article IV. Limitations

No options shall be granted under the Plan afteeber 31, 1999, but options theretofore grantegdewtend beyond that date. The num
of shares of Common Stock of the Company which beissued under the Plan shall not exceed 4,000n0b@ aggregate, subject to
adjustment as provided in Article IX. To the extd#mt any option granted under the Plan shall expirterminate unexercised or for any
reason become unexercisable as to any stock subgreto, such stock shall thereafter be availsléurther grants under the Plan, within
limit specified above. If an option granted under Plan shall be accepted for surrender pursuaitiide VIII, any stock covered by options
so accepted shall not thereafter be available@igranting of other options under the Plan.

Notwithstanding any provision to the contrary ie flan, no option may be designated an ISO unlegkthe following conditions ar
satisfied with respect to such option:

(&) Such option must be granted on or prior to IApti 1994, and such option by its terms is not@sgable after the expiration of ten years
from the date such option is granted;

(b) Either (i) the employee to whom such optiogranted does not, determined at the time suchmpgigranted, own capital stock
representing more than ten percent of the votingegpof all classes of stock of the Company, itepaor any of its subsidiaries, or (ii) the
option price is at least 110 percent of the fairkeivalue, determined at the time such optiorramted, of the stock subject to such option
and such option by its terms is not exercisableentioan five years from the date it is granted;

(c) Such option by its terms is not exercisablelatiiere is outstanding an ISO which was grantetécsame employee at an earlier time.
purposes of this clause (c), an ISO which has eehlexercised in full shall be deemed to be oudgtgnnotwithstanding any cancellation or
termination thereof, until the expiration of theipd during which it could have been exercised uiigeoriginal terms; and

(d) The aggregate fair market value of the CommimelSsubject to such option plus the aggregatenfairket value of Common Stock subj
to ISOs previously or concurrently granted to tams employee in the same calendar year (all deterhdt the respective dates of grant of
such options) must not exceed $100,000 (the "Basiount") plus the sum of the "Carry-Over Amountst' éach of the three calendar years
immediately preceding the year in which such opison
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granted. The "Carry-Over Amount", as used in thasige (d) for any calendar year, shall mean ¢y fiercent of the amount by which
$100,000 exceeds the fair market value, deternmamée time of grant, of Common Stock subject ©©4Svhich were granted during such
calendar year to the employee for whom the C@wver Amount is being determined, or (ii) $50,00@he case such employee has not in ¢
calendar year been granted any 1SO. No amount lsbaticluded in a Carry-Over Amount for any yeath® extent such amount was
theretofore necessari- ly included as a Carry-@waount to permit the qualification of an ISO undes clause (d), and Car®ver Amounts
shall only be utilized to permit the qualificatiohan 1ISO under this clause (d) in the order inclitthey first arose and then only if the Basic
Amount has not theretofore been utilized to pesuadh qualification.

Article V. Stock to be Issued

The stock as to which options may be granted iCthmpany's Common Stock, $1 par value. Such st@gkbe authorized but unissued
shares or shares of Common Stock reacquired bgahgpany, including but not limited to shares pusgthon the open market. The Boar
Directors and the officers of the Company shalktaky appropriate action required for such issuance

Article VI. Terms and Conditions of Options

All options granted under the Plan shall be sulfjethe following terms and conditions (except #seowvise provided in Article VII) and to
such other terms and conditions as the Committek ébem appropriate.

(a) Option Price. Each option granted hereunddt Bhae such per share option price as the Comenittay determine, but not less than the
fair market value of Common Stock of the Companytendate the option is granted.

(b) Term of Options. The term of an option shall @ceed eleven years from the date of grant. Hbe af grant shall be the date on which
the option is awarded by the Committee.

(c) Exercise of Options.

(i) Each option shall be made exercisable at sueé or times, whether or not in installments, as@ommittee shall prescribe at the time the
option is granted.

(i) A person electing to exercise an option skyale written notice to the Company, as may be $gecby the Committee, of exercise of the
option and of the number of
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shares of stock elected for exercise, such natitetaccompanied by such instruments or documentsas be required by the Committee,
and such person shall at the time of such exeterser the purchase price of the stock electedXercise unless otherwise directed by the
Committee.

(iiif) (A) Notwithstanding any of the provisions tifis Plan or instruments evidencing options hecetobr hereafter granted hereunder, in the
case of a Change in Control of the Company, eatibrofhen outstanding shall immediately become @gable in full. A Change in Control
shall occur if any of the events described belowubparagraphs (1), (2) or (3) shall have occuuatéss the holder of any such option shall
have consented to the application of subparagraph

(3) in lieu of subparagraphs (1) and (2):

(1) any "person” or "group of persons" as such seane used in Section 13(d) and 14(d) of the SeesiExchange Act of 1934 (the
"Exchange Act") other than pursuant to a transaatioagreement previously approved by the Boarectir or indirectly purchases or
otherwise becomes the "beneficial owner" (as defineRule 13d-3 under the Exchange Act) or hasitite to acquire such beneficial
ownership (whether or not such right is exer- dsammediately, with the passage of time, or suttie@ny condition), of voting securities
representing 25% or more of the combined votinggxoef all outstanding voting securities of the Camy;

(2) during any period of twenty four consecutivéeaaar months, the individuals who at the beginmifguch period constitute the
Company's Board of Directors, and any new direcidrsse election by such Board or nomination foctba by stockholders was approved
by a vote of at least two-thirds of the membersuath Board who were either directors on such Battle beginning of the period or whose
election or nomination for election as directorswaeviously so approved, for any reason ceasertstitute at least a majority of the
members thereof; or

(3) during any period of twenty-four consecutivéecaar months, the individuals who at the beginmhguch period constitute the
Company's Board of Directors, and any new direcdfotiser than Excluded Directors, as hereinafteingel), whose election by such Board or
nomination for election by stockholders was appdobvg a vote of at least two-thirds of the membérsuch Board who were either directors
on such Board at the beginning of the period orsehalection or nomination for election as directeas previously so approved, for
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any reason cease to constitute at least a majufrittye members thereof. For purposes hereof, "EbedDirectors" are directors whose
election by the Board or approval by the Boardstockholder election occurred within one year of grerson" or "group of persons", as s
terms are used in Sections 13(d) and 14(d) of #eh&hge Act, commencing a tender offer for, or baiog the beneficial owner of, voting
securities representing 25 percent or more of ¢éimebined voting power of all outstanding voting sétes of the Company, other than
pursuant to a tender offer approved by the Boat pw its commencement or pursuant to stock adipris approved by the Board prior to
their representing 25 percent or more of such coeatbvoting power.

(B)(2) In the event that subsequent to a Chang@gointrol it is determined that any payment or disttion by the Company to or for the
benefit of a participant, whether paid or payabldistributed or distributable pursuant to the tewhthis Plan or otherwise, other than any
payment pursuant to this subparagraph (B) (a "Patpevould be subject to the excise tax imposed&bygtion 4999 of the Internal Revenue
Code of 1986, as amended from time to time (thed&)p or any interest or penalties with respedich excise tax (such excise tax, together
with any such interest and penalties, are heranatillectively referred to as the "Excise Taxtgn such participant shall be entitled to
receive from the Company, within 15 days followthg determination described in (2) below, an addi#l payment ("Excise Tax Adjustmt
Payment") in an amount such that after paymenuio participant of all applicable Federal, state cal taxes (computed at the maximum
marginal rates and including any interest or p&mitnposed with respect to such taxes), includimg Excise Tax, imposed upon the Excise
Tax Adjustment Payment, such participant retainaranunt of the Excise Tax Adjustment Payment etjutle Excise Tax imposed upon-
Payments.

(2) All determinations required to be made undes A&rticle VI(c)(iii)(B), including whether an Exsé Tax Adjustment Payment is required
and the amount of such Excise Tax Adjustment Paynséall be made by Coopers & Lybrand L.L.P., arhsather national accounting firm
as the Company, or, subsequent to a Change in@aie Company and the participant jointly, magidaate, for purposes of the Excise
Tax, which shall provide detailed supporting cadtiains to the Company and the affected participattitin 15 business days of the date of
applicable Payment. Except as hereinafter providey,determination by Coopers & Lybrand L.L.P.soch other national accounting firm,
shall be binding upon the Company and the partittipas a result of the uncertainty in the applicatof Section 4999 of the Code

-6-



that may exist at the time of the initial deterntioa hereunder, it is possible that (x) certain iEgcTax Adjustment Payments will not have
been made by the Company which should have beer faad'Underpayment"), or (y) certain Excise Tajustinent Payments will have
been made which should not have been made (an j@uient"), consistent with the calculations reqlil@be made hereunder. In the event
of an Underpayment, such Underpayment shall be pilgrpaid by the Company to or for the benefittod taffected participant. In the event
that the participant discovers that an Overpaymsball have occurred, the amount thereof shall benptly repaid to the Company.

(3) This Article VI(c)(iii)(B) shall not apply toray option that was granted to an executive offafehe Company, as determined under the
Exchange Act.

(d) Payment for Issuance of Stock. Upon and atithe of exercise of any option granted pursuarnhéPlan, payment in full shall be made
for all such stock then being purchased eitheashoor, at the discretion of the Committee, in whmi in part in Common Stock of the
Company valued at its then fair market value. Nttsitanding the foregoing, the Committee may inliseretion permit the issuance of stock
upon such other plan of payment as it deems rebgraovided that the then unpaid portion of thechase price shall be evidenced by a
promissory note at such rate of interest and upech sther terms and conditions as the Committelt dbem appropriate. In all cases where
stock is issued for less than present full paynoéttte purchase price, there shall be placed upemrertificate or certificates representing
such stock a legend setting forth the amount piaigsaance, and the amount remaining unpaid thesahstating that the stock is subject to
call for the remainder and may not be transferrethb holder until the balance due thereon shaflb paid.

The Committee, in its discretion and in accordanith the procedures established by the Committes, permit a participant to satisfy, in

whole or in part, the applicable income tax witltiog obligations in connection with the exerciseaafon-qualified stock option under the
Plan: (1) in the case of participants who are egg#s of or consultants to MascoTech, Inc. or anysafubsidiaries, by delivering from she
of common stock of MascoTech, Inc. owned by theigipant such number of shares having a fair markkie equal to the amount neede:
satisfy such obligations; or (2) in the case obditler participants, by having withheld from theuss to be issued upon the exercise of the
option or by delivering from shares of Common Stotkhe Company owned by the participant such nurabshares having a fair market
value equal to the amount needed to satisfy suliations.
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(e) Conditions to Issuance. The Company shall eaililigated to issue any stock unless and until:

() in the event the Company's outstanding CommtoglSis at the time listed upon any stock exchattyeshares of stock to be issued have
been listed, or authorized to be added to thaufish official notice of issuance, upon such excleaand

(i) in the opinion of the Company's counsel thieas been compliance with applicable law in conoectith the issuance and delivery of
stock and such issuance shall have been approveg: iyompany's counsel.

Without limiting the generality of the foregoindnet Company may require from the participant sugkstment representation or such
agreement, if any, as counsel for the Company ragider necessary in order to comply with the SgesrAct of 1933 as then in effect, and
may require that the participant agree that ang shthe stock will be made only in such mannestesdl be in accordance with law and that
the participant will notify the Company of any inteéo make any disposition of the stock whethes#lg, gift or otherwise. The participant
shall take any action reasonably requested by tmepany in such connection. A participant shall héneerights of a stockholder only as and
when shares of stock have been actually issudtketpdrticipant pursuant to the Plan.

(f) Nontransferability of Options. No option may tsansferred by the participant other than by deslign of beneficiary as provided in
subsection

(j) of this Article, or by will or by the laws ofescent and distribution, and during the particijgdifetime the option may be exercised only
the participant.

(9) Consideration for Option. Each person receidngption must agree to remain as an employeermudtant upon the terms of
employment or the consulting arrangement theniegigunless different terms are mutually agreednyfor at least one year from the dats
the granting of the option, subject to the rightt@f Company, its subsidiary or affiliated compamyerminate the participant's employmen
consulting arrangement at any time.

(h) Termination of Employment. If the employmentonfconsulting arrangement with a participant texaés for any reason (including
termination by reason of the fact that any corporais no longer a subsidiary or affiliated comppather than the participant's death or
permanent and total disability or, in the caseroémployee, retirement on or after normal retirehtiate, unless discharged for misconduct
which in the opinion of the Committee casts suctididit on the participant as to justify terminataf the option, the participant may
thereafter exercise
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the option as provided below. If such terminatiswoluntary on the part of the participant, the@pinay be exercised only within ten days
after the day of termination unless a longer peisgoermitted by the Committee in its discretidrsuch termination is involuntary on the part
of the participant, the option may be exercisedhiwithree months after the day of termination. @ expressly provided in the Plan, in no
event may a par- ticipant whose employment or déinguarrangement has been terminated voluntariiyeoluntarily exercise an option at a
time when the option would not have been exercishbt the employment or consulting arrangemenfraced. Notwithstanding the
foregoing, the Committee may by the express terfitiseogrant of the option extend the aforesaidquiiof time within which the participant
may exercise an option after the termination of leyrpent or the consulting arrangement. For purpo$éiis Article VI(h), a participant's
employment or consulting arrangement shall notdmsiclered terminated (i) in the case of approvekl Isiave or other bona fide leave of
absence (not to exceed one year unless otherwigewaa by the Committee),

(i) in the case of a transfer of employment or¢basulting arrangement among the Company, itsidiabbies and affiliated companies, or (
by virtue of a change of status from employee twsadtant or from consultant to employee. Unlesgiatise expressly provided in the Plar
the grant of an option, an option may be exercisdy to the extent exercisable on the date of teation of employment or of the consulting
arrangement by reason of death, permanent anddistadility, retirement or otherwise.

(i) Retirement; Disability. If prior to the expiiah date of an option the employee shall retir@pafter normal retirement date or if the
employment or consulting relationship is terminatgdeason of permanent and total disability, syufion may be exercised to the extent
exercisable on the date of retirement or such teatiun, provided such option shall be exercisethiwithree months of the date of retirement
or such termination. Notwithstanding the foregoiimgts discretion the Committee may permit therebse of an option held by a retired or
disabled option holder upon other terms and comiitias it deems advisable under the circumstaandsf the period within which an option
may be exercised has been extended the Committeéenmainate all unexercised options if it shalletetine that the partic- ipant has
engaged in any activity detrimental to the Compaimterests.

(j)) Death. If a participant dies at a time whenitted to exercise an option, then at any time imes within one year after death (or such ful
period as the Committee may allow) such option tagxercised as to all or any of the shares whielparticipant was entitled to purchase
immediately prior to death (unless the Committesidfave provided in the instrument evidencing soption that all shares covered by the
option are subject to purchase upon death), bpéhgon or persons
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designated in writing by the participant in suchniof beneficiary designation as may be approvethbyCompany, or failing designation by
the participant's personal representative, exeastadministrator or the person or persons to whwroption is transferred by will or the
applicable laws of descent and distribution. ThenBany may decline to deliver shares to a desigrizedficiary until it receives indemnity
against claims of third parties satisfactory to @mmpany. Except as so exercised such option skpite at the end of such period.

Article VII. Replacement Options

The Committee may grant options under the Plareong differing from those provided for in Articld Where such options are granted in
substitution for options held by employees of ansudtants to other entities who concurrently becemeloyees of or consultants to the
Company or a subsidiary or an affiliated companthasesult of a merger, consolidation or otherganization of such other entity with the
Company or a subsidiary or an affiliated compamythe acquisition by the Company or a subsidiargogffiliated company of the business,
property or stock of such other entity. The Comeeithay direct that the substitute options be gdaotesuch terms and conditions as the
Committee considers appropriate in the circumstance

Article VIII. Surrender of Options

The Committee may, in its discretion and upon dedms and conditions as it deems appropriate, atleesurrender by a participant of a
presently exercisable right to purchase stock gchnhder an option and authorize payment by thepaosin consideration therefor of an
amount equal to the difference obtained by subtrg¢he option price of the stock from its fair rketrvalue on the date of such surrender,
such payment to be in cash or shares of the Con8tmk of the Company valued at fair market valuéhendate of such surrender, or partly
in such stock and partly in cash, provided thatGbenmittee determines such settlement is consigtightthe purpose of the Plan.

Article IX. Changes in Stock

The Board of Directors is authorized to make sutjhsiments, if any, as it shall deem appropriattnénnumber and kind of shares which |

be granted under the Plan, the number and kintares which are subject to options then outstanaiinigthe purchase price of shares subject
to such outstanding options, in the event of argngle in capital or shares of capital stock, angispdistribution to stockholders or any
extraordinary transaction (including a merger, otidation or dissolution) to
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which the Company is a party. The determinatiothefBoard of Directors as to such matters shallibding on all persons.
Article X. Employment Rights

The adoption of the Plan does not confer upon amgi@yee of or consultant to the Company or a sudasicr an affiliated company any ri

to continue the employment or consulting relatigpstith the Company or a subsidiary or an affilthtmmpany, as the case may be, nor doe:s
it in any way impair the right of the Company asubsidiary or an affiliated company to terminate ¢mployment of any of its employees or
the consulting arrangement with any of its consittat any time.

Article XI. Amendments

The Committee may at any time discontinue grantipigons under the Plan. The Board of Directors @tagny time or times amend the Plan
or amend any outstanding option or options forthgose of satisfying the requirements of any ckarng applicable laws or regulations or
for any other purpose which may at the time be ftethby law, provided that except to the exterrngtted under Article IX, without the
approval of the stockholders of the Company no sumbndment shall increase the maximum number oéstdd stock available under the
Plan, or alter the class of persons eligible taceive options under the Plan, or without the cohseéthe participant void or diminish options
previously granted, nor increase or accelerateadhelitions and actions required for the exercisthefsame, except that nothing herein shall
limit the Company's right to call stock, issued deferred payment which is evidenced by a promyssote, where the par- ticipant is in
default of the obligations of such note.
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Exhibit 10.j
MASCO CORPORATION
RESTRICTED STOCK INCENTIVE PLAN
(Restated December 6, 1995)
1. Purpose of the Plan

The purpose of the Plan is to aid Masco Corporgtiom "Company") and its subsidiaries and affillat®@mpanies in securing and retaining
key employees and consultants of outstanding wlailitl to motivate such individuals to exert thestefforts on behalf of the Company and
its subsidiaries and affiliated companies. In daddjtthe Company expects that it will benefit fréime added interest which such individuals
will have in its welfare as a result of their owslgip or increased ownership of the Company's Com&took. For purposes of the Plan a
"subsidiary" is any corporation in which the Companvns, directly or indirectly, stock possessingenthan fifty percent of the total
combined voting power of all classes of stock. [fanposes of Paragraph 4 of the Plan, an "affili@@mdpany" is any other corporation (and
its subsidiaries) in which the Company or its sdiasies own stock possessing at least twenty peafahe total combined voting power of
classes of stock, and for all other purposes oftlae, an "affiliated company" is any other corpiorg at least twenty percent of the total
combined voting power of all classes of stock ofalitis owned by the Company or by one or more otogporations in a chain of
corporations, at least twenty percent of the stifakach of which is held by the Company or a subsjdr another corporation within such
chain.

2. Stock Subject to the Plan

The total number of shares of stock that may bededaunder the Plan is 4,000,000 shares of the @oy's Common Stock, $1.00 par val
Such stock may be authorized but unissued shargsaoes of Common Stock reacquired by the Compaalding but not limited to shares
purchased on the open market. Shares of stock adiamttier the Plan which are later reacquired byCtmapany as a result of forfeiture
pursuant to the Plan shall again become availablavfards under the Plan.

3. Administration

The Board of Directors of the Company shall appaiocbmmittee (the "Committee") consisting of thoeenore members of the Board of
Directors who shall administer the Plan. MemberthefCommittee shall not be eligible while a mentogparticipate in the Plan and shall
have at any time within one year prior to appoinitrizzen eligible for selection as a person to wistouk



may have been allocated or to whom stock optionkefCompany may have been granted pursuant ®lémeor any other plan of the
Company. The Committee shall have the authoritpsistent with the Plan, (a) to determine the teants conditions of each award, (b) to
interpret the Plan and the agreements under thne @lato adopt, amend and rescind rules and régatafor the administration of the Plan
and the awards, (d) to delegate to directors othvapany, who need not be "disinterested persoithinithe meaning of Rule 16b- 3
promulgated by the Securities and Exchange Comomiasider Section 16 of the Securities ExchangeofA&B34, the authority to amend
awards granted to participants, provided such @pénts are not directors or officers of the Conypiam purposes of Section 16, and (e)
generally to conduct and administer the Plan anddke all determinations in connection therewithiclvhmay be necessary or advisable, and
all such actions of the Committee shall be bindipgn all participants.

4. Eligibility

Key employees of and consultants to the Companyitarstibsidiaries and affiliated companies, inahgdofficers of the Company (who may
also be directors, but excluding members of the @itae, any person who serves only as a directtt@Company and any consultant to
Company or any of its subsidiaries or affiliatednganies who is also a director of the Companyinag be selected from time to time by the
Committee in its discretion, are eligible to re@eawards under the Plan. The Committee shall daterim its sole discretion the number of
shares to be awarded to each such participant.

5. Terms and Conditions of Awards

All shares of Common Stock awarded to participamigder this Plan shall be subject to the followiegrts and conditions, and to such other
terms and conditions not inconsistent with the Risushall be contained in each Award Agreementr@@ment”) referred to in Paragraph 5

(f):

(a) At the time of each award there shall be eistladdt for the shares of each participant a "ResttiPeriod” which shall be not less than one
year. Such Restricted Period may differ betweenaandng participants and may have different exgiratiates with respect to portions
shares covered by the same award. The Committealsayetermine that the expiration of any Restdd®eriod shall be subject to such
additional terms and conditions as it decidesdrsdle discretion and as set forth in the partigtipaAgreement.
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(b) Shares of stock awarded to participants mayaatold, encumbered or otherwise transferred pdaehereinafter provided, during the
Restricted Period pertaining to such shares. EXoesuch restrictions on transfer, the participstmdll have all the rights of a stockholder
including but not limited to the right to receiviédividends paid on such shares (subject to tlwipions of Paragraph 6) and the right to vote
such shares.

(c) If a participant ceases to be employed or methby the Company or any of its subsidiaries filicted companies for any reason
(including termination by reason of the fact thay aorporation is no longer a subsidiary or affdhcompany), other than death, permanent
and total disability, or, in the case of an emp&yretirement on or after normal retirement ddteshares of stock theretofore awarded to the
participant which are still subject to the restans imposed by Paragraph 5(b) shall upon suchitation of employment or the consulting
relationship be forfeited and transferred backh®s&ompany, provided, however, that in the evech simployment or consulting relationsl|

is terminated by action of the Company or any ®Eiibsidiaries or affiliated companies without eamisby agreement of the Company or any
of its subsidiaries or affiliated companies andgheicipant, the Committee may, but need not,rdetee that some or all of the shares sha
free of restrictions. For purposes of this Paralgi®(e), a participant's employment or consultinguagement shall not be considered
terminated (i) in the case of transfers of employnoe the consulting arrangement among the Compengubsidiaries and affiliated
companies, (i) by virtue of a change of statusnfremployee to consultant or from consultant to eygé, or (iii) in the case of interruption
service, not exceeding one year in duration urdéssrwise ap- proved by the Committee, for appraiekl leave or other bona fide leave of
absence.

(d) If a participant ceases to be employed or methby the Company or any of its subsidiaries filiaEd companies by reason of death or
permanent and total disability or if an employeasas to be employed by the Company or any of iisidiaries or affiliated companies by
reason of retirement on or after normal retirentite, the restrictions imposed by Paragraph 5@l) ktpse with respect to the shares then
subject to restrictions, except to the extent pieslito the contrary in the Agreement.

(e) Each certificate issued in respect of shareg@d®d under the Plan shall be registered in theerafrthe participant and deposited by the
participant with the Company, together with a stpokver endorsed in blank, and shall bear the fotigiegend:

"The sale, encumbrance, or other transfer of thitficate and the shares of stock representediiene subject to the terms and conditions
(including a contingent transfer obligation) contd in the Masco Corporation Restricted
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Stock Incentive Plan and an agreement entered#tigeen the registered owner and Masco Corpordiiopies of such Plan and Agreement
are on file in the office of the Secretary of Masdarporation, Taylor, Michigan."

(f) The participant shall enter into an Agreemeithwhe Company in a form specified by the Commaitdgreeing to the terms and conditions
of the award, the expiration of the Restricted ¢tds to the shares covered by the award, andoghehmatters, including compliance with
applicable federal and state securities laws arttiads of withholding or providing for the paymeifitrequired taxes, as the Committee shall
in its sole discretion determine. The Committee misgny time amend the terms of any Agreement sterdiwith the terms of the Plan,
except that without the participant's written cartse such amendment shall adversely affect thegigf the participant who is a party to
such Agreement.

(9) At the expiration of the Restricted Period ashares covered by any award, the Company slugliver the stock certificates deposited
with it pursuant to Paragraph 5(e) and as to wthehRestricted Period has expired, as follows:

(1) if an assignment to a trust has been madedardance with Paragraph 5(i), to such trust; or

(2) if the Restricted Period has expired by reasfadeath and a beneficiary has been designateatnm &pproved by the Company, to the
beneficiary so designated; or

(3) in all other cases, to the participant or gal representative of the participant's estate.
Upon written request, the Company will instructstsck transfer agent that such certificates maselssued without legend.

(h) (1) Notwithstanding any of the provisions oitRPlan or instruments evidencing awards heretdafoteereafter granted hereunder, in the
case of a Change in Control of the Company, eacrcgranted at least one year prior thereto simafiediately become fully vested and non-
forfeitable and shall thereupon be distributedadipipants as soon as practicable, free of alfict®ns. A Change in Control shall occur if
any of the events described below in subparagréhB) or (C) shall have occurred, unless thedeolof any such award shall have
consented to the application of subparagraph (Geinof subparagraphs (A) and (B):

(A) any "person” or "group of persons” as such teare used in
Section 13(d) and 14(d) of the Securities Exchahgeof 1934 (the "Exchange Act") other than purdutara transaction or agreement
previously approved by the Board

-4-



directly or indirectly purchases or otherwise beesrthe "beneficial owner" (as defined in Rule B3aRder the Exchange Act) or has the r
to acquire such beneficial ownership (whether drsogh right is exer- cisable immediately, with pgassage of time, or subject to any condi-
tion), of voting securities representing 25% or enof the combined voting power of all outstandingng securities of the Company;

(B) during any period of twenty four consecutivéecalar months, the individuals who at the beginmhguch period constitute the
Company's Board of Directors, and any new direcidrsse election by such Board or nomination foctba by stockholders was approved
by a vote of at least two-thirds of the membersuwifh Board who were either directors on such Baathe beginning of the period or whose
election or nomina- tion for election as directaas previously so approved, for any reason ceasertstitute at least a majority of the
members thereof; or

(C) during any period of twenty-four consecutivéecalar months, the individuals who at the beginmhguch period constitute the
Company's Board of Directors, and any new direcdfotiser than Excluded Directors, as hereinafteingelf), whose election by such Board or
nomination for election by stockholders was appdobvg a vote of at least two-thirds of the membérsuch Board who were either directors
on such Board at the beginning of the period orsehelection or nomination for election as directeas previously so approved, for any
reason cease to constitute at least a majoritiyeoftembers thereof. For purposes hereof, "Exclildezttors" are directors whose election
the Board or approval by the Board for stockhokdection occurred within one year of any "person"group of persons”, as such terms are
used in Sections 13(d) and 14(d) of the Exchangead®denmencing a tender offer for, or becoming teedficial owner of, voting securities
representing 25 percent or more of the combineshgqtower of all outstanding voting securities loé Company, other than pursuant to a
tender offer approved by the Board prior to its oi@ncement or pursuant to stock acquisitions apprbyehe Board prior to their
representing 25 percent or more of such combinédypower.

(2)(A) In the event that subsequent to a Chandgointrol it is determined that any payment or disttion by the Company to or for the
benefit of a participant, whether paid or payabléistributed or distributable pursuant to the tewhthis Plan or otherwise, other than any
payment pursuant to this subparagraph (2) (a "Paynevould be subject to the excise tax imposedbygtion 4999 of the Internal Revenue
Code of 1986, as amended from time to time (thed&C) or any interest or penalties with respect to
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such excise tax (such excise tax, together withsaic} interest and penalties, are hereinafter oty referred to as the "Excise Tax"), then
such participant shall be entitled to receive fithin Company, within 15 days following the deterniima described in (B) below, an
additional payment ("Excise Tax Adjustment Paymkgint'an amount such that after payment by suchqgaaint of all applicable Federal,
state and local taxes (computed at the maximum imalrgates and including any interest or penaltigsosed with respect to such taxes),
including any Excise Tax, imposed upon the Exciar Adjustment Payment, such participant retainaranunt of the Excise Tax
Adjustment Payment equal to the Excise Tax impagexh the Payments.

(B) All determinations required to be made undé Section

5(h)(2), including whether an Excise Tax AdjustmBayment is required and the amount of such Ex@seAdjustment Payment, shall be
made by Coopers & Lybrand L.L.P., or such otheromatl accounting firm as the Company, or, subsegioea Change in Control, the
Company and the participant jointly, may designftepurposes of the Excise Tax, which shall prewitailed supporting calculations to the
Company and the affected participant within 15 bess days of the date of the applicable Paymeweias hereinafter provided, any
determination by Coopers & Lybrand L.L.P., or sather national accounting firm, shall be bindingopghe Company and the participant.
As a result of the uncertainty in the applicatidrsection 4999 of the Code that may exist at the tof the initial determination hereunder, it
is possible that (x) certain Excise Tax Adjustmayments will not have been made by the Companghndtiould have been made (an
"Underpayment"), or (y) certain Excise Tax AdjusttnBayments will have been made which should ne¢ theen made (an "Overpaymer
consistent with the calculations required to be enlagreunder. In the event of an Underpayment, Bicterpayment shall be promptly paid
by the Company to or for the benefit of the affdgparticipant. In the event that the participastdvers that Overpayment shall have
occurred, the amount thereof shall be promptlyicefzathe Company.

(C) This Section 5(h)(2) shall not apply to any edvinat was granted to an executive officer ofGlmenpany, as determined under the
Exchange Act.

(i) Notwithstanding any other provision of this PJa participant may assign all rights under angravto a revocable grantor trust established
by the participant for the sole benefit of the mipaint during the life of the participant, and enthe terms of which the participant is and
remains the sole trustee until death or physicahental incapacity. Such assignment shall be efteby a written instrument in form and
content
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satisfactory to the Committee and the participaatisieliver to the Committee a true copy of theeagnent or other document evidencing
such trust. If in the judgment of the Committee tituest to which a participant may attempt to assights under an award does not meet the
criteria of a trust to which an assignment is péediby the terms of this paragraph, or if aftaigrement, because of amendment, by force of
law or any other reason such trust no longer ngetk criteria, such attempted assignment shalbikand may be disregarded by the
Committee and the Company and all rights to anyrdsvahall revert to and remain solely in the paréint. Notwithstanding a qualified
assignment, the participant, and not the trusthixhlvrights under an award may be assigned, foptinpose of determining compensation
arising by reason of the award shall continue todresidered an employee or consultant, as themageée, of the Company, a subsidiary or
affiliated company, but such trust and the paréinipshall be bound by all of the terms and conatiof the Award Agreement and this Plan.

The Committee, the Company and its officers, agantsemployees may rely upon any beneficiary desigm, assignment or other
instrument of transfer, copies of trust agreemantsany other documents delivered to them by dyedralf of the participant which they
believe genuine and any action taken by them iameé thereon shall be conclusive and binding uperparticipant, his personal
representatives and all persons asserting a clagacbon an award granted pursuant to this Pland@lheery by a participant of a beneficiary
designation, or an assignment of rights under aaréwas permitted by this Paragraph 5(i), shall tns the participant's irrevocable
undertaking to hold the Committee, the Companyiemndfficers, agents and employees harmless agelaists, including any cost or expel
incurred in defending against claims, of any per@aciuding the participant) which may be assededlleged to be based upon an award
subject to a beneficiary designation or an assigninte addition, the Company may decline to delisieares to a beneficiary until it receives
indemnity against claims of third parties satistéay to the Company. Issuance of shares as tohwbitrictions have lapsed in the name of,
and delivery to, the trust to which rights may keigned shall be conclusively considered issuandedalivery to the participant.

()) The Committee, in its discretion and in accorcawith the procedures established by the Comenittey permit the participant to satisfy,
in whole or in part, the applicable income tax \witlding obligations when the restrictions imposgdlaragraph 5(b) lapse: (1) in the case of
participants who are employees of or consultanddecoTech, Inc. or any of its sub- sidiaries, binaring from shares of common stock of
MascoTech, Inc. owned by the participant such nurobshares having a fair market value equal toatmeunt needed to satisfy such
obligations; or (2) in the case of all other papénts, by
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having withheld from the shares as to which thetiR®ed Period has expired or by delivering fronargs of Common Stock of the Company
owned by the participant such number of sharesigaavifair market value equal to the amount needeatisfy such obligations.

6. Changes in Capitalization

In the event there is a change in, reclassificasobdivision or combination of, stock dividend ongxchange of stock by the Company for
the outstanding Common Stock of the Company, tharman aggregate number and class of shares asith wtvards may be granted under
the Plan shall be appro- priately adjusted by tom@ittee whose determination thereof shall be amiet. Unless the Committee shall
otherwise determine, any shares of stock or otheurgties received by a participant with respechares still subject to the restrictions
imposed by Paragraph 5(b) will be subject to theeseestrictions and shall be deposited with the gamy.

If the Company shall be consolidated or merged aithther corporation, the stock, securities ormopheperty which a participant is entitled
to receive by reason of his ownership of the shafasock subject to the restrictions imposed pamstio Paragraph 5(b) shall be subject tc
same or equivalent restrictions unless the Comengthall determine otherwise at that time.

7. Amendment of the Plan

The Board of Directors may from time to time amendliscontinue the Plan, except that without therayal of Stockholders no amendment
shall increase the total number of shares which bbeegwarded under the Plan, extend the date fordaved shares under the Plan beyond
December 31, 1991 or change the standards of iiigitsn employees eligible to participate in th&aR. The total number of shares awardable
under the Plan may, however, without stockhold@rayal, be adjusted pursuant to the adjustmentigions described in Paragraph 6 her

8. Effective Date and Termination of Plan

The Plan shall become effective when approved éystockholders of the Company and no shares mawhaded under the Plan after
December 31, 1991.
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Exhibit 10.k
MASCOTECH, INC.
1991 LONG TERM STOCK INCENTIVE PLAN
(Restated December 6, 1995)
Section 1. Purposes

The purposes of the 1991 Long Term Stock IncerRiam (the "Plan") are to encourage selected emptogéand consultants to MascoTech,
Inc. (the "Company") and its Affiliates to acquaeroprietary interest in the Company in orderrgmate an increased incentive to contribu
the Company's future success and prosperity, ananee the ability of the Company and its Affiliatesattract and retain exceptionally
qualified individuals upon whom the sustained pesgt growth and profitability of the Company depehds enhancing the value of the
Company for the benefit of its stockholders.

Section 2. Definitions
As used in the Plan, the following terms shall htheemeanings set forth below:

(a) "Affiliate" shall mean any entity in which tl@mpany's direct or indirect equity interest iteatst twenty percent, and any other entity in
which the Company has a significant direct or iadirequity interest, whether more or less than tyvparcent, as determined by the
Committee.

(b) "Award" shall mean any Option, Stock Appre@atRight, Restricted Stock, Restricted Stock UPérformance Award, Dividend
Equivalent or Other Stock-Based Award granted utitePlan.

(c) "Award Agreement" shall mean any written agreatcontract or other instrument or document exdtey any Award granted under the
Plan.

(d) "Code" shall mean the Internal Revenue CodE986, as amended from time to time.

(e) "Committee" shall mean a committee of the Camyfsadirectors designated by the Board of Directoradminister the Plan and composed
of not less than two directors, each of whom idisifiterested person" within the meaning of Rulb-36

(f) "Dividend Equivalent" shall mean any right gtad under Section 6(e) of the PI;



(9) "Exchange Act" shall mean the Securities Exgeafict of 1934, as amended.

(h) "Incentive Stock Option" shall mean an Optisarged under Section 6(a) of the Plan that is ohterto meet the requirements of Section
422 of the Code, or any successor provision thereto

(i) "Non-Qualified Stock Option" shall mean an @ptigranted under
Section 6(a) of the Plan that is not intended taféncentive Stock Option.

(j) "Option" shall mean an Incentive Stock OptiaredNon-Qualified Stock Option.

(k) "Other Stock-Based Award" shall mean any rigiteinted under Section 6(f) of the Plan.

(1) "Participant” shall mean an employee of or adtzt to the Company or any Affiliate designatedyé granted an Award under the Plan.
(m) "Performance Award" shall mean any right grdniader Section 6(d) of the Plan.

(n) "Restricted Period" shall mean the period wietiduring which Awards of Restricted Stock or Rettd Stock Units are subject to
restrictions.

(o) "Restricted Stock" shall mean any Share graatetkbr Section 6(c) of the Plan.
(p) "Restricted Stock Unit" shall mean any righargbed under Section 6(c) of the Plan that is denatad in Shares.

(q) "Rule 16b-3" shall mean Rule 16b-3 promulgdigdhe Securities and Exchange Commission unddgtichange Act, or any successor
rule or regulation.

(r) "Section 16" shall mean Section 16 of the Exg@Act, the rules and regulations promulgatechySecurities and Exchange Commis
thereun- der, or any successor provision, rulegulation.

(s) "Shares" shall mean the Company's common spackyalue $1.00 per share, and such other sexudtiproperty as may become the
subject of Awards, or become subject to Awardsspant to an adjustment made under
Section 4(b) of the Plan.

(t) "Stock Appreciation Right" shall mean any rigjnanted under
Section 6(b) of the Plan.



Section 3. Administration

The Committee shall administer the Plan, and stibgethe terms of the Plan and applicable law,Gbenmittee's authority shall include
without limitation the power to:

(i) designate Participants;
(i) determine the types of Awards to be granted;

(iii) determine the number of Shares to be covéredwards and any payments, rights or other mattebe calculated in connection
therewith;

(iv) determine the terms and conditions of Awardd amend the terms and conditions of outstandingréls;

(v) determine how, whether, to what extent, andennehat circumstances Awards may be settled orcesast in cash, Shares, other securi
other Awards or other property, or canceled, féeftior suspended;

(vi) determine how, whether, to what extent, andarrwhat circumstances cash, Shares, other sesyther Awards, other property and
other amounts payable with respect to an Award bleadleferred either automatically or at the etactf the holder thereof or of the
Committee;

(vii) determine the methods or procedures for distaibng the fair market value of any property (unding, without limitation, any Shares or
other securities) transferred, exchanged, givaeagived with respect to the Plan or any Award;

(viii) prescribe and amend the forms of Award Agnemts and other instruments required under or adiéswith respect to the Plan;
(ix) designate Options granted to key employeabh®fCompany or its subsidiaries as Incentive S@gtons;
(x) interpret and administer the Plan, Award Agreeats, Awards and any contract, document, instrumeagreement relating thereto;

(xi) establish, amend, suspend or waive such anesregulations and appoint such agents as it dbath appropriate for the administratio
the Plan;

(xii) decide all questions and settle all contr@ies and disputes which may arise in connectioh thi¢ Plan, Award Agreements and
Awards;
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(xiii) delegate to directors of the Company whodeet be "disinterested persons” within the meaoingule 16b3 the authority to designe
Participants and grant Awards, and to amend Awgrasted to Participants, provided such Participargsnot directors or officers of the
Company for purposes of Section 16;

(xiv) make any other determination and take angio#ttion that the Committee deems necessary oatksfor the interpretation,
application and administration of the Plan, Awamgréements and Awards.

All designations, determinations, interpretationd ather decisions under or with respect to the,Pavard Agreements or any Award shall
be within the sole discretion of the Committee, rhaymade at any time and shall be final, concluaina binding upon all persons, including
the Company, Affiliates, Participants, beneficiari# Awards and stockholders of the Company.

Section 4. Shares Available for Awards
(a) Shares Available. Subject to adjustment asigeavin Section 4(b):
(i) Initial Authorization. There shall be 6,000,080ares initially available for issuance underRlen.

(if) Acquired Shares. In addition to the amountfeeth above, up to 6,000,000 Shares acquired &Cibmpany subsequent to the
effectiveness of the Plan as full or partial paytrfenthe exercise price for an Option or any otsteck option granted by the Company, or
acquired by the Company, in open market transagtiorotherwise, in connection with the Plan or Amard hereunder or any other
employee stock option or restricted stock issuethbyCompany may thereafter be included in the &havailable for Awards. If any Shares
covered by an Award or to which an Award relatesfarfeited, or if an Award expires, terminatessocancelled, then the Shares covered by
such Award, or to which such Award relates, ornthember of Shares otherwise counted against theeggtg number of Shares available
under the Plan by reason of such Award, to thengéxteany such forfeiture, expiration, terminatimncancellation, may thereafter be avail:
for further granting of Awards and included as aepi Shares for purposes of the preceding sentence.

(iii) Additional Shares. Shares acquired by the @any in the circumstances set forth in (ii) abavexcess of the amount set forth therein
may thereafter be included in the Shares avail@bl&wards to the extent permissible for
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purposes of allowing the Plan to continue to satilsé conditions of Rule 16b-3.

(iv) Shares Under Prior Plans. In addition to theant set forth above, shares remaining availabléséuance upon any termination of
authority to make further awards under both the gamy's 1984 Restricted Stock Incentive Plan anti9g! Stock Option Plan shall
thereafter be available for issuance hereunder.

(v) Accounting for Awards. For purposes of this Bat4,

(A) if an Award (other than a Dividend Equivaleig)denominated in Shares, the number of Sharegsedby such Award, or to which such
Award relatesshall be counted on the date of grant of such Awegalnst the aggregate number of Shares availabtgdnting Awards und
the Plan to the extent determinable on such datérsofar as the number of Shares is not then mi@table under procedures adopted by the
Committee consistent with the purposes of the Riad;

(B) Dividend Equivalents and Awards not denominate8hares shall be counted against the aggregatber of Shares available for
granting Awards under the Plan in such amount asdeh time as the Committee shall determine updezedures adopted by the Commi
consistent with the purposes of the Plan;

provided, however, that Awards that operate in éamavith (whether granted simultaneously with oa gifferent time from), or that are
substituted for, other Awards or restricted stosfa@s or stock options granted under any other plahe Company may be counted or not
counted under procedures adopted by the Committerder to avoid double counting. Any Shares thatdelivered by the Company or its
Affiliates, and any Awards that are granted bybecome obligations of, the Company, through tharagtion by the Company of, or in
substitution for, outstanding restricted stock alsaor stock options previously granted by an aeguaompany shall not, except in the cas
Awards granted to Participants who are directorsfficers of the Company for purposes of Sectiont6counted against the Shares avail-
able for granting Awards under the Plan.

(vi) Sources of Shares Deliverable Under Awardsy Shares delivered pursuant to an Award may canisisthole or in part, of authorized
but unissued Shares or of Shares reacquired b@dhgany, including but not limited to Shares pusathon the open market.

(b) Adjustments. Upon the occurrence of any divitlenother distribution (whether in the form of kaShares, other securities or other
property), change in the capital or shares of eapibck, recapitalization, stock split, reversektsplit, reorganization,
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merger, consolidation, split-up, spin-off, combioat repurchase, or exchange of Shares or otherites of the Company, issuance of
warrants or other rights to purchase Shares or stiwurities of the Company or extraordinary tratisa or event which affects the Shares,
then the Committee shall have the authority to nelah adjustment, if any, in such manner as it deggopropriate, in (i) the number and t
of Shares (or other securities or property) whigdréafter may be made the subject of Awards,

(i) outstanding Awards including without limitatidche number and type of Shares (or other secsidtigroperty) subject thereto, and (iii)
grant, purchase or exercise price with respectitstanding Awards and, if deemed appropriate, npa&eision for cash payments to the
holders of outstanding Awards; provided, howeusat the number of Shares subject to any Award déraied in Shares shall always be a
whole number.

Section 5. Eligibility

Any employee of or consultant to the Company or Afiifiate, including any officer of the Company bw may also be a director, but
excluding a member of the Committee, any person sgmees only as a director of the Company and angudtant to the Company or an
Affiliate who is also a director of the Company amlo is not rendering services pursuant to a wrilgreement with the entity in question),
as may be selected from time to time by the Conemitir by the directors to whom authority may begaled pursuant to Section 3 hereof in
its or their discretion, is eligible to be desigthf Participant.

Section 6. Awards

(a) Options. The Committee is authorized to graptids to Participants.

(i) Committee Determinations. Subject to the teahthe Plan, the Committee shall determine:
(A) the purchase price per Share under each Option;

(B) the term of each Option; and

(C) the time or times at which an Option may bereised, in whole or in part, the method or methipglsvhich and the form or forms
(including, without limitation, cash, Shares, otiavards or other property, or any combination tbérbaving a fair market value on the
exercise date equal to the relevant exercise pnioghich payment of the exercise price with resjleereto may be made or deemed to have
been made. The terms of any Incentive Stock Omgffanted under the Plan shall comply in all respets the provisions of Section 422 of
the Code, or
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any successor provision thereto, and any regulafioomulgated thereunder.
Subject to the terms of the Plan, the Committee mmgpse such conditions or restrictions on any @pés it deems appropriate.
(i) Other Terms. Unless otherwise determined ley@ommittee:

(A) A Participant electing to exercise an Optiomlshive written notice to the Company, as may jpecified by the Committee, of exercise
the Option and the number of Shares elected farceses such notice to be accompanied by such im&nis or documents as may be required
by the Committee, and shall tender the purchase jrfithe Shares elected for exercise.

(B) At the time of exercise of an Option paymentuh in cash shall be made for all Shares them@@urchased.
(C) The Company shall not be obligated to issue&mres unless and until:

() if the class of Shares at the time is listedmpny stock exchange, the Shares to be issuedieavelisted, or authorized to be added to the
list upon official notice of issuance, upon sucklenge, and

(1) in the opinion of the Company's counsel thieas been compliance with applicable law in conoectiith the issuance and delivery of
Shares and such issuance shall have been apprgtled Bompany's counsel.

Without limiting the generality of the foregoindpet Company may require from the Participant sugkdtment representation or such
agreement, if any, as the Company's counsel magidmmnecessary in order to comply with the Seiegridct of 1933 as then in effect, and
may require that the Participant agree that arg sfalhe Shares will be made only in such mannesha#f be in accordance with law and that
the Participant will notify the Company of any intéo make any disposition of the Shares whethesdby, gift or otherwise. The Participant
shall take any action reasonably requested by tmepgany in such connection. A Participant shall hieerights of a stockholder only as and
when Shares have been actually issued to the ipartgursuant to the Plan.

(D) If the employment of or consulting arrangemeith a Participant terminates for any reason (idirig termination by reason of the fact
that an entity is no longer
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an Affiliate) other than the Participant's dealte Participant may thereafter exercise the Optiopravided below, except that the Committee
may terminate the unexercised portion of the Optimmcurrently with or at any time following termtian of the employment or consulting
arrangement (including termination of employmemmp change of status from employee to consulifinghall determine that the
Participant has engaged in any activity detrimetatahe interests of the Company or an Affiliafesuch termination is voluntary on the part
of the Participant, the option may be exercised @anithin ten days after the date of terminationsuth termination is involuntary on the part
of the Participant, if an employee retires on éerafiormal retirement date or if the employmentamsulting relationship is terminated by
reason of permanent and total disability, the Optiay be exercised within three months after the datermination or retirement. For
purposes of this Paragraph (D), a Participant's@mgent or consulting arrangement shall not be iclemed terminated (i) in the case of
approved sick leave or other bona fide leave ofatxs (not to exceed one year), (ii) in the casetodinsfer of employment or the consulting
arrangement among the Company and Affiliates, or

(iii) by virtue of a change of status from employeeonsultant or from consultant to employee, pkes provided above.

(E) If a Participant dies at a time when entitleckercise an Option, then at any time or timekiwibne year after death such Option may be
exercised, as to all or any of the Shares whictPtmticipant was entitled to purchase immediatelyrigo death. The Company may declin
deliver Shares to a designated beneficiary untédgeives indemnity against claims of third partiatsfactory to the Company. Except as so
exercised such Option shall expire at the end cif @eriod.

(F) An Option may be exercised only if and to tlxeeat such Option was exercisable at the daterofitation of employment or the
consulting arrangement, and an Option may not lkecesed at a time when the Option would not hawntexercisable had the employment
or consulting arrangement contin- ued.

(iii) Restoration Options. The Committee may gramarticipant the right to receive a restoratioi@ypwith respect to an Option or any ot
option granted by the Company. Unless the Commstitedl otherwise determine, a restoration Opticallgirovide that the underlying option
must be exercised while the Participant is an eygaf or consultant to the Company or an Affiliatel the number of Shares which are
subject to a

-8-



restoration Option shall not exceed the numberlodles Shares exchanged in payment of the originébop

(b) Stock Appreciation Rights. The Committee ishawized to grant Stock Appreciation Rights to Rgrints. Subject to the terms of the
Plan, a Stock Appreciation Right granted undemRtam shall confer on the holder thereof a righteteive, upon exercise thereof, the excess
of (i) the fair market value of one Share on theedd exercise or, if the Committee shall so deteenin the case of any such right other than
one related to any Incentive Stock Option, at @amg tduring a specified period before or after thtedf exercise over (i) the grant price of
the right as specified by the Committee. Subjethéoterms of the Plan, the Committee shall detegrthe grant price, term, methods of
exercise and settlement and any other terms ardit@s of any Stock Appreciation Right and may ome such conditions or restrictions on
the exercise of any Stock Appreciation Right asaty deem appropriate.

(c) Restricted Stock and Restricted Stock Units.

(i) Issuance. The Committee is authorized to gramarticipants Awards of Restricted Stock, whibhlsconsist of Shares, and Restricted
Stock Units which shall give the Participant thghtito receive cash, other securities, other Awardsther property, in each case subject to
the termination of the Restricted Period determimgthe Committee.

(i) Restrictions. The Restricted Period may dif@nong Participants and may have different expinatiates with respect to portions of
Shares covered by the same Award. Subject to thestef the Plan, Awards of Restricted Stock andrfiteed Stock Units shall have such
restrictions as the Committee may impose (inclugivithout limitation, limitations on the right toote Restricted Stock or the right to receive
any dividend or other right or property), whichtretions may lapse separately or in combinatiosuath time or times, in installments or
otherwise. Unless the Committee shall otherwiserdgne, any Shares or other securities distribuiigtdl respect to Restricted Stock or which
a Participant is otherwise entitled to receive égson of such Shares shall be subject to theatistis contained in the applicable Award
Agreement. Subject to the aforementioned restristend the provisions of the Plan, Participantd slaae all of the rights of a stockholder
with respect to Shares of Restricted Stock.

(iii) Registration. Restricted Stock granted untler Plan may be evidenced in such manner as then@tea may deem appropriate,
including, without limitation, book-entry registram or issuance of stock certificates.

(iv) Forfeiture. Except as otherwise determinedh®y Committee:



(A) If the employment of or consulting arrangemeiith a Participant terminates for any reason (iditlg termination by reason of the fact
that any entity is no longer an Affiliate), othlah the Participant's death or permanent anddiability or, in the case of an employee,
retirement on or after normal retirement dateShkhres of Restricted Stock theretofore awardeledarticipant which are still subject to
restrictions shall upon such termination of empleptror the consulting relationship be forfeited &nathsferred back to the Company.
Notwithstanding the foregoing or Paragraph (C) belié a Participant continues to hold an Award @&sRicted Stock following terminatic
of the employment or consulting arrangement (inicigdetirement and termination of employment upahange of status from employee to
consultant), the Shares of Restricted Stock whiohain subject to restrictions shall nonetheles®ijeited and transferred back to the
Company if the Committee at any time thereafteenines that the Participant has engaged in amyitgaletrimental to the interests of the
Company or an Affiliate. For purposes of this Paapd (A), a Participant's employment or consulangingement shall not be considered
terminated (i) in the case of approved sick leavetier bona fide leave of absence (not to exceedyear), (ii) in the case of a transfer of
employment or the consulting arrangement amongthapany and Affiliates, or (iii) by virtue of a alige of status from employee to
consultant or from consultant to employee, excepiravided above.

(B) If a Participant ceases to be employed or methby the Company or an Affiliate by reason oftdea permanent and total disability or if
following retirement a Participant continues to @daights under an Award of Restricted Stock andetdifter dies, the restrictions contained in
the Award shall lapse with respect to such Restli&tock.

(C) If an employee ceases to be employed by thepaasnor an Affiliate by reason of retirement orafter normal retirement date, the
restrictions contained in the Award of Restrictédc shall continue to lapse in the same mann#i@syh employment had not terminated.

(D) At the expiration of the Restricted Period a$hares covered by an Award of Restricted StbekCompany shall deliver the Shares ¢
which the Restricted Period has expired, as follows

(1) if an assignment to a trust has been madediordance with Section 6(g)(iv)(B)(2)(c), to suchstr; or
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(2) if the Restricted Period has expired by reasfadeath and a beneficiary has been designateatnm &pproved by the Company, to the
beneficiary so designated; or

(3) in all other cases, to the Participant or #gal representative of the Participant's estate.

(d) Performance Awards. The Committee is authorteegtant Performance Awards to Participants. Suligethe terms of the Plan, a
Performance Award granted under the Plan (i) magdm@minated or payable in cash, Shares (includitout limitation, Restricted Stocl
other securities, other Awards, or other propeny @i) shall confer on the holder thereof rightdued as determined by the Committee and
payable to, or exercisable by, the holder of thédP@ance Award, in whole or in part, upon the agkiment of such performance goals
during such performance periods as the Committakk establish. Subject to the terms of the Plaa,pérformance goals to be achieved
during any performance period, the length of anygumance period, the amount of any Performancer8wganted, the amount of any
payment or transfer to be made pursuant to anyfeaince Award and other terms and conditions $teatletermined by the Committee.

(e) Dividend Equivalents. The Committee is authexdlizo grant to Participants Awards under whichhtblelers thereof shall be entitled to
receive payments equivalent to dividends or inteséth respect to a number of Shares determineth&yCommittee, and the Committee may
provide that such amounts (if any) shall be deetodthve been reinvested in additional Shares @raike reinvested. Subject to the term
the Plan, such Awards may have such terms and tiomglas the Committee shall determine.

(f) Other Stock-Based Awards. The Committee is atiled to grant to Participants such other Awahdd are denominated or payable in,
valued in whole or in part by reference to or otfise based on or related to Shares (including,oumitfimitation, securities convertible into
Shares), as are deemed by the Committee to bestamisivith the purposes of the Plan, provided, Manghat such grants to persons whc
subject to Section 16 must comply with the provisiof Rule 16b-3. Subject to the terms of the Rlam Committee shall determine the terms
and conditions of such Awards. Shares or otherrgexsidelivered pursuant to a purchase right graninder this Section 6(f) shall be
purchased for such consideration, which may be Ipaislich method or methods and in such form or $ointluding, without limitation,

cash, Shares, other securities, other Awards @r @ifoperty or any combination thereof, as the Cdtemshall determine.
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(g) General.

(i) No Cash Consideration for Awards. Awards mayghkented for no cash consideration or for such mahicash consideration as may be
required by applicable law.

(i) Awards May Be Granted Separately or TogetiAevards may, in the discretion of the Committeeghented either alone or in addition to,
in tandem with or in substitution for any other Adar any award granted under any other plan oCi@pany or any Affiliate. Awards
granted in addition to or in tandem with other Ad&or in addition to or in tandem with awards geaninder another plan of the Compan
any Affiliate, may be granted either at the sammeetas or at a different time from the grant of sottter Awards or awards.

(iii) Forms of Payment Under Awards. Subject to tens of the Plan and of any applicable Award &grent, payments or transfers to be
made by the Company or an Affiliate upon the grarércise, or payment of an Award may be madedh sarm or forms as the Committee
shall determine, including, without limitation, ¢asShares, other securities, other Awards, or gihgperty, or any combination thereof, and
may be made in a single payment or transfer, italinsents, or on a deferred basis, in each caaedardance with rules and procedures
established by the Committee. Such rules and puwesdnay include, without limitation, provisions the payment or crediting of reasone
interest on installment or deferred payments ogifaat or crediting of Dividend Equivalents in respof installment or deferred payments.

(iv) Limits on Transfer of Awards.

(A) Except as the Committee may otherwise determineAward or right under any Award may be sold;ianbered, pledged, alienated,
attached, assigned or transferred in any manneaayattempt to do any of the foregoing shall biel\amd unenforceable against the
Company.

(B) Notwithstanding the provisions of Paragraph éhpve:

(1) An Option may be transferred:

(a) to a beneficiary designated by the Particiframiriting on a form approved by the Committee; or

(b) by will or the applicable laws of descent amgtribution to the personal representative, exacot@dministrator of the Participant's estate.

-12-



(2) A Participant may assign or transfer rightsemaih Award of Restricted Stock or Restricted Stdoks:
(a) to a beneficiary designated by the Particirmmiriting on a form approved by the Committee;

(b) by will or the applicable laws of descent amstribution to the personal representative, exgoot@dministrator of the Participant's estate;
or

(c) to a revocable grantor trust established byPhricipant for the sole benefit of the Participdmring the Participant's life, and under the
terms of which the Participant is and remains tile sustee until death or physical or mental irrzaly. Such assignment shall be effected by
a written instrument in form and content satisfacto the Committee, and the Participant shall@glio the Committee a true copy of the
agreement or other document evidencing such tfustthe judgment of the Committee the trust toietha Participant may attempt to assign
rights under such an Award does not meet the @itdra trust to which an assignment is permittedhe terms hereof, or if after assignment,
because of amendment, by force of law or any a#son such trust no longer meets such criterid, atiempted assignment shall be void
and may be disregarded by the Committee and thegp@oynand all rights to any such Awards shall ret@end remain solely in the
Participant. Notwithstanding a qualified assignmém¢ Participant, and not the trust to which rgimder such an Award may be assignec
the purpose of determining compensation arisingelgon of the Award shall continue to be considaredmployee or consultant, as the «
may be, of the Company or an Affiliate, but sualstrand the Participant shall be bound by all eftdrms and conditions of the Award
Agreement and this Plan. Shares issued in the w&mred delivered to such trust shall be conclugieeinsidered issuance and delivery to the
Participant.

(3) The Committee shall not permit directors oiicafs of the Company for purposes of Section lt6aiesfer or assign Awards except as
permitted under Rule 16b-3.
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(C) The Committee, the Company and its officergnag and employees may rely upon any beneficiasigdation, assignment or other
instrument of transfer, copies of trust agreemantsany other documents delivered to them by dyatralf of the Participant which they
believe genuine and any action taken by them ianmeé thereon shall be conclusive and binding uperParticipant, the personal
representatives of the Participant's estate amkadlons asserting a claim based on an Award. &linedy by a Participant of a beneficiary
designation, or an assignment of rights under aardvas permitted hereunder, shall constitute theciReant's irrevocable undertaking to h
the Committee, the Company and its officers, agantsemployees harmless against claims, includiggcast or expense incurred in
defending against claims, of any person (includimgParticipant) which may be asserted or allegdzbtbased on an Award subject to a
beneficiary designation or an assignment. In agigitihe Company may decline to deliver Sharesttereficiary until it receives indemnity
against claims of third parties satisfactory to @wmpany.

(v) Share Certificates. All certificates for Shaceother securities delivered under the Plan @nsto any Award or the exercise thereof s
be subject to such stop transfer orders and o#fstrictions as the Committee may deem advisableruhe Plan or the rules, regulations and
other requirements of the Securities and Excharayerission, any stock exchange upon which such Stoarether securities are then listed
and any applicable Federal or state securities, lang the Committee may cause a legend or legertais put on any such certificates to m
appropriate reference to such restrictions.

(vi) Change in Control. (A) Notwithstanding anytbg provisions of this Plan or instruments evidegdwards granted hereunder, upon a
Change in Control of the Company (as hereinafténed) the vesting of all rights of Participantsen outstanding Awards shall be
accelerated and all restrictions thereon shalliteata in order that Participants may fully realibe benefits thereunder. Such acceleration
shall include, without limitation, the immediateeggisability in full of all Options and the termiien of restrictions on Restricted Stock and
Restricted Stock Units. Further, in addition to @@mmittee's authority set forth in Section 4(hg Committee, as constituted before such
Change in Control, is authorized, and has soladien, as to any Award, either at the time suchafdhis made hereunder or any time
thereafter, to take any one or more of the follapéctions: (i) provide for the purchase of any sfielard, upon the Participant's request, for
an amount of cash equal to the amount that cowld haen attained upon the exercise of such Awardadization of the Participant's rights
had such Award been currently exercisable or paydl)) make such adjustment to any such Award thetstanding as the Committee
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deems appropriate to reflect such Change in Cqramal (iii) cause any such Award then outstandiniget assumed, or new rights substituted
therefor, by the acquiring or surviving corporatetfter such Change in Control.

(B) With respect to any Award granted hereundesrgn December 6, 1995, a Change in Control shallioif:

(1) any "person” or "group of persons" as such seane used in Sections 13(d) and 14(d) of the Engd\ct, other than pursuant to a
transaction or agreement previously approved byBtherd of Directors of the Company, directly orinedtly purchases or otherwise becor
the "beneficial owner" (as defined in Rule 13d-8leinthe Exchange Act) or has the right to acquimh$eneficial ownership (whether or not
such right is exercisable immediately, with thesaage of time, or subject to any condition) of vgtsecurities representing 25 percent or r
of the combined voting power of all outstandingingtsecurities of (A) the Company or (B) of Mascor@oration, a Delaware corporation
("Masco"); or

(2) during any period of twenty-four consecutivéecalar months, the individuals who at the beginmmhguch period constitute the
Company's or Masco's Board of Directors, and any dieectors whose election by such Board or nonmmaior election by stockholders w
approved by a vote of at least two- thirds of trenthers of such Board who were either directorsugh 8oard at the beginning of the period
or whose election or nomination for election agcliors was previously so approved, for any reasasesto constitute at least a majority of
the members thereof.

(C) Notwithstanding the provisions of subparagré®h with respect to Awards granted hereunder oaftar December 6, 1995, a Change in
Control shall occur only if the event describedhis subparagraph (C) shall have occurred. Withaesto any other Award granted prior
thereto, a Change in Control shall occur if anyhef events described in subparagraphs (B) or (&) Bhve occurred, unless the holder of any
such Award shall have consented to the applicaifdhis subparagraph (C) in lieu of the foregoingsaragraph (B). A Change in Control
purposes of this subparagraph (C) shall occuwifing) any period of twenty-four consecutive calermanths, the individuals who at the
beginning of such period constitute the CompangarB of Directors, and any new directors (othentBacluded Directors, as hereinafter
defined), whose election by such Board or nomimafioy election by stockholders was approved byte b at least two-thirds of the
members of such Board who were either directorsumt Board at the beginning of
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the period or whose election or nomination for gtecas directors was previously so approved, fiyrr@ason cease to constitute at least a
majority of the members thereof. For purposes Hel&acluded Directors” are directors whose elettiy the Board or approval by the

Board for stockholder election occurred within grear of any "person” or "group of persons”, as geams are used in Sections 13(d) and 14
(d) of the Exchange Act, commencing a tender dfigror becoming the beneficial owner of, votingseties representing 25 percent or i

of the combined voting power of all outstandingingtsecurities of the Company, other than purst@mattender offer approved by the Board
prior to its commencement or pursuant to stock &ttippns approved by the Board prior to their reserting 25 percent or more of such
combined voting power.

(D)(1) In the event that subsequent to a Changoimtrol it is determined that any payment or disttion by the Company to or for the
benefit of a Participant, whether paid or payabldistributed or distributable pursuant to the temwfithis Plan or otherwise, other than any
payment pursuant to this subparagraph (D) (a "Payinevould be subject to the excise tax impose®bygtion 4999 of the Code or any
interest or penalties with respect to such exeizggduch excise tax, together with any such intered penalties, are hereinafter collectively
referred to as the "Excise Tax"), then such Paici shall be entitled to receive from the Compavithin 15 days following the
determination described in (2) below, an additigg@iment ("Excise Tax Adjustment Payment") in arant such that after payment by si
Participant of all applicable Federal, state am@ldaxes (computed at the maximum marginal ratedrecluding any interest or penalties
imposed with respect to such taxes), including Bxgise Tax, imposed upon the Excise Tax Adjustr®aytment, such Participant retains an
amount of the Excise Tax Adjustment Payment equtiié Excise Tax imposed upon the Payments.

(2) All determinations required to be made undés 8ection

6(g)(vi)(D), including whether an Excise Tax Adjoint Payment is required and the amount of sucks&xax Adjustment Payment, shall
be made by Coopers & Lybrand L.L.P., or such ottational accounting firm as the Company, or, subsefjto a Change in Control, the
Company and the Participant jointly, may designfaepurposes of the Excise Tax, which shall previttailed supporting calculations to the
Company and the affected Participant within 15 hess days of the date of the applicable Paymerefxas hereinafter provided, any
determination by Coopers & Lybrand L.L.P., or sether national accounting firm, shall be bindingoghe Company and the Participant.
As a result of the uncertainty in the applicatidrsection 4999 of the Code that may exist at the tof the initial determination

-16-



hereunder, it is possible that (x) certain Exciag Adjustment Payments will not have been madébyCompany which should have been
made (an "Underpayment”), or (y) certain Excise Adjustment Payments will have been made which lshoot have been made (an
"Overpayment"), consistent with the calculationguieed to be made hereunder. In the event of aretpayment, such Underpayment shall
be promptly paid by the Company to or for the bimdfthe affected Participant. In the event tihe Participant discovers that an
Overpayment shall have occurred, the amount thesteaif be promptly repaid to the Company.

(3) This Section 6(g)(vi)(D) shall not apply to aAward (x) that was granted prior to February 1993 and (y) the holder of which is an
executive officer of the Company, as determinedeutide Exchange Act.

(vii) Cash Settlement. Notwithstanding any prowvisad this Plan or of any Award Agreement to thetcany, any Award outstanding
hereunder may at any time be cancelled in the Ctiea's sole discretion upon payment of the valusuoh Award to the holder thereof in
cash or in another Award hereunder, such value tdebermined by the Committee in its sole discretio

Section 7. Amendment and Termination
Except to the extent prohibited by applicable lad anless otherwise expressly provided in an Awagreement or in the Plan:

(a) Amendments to the Plan. The Board of Direatbithe Company may amend the Plan and the Boaldre€tors or the Committee may
amend any outstanding Award; provided, howevet, {ihao Plan amendment shall be effective untprawed by stockholders of the
Company insofar as stockholder approval thererddsired in order for the Plan to continue to $atise conditions of Rule 16b-3, and (ii)
without the consent of affected Participants noraingent of the Plan or of any Award may impair tights of Participants under outstanding
Awards.

(b) Waivers. The Committee may waive any conditionsghts under any Award theretofore grantedspeatively or retroactively, without
the consent of any Participant.

(c) Adjustments of Awards Upon the Occurrence att@e Unusual or Nonrecurring Events. The Committkeall be authorized to make
adjustments in the terms and conditions of, andttheria included in, Awards in recognition of wual or nonrecurring events (including,
without limitation, the events described in Sectiigh) hereof) affecting the Company, any Affiliate,the financial statements of the
Company or any Affiliate, or of changes in appliealaws, regulations, or accounting principles, méner the Committee determines that
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such adjustments are appropriate in order to ptedikriion or enlargement of the benefits or poiritenefits to be made available under the
Plan.

(d) Correction of Defects, Omissions, and Incoesistes. The Committee may correct any defect, sugopy omission or reconcile any
inconsistency in the Plan or any Award in the mamamel to the extent it shall deem desirable tootffte the Plan.

Section 8. General Provisions

(a) No Rights to Awards. No Participant or otherspa shall have any claim to be granted any Awadkuthe Plan, and there is no
obligation for uniformity of treatment of Participts or holders or beneficiaries of Awards underRken. The terms and conditions of Awa
of the same type and the determination of the Cdtaento grant a waiver or modification of any Awartl the terms and conditions thereof
need not be the same with respect to each Paricipa

(b) Withholding. The Company or any Affiliate shb# authorized to withhold from any Award grantecoy payment due or transfer made
under any Award or under the Plan the amount (& c8hares, other securities, other Awards or gifegrerty) of withholding taxes due in
respect of an Award, its exercise or any paymeiamsfer under such Award or under the Plan anidid® such other action as may be
necessary in the opinion of the Company or Affdi&d satisfy all obligations for the payment of lstixes.

(c) No Limit on Other Compensation Arrangementsthifgy contained in the Plan shall prevent the Camypa any Affiliate from adopting
or continu- ing in effect other or additional compation arrangements, including the grant of ogtimmd other stock-based awards, and such
arrangements may be either generally applicabépplicable only in specific cases.

(d) No Right to Employment. The grant of an Awahdlnot be construed as giving a Participant ihletito be retained in the employ of the
Company or any Affiliate. Further, the Company orAdfiliate may at any time dismiss a Participamtrh employment, free from any
liability, or any claim under the Plan, unless otfise expressly provided in the Plan or in any AdvAgreement or other written agreement
with the Participant.

(e) Governing Law. The validity, construction arffket of the Plan and any rules and regulationstirg to the Plan shall be determined in
accordance with the laws of the State of Michigad applicable Federal law.

(f) Severability. If any provision of the Plan aryaAward is or becomes or is deemed to be invdlehal or unenforceable in any jurisdiction
or as to any person or Award, or would disqualify Plan
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or any Award under any law deemed applicable byGbmemittee, such provision shall be construed enul amended to conform to
applicable laws, or if it cannot be so construedeemed amended without, in the determination®Qbmmittee, materially altering the
intent of the Plan or the Award, such provisionlisha stricken as to such jurisdiction, person evakd, and the remainder of the Plan and
such Award shall remain in full force and effect.

(9) No Trust or Fund Created. Neither the Planamyr Award shall create or be construed to cresttesa or separate fund of any kind or a
fiduciary relationship between the Company or afffliate and a Participant or any other personti®@ extent that any person acquires a
right to receive payments from the Company or affilidte pursuant to an Award, such right shallrmegreater than the right of any
unsecured general creditor of the Company or afijiaké.

(h) No Fractional Shares. No fractional Sharesl &lmissued or delivered pursuant to the Plan gréamard, and the Committee shall
determine whether cash, other securities, or gitmerty shall be paid or transferred in lieu of &actional Shares, or whether such
fractional Shares or any rights thereto shall beebed, terminated or otherwise eliminated.

(i) Headings. Headings are given to the Sectionssabsections of the Plan solely as a convenienfacilitate reference. Such headings shall
not be deemed in any way material or relevantéoctinstruction or interpretation of the Plan or priyvision thereof.

Section 9. Effective Date of the Plan
The Plan shall be effective as of the date ofptgraval by the Company's stockholders.
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Exhibit 10.1
MASCOTECH, INC.
1984 RESTRICTED STOCK INCENTIVE PLAN
(Restated December 6, 1995)
I. Purpose of the Plan

The purpose of the 1984 Restricted Stock IncerRiaa (the "Plan”) is to aid MascoTech, Inc. (thefthbany") and its subsidiaries and
affiliated companies in securing and retaining &eyployees and consultants of outstanding abilitytarmotivate such individuals to exert
their best efforts on behalf of the Company andissidiaries and affiliated companies. In addjtibe Company expects that it will benefit
from the added interest which such individuals Wédle in its welfare as a result of their ownergiriincreased ownership of the Company's
Common Stock. For purposes of the Plan a "subgitlisrany corporation in which the Company ownsedily or indirectly, stock possessi
more than fifty percent of the total combined vgtpower of all classes of stock. For purposes addtaph 4 of the Plan, an "affiliated
company" is any other corporation (and its subsie in which the Company or its subsidiaries @totk possessing at least twenty percent
of the total combined voting power of all classéstock, and for all other purposes of the Plan;afiliated company" is any other
corporation, at least twenty percent of the totahbined voting power of all classes of stock ofathis owned by the Company or by one or
more other corporations in a chain of corporati@$east twenty percent of the stock of each dtiwis held by the Company or a subsidiary
or another corporation within such chain.

2. Stock Subject to the Plan

The total number of shares of the Company's Com&took that may be awarded under the Plan shabxmed in the aggregate 8,160,000
shares; provided, however, that such total amduait be reduced by the aggregate number of shatee €ompany's Common Stock as to
which options have been granted under the Compafg4 Stock Option Plan since the original adopti@mreof (other than shares which are
available for further grants under Article 1V ofcsuPlan notwithstanding the prior grant of optionth respect to such shares). Such stock
may be authorized but unissued shares or sha@srofmon Stock reacquired by the Company, includimgniot limited to shares purchased
on the open market. Shares of stock awarded uhdd?lan which are later reacquired by the Comparg r@sult of forfeiture pursuant to the
Plan shall again become available for awards utigePlan



3. Administration

The Board of Directors of the Company shall appaicobmmittee (the "Committee") consisting of twanwre members of the Board of
Directors who shall administer the Plan. No direstall become or remain a member of the Committéess at the time of his exercise of
any discretionary function as a Committee membeh slirector is not and has not at any time wittrie gear prior to the exercise of such
discretion been eligible for selection as a petsomhom stock may be allocated or to whom stockoogtor stock appreciation rights may be
granted pursuant to the Plan or any other plaheftompany or any of its affiliates entitling therficipants therein to acquire stock, stock
options or stock appreciation rights of the Compangny of its affiliates. The Committee shall halre authority, consistent with the Plan,
(a) to determine the terms and conditions of eadra, (b) to interpret the Plan and the agreemamdgr the Plan, (c) to adopt, amend and
rescind rules and regulations for the administratibthe Plan and the awards, (d) to delegaterezttirs of the Company, who need not be
"disinterested persons" within the meaning of Rub-3 promulgated by the Securities and Exchangerfiission under Section 16 of the
Securities Exchange Act of 1934, the authorityrteead awards granted to participants, provided pacticipants are not directors or officers
of the Company for purposes of

Section 16, and generally to conduct and adminieeePlan and to make all determinations in corioed¢herewith which may be necessary
or advisable. All such actions of the Committedlidtebinding upon all participants.

4. Eligibility

Key employees of and consultants to the Companyitarsdibsidiaries and affiliated companies, inatgdofficers of the Company who are
also employees (who may also be directors, butuexoy members of the Committee, any person whoesesnly as a director or as a non-
employee officer of the Company and any consulimtite Company or any of its subsidiaries or a@féd companies who is also a director of
the Company or who is not rendering services puntsigea written agreement with the corporation urestion), as may be selected from time
to time by the Committee in its discretion, are gible to receive awards under the Plan. The Cdtamshall determine in its sole discretion
the number of shares to be awarded to each sutibijpant.

5. Terms and Conditions of Awards

All shares of Common Stock awarded to participamtder the Plan shall be subject to the followirrgigeand conditions, and to such other
terms and conditions not inconsistent with the Risn
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shall be contained in each Award Agreement ("Agreet) referred to in Paragraph 5(f):

(a) At the time of each award there shall be ewstiadd for the shares of each participant a "ResttiPeriod" which shall be not less than 90
days. Such Restricted Period may differ among @peits and may have different expiration datek waspect to portions of shares covered
by the same award. The Committee may also deterthatehe expiration of any Restricted Period shalsubject to such additional terms
and conditions as it decides in its sole discresind as set forth in the participant's Agreement.

(b) Shares of stock awarded to participants mayaatold, encumbered or otherwise transferred pdaehereinafter provided, during the
Restricted Period pertaining to such shares. EXoesuch restrictions on transfer and the restmst applicable to non-cash distributions, the
participant shall have all the rights of a stocklaolincluding but not limited to the right to reeeiall dividends paid on such shares (subject to
the provisions of Paragraph 6) and the right t@saich shares.

(c) If a participant ceases to be employed or methby the Company or any of its subsidiaries filic@&d companies for any reason
(including termination by reason of the fact thatts corporation is no longer a subsidiary or &féd company) other than death, permanent
and total disability, or, in the case of an empkyretirement on or after normal retirement datesheares of stock theretofore awarded to the
participant which are still subject to the restans imposed by Paragraph 5(b) shall upon suchinetion be forfeited and transferred back to
the Company, provided, however, that in the evaoh€mployment or consulting relationship is teraidn by action of the Company or any
of its subsidiaries or affiliated companies withoatse or by agreement of the Company or any stittsidiaries or affiliated companies and
the participant, the Committee may, but need neteminine that some or all of the shares shall ée df restrictions. For purposes of this
Paragraph 5(c), a participant's employment or dtinguagreement shall not be considered terminated

(i) in the case of transfers of employment or thesulting arrangement among the Company, its siasid and affiliated companies, (ii) by
virtue of a change of status from employee to cbastior from consultant to employee, or (iii) letcase of interruption in service, not
exceeding one year in duration unless otherwiseoapd by the Committee, for approved sick leavetber bona fide leave of absence.

(d) If a participant ceases to be employed or methby the Company or any of its subsidiaries filiatéd
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companies by reason of death or permanent anddistbility or if an employee ceases to be empldyethe Company or any of its
subsidiaries or affiliated companies by reasoretfement on or after normal re- tirement date régtrictions imposed by Paragraph 5(b)
shall lapse with respect to the shares then sutgeestrictions, except to the extent providethcontrary in the Agreement.

(e) Each certificate issued in respect of sharegded under the Plan shall be registered in theer@frthe participant and deposited by the
participant with the Company, together with a stpoker endorsed in blank, and shall bear the fotigiegend:

"The sale, encumbrance, or other transfer of thitficate and the shares of stock representediiene subject to the terms and conditions
(including a contingent transfer obligation) contad in the Masco Industries, Inc. 1984 Restrict@tlSIncentive Plan and an Award
Agreement entered into between the registered oamgiMascoTech, Inc. Copies of such Plan and Avgréement are on file in the office
of the Secretary of MascoTech, Inc., Taylor, Michid'

(f) The participant shall enter into an Agreemeithwhe Company in a form specified by the Commaitdgreeing to the terms and conditions
of the award, the expiration of the Restricted &tds to the shares covered by the award, andathehmatters, including com- pliance with
applicable federal and state securities laws arttiads of withholding or providing for the paymeiritrequired taxes, as the Committee shall
in its sole discretion determine. The Committee misgny time amend the terms of any Agreement sterdiwith the terms of the Plan,
except that without the participant's written cartse such amendment shall adversely affect thegigf the participant who is a party to
such Agreement.

(9) At the expiration of the Restricted Period@shares covered by any award, the Company slugliver the stock certificates deposited
with it pursuant to Paragraph 5(e) and as to wthehRestricted Period has expired, as follows:

(1) if an assignment to a trust has been madedardance with Paragraph 5(i), to such trust; or

(2) if the Restricted Period has expired by reasfadeath and a beneficiary has been designateatnm &pproved by the Company, to the
beneficiary so designated; or
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(3) in all other cases, to the participant or #gal representative of the participant's estate.
Upon written request, the Company will instructstsck transfer agent that such certificates maselssued without legend.

(h) (1) Notwithstanding any of the provisions oitRPlan or instruments evidencing awards heretdafoteereafter granted hereunder, in the
case of a Change in Control of the Company, eacrditheretofore granted shall immediately becorfig iested and non- forfeitable and
shall thereupon be distributed to participantscamss practicable, free of all restrictions. A @gain Control shall occur if any of the events
described below in subparagraphs (A), (B) or

(C) shall have occurred, unless the holder of arch @award shall have consented to the applicafieatmparagraph (C) in lieu of
subparagraphs (A) and (B):

(A) any "person" or "group of persons" as such teare used in Section 13(d) and 14(d) of the SeesiExchange Act of 1934 (the
"Exchange Act") other than pursuant to a transaatioagreement previously approved by the Boarekctly or indirectly purchases or
otherwise becomes the "beneficial owner" (as ddfine€Rule 13d-3 under the Exchange Act) or hasitite to acquire such beneficial
ownership (whether or not such right is exer- dsatmmediately, with the passage of time, or suttie@ny condition), of voting securities
representing 25% or more of the combined votinggroot all outstanding voting securities of (A) @empany or (B) of Masco Corporation,
a Delaware corporation ("Masco");

(B) during any period of twenty-four consecutivéecalar months, the individuals who at the beginmhguch period constitute the
Company's or Masco's Board of Directors, and any dieectors whose election by either such Boardamination for election by
stockholders was approved by a vote of at leastthivds of the members of such Board who were eidirectors on such Board at the
beginning of the period or whose election or noriamafor election as directors was previously spraped, for any reason cease to const
at least a majority of the members thereof; or

(C) during any period of twenty-four consecutivéecalar months, the individuals who at the beginmhguch period constitute the
Company's Board of Directors, and any new direcdfottser than Excluded Directors, as hereinafteingel), whose election by such Board or
nomination for election by stockholders was appdovg
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a vote of at least two-thirds of the members ohdBoard who were either directors on such Boatt@beginning of the period or whose
election or nomination for election as directors\geeviously so approved, for any reason ceasertstitute at least a majority of the
members thereof. For purposes hereof, "Excludeddiirs" are directors whose election by the Boampproval by the Board for
stockholder election occurred within one year of grerson" or "group of persons”, as such termsuaes in Sections 13(d) and 14(d) of the
Exchange Act, commencing a tender offer for, on@ag the beneficial owner of, voting securitiepressenting 25 percent or more of the
combined voting power of all outstanding votingig@tes of the Company, other than pursuant tandee offer approved by the Board prior
to its commencement or pursuant to stock acquisitagpproved by the Board prior to their represgn®® percent or more of such combined
voting power.

(2)(A) In the event that subsequent to a Chandgointrol it is determined that any payment or disttion by the Company to or for the
benefit of a participant, whether paid or payabldistributed or distributable pursuant to the tewhthis Plan or otherwise, other than any
payment pursuant to this subparagraph (2) (a "Payinevould be subject to the excise tax imposedbygtion 4999 of the Internal Revenue
Code of 1986, as amended from time to time (thed&C) or any interest or penalties with respeduch excise tax (such excise tax, together
with any such interest and penalties, are heranatillectively referred to as the "Excise Taxtgn such participant shall be entitled to
receive from the Company, within 15 days followthg determination described in (B) below, an addai payment ("Excise Tax

Adjustment Payment") in an amount such that afsgnpent by such participant of all applicable Feljestate and local taxes (computed at
maximum marginal rates and including any interegiemalties imposed with respect to such taxeshlding any Excise Tax, imposed upon
the Excise Tax Adjustment Payment, such participatatins an amount of the Excise Tax Adjustmentiayt equal to the Excise Tax
imposed upon the Payments.

(B) All determinations required to be made undés th

Section 5(h)(2), including whether an Excise Tajustiment Payment is required and the amount of Eixcise Tax Adjustment Payment,
shall be made by Coopers & Lybrand L.L.P., or soitter national accounting firm as the Companysobsequent to a Change in Control,
the Company and the participant jointly, may deaignfor purposes of the Excise Tax, which shall/jole detailed
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supporting calculations to the Company and thectedteparticipant within 15 business days of the ddithe applicable Payment. Except as
hereinafter provided, any determination by Cooetybrand L.L.P., or such other national accountiinm, shall be binding upon the
Company and the participant. As a result of thestiainty in the application of Section 4999 of ede that may exist at the time of the
initial determination hereunder, it is possiblettha certain Excise Tax Adjustment Payments walt have been made by the Company wl
should have been made (an "Underpayment"), orgtain Excise Tax Adjustment Payments will havenbe@de which should not have
been made (an "Overpayment"), consistent with #heutations required to be made hereunder. Invleateof an Underpayment, such
Underpayment shall be promptly paid by the Compargr for the benefit of the affected participdntthe event that the participant discoy
that an Overpayment shall have occurred, the antbentof shall be promptly repaid to the Company.

(C) This Section 5(h)(2) shall not apply to any esviinat was granted to an executive officer ofGlmenpany, as determined under the
Exchange Act.

(i) Notwithstanding any other provision of the Blarparticipant may assign all rights under anyravia a revocable grantor trust established
by the participant for the sole benefit of the gvant during the life of the participant, and endhe terms of which the participant is and
remains the sole trustee until death or physicahental incapacity. Such assignment shall be efteby a written instrument in form and
content satisfactory to the Committee and the gipeint shall deliver to the Committee a true copthe agreement or other document
evidencing such trust. If in the judgment of then@uittee the trust to which a participant may attetomssign rights under an award does
meet the criteria of a trust to which an assignnepermitted by the terms of this Paragraph 5(if after assignment, because of
amendment, by force of law or any other reason suist no longer meets such criteria, such attedhassignment shall be void and may be
disregarded by the Committee and the Company dmigjlads to any awards shall revert to and remalelyg in the participant.
Notwithstanding a qualified assignment, the pgrtai, and not the trust to which rights under aardwnay be assigned, for the purpos
determining compensation arising by reason of tixard, shall continue to be considered an employeemsultant, as the case may be, ol
Company, a subsidiary or affiliated company, buthstiust and the participant shall be bound byfathe terms and conditions of the
Agreement and the Plan.
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The Committee, the Company and its officers, agantsemployees may rely upon any beneficiary desigm, assignment or other in-
strument of transfer, copies of trust agreementisasy other documents delivered to them by or dralb@f the participant which they belie
genuine and any action taken by them in relianeestin shall be conclusive and binding upon theqgieaint, his personal representa- tives
and all persons asserting a claim based on an ayrantied pursuant to the Plan. The delivery byrtigigant of a beneficiary designation, or
an assignment of rights under an award as perntitetlis Paragraph 5(i), shall constitute the paoéint's irrevocable undertaking to hold the
Committee, the Company and its officers, agentseamployees harmless against claims, including asy ar expense in- curred in defending
against claims, of any person (including the paadiot) which may be asserted or alleged to be baged an award subject to a beneficiary
designation or an assignment. In addition, the Gomgpnay decline to deliver shares to a benefiaiau it receives indemnity against clait

of third parties satisfactory to the Company. Is&geof shares as to which restrictions have lapsdte name of, and delivery to, the trust to
which rights may be assigned shall be con- clugigehsidered issuance and delivery to the partitipa

() The Committee, in its discretion and in accor@awith the procedures established by the Comenittay permit the participant to satisfy,
in whole or in part, the applicable income tax Witlding obligations when the restrictions imposgdParagraph 5(b) lapse by having
withheld from the shares as to which the Restri€tedod has expired or by delivering from share€ainmon Stock of the Company owned
by the participant such number of shares havirgjrarfarket value equal to the amount needed tefgatiich obligations.

(k) In its sole discretion the Committee may alsovjile the participant with the right to receiveslegpayments in connection with shares of
Common Stock awarded under the Plan (includingeshpreviously awarded), the amount of which paysiarg based, in whole or only in
part, on the value of such Common Stock. The tigheceive such payments shall be subject to sthedr terms and conditions not
inconsistent with the Plan as the Committee magrdghe.

6. Changes in Capitalization

In the event there is a change in, reclassificasabdivision or combination of, stock dividend ongxchange of stock by the Company for
the outstanding Common Stock of the Company, tharmam aggregate number and class of shares asith wivards may
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be granted under the Plan may be appropriatelystatjlby the Committee whose determination thetealf be conclusive. Unless the
Committee shall otherwise determine, any sharasoak or other securities received by a participeitit respect to shares still subject to the
restrictions imposed by Paragraph 5(b) will be sabjo the same restrictions and shall be depositddthe Company.

If the Company shall be consolidated or merged waithther corporation, the stock, securities ormopheperty which a participant is entitled
to receive by reason of his ownership of the shafasock subject to the restrictions imposed pamstio Paragraph 5(b) will be subject to the
same or equivalent restrictions unless the Comengteall determine otherwise at that time.

7. Amendment of the Plan

The Board of Directors may from time to time amendliscontinue the Plan, except that without therapal of stockholders of the
Company, no amendment shall increase the total auoftshares which may be awarded under the Pkaene the date for awards of shares
under the Plan beyond December 31, 1999 or chémagstéandards of eligibility to participate in thaf® The total number of shares which
may be awarded under the Plan may, however, bstadjwithout stockholder approval, pursuant toathgstment provisions described in
Paragraph 6.

8. Effective Date and Termination of Plan

The Plan shall become effective when approved éystockholders of the Company and no shares maywhaded under the Plan after
December 31, 1999.
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Exhibit 10.m
MASCOTECH, INC.
1984 STOCK OPTION PLAN
(Restated December 6, 1995)
Article I. Purpose

The purpose of the 1984 Stock Option Plan (ther'Pla to secure for MascoTech, Inc. (the "Compamyid its stockholders the benefits
inherent in stock ownership by selected key emmsye and consultants to the Company and its sialoigid and affiliated companies who in
the judgment of the committee responsible for tmiaistration of the Plan are largely responsiblethe Company's growth and success.
Plan is designed to accomplish this purpose byriafjesuch employees and consultants an opporttmiurchase shares of the Common
Stock of the Company. For purposes of the Plambslidiary” is any corporation in which the Companyns, directly or indirectly, stock
possessing more than fifty percent of the total lmiowed voting power of all classes of stock. Fommses of Articles 11l and VII of the Plan,
an "affiliated company" is any other corporationdats subsidiaries) in which the Company or itlsssdiaries own stock possessing at least
twenty percent of the total combined voting powkalbclasses of stock, and for all other purpasiethe Plan, an "affiliated company” is any
other corporation, at least twenty percent of tialtcombined voting power of all classes of stotkhich is owned by the Company or by
one or more other corporations in a chain of cafions, at least twenty percent of the stock ohedavhich is held by the Company or a
subsidiary or another corporation within such chain

Article II. Administration

The Plan shall be administered by a committee"@wmmittee™) consisting of three or more of the Qamy's directors to be appointed by
Board of Directors. No director shall become or agma member of the Committee unless at the tintésoéxercise of any discretionary
function as a Committee member such director ishigible, and has not at any time within one ya@or to the exercise of such discretion
been eligible for selection as a person to whorokstoay be allocated or to whom stock options otlstappreciation rights may be granted
pursuant to the Plan or any other plan of the Cawa any of its affiliates entitling the participa therein to acquire stock, stock options or
stock appreciation rights of the Company or anigoéffiliates. The Committee shall have authoritynsistent with the Pla



(a) to determine which key employees of and coaatdtto the Company, its subsidiaries and affiliaempanies shall be granted options;
(b) to determine the time or times when optiondldieagranted and the number of shares of Commock3b be subject to each option;
(c) to determine the option price of the stock eabjo each option and the method of payment df puice;

(d) to determine the time or times when each optieromes exercisable, limitations on exercise thadiuration of the exercise period;

(e) to prescribe the form or forms of the instrutsesvidencing any options granted under the Plano&many other instruments required un
the Plan, and to change such forms from time te;tim

(f) to designate options granted to key employdeseoCompany or its "subsidiaries" under the Riariincentive stock options" ("ISOs"), as
such terms are defined under the Internal Revemuae,C

(9) to adopt, amend and rescind rules and regufior the administration of the Plan and the aytiand for its own acts and proceedings;
and

(h) to decide all questions and settle all contrsies and disputes which may arise in connectidh thie Plan.
All decisions, determinations and interpretatiohthe Committee shall be binding on all partiesaamed.
Article 1. Participants

Key employees of and consultants to the Compasiguibsidiaries or affiliated companies, includifiicers of the Company who are also
employees (who may also be directors, but exclutirgnbers of the Committee, any person who servigsagra director or a non-employee
officer of the Company and any consultant to then@any or any of its subsidiaries or affiliated canjgs who is not rendering services
pursuant to a written agreement with the corponatioquestion), as may be selected from time te fay the Committee in its discretion, are
eligible to receive options under the Plan. Thengad an option to an employee or consultant shatllentitle such individual to other grant:
options, nor shall such grant disqualify such iidlial from further participation.
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Article IV. Limitations

No options shall be granted under the Plan afteeBwer 31, 1999, but options theretofore grantegdemtend beyond that date. Subjec
adjustment as provided in Article IX, the numbesbéres of Common Stock of the Company which magdeed under the Plan shall not
exceed in the aggregate 8,160,000 shares; provid&ctver, that such total amount shall be redugethd aggregate number of shares of the
Company's Common Stock awarded under the Comp2884 Restricted Stock Incentive Plan since theimailgadoption thereof (other than
shares forfeited to the Company which are theretylable for further awards under Paragraph 2 ohdRlan). To the extent that any option
granted under the Plan shall expire or terminagxercised or for any reason become unexercisatiteas/ stock subject thereto, such stock
shall thereafter be available for further grantdamthe Plan, within the limit specified aboveaif option granted under the Plan shall be
accepted for surrender pursuant to Article Vllly atock covered by options so accepted shall revetifter be available for the granting of
other options under the Plan.

Notwithstanding any provision to the contrary ie flan, no option may be designated an ISO unlegkthe following conditions ar
satisfied with respect to such option:

(a) Such option must be granted on or prior to Ma$994, and such option by its terms is not exsetie after the expiration of ten years
from the date such option is granted;

(b) Either (i) the employee to whom such optiogrianted does not, determined at the time suchmigranted, own capital stock
representing more than ten percent of the votingep®f all classes of stock of the Company, itepaor any of its subsidiaries, or (ii) the
option price is at least 110 percent of the fairkeavalue, determined at the time such optiorréted, of the stock subject to such option
and such option by its terms is not exercisableentioan five years from the date it is granted;

(c) Such option by its terms is not exercisablelavtiiere is outstanding an ISO which was granteatdasame employee at an earlier time.
purposes of this clause (c), an ISO which has eehlexercised in full shall be deemed to be oud@tgnnotwithstanding any cancellation or
termination thereof, until the expiration of theipd during which it could have been exercised witseoriginal terms; and
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(d) The aggregate fair market value of the CommimelSsubject to such option plus the aggregatenfairket value of Common Stock subj
to ISOs previously or concurrently granted to tams employee in the same calendar year (all deterhdt the respective dates of grant of
such options) must not exceed $100,000 (the "Basiount”) plus the sum of the "Carry-Over Amountst' €ach of the three calendar years
immediately preceding the year in which such opisogranted. The "Carry-Over Amount”, as used is thause (d) for any calendar year,
shall mean (i) fifty percent of the amount by wh#+00,000 exceeds the fair market value, determanélde time of grant, of Common Stock
subject to ISOs which were granted during suchnchleyear to the employee for whom the Carry-OvwaioAnt is being determined, or (ii)
$50,000 in the case such employee has not in aalehdar year been granted any 1ISO. No amount Bbaticluded in a Carry-Over Amount
for any year to the extent such amount was thesetafecessarily included as a Carry-Over Amoupetonit the qualification of an ISO
under this clause (d), and Carry-Over Amounts strdif be utilized to permit the qualification of #0 under this clause (d) in the order in
which they first arose and then only if the Basim@unt has not theretofore been utilized to peromghsqualification.

Avrticle V. Stock to be Issued

The stock as to which options may be granted iCirapany's Common Stock, $1 par value. Such Staokbe authorized but unissued
shares or shares of Common Stock reacquired bgahgpany, including but not limited to shares pusgthon the open market. The Boar
Directors and the officers of the Company shaletaky appropriate action required for such issuance

Article VI. Terms and Conditions of Options

All options granted under the Plan shall be suliigthe following terms and conditions (except #eeowvise provided in Article VII) and to
such other terms and condition as the Committel dd&am appropriate.

(a) Option Price. Each option granted hereunddt khge such per share option price as the Comenittay determine, but not less than the
fair market value of Common Stock of the Companytendate the option is granted.

(b) Terms of Options. The term of an option shall @xceed eleven years from the date of grant.delbe of grant shall be the date on which
the option is awarded by the Committee.
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(c) Exercise of Options.

(i) Each option shall be made exercisable nottless six months from the date of grant and at $meé or times, whether or not in
installments, as the Committee shall prescribbatitne the option is granted.

(i) A person electing to exercise an option slyale written notice to the Company, as may be d$ekcby the Committee, of exercise of the
option and of the number of shares of stock elefiiedxercise, such notice to be accompanied blg swstruments or documents as may be
required by the Committee, and such person shikatime of such exercise tender the purchase pfithe stock elected for exercise unless
otherwise directed by the Committee.

(iiif) (A) Notwithstanding any of the provisions tifis Plan or instruments evidencing options hecetobr hereafter granted hereunder, in the
case of a Change in Control of the Company, eadlo®@then outstanding shall immediately become @sable in full. A Change in Control
shall occur if any of the events described belowuhbparagraphs (1), (2) or (3) shall have occumatéss the holder of any such option shall
have consented to the application of subparagraph

(3) in lieu of subparagraphs (1) and (2):

(1) any "person” or "group of persons" as such seane used in Section 13(d) and 14(d) of the SeesiExchange Act of 1934 (the
"Exchange Act") other than pursuant to a transaatioagreement previously approved by the Boarekctl or indirectly purchases or
otherwise becomes the "beneficial owner" (as ddfine€Rule 13d-3 under the Exchange Act) or hasitite to acquire such beneficial
ownership (whether or not such right is exercisabimediately, with the passage of time, or subjeany condition), of voting securities
representing 25% or more of the combined votinggroot all outstanding voting securities of (A) @empany or (B) of Masco Corporation,
a Delaware corporation ("Masco");

(2) during any period of twenty-four consecutivéecaar months, the individuals who at the beginmmhguch period constitute the
Company's or Masco's Board of Directors, and any dieectors whose election by either such Boardamination for election by
stockholders was approved by a vote of at leastthivds of the members of such Board who were eidirectors on such Board at the
beginning of the period or whose election or noriamafor election as directors was previously so
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approved, for any reason cease to constitute stt éemajority of the members thereof; or

(3) during any period of twenty-four consecutivéecaar months, the individuals who at the beginmmhguch period constitute the
Company's Board of Directors, and any new direcfottser than Excluded Directors, as hereinafteingelf), whose election by such Board or
nomination for election by stockholders was appdobvg a vote of at least two-thirds of the membérsuch Board who were either directors
on such Board at the beginning of the period orsehelection or nomination for election as directeas previously so approved, for any
reason cease to constitute at least a majoritgeofiembers thereof. For purposes hereof, "Exclildezttors" are directors whose election
the Board or approval by the Board for stockhoklection occurred within one year of any "person“group of persons”, as such terms are
used in Sections 13(d) and 14(d) of the Exchanged®enmencing a tender offer for, or becoming thedficial owner of, voting securities
representing 25 percent or more of the combinemhgqtower of all outstanding voting securities loé Company, other than pursuant to a
tender offer approved by the Board prior to its oogncement or pursuant to stock acquisitions apprbyethe Board prior to their
representing 25 percent or more of such combinédypower.

(B)(2) In the event that subsequent to a Chang@gointrol it is determined that any payment or dittion by the Company to or for the
benefit of a participant, whether paid or payabldistributed or distributable pursuant to the tewhthis Plan or otherwise, other than any
payment pursuant to this subparagraph (B) (a "Patthevould be subject to the excise tax imposed&bygtion 4999 of the Internal Revenue
Code of 1986, as amended from time to time (thed&C) or any interest or penalties with respeduch excise tax (such excise tax, together
with any such interest and penalties, are heranatillectively referred to as the "Excise Taxtgn such participant shall be entitled to
receive from the Company, within 15 days followthg determination described in (2) below, an addi#l payment ("Excise Tax Adjustmt
Payment") in an amount such that after paymenuiop participant of all applicable Federal, state cal taxes (computed at the maximum
marginal rates and including any interest or pésitnposed with respect to such taxes), includimg Excise Tax, imposed upon the Excise
Tax Adjustment Payment, such participant retainaranunt of the Excise Tax Adjustment Payment etjutle Excise Tax imposed upon-
Payments.
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(2) All determinations required to be made undes A&rticle VI(c)(iii)(B), including whether an Exsé Tax Adjustment Payment is required
and the amount of such Excise Tax Adjustment Paynseall be made by Coopers & Lybrand L.L.P., arhsather national accounting firm
as the Company, or, subsequent to a Change in@atie Company and the participant jointly, magidaate, for purposes of the Excise
Tax, which shall provide detailed supporting cadtiains to the Company and the affected participattitin 15 business days of the date of
applicable Payment. Except as hereinafter providey,determination by Coopers & Lybrand L.L.P.soch other national accounting firm,
shall be binding upon the Company and the partitip&s a result of the uncertainty in the applicatof Section 4999 of the Code that may
exist at the time of the initial determination harder, it is possible that (x) certain Excise Taljustment Payments will not have been made
by the Company which should have been made (anéipagment"), or (y) certain Excise Tax Adjustmeayi®ents will have been made
which should not have been made (an "Overpaymeruatjsistent with the calculations required to be&enlaereunder. In the event of an
Underpayment, such Underpayment shall be promiily py the Company to or for the benefit of theeeféd participant. In the event that
participant discovers that an Overpayment shalel@ocurred, the amount thereof shall be promppicto the Company.

(3) This Article VI(c)(iii)(B) shall not apply toray option that was granted to an executive offafehe Company, as determined under the
Exchange Act.

(d) Payment for Issuance of Stock. Upon and atithe of exercise of any option granted pursuarhéoPlan, payment in full shall be made
for all such stock then being purchased eitheashoor, at the discretion of the Committee, in whmi in part in Common Stock of the
Company valued at its then fair market value. Nttsitanding the foregoing, the Committee may inliseretion permit the issuance of stock
upon such other plan of payment as it deems rebgraovided that the then unpaid portion of thechase price shall be evidenced by a
promissory note at such rate of interest and upech sther terms and conditions as the Committek déxam appropriate. In all cases where
stock is issued for less than present full paynoéttte purchase price, there shall be placed upewrertificate or certificates representing
such stock a legend setting forth the amount piaigsaance, and the amount remaining unpaid thesahstating that the stock is subject to
call for the remainder and may not be transfersethb holder until the balance due thereon shafulhg paid.

The Committee, in its discretion and in accordanitk the procedures established by the Committesy, permit a participant
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to satisfy, in whole or in part, the applicablednee tax withholding obligations in connection witte exercise of a non-qualified stock option
under the Plan by having withheld from the shapdsetissued upon the exercise of the option ordliyeling from shares of Common Stock
of the Company owned by the participant such numbshares having a fair market value equal tatheunt needed to satisfy such
obligations.

(e) Conditions to Issuance. The Company shall eaililigated to issue any stock unless and until:

() in the event of the Company's outstanding ComiBtock is at the time listed upon any stock exgkathe shares of stock to be issued
have been listed, or authorized to be added tbshepon official notice of issuance, upon suckleange, and

(i) in the opinion of the Company's counsel thieas been compliance with applicable law in conoectiith the issuance and delivery of
stock and such issuance shall have been approveg: iyompany's counsel.

Without limiting the generality of the foregoindnet Company may require from the participant sugkstment representation or such
agreement, if any, as counsel for the Company ragider necessary in order to comply with the SgesrAct of 1933 as then in effect, and
may require that the participant agree that ang shthe stock will be made only in such mannestesdl be in accordance with law and that
the participant will notify the Company of any intéo make any disposition of the stock whethes#lg, gift or otherwise. The participant
shall take any action reasonably requested by tmepany in such connection. A participant shall héneerights of a stockholder only as and
when shares of stock have been actually issudtketpdrticipant pursuant to the Plan.

(f) Nontransferability of Options. No option may tsansferred by the participant other than by design of beneficiary as provided in
subsection

(j) of this Article, or by will or the laws of desnt and distribution, and during the participalifétime the option may be exercised only by
the participant.

(9) Consideration for Option. Each person receidngption must agree to remain as an employeermudtant upon the terms of
employment or the consulting arrangement theniegigunless different terms are mutually agreednjor at least one year from the dats
the granting of the option, subject to the rightt@f Company, its subsidiary or affiliated compamyerminate the participant's employmen
consulting arrangement at any time.
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(h) Termination of Employment. If the employmentonfconsulting arrangement with a participant texaés for any reason (including
termination by reason of the fact that such corpmmas no longer a subsidiary of affiliated comppaother than the participant's death or
permanent and total disability or, in the caseroémployee, retirement on or after normal retirehtiatie, unless discharged for misconduct
which in the opinion of the Committee casts suctididit on the participant as to justify terminataf the option, the participant may
thereafter exercise the option as provided belbgudh termination is voluntary on the part of ffzticipant, the option may be exercised
only within ten days after the date of terminatiorless a longer period is permitted by the Committeits discretion. If such termination is
involuntary on the part of the participant, theioptmay be exercised within three months afterdidne of termination. Except as expressly
provided in the Plan, in no event may a participaindse employment or consulting agreement has teestinated voluntarily or involuntari
exercise an option at a time when the option wowolidhave been exercisable had the employment @utting arrangement continued.
Notwithstanding the foregoing, the Committee maythmy express terms of the grant of the option ektba aforesaid periods of time witt
which the participant may exercise an option aftertermination of employment or the consultingaagement. For purposes of this Article
VI(h), a participant's employment or consultingaagement shall not be considered terminated (Harcase of sick leave or other bona fide
leave of absence (not to exceed one year unlessmfie approved by the Committee), (ii) in the cafse transfer of employment or the
consulting arrangement among the Company, its disivids and affiliated companies, or (iii) by vietof a change of status from employee to
consultant or from consultant to employee. Unlébgmwise expressly provided in the Plan or the gofithe option, an option may be
exercised only to the extent exercisable on the datermination of employment or of the consultargangement by reason of death,
permanent and total disability, retirement or otfise.

(i) Retirement; Disability. If prior to the expiiah date of an option the employee shall retir@pafter normal retirement date or if the
employment or consulting relationship is terminatgdeason of permanent and total disability, syufion may be exercised to the extent
exercisable on the date of retirement or such teatiun, provided such option shall be exercisethiwithree months of the date of retirement
or such termination. Notwithstanding the foregoiimgis discretion the Committee may permit thereise of an option held by a retired or
disabled option holder upon other terms and camubtias it deems advisable under the circumstaandsf the period within which an option
may be exercised has been extended the Committgéemmainate all unexercised options if it shalletetine that the participant has engaged
in any activity detrimental to the Company's ingtse
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(j) Death. If a participant dies at a time wheniteed to exercise an option, then at any time imes within one year after death (or such ful
period as the Committee may allow) such option b@gxercised, as to all or any of the shares wihietparticipant was entitled to purchase
immediately prior to death (unless the Committesidiave provided in the instrument evidencing soption that all shares covered by the
option are subject to purchase upon death), bpéhgon or persons designated in writing by theqpant in such form of beneficiary
designation as may be approved by the Companwijlorg designation by the participant's personpltesentative, executor or administrator
or the person or persons to whom the option issfeared by will or the applicable laws of descamd distribution. The Company may decl

to deliver shares to a designated beneficiary itriceives indemnity against claims of third pestsatisfactory to the Company. Except as so
exercised such option shall expire at the end cifi geriod.

Article VII. Replacement Options

The Committee may grant options under the Plareong differing from those provided for in Articld Where such options are granted in
substitution for options held by employees of ansidtants who have written agreement to rendeiicg=to other entities who concurrently
become employees of or consultants to the Companaysabsidiary or an affiliated company as theltesfia merger, consolidation or other
reorganization of such other entity with the Compana subsidiary or an affiliated company, or éleguisition by the Company or a
subsidiary or an affiliated company of the busingssperty or stock of such other entity. The Cottemi may direct that the substitute opti
be granted on such terms and conditions as the Qiterenconsiders appropriate in the circumstances.

Article VIII. Surrender of Options

The Committee may, in its discretion and under gedms and conditions as it deems appropriate patioe surrender by a participant of a
presently exercisable right to purchase stock grhnhder an option and authorize payment by thepg@aosin consideration therefor of an
amount equal to the difference obtained by sulitrgc¢he option price of the stock from its fair rketr value on the date of such surrender,
such payment to be in cash or shares of the Con8tmk of the Company valued at fair market valuéhendate of such surrender, or partly
in such stock and partly in cash, provided thatGbenmittee determines such settlement is consistightthe purpose of the Plan.
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Article 1X. Changes in Stock

The Board of Directors is authorized to make sutjhsiments, if any, as it shall deem appropriatéwénnumber and kind of shares which |

be granted under the Plan, the number and kindats which are subject to options then outstanalinbthe purchase price of shares subject
to such outstanding options, in the event of argngle in capital or shares of capital stock, angispdistribution to stockholders or any
extraordinary transaction (including a merger, otidation or dissolution) to which the Company igaaty. The determination of the Boarc
Directors as to such matters shall be binding bpeakons.

Article X. Employment Rights

The adoption of the Plan does not confer upon amgi@yee of or consultant to the Company or a sudasicr an affiliated company any ri

to continue the employment or consulting relatigpstith the Company or a subsidiary or an affilthtmmpany, as the case may be, nor doe:s
it in any way impair the right of the Company asubsidiary or an affiliated company to terminate ¢mployment of any of its employees or
the consulting arrangement with any of its consittat any time.

Article XI. Amendments

The Committee may at any time discontinue grantipigons under the Plan. The Board of Directors @tagny time or times amend the Plan
or amend any outstanding option or options forpghose of satisfying the requirements of any clkarig applicable laws or regulations or
for any other purpose which may at the time be fteethby law, provided that except to the exterrngtted under Article IX, without the
approval of the stockholders of the Company no sumbndment shall increase the maximum number oéstdd stock available under the
Plan, or alter the class of persons eligible t@irecoptions under the Plan, or without the consétite participant void or diminish options
previously granted, nor increase or acceleratednéitions and actions required for the exercisthefsame, except that nothing herein shall
limit the Company's right to call stock, issued deferred payment which is evidenced by promissoteg where the participant is in default
of the obligations on such note.
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Exhibit 11
MASCO CORPORATION AND CONSOLIDATED SUBSIDIARIES
Computation of Primary and Fully Diluted Per Share Earnings (LosS)
(Including Effect of Full Dilution)
(In tho usands except as indicated)

199 5 1994 1993

Shares for computation of primary and fully
diluted earnings per share:
Weighted average number of shares

outstanding.........ccccvveeeeieenennn. 159, 600 158,800 152,700
Common stock equivalents:
Convertible debentures (1).............. - - 4,200 4,200
Stock options (1)......ccvveeeeruvnnnn. - - 800 1,500
Total shares for primary earnings
per share computation............... 159, 600 163,800 158,400
Income from continuing operations........... $ 200, 050 $172,710 $215,210
Add back of debenture interest, net (1)... -- - 5,880 5,880
Earnings from continuing operations
per common share, as adjusted......... 200, 050 178,590 221,090

Discontinued operations:
Income from operations of

discontinued segment.................... 8, 270 20,990 5,890
Loss on disposition, net.................. (650, 000)  --- ---
Earnings (loss) attributable to
€common StocK.........ccevvveeuneenn. $(441, 680) $199,580 $226,980

Primary earnings (loss) per common share:
Continuing operations..................... $1 25 $1.09 $141
Discontinued operations:
Income from operations of

discontinued segment .05 .13 .04
Loss on disposition, net.................. (4 .07) - -
Primary and fully diluted earnings
per share (in dollar amounts)......... $(2 77) $122 $1.45

(1) Common stock equivalents have an-dilutive effect in 1995 and dilutive influences dess than 3% in 1994 and 19!



Exhibit 12

MASCO CORPORATION AND CONSOLIDATED SUBSIDIARIES

Computation of Ratio of Earnings to Fixed Charges

(Thousands of Dollars)

Year
1995 1994

Earnings Before Income Taxes
And Fixed Charges:

Income from continuing

operations before income

taxes $351,790 $292,830
Deduct/add equity in

undistributed (earnings)

loss of fifty-percent-

or-less-owned companies (17,770) 106,200

Add interest on indebtedness,
net 73,400 60,360

Add amortization of debt
expense 1,930 2,220

Add one-third of rentals 4,970 4,220

Earnings before income
taxes and fixed charges $414,320 $465,830

Fixed charges:
Interest on indebtedness $ 76,460 $ 63,220
Amortization of debt expense 1,930 2,220
One-third of rentals 4,970 4,220
$ 83,360 $ 69,660

Ratio of earnings to fixed
charges 5.0 6.7

Ended December 31
1993 1992 1991

$349,190 $296,020 $125,140

(13,750) (13,210) 38,150

62,860 57,190 71,640

2,650 2,710 1,630

3,190 3,290 3,490

$404,140 $346,000 $240,050

$ 63,600 $69,890 $ 72,850

2,650 2,710 1,630

3,190 3,290 3,490
$69,440 $ 75,890 $77,970

5.8 4.6 3.1



Exhibit 21
MASCO CORPORATION
(a Delaware Corporation)

Subsidiaries (as of March 28, 1996, including disotinued operations)

Jurisdiction of
Incorporation
Name

or Organization
Alsons Corporation

Michigan
American Metal Products Company Delaware
A.M.P. Industrial Mexicana S.A. de C.V. Mexico
American Shower & Bath Corporation Michigan
Ametex Fabrics, Inc. Delaware
Aqua Glass Corporation Tennessee
Aqua Glass West, Inc. Delaware
Tombigbee Transport Corporation Tennessee
Auto-Graph Computer Designing Systems, Inc. Kentucky
Baldwin Hardware Corporation Pennsylvania
Baldwin Hardware Service Corp. Delaware
The Berkline Corporation Delaware
Berkline Inc. Quebec
Brass-Craft Manufacturing Company Michigan
Brass-Craft Holding Company Michigan
Brass-Craft Canada, Ltd. Canada
Brass-Craft Western Company Texas
Plumbers Quality Tool Mfg. Co., Inc. Michigan
Tempered Products, Inc. Taiwan
Thomas Mfg. Company Inc. of Thomasville North Carolina
Brush Creek Ranch II, Inc. Missouri
Cal-Style Furniture Mfg. Co. California
Composite Products Inc.

Delaware



Name

Delta Faucet Services International, Inc.

Drexel Heritage Furnishings Inc.
D-H Retail Space, Inc.
Drexel Heritage Advertising, Inc.
Drexel Heritage Home Inspiration, Inc.
Epic Fine Arts Company
Anderson & Co. Fine Arts Inc.
Beacon Hill Fine Art Corporation
Morning Star Gallery, Ltd.
Fieldstone Cabinetry, Inc.
Fieldstone Transportation Company
Flint & Walling Industries, Inc.
Gale Industries, Inc.
Gamco Products Company
Henredon Furniture Industries, Inc.
Henredon Transportation Co.
Interior Fabric Design, Inc.
Intro Europe, Inc.
Intro Europe, B.V.
KraftMaid Cabinetry, Inc.
KraftMaid Trucking, Inc.
La Barge, Inc.
Landex, Inc.
Landex of Wisconsin, Inc.
Lexington Furniture Industries, Inc.
Lineage Home Furnishings, Inc.
Lineage Services Incorporated
Maitland-Smith, Inc.
Maitland-Smith Asia Holdings Limited
Cebu Agency Limited
Cebu Agency Ltd. - Cebu Branch

Jurisdiction of
Incorporation
or Organization

Delaware
New York
Delaware
Delaware
Delaware
Delaware
Michigan
New York
New Mexico
lowa
lowa
Delaware
Florida
Delaware
North Carolina
North Carolina
New York
North Carolina
Netherlands
Ohio
Ohio
Michigan
Michigan
Wisconsin
North Carolina
Delaware
Delaware
North Carolina
Vanuatu
Hong Kong
Philippines



Name

Design Agency Limited
Design Agency Ltd. - Cebu Branch
Maitland-Smith Ltd.
Maitland-Smith Cebu Inc.
Maitland-Smith Pacific Ltd.
Maitland-Smith Philippines, Inc.
Mandaue Holdings Incorporated - 40%
P.T. Maitland Smith Indonesia
Perabut Bermutu (L) Bhd.
Marbro Lamp Company
The Marvel Group, Inc.
Masco Capital Corporation
Masco Holdings Limited
Masco Building Products Corp.
Computerized Security Systems, Inc.
Computerized Security Systems of Canada, Inc
Computerized Security Systems (Asia) Limited
Thermador Corporation
Weiser Lock Corporation
Winfield Locks, Inc.
Masco Corporation of Indiana
Damixa A/S
Damixa AB
N.V. Damixa S.A.
Mix-A-Mix A/S
DAMIXA Armaturen GmbH
Delta Faucet Company of Tennessee
Delta Faucet of Oklahoma, Inc.
Hydrotech, Inc.
Studio Technico Sviluppo E. Richerche Srl

Jurisdiction of
Incorporation
or Organization

Hong Kong
Philippines
Hong Kong
Philippines
Vanuatu
Philippines
Philippines
Indonesia
Lauban
California
Delaware
Delaware
Delaware
Delaware
Michigan
Canada
Asia
California
California
California
Indiana
Denmark
Sweden
Belgium
Denmark
Germany
Delaware
Delaware
Michigan
Italy



Name

Masco Canada Limited
3072002 Ontario Limited
Masco Corporation Limited
Ametex U.K. Limited
Ametex Sarl
Herbert Green (Silsden) Ltd.
Berglen Furniture Limited
Berglen Group Limited
Berglen Products Limited
Berglen Distributors Limited
Berglen Associates Limited
Cebu Limited
Destiny Limited
Hanhill (Great Britain) Limited
Ramm Son & Crocker Limited
Damixa Ltd.
Kiloheat Limited

NewTeam Management Services Limited

NewTeam Electronics Ltd.

NewTeam Export (Jersey) Limited

NewTeam France SARL
NewTeam Ltd.
NewTeam Plastics Ltd.
Chromeco Ltd.
Harplace Ltd.
Showerforce Ltd.
Maitland-Smith Limited
Weiser (U.K.) Ltd.
Masco GmbH - 98%

Alfred Reinecke GmbH & Co. KG
Alma Kuchen Aloys Meyer Gmbh

Jurisdiction of
Incorporation
or Organization

Ontario
Ontario
United Kingdom
United Kingdom
France
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
Isle of Man
England
England
United Kingdom
United Kingdom
Jersey
United Kingdom
Jersey
France
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
Germany
Germany
Germany



Name

Gebhardt Aktiebolag 90%

Gebhardt Sarl

Gebhardt Ventilatoren Gesellschaft mbh
Gebhardt Ventilatoren GmbH & Co.

Gebhardt Ventiladores Srl

Hans Grohe GmbH & Co. KG - 27%

HTH Haustechnische Handelsgesellschaft mbh

Hueppe Gesellschaft mbh
Hueppe GmbH & Co.
Hueppe Sarl

Intermart Insaat Malzemeleri Sanayi ve Ticaret

Jung-Pumpen GmbH

Jung-Pumpen Handelsgesellschaft mbh
Teknomar Insaat Malzemeleri Sanayi ve Ticaret A

Masco Europe, Inc.
N.V. Weiser Europe, S.A.
Rubinetterie Mariani S.A.
Weiser, Inc.
Masco de Puerto Rico, Inc.
Masco Home Furnishings, Inc.
Masco International Sales, Inc.
Masco International Services, Inc.
Masco Services, Inc.
Mascomex S.A. de C.V.
Melard Manufacturing Corp.
Merillat Industries, Inc.
Merillat Corporation
Merillat Transportation Company
Morgantown Plastics Company
Outlet Corp.
Peerless Faucet Sales Corporation

Jurisdiction of
Incorporation
or Organization

Sweden
France
Austria
Germany
Spain
Germany
Germany
Austria
Germany
France
AS Turkey
Germany
Austria
S Turkey
Delaware
Belgium
Italy
British Columbia
Puerto Rico
North Carolina
Barbados
Delaware
Delaware
Mexico
Delaware
Michigan
Delaware
Delaware
Delaware
Delaware
Delaware



Name

Ramm, Son & Crocker, Inc.
Robert Allen Fabrics, Inc.
Robert Allen Fabrics of N.Y., Inc.
Robert Allen Fabrics (Canada) Ltd.
Sherle Wagner Accessories, Inc.
Sherle Wagner International, Inc.
StarMark, Inc.
SMI Franchising Corp.
StarMark of Virginia, Inc.
Sunbury Textile Mills, Inc.
Universal Furniture Limited
American Furniture Limited
Del Mar Furniture Industries (Singapore) Pte. Ltd
H.K.T. (Malaysia) Sdn. Bhd.
Hong Kong Teakwood Works Limited

Hong Kong Teakwood Works (Singapore) Pte. Ltd.

Hong Kong Teakwood Works (Taiwan) Limited
Log and Timber Products (Singapore) Pte. Ltd.
Rigel Enterprises Limited (Singapore) Pte. Ltd.
Shin Shin Wood Products Co. Ltd. - 51%
Sterling Home Furnishings (Singapore) Pte. Ltd.
Sterling Home Furnishings (Taiwan) Ltd.
Swaps Investment Limited
Syarikat Malaysia Wood Industries Sdn. Bhd.
Teakwood Property Development Ltd.
Teakwood (U.K.) Ltd.

Pilliod (U.K.) Limited

Universal Furniture Industries (U.K.) Ltd.
Universal Furniture Industries, Inc.

Blue Mountain Trucking Corporation

Custom Truck Tires, Inc.

Jurisdiction of
Incorporation
or Organization

New York
Delaware
Delaware
Canada
New York
New York
South Dakota
Delaware
Virginia
Delaware
Delaware
Hong Kong
Singapore
Malaysia
Hong Kong
Singapore
Taiwan
Singapore
Singapore
Taiwan
Singapore
Taiwan
Hong Kong
Malaysia
Hong Kong
United Kingdom
United Kingdom
United Kingdom
Delaware
Mississippi
Mississippi



Jurisdiction of

Incorporation
Name or Organization
Universal Furniture Industries (Deutschland) GmbH Germany
Universal Furniture Industries (Scandinavia) AB Sweden
Universal Furniture (Japan) Ltd. Japan
Universal Furniture (Taiwan) Co. Ltd. Taiwan
Universal Furniture (Thailand) Ltd. Thailand
Universal Woodfloor (Europe) AB Sweden
Universal Woodfloor (Europe) GmbH Germany
UFL Management Services Pte. Ltd. Singapore
World Wide Furniture Sales, Inc. British Virgin Il
Xin Jia Po Huan Mei Furniture Ltd. Hong Kong
Chang Chun Universal Flooring Company Ltd 50% China
Chang Chun Wood Products Company Limited 50% China
Universal Furniture (Tianjin) Co. Ltd. 80% China
Universal Veneer (Tianjin) Co. Ltd. 51% China
Universal Flooring (Tianjin) Co. Ltd. 80% China
Universal Furniture (Guanzhou) Co. Ltd. - 85% China
Universal Furniture (Xian) Co. Ltd. China
Universal Furniture (Fuzhou) Co. Ltd. China
Vapor Technologies, Inc. Delaware
Watkins Manufacturing Corporation California
W/C Technology Corporation Delaware
Zenith Products Corporation Delaware

Directly owned subsidiaries appear at the left hawadgin, first tier and second tier subsidiariesiadicated by single and double indentation,
respectively, and are listed under the names af thgpective parent companies. Unless otherwidiedted, all subsidiaries are wholly-
owned. Certain of these companies may also userteades or other assumed names in the conductiobtisiness



Exhibit 23.a
CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference inpiespectuses included in the registration statésreriMasco Corporation on Form S-3
(Registration Nos. 33-56043, 33-53330, 33-237453885, 33-53959, 33-53985 and 33-60031) and FoB{Fegistration Nos. 2-95969, 33-
28142 and 33k2229) of our report dated March 1, 1996, on oulitawof the consolidated financial statements amaifcial statement sched
of Masco Corporation and subsidiaries as of Decer@bgl1995 and 1994 and for each of the three yiral® period ended December 31,

1995, which report is included in this Annual Repmr form 10K. We also consent to the reference to our Firmeurige caption "Experts”
such prospectuses.

COOPERS & LYBRAND, L.L.P.

Detroit, Michigan
March 28, 199¢



Exhibit 23.b
CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference impiespectuses included in the registration statésreriMasco Corporation on Form S-3
(Registration Nos. 33-56043, 33-53330, 33-237453885, 33-53959, 33-53985 and 33-60031) and FoB{Fegistration Nos. 2-95969, 33-
28142 and 33-42229) of our report dated Februanyl 286, on our audits of the consolidated finansfatements and financial statement
schedule of MascoTech, Inc. and subsidiaries &eoember 31, 1995 and 1994 and for each of the g@ars in the period ended December
31, 1995, which report is included in this Annu&pg®rt on Form 10-K. We also consent to the refarea®ur Firm under the caption
"Experts" in such prospectuses.

COOPERS & LYBRAND L.L.P.

Detroit, Michigan
March 28, 199¢



ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM MASCO CORPORATION'S
DECEMBER 31, 1995 FORM 10-K AND IS QUALIFIED IN ITENTIRETY BY REFERENCE TO SUCH FINANCIAL STATEMENTS

MULTIPLIER: 1,000

PERIOD TYPE 12 MOS 12 MOS
FISCAL YEAR END DEC 31 199 DEC 31 199
PERIOD END DEC 31 199 DEC 31 199
CASH 60,47( 36,53(
SECURITIES 0 0
RECEIVABLES 456,20( 423,59(
ALLOWANCES 16,30( 12,00(
INVENTORY 391,76( 370,01(
CURRENT ASSET¢ 964,50( 879,64(
PP&E 1,342,37! 1,199,601
DEPRECIATION 485,68 442 ,95(
TOTAL ASSETS 3,778,63! 4,177,101
CURRENT LIABILITIES 445,85( 410,20(
BONDS 1,577,100 1,587,16!
PREFERRED MANDATORY 0 0
PREFERREL 0 0
COMMON 160,38( 156,99(
OTHER SE 1,495,05! 1,961,34i
TOTAL LIABILITY AND EQUITY 3,778,63! 4,177,101
SALES 2,927,001 2,583,001
TOTAL REVENUES 2,927,001 2,583,001
CGS 1,846,33 1,574,101
TOTAL COSTS 1,846,33 1,574,101
OTHER EXPENSE¢ 0 0
LOSS PROVISION 0 0
INTEREST EXPENSE 73,80( 61,53(
INCOME PRETAX 351,79( 292,83(
INCOME TAX 151,74 120,12(
INCOME CONTINUING 200,05( 172,71
DISCONTINUED (641,730 20,99(
EXTRAORDINARY 0 0
CHANGES 0 0
NET INCOME (441,680 193,70(
EPS PRIMARY (2.77 1.22
EPS DILUTED (2.77 1.22
End of Filing
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