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MASCO CORPORATION

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

DATE: MAY 16, 2001
TI ME: 10: 00 A M
PLACE: MASCO CORPORATI ON

21001 VAN BORN
ROAD

TAYLOR, M CHI GAN
48180

The purposes of the Annual Meeting are:
1. To elect three Class | Directors,

2. To consider and act upon a proposal to amend Article Fourth of the Company's Certificate of Incorporation to increase the number of shares
of the Company's authorized $1 par value common stock from 900,000,000 to 1,400,000,000 shares,

3. To ratify the selection of PricewaterhouseCoopers LLP as independent auditorsfor the Company for the year 2001; and

4., To transact such other business as may properly come before the meeting.

Stockholders of record at the close of business on March 30, 2001 areentitled to vote at the Meeting or any adjournment thereof.

Your attention is called to the accompanying Proxy Statement and Proxy. Whether or not you plan to attend the Meeting, you can be sure your
shares are represented at the Meeting by promptly voting and submitting your Proxy by telephone, by Internet, or by completing, signing, dating
and returning your Proxy cardin the enclosed postage prepaid envelope. Prior to being voted, the Proxy may be withdrawn in the manner

specified inthe Proxy Statement.

By Order of the Board of Directors

/'s/ EUGENE A. GARGARQ

JR
EUGENE A. GARGARO,
JR
Secretary
April 26, 2001
o
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PROXY STATEMENT

ANNUAL MEETING OF STOCKHOLDERS OF
MASCO CORPORATION

May 16, 2001
GENERAL INFORMATION

The solicitation of theenclosed Proxy is made by the Board of Directors of Masco Corporation (the "Company") for use at the Annual Meeting
of Stockholders of the Company to be held at its offices at 21001 Van Born Road, Taylor, Michigan 48180, on Wednesday, May 16, 2001 at
10:00 A.M., and at any adjournment. This Proxy Statement and the enclosed Proxy arebeing mailed or given to stockholders on or about April
26, 2001.

The expense of this solicitation will be borne by the Company. Solicitation will be by mail, and executive officers and other employees of the
Company may solicit Proxies, without extra compensation, personally and by telephone and other meansof communication. Inaddition, the
Company has retained Morrow & Co., Inc. to assist in the solicitation of Proxies for afeeof $9,000, plus expenses. The Company will also
reimburse brokers and other persons holding Company Common Stock in their namesor in the names of their nomineesfor their reasonable
expensesin forwarding Proxies and Proxy materials to beneficial owners.

Stockholders of record at the close of business on March 30, 2001 are entitled to vote at the Meeting. On that date, there were 458,654,314
shares of Company Common Stock, $1 par value, outstanding and entitled to vote. Each share of outstanding Company Common Stock entitles
the holder to one vote. The Meeting will be held if a quorum, consisting of a majority of the outstanding shares of Common Stock, is
represented in person or by proxy. Broker non-votesand abstentions will be counted toward the establishment of a quorum. A broker
"non-vote" occurs whena nominee holding sharesfor a beneficial owner does not vote on a proposal because the nominee hasnot been
instructed by the beneficial owner how to vote on the proposal and does not have discretionary voting power to vote on the proposal.

Stockholders can ensurethat their shares arevoted at the Meeting by submitting proxy instructionsby telephone, by Internet, or by completing,
signing, dating and returning the enclosed Proxy card in the envel ope provided. Submitting instructions by any of these methods will not affect
the right to attend the Meeting and vote. The telephone and Internet voting procedures are designed to authenticate stockholders' identities, to
allow stockholders to givetheir voting instructionsand to confirmthat stockholders' instructions have been recorded properly. Specific
instructions for stockholders of record who wish to use the telephone or Internet voting procedures areincluded with the enclosed Proxy card.
A stockholder who givesa Proxy may revoke it at any time before it is exercised by votingin person at the Meeting, by delivering a subsequent
Proxy, or by notifying the Company inwriting of suchrevocation (Attention: Eugene A. Gargaro, Jr., Secretary, at 21001 Van Born Road,
Taylor, Michigan 48180).
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ELECTION OF DIRECTORS

Arman Simone and Peter Stroh, Directors whose termsexpire at this Meeting, have each decided not to stand for re-election. The Board of
Directors wishesto express its deep appreciation to Messrs. Simoneand Stroh for their guidance and dedication during their many years of
service as Directors of the Company.

The Board of Directors isdivided into three classes. The term of office of Messrs. Simoneand Stroh, and WayneB. Lyon, thethree current
Class | Directors, expires at this Meeting. The Board of Directors proposes there-election of Wayne B. Lyon and nominates and for election to
the Board as Class | Directors.

The Class|, Class |1 and Class |11 Directors will servefor terms expiring at the Annual Meeting of Stockholders in 2004, 2002 and 2003,
respectively, or until their respective successors areelected and qualified. The Board of Directors expects that the persons named asproxies in
the Proxy will votethe shares represented by each Proxy for the election as Directors of the above nominees unless a contrary direction is
indicated. If prior to the Meeting any nomineeis unable or unwilling to serve as a Director, which the Board of Directors does not expect, the
persons named as proxies will vote for such alternate nomineg, if any, as may be recommended by the Board of Directors. Directors are elected
by a plurality of the votes cast. Abstentions and broker non-votes, if any, will not be treated asvotes cast, and therefore will not affect the
election.

Information concerning the nominees and continuing Directors is set forth below.

NAME, PRI NCI PAL OCCUPATI ON AGE, BUSI NESS EXPERI ENCE,
AND PERI OD OF SERVI CE AS A DI RECTOR DI RECTORSH PS AND OTHER | NFORVATI ON

CLASS | (NOM NEES FOR TERM TO EXPI RE AT THE ANNUAL MEETI NG I N 2004)

Vayne B. Lyon. ... ....... .. M. Lyon, 68, has served as Chairman of LifeStyle
Chai rman of LifeStyle Furnishings Furni shings International Ltd. since its formation in
International Ltd., a manufacturer and marketer of 1996 and al so served as its President and Chief
residential furniture. Executive O ficer until early 2000. Previously, he
Director since 1988. served the Conpany as a Goup Vice President beginning

in 1972, was named Executive Vice President and Chief

Operating Oficer in 1974 and served as President and

Chief Qperating Oficer from 1985 until 1996. M. Lyon
is also a director of Conerica |ncorporated,

Furni shings International Inc. and Enco Limted. He is
a trustee of Cranbrook Educational Conmmunity.

[ TO COME]
[ TO COME]
CLASS Il (TERM TO EXPI RE AT THE ANNUAL MEETI NG I N 2002)
Joseph L. Hudson, Jr.......... ... 0.0, M. Hudson, 69, was elected in 1956 as a trustee of the
Trustee, Hudson-Wbber Foundati on, Hudson- Wbber Foundati on and subsequently served as
phi I ant hropi ¢ organi zati on. Chairman until 1996. M. Hudson was Vice President of
Director since 1996. the J.L. Hudson Conpany begi nning in 1957, was naned

President and Chief Executive Officer in 1961, and
Chairman in 1972. Upon the nerger of that company with
Dayton's of M nneapolis in 1969, he served as Vice
Chai rman and director of the Dayton Hudson Corporation,
retiring in 1981. He served as the first President and
Chi ef Executive Oficer of The Detroit Medical Center
from 1985 until his retirement in 1990. M. Hudson is
Vice President of the Cty of Detroit Arts Conmmi ssion.
He is founding Chairman of the Community Foundation for
Sout heastern M chi gan; Active Honorary Trustee and
founding Chairnman of New Detroit, Inc.; and a director
of Detroit Renaissance.
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NAME, PRI NCI PAL OCCUPATI ON
AND PERI CD OF SERVI CE AS A DI RECTOR
Verne G Istock.......... ..
Retired Chairman/ President of Bank One Corporation.
Director since 1997.

Raymond F. Kennedy........... ... . . ...
President and Chief Operating
O ficer of Masco Corporation.
Director since 1998.

John A MOrgan. . ...
Managi ng Director, Mrgan Lew s
G thens & Ahn, Inc.,
i nvest nent bankers.
Director since 1969.

— Faalfdalia

AGE, BUSI NESS EXPERI ENCE,

DI RECTORSH PS AND OTHER | NFORNMATI ON
M. Istock, 60, joined NBD Bank in 1963 and served as
Vice Chairman and director of NBD Bank and its parent,
NBD Bancorp, from 1985 until he was naned Chairman and
Chi ef Executive Oficer in 1994. Upon the nerger of
NBD and First Chicago Corporation in Decenber 1995, he
was named President and Chief Executive Oficer of
First Chicago NBD Corporation and was el ected Chairnan
in May 1996. Upon the nerger of First Chicago NBD
Corporation and Banc One Corporation in October 1998,
he was nanmed Chai rman of the Board of Bank One
Corporation, where he served in various executive
positions until his retirenent in Septenber 2000. M.
Istock is a director of Kelly Services, Inc. and The
Economic Cub of Detroit. M. Istock is also a
director of the Chicago Council on Foreign Rel ations,
a director of the United Way/ Crusade of Mercy,
Chi cago, and a nenber of The Commercial dub of
Chi cago and The Economic Cub of Chicago. He is a past
director of The Federal Reserve Bank of Chicago,
Detroit Renai ssance, the G eater Downtown Partnership
in Detroit, the Illinois Business Roundtable, the
M chi gan Busi ness Roundtabl e, Financial Services
Roundt abl e and the Internati onal Mnetary Conference.
He is Past President and a lifetine director of the
Uni versity of M chigan Alumi Association.

M. Kennedy, 58, was elected President and Chi ef
Operating Oficer of the Conpany in August 1996. He
joined the Conpany in 1978 as President of Delta
Faucet Conpany and served as a Group President from
1983 to 1989 when he was pronmoted to President--

Bui I di ng Products. In 1995 he becane the Conpany's
Executive Vice President. Previously, M. Kennedy held
a number of positions at AMF, Inc., including

Presi denci es of Skanper Corp. and AMF' s Weel Goods
Di vision. He serves as a director of Ento Limted,
Flint Ink Corporation, and University of Notre Dane
Li brary Council and Gty of Hope National Medical
Center.

M. Morgan, 70, has been Managing Director of Mrgan
Lewis Gthens & Ahn, Inc. since founding that firmin
1982. From 1977 to 1982, he was Vice Chairman of Smith
Barney, Harris Upham & Co., Inc., in charge of the
firms nerger and acquisition activities, a menber of
the executive committee and a director of Smith Barney
International Inc. Prior to becom ng Vice Chairman of
Smith Barney, M. Mrgan had been Senior Vice
President in charge of the Corporate Finance
Department. He was a director of TriMas Corporation
from 1989 until it was acquired by Metal dyne
Corporation (fornmerly MascoTech, Inc.) in January
1998, and served as a director of Mtal dyne from 1984
until its recapitalization in November 2000. He is
currently a director of Furnishings International |nc.
He al so serves as a trustee of the Provident Loan

Soci ety of New York.
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CLASSIII (TERM TO EXPIRE AT THE ANNUAL MEETING IN 2003)

NAVE, PRI NCl PAL OCCUPATI ON
AND PERI CD OF SERVI CE AS A DI RECTOR
Thomas G- DENOMB. . ...ttt e s
Retired Vice Chairman and Chi ef
Admi ni strative Oficer of Chrysler Corporation.
Director since 1998

Richard A. Manoogian. ... .......... ..
Chai rman of the Board and Chief Executive Oficer of
t he Conpany.

Director since 1964.

Mary Ann Krey Van Lokeren.................. ... ...
Chai rman and Chi ef Executive Oficer
of Krey Distributing Conpany, beverage
distribution firm
Director since 1997.

— Faalfdalia

AGE, BUSI NESS EXPERI ENCE,

DI RECTORSH PS AND OTHER | NFORNMATI ON
M. Denomme, 61, served as Vice Chairman and Chi ef
Administrative O ficer of Chrysler Corporation from
1994 until he retired in December 1997 and had been a
director of Chrysler Corporation since 1993. He joined
Chrysler Corporation in 1980 and was el ected Vice
President -- Corporate Strategic Planning in 1981,
Executive Vice President -- Corporate Staff Goup in
1991, and Executive Vice President and Chi ef
Administrative Officer in 1993. Previously, he held a
nunber of positions at Ford Mdtor Conpany, including
Director, Marketing Policy and Strategy O fice and
Director, Sales Operations Planning. He is the
i medi at e past Chairman of the Board of Trustees of
the University of Detroit-Mercy. He is also Chairman
of the Mchigan Gam ng Control Board. M. Denomme is a
director of WIIiam Beaunont Hospital, the M chigan
Thanksgi vi ng Parade Foundation, Pro-Air, Inc. and
Operation Qutreach, USA, a children's literacy
program

M. Manoogi an, 64, joined the Conpany in 1958, was
elected Vice President and a Director in 1964 and
President in 1968 and has served as Chairman and Chief
Executive O ficer since 1985. He served as Chairnman
and a director of Metaldyne Corporation (fornerly
MascoTech, Inc.) since its formation in 1984 until its
recapitalization in Novenber 2000. He renmins a
director of Metaldyne. He was Chairman of the Board of

TriMas Corporation from 1989 until it was acquired by
Met al dyne i n January 1998. He is also a director of
Bank One Corporation, MSX International, Inc., Detroit

Renai ssance and The Anerican Busi ness Conference,
Chai rman of the Detroit Institute of Arts Board of
Directors and a trustee of the Archives of Anmerican
Art (Smithsonian Institute), Center for Creative
Studies, The Fine Arts Cormittee of the State
Department, Trustees Council of the National Gallery
of Art, Arnenian General Benevolent Union, Detroit
Investment Fund and the Henry Ford Museum and
Geenfield Village.

Ms. Krey Van Lokeren, 53, joined Krey Distributing
Conpany as Secretary in 1978 and has served Krey

Di stributing Conpany in her present positions since
1987. She al so serves as a director of Conmerce
Bancshares, Inc. and Lacl ede Gas Conpany. Ms. Krey Van
Lokeren is also a director of the St. Louis Children's
Hospital, St. Louis Synphony and St. Louis Variety
Club. She is an executive Board nenber of United Way
Community Services, a nmenber of WAshington University
Board of Trustees and serves as Chairnman of the Board
of Trustees of the St. Louis Art Museum Ms. Krey Van
Lokeren recei ved the Washington University 1996

Di stingui shed Alumi Award and was nanmed 1994 Wnan of
the Year by the St. Louis Variety Cub. M. Krey Van
Lokeren is also the recipient of the 2000 John H

Poel ker Award in recognition of her charitable
activities in St. Louis.
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The Board of Directors held eight meetings during 2000. The Audit Committee of theBoard of Directors, consisting of Messrs. Hudson, Istock,
Stroh, and Denomme, held three meetings during 2000. Each Audit Committee member isindependent, as defined in the New Y ork Stock
Exchange listing standards. The Board of Directors adopted a written charter for the Audit Committeein February 2000, a copy of whichis
attached to this Proxy Statement as Appendix A. In accordance with its charter, the Audit Committee reviews and acts on or reportsto the
Board with respect to various auditing and accounting matters, including the selection and fees of the Company'sindependent auditors, the
scope of the engagement and thereview of theaudit procedures, the Company's internal audit program and results, the nature of servicesto be
performed by the independent auditors and the Company's accounting practices. The Compensation Committee of the Board of Directors,
consisting of Ms. Krey Van Lokeren and Messrs. Morgan, Simone and Stroh, held eight meetings during 2000. This Committee establishes and
monitors executive compensation and administers and determines awards and optionsgranted under the Company'srestricted stock incentive
and stock option plans. The Nominating Committee of the Board of Directors, consisting of Messrs. Hudson, Istock, Lyon, Morgan and Stroh,
was established to identify and consider candidates to serve as Directors of the Company. The Nominating Committee held two meetings during
2000. The Nominating Committeewill consider candidates for nominees for election as Directors of the Company submitted by stockholders.
Any stockholder who wishesto have the Committee consider a candidate should submit the nameof the candidate, along with any biographical
or other relevant information the stockholder wishes the Committee to consider, to the Secretary of the Company at the address appearing on
the first page of this Proxy Statement.

COMPENSATION OF DIRECTORS

Under the 1997 Non-Employee Directors Stock Plan (the "Directors Stock Plan™), one-half of the cash compensation formerly paid to
non-employee Directors was replaced with an annual vesting of shares of restricted stock. Pursuant to the Directors Stock Plan, each
non-employee Director received an award of Company Common Stock to vest over afive-year period in 20 percent annual installments. The
value of thestock awardswas based on the market price of Company Common Stock on thedate of grant and the value equaled five years of
the replaced cash compensation. Each non-employee Director in February 1997 (Messrs. Hudson, Lyon, Morgan, Simone and Stroh) received
an award of 6,940 shares at that time. Ms. Krey Van Lokeren and Mr. Istock were each awarded 6,000 sharesfollowing their election at the
1997 Annua Meeting, and Mr. Denomme was awarded 4,100 shares following his election at the 1998 Annual Meeting. Each of the above
awards had avaue of approximately $118,750, reflecting a $25,000 payment for each of five yearswith proration for their partia first years of
service. For 2000, non-employee Directors each received a cash fee of $25,000 and $1,000 for each Board of Directors meeting attended (and
committee meeting attended if not held on a date on which theentire Board met).

The Directors Stock Plan also provides for the grantto each non-employee Director on the date of each annual meeting of a non-qualified
option to purchase 8,000 shares of Company Common Stock at thethen current market price. These options become exercisable in 20 percent
installments on thefirst five anniversariesof the grant date. Each option has aten-year term from the date of grant, except that options may
generally be exercised for only alimited period of time following termination of service asa non-employee Director for any reason other than
death or permanent and total disability. The Directors Stock Plan wasamended in 2000 to enhance the vesting of options in certain
circumstances. Upon termination of a Director's service by reason of disability, optionswill continue to become exercisable in accordance with
their terms. If a Director dies, all unexercisable installments of the option become exercisable and remain exercisable for one year after death.
In addition, the Directors Stock Plan was amended to provide that a participant is generally restricted from engaging in certain competitive
activitiesfor oneyear following termination of the participant's term as aDirector, and that, upon termination of a participant's termas a
Director, or upon breach of the noncompete agreement, the Company may require the participant to pay back to the Company the net gain
realized upon the exercise of any installment of an option that became exercisable withintwo years prior to termination. The Directors Stock
Plan was also amended to provide that upon the occurrence of certain events constituting a change in control of the Company, all stock options
previously granted immediately become fully exercisable and all restricted stock awards immediately vest, a provision similar to one contained
in the Company's1991 Long Term Stock Incentive Plan (the "1991 Plan™).

Pursuant to the 1991 Plan, in May 2000 each non-employee Director was granted a non-qualified option to purchase 32,000 shares of Company
Common Stock for $20 15/16 per share, the market price on thedate of grant. These options become exercisable in 20 percent installments on
the first five anniversaries of thegrant date, and have a ten-year term from the date of grant. The options include a noncompete agreement and a
payback provision similar to the provisions described in the preceding paragraph.

In appreciation for the past services of Messrs. Simoneand Stroh, theBoard determined to continue thenormal vesting of their stock awards
and stock options as if they had continued their service as Directors.
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SECURITY OWNERSHIP OF MANAGEMENT
AND CERTAIN BENEFICIAL OWNERS

Set forth below is information concerning beneficial ownership of Company Common Stock as of March 15, 2001 by (i) each of the nominees
and current Directors, (ii) each of the named executive officers, (iii) al Directors and executive officers of the Company asagroup, and (iv) al
persons known by the Company to be the beneficial owners of fivepercent or more of Company Common Stock. Except as indicated below,
each person exercises sole voting and investment power with respect to the shareslisted.

SHARES COF PERCENTACGE OF
COVPANY COVPANY
COVMON STOCK COVMMON STOCK
BENEFI Cl ALLY BENEFI Cl ALLY

NAMVE OMNED OMNED

Thomas G Denomme( 1) .. ... 24,900 *
Joseph L. Hudson, Jr. (1) ... 18, 575 *
Verne G Istock(l) ... 18, 100 *
Raymond F. Kennedy(2) .......... e 1, 833, 665 *
John R Leekl ey(2) (3) ..o 649, 852 *
Mary Ann Krey Van Lokeren(l) ........... ... i, 17, 600 *
Wayne B. Lyon(1)(2)(8) ..t 154, 330 *
Richard A. Manoogi an(2) (3) ... v ittt e 11, 205, 076 2.4
John A Morgan(l) . ... o 19, 740 *
Richard G Msteller(2) ........ i 532, 705 *
Robert B. RoSOWSKi (2) . ... 289, 803 *
Arman Simone( 1) . ... 160, 684 *
Peter W Stroh(1) ....... .. e 20, 165 *
Al [17] Directors and executive officers of the Conpany
as a group (excluding subsidiary, divisional and group

executives) (1) (2) (8) ot [16, 192, 821] 3.5
FMR Corp. (4)

82 Devonshire Street

Bost on, Massachusetts 02109 ........... ... ... 24,278, 583 5.3

The Manchester Settlenent(5)
c/ o The Bank of New York Trust Conpany (Cayman) Limted

Attention: J. Norman A. Wlie

1290 Avenue of the Anericas

New York, New York 10104 . ... ... ... ..t 21, 208, 282 4.6
The Beverley Settlenent(5)

c/o The Bank of New York Trust Conpany (Caynan) Linited

Attention: J. Norman A. Wlie

1290 Avenue of the Americas

New York, New York 10104 ... . ... ...t 15, 456, 337 3.4

* Less than one percent

(2) Includes unvested restricted stock award shares held under the Company's 1997 Non-Employee Directors Stock Plan (1,728 for Mr.
Denomme; 1,388 for each of Messrs. Hudson, Lyon, Morgan, Simone and Stroh; 1,260 for each of Mr. Istock and Ms. Krey Van Lokeren; and
11,188 for al Directors and executive officers of the Company as a group) and shares which may be acquired before May 15, 2001 upon
exercise of stock options issued under such Plan (4,800 for Mr. Denomme; 9,600 for each of Messrs. Hudson, Istock, Lyon, Morgan, Simone,
Stroh and Ms. Krey Van Lokeren; and 72,000 for all Directors and executive officers of the Company as a group). Holders have sole voting but
no investment power over unvested restricted shares and have neither voting nor investment power over unexercised option shares.

(2) Includes unvested restricted stock award shares held under the Company'sstock incentive plans (586,418 sharesfor Mr. Kennedy; 137,226
sharesfor Mr. Leekley; 18,542 sharesfor Mr. Lyon; 586,668 for Mr. Manoogian; 107,424 shares for Mr. Mosteller; 53,648 sharesfor Mr.
Rosowski; and 1,748,744 sharesfor all Directors and executive officers of the Company as a group) and shares which may be acquired before
May 15, 2001 upon exercise of stock options (305,819 sharesfor Mr. Kennedy; 184,800 sharesfor Mr. Leekley; 2,146,253 sharesfor Mr.
Manoogian; 165,315 sharesfor Mr. Mosteller; 86,400 shares for Mr. Rosowski;

7
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and 3,325,733 sharesfor all Directorsand executive officers of the Company as a group). Holders have sole voting but no investment power
over unvested restricted shares and exercise neither voting nor investment power over unexercised option shares.

(3) Shares owned by Mr. Manoogian and by all Directors and executive officers of the Company asa group include in each case an aggregate
of 3,244,600 shares owned by charitable foundations for which Mr. Manoogian serves asa director and 717,500 shares held by trusts for which
he serves as atrustee. Shares owned by Mr. Lyon and by &l Directors and executive officers of the Company as agroup includein each case
26,802 shares owned by a charitable foundation for which Mr. Lyon serves asa director. Shares owned by Mr. Leekley and by al Directors and
executive officersof the Company as agroup include 12,082 shares held by atrust for whichMr. Leekley servesas atrustee. Shares owned by
all Directors and executive officersof the Company as a group include 24,820 shares held by trusts for which an executive officer servesas a
trustee. The directors of the foundations and thetrustees share voting and investment power withrespect to shares owned by the foundations
and trusts, but Messrs. Manoogian, Lyon and Leekley and the executive officer who serves as a trustee for certain trusts each disclaim
beneficial ownership of such shares.

(4) Based on a Schedule 13G dated February 14, 2001 and filed with the Securities and Exchange Commission ("SEC") by FMR Corp. and
certain of its affiliates, at December 31, 2000, 24,278,583 shares wereowned by Fidelity Management & Research Company and Fidelity
Management Trust Company, subsidiaries of FMR Corp. which provide investment advisory services to investment companies and investment
management servicesto ingtitutional accounts. FMR Corp., through control of the subsidiaries, has sole dispositive power over 21,328,758
shares and sole voting power over 2,158,065 shares, but no voting power over the balance of the shares held by various investors. In addition,
an affiliate of FMR Corp. hassole voting and investment power over 418,560 shares.

(5) Based on a Schedule 13G dated February 5, 2001 and filed with the SEC by The Bank of New Y ork (Cayman) Limited, the Trustee of The
Manchester Settlement (which is asothe Trustee of The Beverley Settlement discussed below), possesses sole voting and dispositive power
with respect to 21,208,282 shares. The Trustee of The Beverley Settlement possesses sole voting and dispositive power with respect to
15,456,337 shares. The Trustee of The Beverley Settlement and The Manchester Settlement may be deemed under Rule 13d-3 of the Securities
Exchange Act of 1934, as amended, to beneficially own all the shares held by both trusts. The Trustee of The Manchester Settlement disclaims
beneficial ownership asto the shares held by The Beverley Settlement and the Trustee of The Beverley Settlement disclaims beneficial
ownership of theshares held by The Manchester Settlement. The Company issued these sharesin connection with itsacquisition of the Mill's
Pride companiesin 1999. See "Certain Relationships and Related Transactions."

Mr. Manoogian may be deemed a controlling person of the Company by reason of his significant ownership of Company Common Stock and
his positions asa Director and an executive officer of the Company.

AUDIT COMMITTEE REPORT

In accordance with its written charter adopted by the Board of Directors and attached to this Proxy Statement asAppendix A, the Audit
Committee assists the Board of Directorsin fulfillingits responsibility for oversight of the Company's financial reporting process, system of
internal control, and process for monitoring compliance withlaws, regulations and the Company's Legal and Ethical Standards Compliance
Program. Management hasthe primary responsibility for the financial statementsand the reporting process, including the Company's system of
internal control. In discharging itsoversight responsibility as to theaudit process, the Audit Committee reviewed the audited financial
statementsin the Annual Report on Form 10-K for theyear ended December 31, 2000 with management, including a discussion of the quality
and the acceptability of the Company's financial reporting and controls.

The Audit Committee obtained fromthe Company'sindependent auditors, PricewaterhouseCoopers LLP, the written disclosures and theletter
required by Independence Standards Board Standard No. 1, "Independence Discussionswith Audit Committees,” and discussed with the
auditors any relationships that may impact their objectivity and independence and satisfied itself as to the auditors' independence. The Audit
Committee considered whether such auditors' provision of non-audit servicesto the Company is compatible with maintaining the auditors
independence. The Committee reviewed various matters withthe auditors, who areresponsible for expressingan opinion on the conformity of
the Company'saudited financial statements as of and for the year ended December 31, 2000 with generally accepted accounting principles. The
Committee discussed with the auditors the mattersrequired to
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be discussed by Statement on Auditing Standards No. 61, as amended, "Communication with Audit Committees’, including their judgment asto
the quality and the acceptability of the Company'sfinancial reporting and such other matters asare required to be discussed with the Committee
under generally accepted auditing standards.

Based on the above-mentioned reviews and discussionswith management and the independent auditors, the Audit Committee recommended to
the Board of Directorsthat the Company's audited financial statements as of andfor theyear ended December 31, 2000 be included in its
Annua Report on Form 10-K for theyear ended December 31, 2000 for filing withthe Securities and Exchange Commission. The Audit
Committee also recommended the reappointment, subject to stockholder approval, of the independent auditors, and the Board of Directors
concurred in such recommendation.

Thomas G. Denomme, Chairman Joseph L. Hudson, Jr.

VerneG. Istock
Peter W. Stroh

EXECUTIVE COMPENSATION COMMITTEE REPORT

The Compensation Committee's strategy linksa significant portion of compensationto Company performance. The Committee believes that this
strategy closely aligns officers interests with thelong-term interests of stockholders, while maintaining the Company'sability to attract, retain
and motivate the highest quality executive management team. The key components of this strategy as it appliesto officers are described below.

COMPENSATION PROGRAMS TO ENHANCE STOCKHOLDER VALUE

Company Common Stock has historically been amajor part of compensation for key employeesbecause of its inherent alignment with the
interests of stockholders. In addition, over the past several years, the Compensation Committee has developed and implemented stock and cash
based programs which directly link aportion of compensation to the attainment of record share prices of Company Common Stock. The
Committee believes that these programs directly align officers' and other key employees' interestswith those of stockholders. The
Compensation Committee's long-term philosophy isreflected in thefact that full realization of thevalue of these stock incentives is generally
subject to along-term vesting schedule, even though share price targets are attained.

The Compensation Committee continues to review the Company's compensation practices, and in 2000 the Committee implemented two new
programs which the Committee believes will further align key employees interests with those of stockholders. In February 2000, the Committee
granted stock options to approximately 600 key employees, more than six times the number of employees who have received options in the
recent past. These options, which become exercisable in 20 percent installments on the first five anniversaries of the grant date, contain a
noncompete agreement for a one-year period following termination of employment. In addition, except in certain circumstances (including
normal retirement, death or disability), upon termination of employment the recipient may be required to pay back to the Company the net gain
realized upon the exercise of any installment of the option that became exercisable within two years prior to thetermination. This payback
provision may also be triggered upon breach of the noncompete agreement. In the past, the Compensation Committee has generally granted
stock optionsthat vest in annual installments beginning in thethird year and endingin the eighth year after the date of grant. The lengthy
vesting schedule is generally viewed as atool to promote retention. The Committee believes that the five-year vesting schedule of the February
2000 options will encourage employees to maximize stockholder return in thisshortened time frame, whilethe noncompete and payback
provisions will serveto promoteretention. All executive officers were granted options under this program.

During thethird quarter of 2000, the Committee implemented an Executive Stock Purchase Program (the "Program”). Key employees were
offered the opportunity to purchase Company Common Stock from the Company at the approximate market price on the date of purchase.
Participants financed their purchases with five-year full recourse personal loans, at a market interest rate, from a bank syndicate. Approximately
300 employees participated in the Program, investing approximately $156 million to purchase 8.4 million shares of Company Common Stock.
Asafurther inducement to continue employment beyond the five years of the Program, each participant received arestricted stock grant vesting
over aten-year period. The size of therestricted stock grant was based on the amount of the participant's investment in the Program. Al
participants in the Program are subject to anoncompete agreement for a
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one-year period following termination of employment. This voluntary Program was made available worldwide to key employees, and represents
amajor financial commitment on the part of its participants. The Committee believes that thisProgram further aligns key employees' interests
with those of stockholders. All of the named executive officers participated in this Program.

Executive officers (including Mr. Manoogian), group executives and key corporate and operating employees received restricted stock awardsin
2000 under the Company's annual long-term incentive compensation program based principally onthe Company's 1999 operating results. These
awards generally vest in ten percent annual installments over a period of ten yearsfrom the date of grant. The termsof these awards are more
fully described below. In light of the Company's performance in 1999, these awards were lessthan thefull potential opportunity.

In order to further aign theinterests of management and stockholders, in late 1999, the Committee established for executive management a
cash bonus incentive opportunity conditioned upon Company Common Stock reaching new record price targets. Under thisprogram, the
officers would receive a cash payment of up to 20 percent of their base salary if a share price target of $40 was attained in 2000, and an
additional 20 percent payment if a price of $50 is attained by the end of 2001. The target was not attained in 2000, and no payment was made.

In order to formalizethe Board's policy of encouraging stock ownership by officers and require executives to remain at risk by maintaining a
substantial interest in Company Common Stock, the Board has established stock ownership guidelinesfor officers. The guidelinesrequire the
Chief Executive Officer to own stock with avalue of at least five times base pay; the President to own stock with a value of at least four times
base pay; Senior Vice Presidentsto own stock with avalue of at least three times base pay; and all other officers to own stock with avalue of at
least two times base pay. Officers arerequired to achieve the share ownership (including restricted stock awards) necessary to meet the
guidelines within three years of becoming subject to the guidelines.

Beginning in January 1996, Mr. Manoogian requested that his annual salary be reduced to $1 to demonstrate his commitment to enhance
stockholder value, and the Committee offset thisreduction with stock incentivesin accordance with its strategy of more closely aligning
executives interests with those of stockholders. In recognition of Mr. Manoogian's performance and dedication, the Committee believed it
appropriate to reinstate Mr. Manoogian's salary to normal levels effective January 2000. However, bonuses paid to executive officers for 2000,
including Mr. Manoogian, which can be up to 100 percent of base salary, were generally reduced from those paid in the previous year to reflect
the Company'sless-than-satisfactory performance for theyear.

GENERAL COMPENSATION INFORMATION

Compensation arrangements for executive officers generally consist of a blend of base salary, annual cash bonus and long-term incentives
utilizing Company Common Stock. The Committee usesa variety of resources, including published compensation surveys, asit considers
information concerning current compensation practices and trends within the Company's industries (companies that are part of the Standard &
Poor's Building Materials Index). Inaddition, the Committee reviews compensation policies and practices of corporations in other industries
which are similar to the Company in terms of revenues and market value, because the Committee believes that the Company competes with
such companies for executivetalent. Although the Committee reviews such information for general guidance, it does not specifically target
compensation of the executive officers to compensation levelsat other companies.

Annual cash compensation consists of salary and bonus. Base salariesfor executive officers historically have been adjusted annually by
establishing rangesfor increases for executive officers that reflect inflation, promotions and merit and that are similar to the ranges established
for other corporate office employees. The rangesreflect changes observed in general compensation levelsof salaried employees, and in
particular, within the geographic area of the Company'scorporate office and within the Company's industries. The Company's performance for
the particular year and the Company's prospects are more significant factors in determining ranges for year-end bonuses than in determining
salary ranges. In connection with the payment of bonuses, corporate performance goalsare considered by the Committeein light of general
economic conditions, and includeitems such as comparisonsof year-to-year operating results, market share performance and the achievement
of budget objectives andforecasts. Salary and bonus determinations may vary fromthe established rangesfor a variety of subjective factors
such asan individual's contribution to the performance of the Company and itsaffiliates in addition to the competitive considerations noted
above. Restricted stock awards and stock options granted under the 1991 Plan are generally used as part of the Company's long-termincentive
arrangements, which focus therecipient onlong-term enhancement in stockholder value and help retain key employees. Factors reviewed by the
Committeein determining whether to grant options and awards are generally the same factors considered in determining salaries and bonuses
described above. The Committee believes that thelevel of restricted stock awards and stock option grants must be sufficientin size and
potential value to provide a strong incentive and to reinforce theindividual's commitment to the Company. The history of restricted stock
awards and
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stock option grantspreviously granted to an executive isalso a factor in determining new awards and grants. In general, the potential
opportunity for executivesfor annual restricted stock awards under the Company'srestricted stock award program, which is contingent upon the
Company's performance during the preceding year, ranges fromthirty percent of base salary for senior executives to ten percent of base salary
for participating salaried employees. In addition, supplemental restricted stock awards and stock options are granted periodically.

The Company has historically purchased shares of Company Common Stock in the open market sufficient to provide for all restricted stock
awards so that the cost related to these awards as they vest isfixed, as well as to avoid any earnings per share dilution resulting from these
awards. This expense is generally amortized over the vesting period of the awards. Because the Company'stax deductionis based on the fair
market value at thetime the restrictions lapse, the after-tax cost of this program can be very favorable to the Company based on future
appreciation of Company Common Stock. The Company believes that the extended vesting of stock awards with the opportunity for substantial
appreciation promotes retention, and also spreads compensation expense over alonger term, which generally has resulted in a significant
reduction in the Company'safter-tax cost of this stock-related compensation.

Restricted stock awards granted under the 1991 Plan generally vest in ten percent annual installments over a period of ten years from the date of
grant, except for those awardswith vesting tied to the achievement of share price targets. In general, vesting is contingent on a continuing
employment relationship with the Company. The 1991 Plan provides, however, that shares continue to vest upon retirement on or after normal
retirement age, and that all sharesvest immediately upon death, permanent and total disability or the occurrence of certain eventsconstituting a
change in control of the Company. The Committee currently anticipates that al future restricted stock awards granted under the 1991 Plan will
include a noncompete agreement for a one-year period following termination of employment.

Origina stock option grants made under the 1991 Plan have generally vested in installments beginning in the third year and extending through
the eighth year after grant and, unless otherwise provided, may be exercised until the earlier of ten years fromthe date of grant or, asto the
number of sharesthen exercisable, the termination of the employment relationship of the participant. In general, the Committee anticipates that
any options granted with a shorter vesting schedule will include a noncompete clause and a payback provision similar to thoseincluded inthe
February 2000 options. The Board amended the 1991 Plan in September 2000 to provide that options continue to become exercisable upon
normal retirement or permanent and total disability, and that upon death, all unexercisable installments become exercisable for one year. Stock
option grants generally do not have a financial reporting expense associated with them since they aregranted at fair market value, and in fact,
when exercised, raise additional equity for the Company. The difference between the exercise price and fair market value of the Company
Common Stock on thedate of exercise is deductible by the Company for federal income tax purposes and thereby providestax savingsto the
Company. The Committee permits Company Common Stock to be usedin payment of federal, stateand local withholding tax obligations
attributabl e to the exercise of stock options. The 1991 Plan aso permits the Committee to accept the surrender of anexercisable stock option
and to authorize payment by the Company of an amount equal to the difference between the option exercise price of the stock and its then fair
market value.

Recipients of stock options areeligible to receive restoration options. A restoration option is granted when a participant exercises a stock option
and pays the exercise price by delivering shares of Company Common Stock. The restoration option is granted equal to the number of shares
delivered by the participant and does not increase the number of shares covered by the original stock option. The exercise price is 100 percent
of thefair market value of Company Common Stock on the date the restoration option is granted so that the participant benefits only from
subsequent increases in the Company's stock price. No restoration options were granted in 2000 to any executive officers. The 1991 Plan also
provides that, upon the occurrence of certain eventsconstituting achange in control of the Company, al stock options previously granted
immediately become fully exercisable and al restricted stock awards immediately vest. Generally, if a participant incurs an excise tax under
Section 4999 of thelnternal Revenue Code of 1986 (the "Code") in connection with a payment or distribution following such a changein
control, the 1991 Plan provides that the participant will receive additional payments to make him or her wholefor such excise tax.

In addition to the stock-based programs noted above, most Company salaried empl oyees participate in defined contribution profit-sharing
retirement plans, which further link compensation to Company performance. Discretionary contributions are made into these plans based on the
Company'sperformance. Historically, aggregate annual contributions and accruals for the profit-sharing plan in which executive officers
participate have ranged from four percent to seven percent of participants base salary. See footnote (3) to the "Summary Compensation Table."

Beginning in 1994, Section 162(m) of the Code limits deductibility of annual compensation in excess of $1 million paid to the Company's chief
executive officer andto each of the other four highest paid executive officers unless this compensation qualifies as
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"performance-based." In 1997, the Board approved, and the stockholders adopted, amendmentsto the 1991 Plan so that stock optionsgranted
under the 1991 Plan will continue to result in compensation fully deductible by the Company under

Section 162(m). In addition, the Committee approved, and stockholders adopted, the 1997 Annual Incentive Compensation Plan to continue the
Committee's practice of structuring determinations for cash bonuses to make them performance-based and therefore tax deductible. Inorder for
stock optionsand cash bonuses to qualify as deductible under Section 162(m), Mr. Morgan does not participate in any Committee decisions
relating to the granting of options and cash bonusesto the named executive officers. The Committee continuesto believe that it isin the
Company'sinterest to retain flexibility in its compensation programs, and although compensation may in some circumstances exceed the
limitation of Section

162(m), the Committee believes that the tax deduction lost on account of any such excess compensation will be insignificant for theforeseeable
future.

Peter W. Stroh, Chairman Mary Ann Krey Van Lokeren John A. Morgan Arman Simone
COMPENSATION OF EXECUTIVE OFFICERS
SUMMARY COMPENSATION TABLE
The following table summarizes the annual and long-term compensation of the Company's chief executive officer and the other four highest

paid executive officers (collectively, the"named executive officers’) for 2000, 1999 and 1998. The information below regarding stock awards
and options has been adjusted to reflect a 100 percent stock distribution effected in July 1998.

LONG TERM
COVPENSATI ON  AWARDS
ANNUAL COVPENSATI ON( 1) RESTRI CTED SECURI Tl ES
-------------------------- STOCK UNDERLYI NG ALL OTHER

NAVE AND PRI NCl PAL PCSI TI ON YEAR SALARY BONUS AWARDS( 2) OPTI ONS COVPENSATI O\( 3)
Ri chard A. Manoogi an(4).... 2000 $ 1, 200, 000 $ 576, 000 $ 6,338,000 340, 000 $ 84, 000
Chai rman of the Board 1999 1 2, 000, 000 261, 000 1, 716, 381(5) 158, 000
and Chief Executive Oficer 1998 1 0 6, 149, 000 223, 461(5) 188, 000
Raynond F. Kennedy......... 2000 $ 1,050,000 % 528, 000 $ 3,923,000 240, 000 $ 74, 000
President and Chief 1999 975, 000 600, 000 178, 000 110, 763(5) 150, 000
Qperating Oficer 1998 675, 000 338, 000 3, 239, 000 140, 228(5) 145, 000
Richard G Mosteller....... 2000 $ 658,000 $ 270, 000 $ 871, 000 144, 000 $ 46, 000
Seni or Vice President 1999 628, 000 320, 000 124, 000 34, 344(5) 123, 000
Fi nance 1998 470, 000 235, 000 449, 000 72,041(5) 128, 000
John R Leekley............ 2000 $ 647, 000 $ 266, 000 $ 1,253,000 144, 000 $ 45, 000
Seni or Vice President 1999 614, 000 314, 000 113, 000 0 101, 000
and Ceneral Counsel 1998 432, 000 216, 000 414, 000 15, 362(5) 100, 000
Robert B. Rosowski......... 2000 $ 370,000 $ 152, 000 $ 414, 000 82, 000 $ 26, 000
Vi ce President 1999 350, 000 180, 000 63, 000 0 54, 000
Controller & Treasurer 1998 254, 000 127, 000 230, 000 0 52, 000

(1) Officers may receive certain perquisitesand personal benefits, the dollar amounts of which arebelow current Securitiesand Exchange
Commission thresholds for reporting requirements.

(2) This column setsforth thedollar value, as of the date of grant, of restricted stock awarded under the Company's 1991 Long Term Stock
Incentive Plan (the "1991 Plan"). Vesting of all shares is generally contingent on a continuing employment relationship with the Company. The
following number of shares wereawarded to the named executive officers in February 2000 as part of the Company's annual long-term
incentive compensation based on Company performance during the prior year: Mr. Manoogian - 22,500 shares; Mr. Kennedy - 15,000 shares;
Mr. Mosteller - 9,600 shares; Mr. Leekley - 9,420 shares; and Mr. Rosowski - 5,400 shares. In addition, participants in the Company's
Executive Stock Purchase Program received arestricted stock grant based
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on the size of their investmentin Company Common Stock under the Program. See "Executive Compensation Committee Report". The named
executive officersall participated inthe Program. The following number of shares wereawarded to the named executive officers in August
2000 pursuant to the Program: Mr. Manoogian -- 303,880 shares; Mr. Kennedy -- 187,000 shares; Mr. Mosteller -- 35,070 shares; Mr. Leekley
-- 54,940 shares; and Mr. Rosowski -- 15,780 shares. All of the restricted stock awards made to the named executive officers in 2000 and 1999,
and a portion of the awardsmade in 1998, generally vest over a period of ten years fromthe date of grant with ten percent of each award
vesting annually and with vesting contingent on a continuing employment relationship with the Company. A ten percent vesting of a portion of
the 1998 awards was triggered when the price of Company Common Stock reached $30 per share prior to February 12, 1999, with the balance
vesting in ten percent annual installments beginning on the later of February 12, 2003 or after the recipients attain age 65; however, vesting of
part or all of the balance in ten percent annual installments beginsearlier if Company Common Stock attains certain price targets ($45 and $50
per share) by specified dates within a five- year period. Asof December 31, 2000, the aggregate number and market value of unvested
restricted shares of Company Common Stock held by each of the named executive officers under al vesting arrangements were: Mr.
Manoogian -- 619,407 shares valued at $15,913,000; Mr. Kennedy -- 604,525 sharesvalued at $15,530,000; Mr. Mosteller -- 114,208 shares
valued at $2,934,000; Mr. Leekley -- 146,071 shares valued at $3,753,000; and Mr. Rosowski -- 56,974 shares valued at $1,464,000.
Recipients of restricted stock awardshave the right to receive dividends on unvested shares.

(3) This column setsforth Company contributions and allocations under the Company's defined contribution retirement plans for the accounts
of each of the named executive officers.

(4) Mr. Manoogian's salary for 1999 and 1998 was$1, a rate which had been in effect since January 1996 when Mr. Manoogian requested that
his annual salary be reduced. See "Executive Compensation Committee Report".

(5) These options arerestoration optionsgranted upon the exercise of previously held stock options. No original options weregranted to the
named executive officers in 1999 and 1998. As described in more detail under "Executive Compensation Committee Report,” a restoration
option does not increase the number of shares covered by the original option or extend the term of the original option.

OPTION GRANT TABLE

The following table sets forth information concerning options granted to the named executive officersin 2000.

| NDI VI DUAL  GRANTS
------------------------------------------------- POTENTI AL REALI ZABLE VALUE

NUMBER OF % OF TOTAL AT ASSUVED ANNUAL RATES OF
SECURI Tl ES OPTI ONS STOCK PRI CE APPRECI ATI ON

UNDERLYI NG GRANTED TO FOR OPTI ON TERM
OPTI ONS EMPLOYEES  EXERCISE =~ EXPIRATION  ---c--scommmcmmcmamaomaoe

NAVE GRANTED I'N 2000 PRI CE DATE 5% 10%

Richard A Manoogi an 340, 000 3. 9% $  19.75 2/16/10 $ 4,223,000 $ 10,702, 000
Raynond F. Kennedy. . 240, 000 2. 7% $  19.75 2/16/10 $ 2,981,000 $ 7,554,000
Richard G Mosteller 144, 000 1. 6% $  19.75 2/16/10 $ 1,789,000 $ 4,533,000
John R Leekley..... 144, 000 1. 6% $  19.75 2/16/10 $ 1,789,000 $ 4,533,000
Robert B. Rosowski . . 82, 000 0. 9% $  19.75 2/16/10 $ 1,018,000 $ 2,581,000

Securities and Exchange Commission regulations require information as to the potential realizable value of each of these options, assuming that
the market price of Company Common Stock appreciates in value from the date of grant to the end of theoption term at annualized rates of five
percent and ten percent. These amounts are based on assumed rates of appreciation only. Actual gains, if any, on stock option exercises and
Company Common Stock holdings will depend on overall market conditions and the future performance of the Company and its Common
Stock. There can be no assurance that the amounts reflected in this table will be realized.

OPTION EXERCISES AND YEAR-END OPTION VALUE TABLE

The following table setsforth information concerning each exercise of stock options during 2000 by each named executive officer and thevalue
at December 31, 2000 of unexercised options held by suchindividuals under the Company'sstock option plans. At December 31, 2000, when
the closing price of Company Common Stock was $25.69 per share, thevalue of unexercised options reflects any increase in market value of
Company Common Stock from the date of grant (from February, 1991 to February, 2000, with grant date market prices ranging from $10 3/8 to
$30). The value actually realized upon future option exercises by the named executive
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officers will depend on thevalue of Company Common Stock at thetime of exercise.

AGGREGATED OPTION EXERCISES IN 2000, AND DECEMBER 31, 2000 OPTION VALUES

NUMBER OF SECURI Tl ES

UNDERLYI NG UNEXERCI SED VALUE OF UNEXERCI SED

CPTI ONS AT I N- THE- MONEY OPTI ONS AT
SHARES DECEMBER 31, 2000 DECEMBER 31, 2000

ACQUI RED Y U

NANE ON EXERCISE  REALIZED  UNEXERCI SABLE ~ EXERCI SABLE ~ UNEXERCI SABLE ~ EXERCI SABLE
Richard A. Manoogi an 0 $ 0 2,100,000 2,399, 842 $ 14,174,000  $3, 100, 000
Raymond F. Kennedy. . 0 $ 0 940, 000 360, 991 $ 6,926,000 $ 893,000
Richard G Mosteller 0 $ 0 460, 000 202, 385 $ 3,231,000 $ 734,000
John R Leekley..... 0 $ 0 448, 000 256, 362 $ 3,115,000  $2,519, 000
Robert B. Rosowski. . 0 $ 0 212, 000 70, 000 $ 1,502,000 $ 573,000

PENSION PLANS

The executive officers participate in pension plans maintained by the Company for certain of its salaried employees. The following table shows
estimated annual retirement benefits payablefor life at age 65 for variouslevels of compensation and service under these plans.

PENSION PLAN TABLE

YEARS OF SERVI CE( 1)

REMUNERATI ON( 2) 5 10 15 20 25 30
$ 200, 000 $11,290 $ 22,580 $ 33,870 $ 45,161 $ 56,451 $
67, 741
400, 000 22,580 45, 161 67,741 90, 321 112,902
135, 482
600, 000 33, 870 67, 741 101, 611 135, 482 169, 352
203, 223
800, 000 45, 160 90, 321 135, 482 180, 643 225, 803
270, 964
1, 000, 000 56, 451 112, 902 169, 352 225, 803 282, 254
338, 705
1, 200, 000 67, 741 135, 482 203, 223 270, 964 338, 705
406, 446

(1) The plans provide for credit for employment with any of the Company or certain affiliates and their subsidiaries. Vesting occurs after five
full years of employment. The benefit amounts set forth in the table above have been converted from the plans' calculated five-year certain and
life benefit and arenot subject to reduction for social security benefits or for other offsets, except to the extent that pension or equivaent
benefits are payable under an affiliate's plan. The table does not depict Code limitations on tax-qualified plansbecause one of theplansisa
non-qualified plan established by the Company to restorefor certain salaried employees (including the named executive officers) benefits that
are otherwise limited by the Code. For each year of credited serviceprior to July 1, 1971 there is an additional annual benefit equal to 0.2
percent of final average earningsin excess of $9,000. Approximate yearsof credited service for the named executive officers participating in
the plan are: Mr. Manoogian and Mr. Mosteller -- 30 (the maximum credited service); Mr. Kennedy -- 23; Mr. Leekley -- 25; and Mr. Rosowski
-- 29.

(2) For purposes of determining benefits payable, remuneration in general is equal to the average of the highest five consecutive January 1
annual base salary rates paid by the Company prior to retirement.

Under the Company's Supplemental Executive Retirement Plan, certain officersand other key executives of the Company may receive
retirement benefits in addition to those provided under the Company's other retirement plans. Each participant isto receive annualy upon
retirement on or after age 65, an amount which, when combined with benefits from the Company's other retirement plans (and, for most
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participants, any retirement benefits payable by reason of employment by prior employers) equals up to 60 percent of the average of the
participant's highest three years cash compensation received from the Company (base salary and regular year-end cash bonus or equivalent
estimates where cash compensation has been reduced by agreement with the Company). A disability benefit is payableto a participant who has
been employed at least two years and becomes disabled. Participants who terminate from the Company with more thanfive years service before
age 65 become entitled to receive a benefit adjusted by an age-and-service vesting schedule that provides for no more than 50 percent vesting
upon attainment of age 50 and 100 percent vesting no earlier than age

60. Such vested benefit is not payable until age 65 and is subject to offset for anounts earned from prior or future employers. A surviving
spouse will receive reduced benefits upon the participant's death. A participant and his or her surviving spouse may also receive
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supplemental medical benefits. The plan is unfunded, except that accelerated payment on a present value basisis mandatory following a change
in control. The named executive officers participate in this plan, and eachis eligible for a 60 percent benefit at age 65.

PERFORMANCE GRAPH

Set forth below isaline graph comparing the cumulativetotal stockholder return on Company Common Stock with the cumulativetotal return
of the Standard & Poor's 500 Composite Stock Price Index ("S& P 500 Index") and the Standard & Poor's Building Materias Index ("S&P
Building Materias Index") for the period from January 1, 1996 through December 29, 2000, when the closing price of Company Common
Stock was $25.69 per share (on April __, 2001 the closing pricewas$__ per share). The graph assumesinvestments of $100 on December 31,
1995 in Company Common Stock, the S& P 500 Index and the S& P Building Materials Index and thereinvestment of dividends.

[MASCO PERFORMANCE GRAPH]

1995 1996 1997 1998 1999 2000
Masco Cor porati on $ 100.00 $ 117.83 $ 168.52 $ 193.31 $ 173.64 $ 179.13
S&P 500 | ndex 100. 00 122. 68 163. 29 209. 57 253. 34 230. 46
S&P Buil ding Materials |ndex 100. 00 119. 85 139. 38 154.94 124.53 132.91

The table below setsforth the value, as of December 31 of each of the yearsindicated, of a $100 investment made on December 31, 1995 in
each of Company Common Stock, the S& P 500 Index and the S& P Building Materials Index, and the reinvestment of dividends.

1995 1996 1997 1998 1999 2000
Masco Cor poration $ 100.00 $ 117.83 $ 168.52 ¢ 193.31 $ 173.64 $ 179.13
S&P 500 | ndex 100. 00 122. 68 163. 29 209. 57 253. 34 230. 46
S&P Bui l ding Materials |ndex 100. 00 119. 85 139. 38 154. 94 124. 53 132.91
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COMPENSATION COMMITTEE INTERLOCKSAND INSIDER PARTICIPATION

The Compensation Committee of the Board of Directors currently consists of Mary Ann Krey Van Lokeren, John A. Morgan, Arman Simone,
and Peter W. Stroh. Verne G. Istock, aDirector of the Company, served asPresident of Bank One Corporation until hisretirement in
September 2000. Mr. Manoogian, an executive officer of the Company, is one of six members of the Organization, Compensation and
Nominating Committee of the Board of Directors of Bank One Corporation, but recused himself from any decisions relating to Mr. Istock's
compensation while Mr. Istock was employed by Bank One. From time to time Morgan Lewis Githens & Ahn, Inc., of which Mr. Morgan is
Managing Director, performsinvestment banking and other related services for the Company and Metaldyne. Fees paid by the Company in
2000 to such firmfor financial advisory services rendered in 1999 were $2 million, plus expenses. Feesfor financial advisory services rendered
in 2000, including services in connection with significant acquisitions, divestitures and financings, have not yet been finalized. Metaldyne paid
$4 million to such firmfor financial advisory servicesrendered in connection with its November 2000 recapitalization. The Company has
committed to invest up to $50 million (of which approximately $29 million hasbeen invested) in a private equity fund, Long Point Capital
Fund, LP (the"Fund"), whoseinvestment activities are managed by the Fund's sole general partner, Long Point Capital Partners, LLC ("Long
Point"). The objective of the Fund isto make leveraged acquisitions or investmentsin the United States. Mr. Morgan is one of the principals of
Long Point, and Mr. Morgan and Mr. Manoogian (who has no personal financial interest in the Fund) serve on an investment committee that
advises on possible investmentsby the Fund. Long Point is entitled to receive an annual fee equal to two percent of the aggregate commitments
of al investors to the Fund during a specified commitment period and thereafter is entitled to receive an annual fee equal to two percent of the
Fund'sinvested capital. The Company wasobligated to pay additional feesof $300,000 for 2000 and is obligated to pay additional fees of
$150,000 for 2001. Long Point will generally be entitled to a twenty percent "carried interest" on the profitson investmentsby the Fund. The
Company has invested $3 million in Long Point, which will entitle the Company to a certain percentage of thiscarried interest earned by Long
Point. In addition to the potential capital appreciation fromthe Company'sinvestment in the Fund and the Company's sharein the carried
interest on the Fund's profits, the Company expectsto receive additional benefits from this investment with its right of first refusal with respect
to any investments by the Fundin the home improvement, building products and related services industries. The Company believes that the
termsof its investment in the Fund are comparable to or better than the terms applicable to investments in other equivalent funds.

Immediately prior to therecapitalization of Metaldyne in November 2000, the Company sold 10,692 and 581,025 shares of common stock of
Metadyne to Long Point and the Fund, respectively, for $16.90 per share, the same consideration paidto Metal dyne shareholders pursuant to
the recapitalization. This sale reduced the Company's interestin Metaldyne by approximately 1.7% of the outstanding shares immediately prior
to the recapitalization.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
METALDYNE CORPORATION (FORMERLY MASCOTECH, INC.)

In November 2000, the Company reduced its common equity ownership in Metaldyne Corporation (formerly MascoTech, Inc.) ("Metaldyne"),
to approximately 7% through a recapitalization merger with an affiliate of Heartland Industrial Partners, L.P. Pursuant to therecapitalization
agreement, each share of Metal dyne common stock was converted into the right to receive $16.90 in cash plus additional cash amounts, if any,
based upon the net proceeds from any future disposition of the stock of Saturn Electronics & Engineeringinc. owned by Metaldyne. The
Company, Richard Manoogian, and certain other stockholders of Metaldyne prior to the recapitalization agreed to roll over a portion of their
investment and remain stockholders of Metal dyne after the recapitalization. The Company received cash and preferred stock for itsdivested
shares of Metaldyne, and Metaldyne holds an option to issue up to $100 million in subordinated debt securities to the Company. The Company
recognized a $27.9 million pre-tax gain fromits participation in this transaction. Mr. Manoogian remains a director of Metaldyne. Certain of the
Company'sexecutive officers who were holders of common stock of Metaldyne prior to the recapitalization received the same consideration for
their sharesin the transaction as al shareholders. The Company, Mr. Manoogian, who owns 3.5% of Metaldyne common stock, and certain
other significant shareholders, who with Mr. Manoogian in the aggregate own approximately 90% of Metal dyne common stock, are partiesto a
Shareholders Agreement regarding their ownership of such stock. The Shareholders Agreement governs the election of directors, the
transferability of stock, access to information and registration rights, among other things.

The Company's ownershipinterest in Metaldyne was further reduced to 6% in December 2000 as a result of the issuance by Metal dyne of
additional stock to other shareholders. The Company is a party to certain agreementswith Metaldyne as described below.
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CORPORATE SERVICESAGREEMENT

Under a Corporate Services Agreement, the Company provided Metaldyne and its subsidiaries with office spacefor executive offices, use of
the Company's data processing equipment and services, certain research and development services, corporate administrative staff and other
support servicesin return for payment of an annual base service fee of .8 percent of Metaldyne's consolidated annual net sales, subject to
adjustments. This agreement also provided for various license rights and confidential treatment of information which may arise from the
Company's performance of research and development serviceson behalf of Metaldyne. Approximately $5.9 million was charged to Metaldyne
by the Company for 2000. As aresult of the recapitalization, this agreement wasamended to provide that the services provided will be phased
out in 2001 and 2002, and therefore the parties have agreed that the feefor such services will be negotiated but will not exceed $3 million for
2001 and $500,000 for 2002.

CORPORATE OPPORTUNITIES AGREEMENT

The Company and Metaldyne are parties to a Corporate Opportunities Agreement which materially restricts the ability of either party from
acquiring or otherwise making an investmentin a business if the other party hasan investment in such business, except that the Company is
unrestricted frominvesting in any company engaged in home improvement or building products or service businesses. The agreement
terminates on the earlier of November 28, 2002 or six monthsafter corporate servicesare no longer required to be provided under the
Corporate Services Agreement.

ASSUMPTION AND INDEMNIFICATION AGREEMENTS

Under an Assumption and Indemnification Agreement, Metal dyne assumed, and agreed to indemnify the Company against, all of the liabilities
and obligations of the businessestransferred to it in the Company's 1984 restructuring, including claimsand litigation resulting from events or
circumstances that occurred or existed prior to thetransfer, but excluding specified ligbilities.

The Company agreed to indemnify a subsidiary of Metaldyne against certain liabilities of businesses acquired by such subsidiary fromthe
Company in 1990.

SUBORDINATED LOAN AGREEMENT

In connection with the recapitalization of Metaldyne, Metaldyne's option to issue subordinated debentures to the Company and was reduced
from $200 million to $100 million, and the option term was extended to October 2003, pursuant to a Subordinated Loan Agreement. In
connection therewith, Metaldyne agreed to pay an annual commitment feeto the Company of $125,000.

FURNISHINGS INTERNATIONAL INC.

On August 5, 1996, the Company sold its Home Furnishings Group to Furnishings International Inc. ("FII"), a corporation which is owned by a
group of investors, including 399 Venture Partners, Inc. (an affiliate of Citicorp), the Company, certain affiliates of Travelers Group, Inc., and
certain membersof FlI's management, including Wayne B. Lyon, a Director of the Company and the Company's former President. The Home
Furnishings Group is a manufacturer and marketer of residential furniture and a designer, marketer and distributor of decorative home
furnishing fabrics.
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Total proceeds to the Company fromthe sale of the Home Furnishings Group were approximately $1,050 million, withapproximately $708
million in cash. The balance consisted of $285 million of 12% pay-in-kind junior debt securities, and eguity securities totaling $57 million,
consisting of 13% cumulative preferred stock with a stated value of $55 million, 15 percent of the common stock of FII and convertible
preferred stock. The convertible preferred stock represents transferable rights for up to a 25 percent common stock ownership, although the
Company isrestricted from maintaining an ownership in excess of 20 percent of FIl's common equity. As part of thetransaction, FIl assumed
approximately $30 million of bank and other third party indebtedness of the Home Furnishings Group, and the Company agreed to indemnify
FIl against certain liabilities of the Home Furnishings Group and to provide $15 million of credit support arrangements for a period of time,
whichwas subsequently modified to a $20 million arrangement. For 2000, the Company recorded approximately $1.5 million of interest
income from FIl with respect to this arrangement. In addition, the Company recorded approximately $52.4 million of pay-in-kindinterest
income fromFIl. Fll reimbursed the Company approximately $252,000 for certain aviation costs incurred in 2000. In March 2001, 399 Venture
Partners, Inc. and the Company each loaned FIl $10 million and received senior pay-in-kind notes due 2008 with an interest rate of primeplus
oneinorder to assist FlI in an intended investmentin athird party. These notesare senior to the 12% junior debt securities of FIl held by the
Company. The Company provided certain management services to Fll in 2000 for which FIl paid approximately $62,000.

Subject to certain conditions, and upon the request of the Company, FIl hasagreed to fileregistration statements under thefederal securities
laws to permit the sale in public offerings of FII common stock held by the Company. Fll also has agreed, subject to certain conditions and
upon request of the Company, to conduct an exchange offer under thefederal securities lawsor to file aregistration statement under the federal
securities laws, in each case to permit the sale by the Company (or a permitted transferee of the Company) in public offerings of the 12% junior
debt securities of FIl held by the Company. FlI provides indemnification against certain liabilities arising from such transactions.

OTHER RELATED PARTY TRANSACTIONS

MascoTech GmbH, a German subsidiary of Metaldyne, and Masco GmbH, a German subsidiary of the Company, have from timeto time
advanced excess fundsheld in such foreign country to one another to be used for working capital. The parties negotiated a fluctuating rate of
interest for these loans. The largest amount outstanding payable by MascoTech GmbH during 2000 was approximately $1.7 million.

Sales of products and services and other transactions occur from time to time between the Company and Metaldyne. Asaresult of such
transactions in 2000, the Company paid approximately $4.6 million to Metaldyne and received approximately $189,000 from Metaldyne.

Metal dyne has participated withthe Company in a number of national purchasing programs, which has enabled the Company and Metaldyne to
obtain favorable termsfrom certain of their service and product suppliers.

During thethird quarter of 2000, approximately 300 of the Company's key employees, including executive officers, purchased from the
Company 8.4 million shares of Company Common Stock for cash totaling $156 million under the recently adopted Executive Stock Purchase
Program. The key employees were given the opportunity to purchase a number of shares determined by a formula based upon each employee's
salary level and other factors. The stock waspurchased at $18.50 per share, the approximate market price of Company Common Stock at the
time of purchase. Participants in the Program financed their entire purchase with five-year full recourse persona loans, at arate of 9.2%, the
market rate at the time, from a bank syndicate. Each participant isfully responsible at al times for repaying the bank |oan when it becomes due
and is personally responsible for 100 percent of any loss in the market value of the purchased stock. The Company has guaranteed repayment of
the loansonly in the event of a default by the participant. As a further inducement for continued employment beyond the end of thisfive-year
Program, each participant received, as part of the Program, arestricted stock grant vesting over aten-year period. Pursuant to the terms of the
Program, all participants are subject to a one-year post-employment noncompetition agreement with the Company's businesses that employ
them. Following isalist of the executive officers who invested in the Program, together with the amounts of their investments and the number
of shares purchased: Dr. Lillian Bauder - $2.7 million (145,945 shares); Daniel Foley - $1.5 million (81,081 shares); Eugene Gargaro, Jr. - $2.7
million (145,945 shares); Raymond Kennedy - $16 million (864,864 shares); John Leekley - $4.7 million (254,054 shares); Richard Manoogian
- $26 million (1,405,405 shares); Richard Mosteller - $3.0 million (162,162 shares); and Robert Rosowski - $1.3 million (72,972 shares).

Asconsideration inits acquisition of the Mill's Pride companies ("Mill's Pride") during 1999, the Company issued Common Stock to certain
entities controlled by Malcolm Healey. As aresult, Mr. Healey was deemed to be a beneficial owner of more than 5 percent of the outstanding
Company Common Stock. In early 2000, Mr. Healey transferred a portion of these sharesto The Manchester Settlement, atrust for his benefit.
In connection with the acquisition, an entity associated with Mr. Healey's son entered into an
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agreement to provide management services to Mill's Pride until August 31, 2004. Inaddition, Mill's Pride agreed to continue to provide to such
entity certain support services asmay be requested from timeto time. Mill's Pride continuesto lease aircraft from an entity associated withMr.
Healey and his son and holds a $6.975 million note, which accruesinterest at the Applicable Federal Rate (5.43% per annum) and was issued in
connection with a financing arrangement with such entity. Mill's Pride provided certain management services at a negotiated fee to a company
associated withMr. Healey. Pursuant to these arrangements, Mill's Pride hasincurred charges of approximately $600,000 for 2000 and has
received payments of approximately $800,000.

PROPOSAL TO AMEND THE CERTIFICATE OF INCORPORATION
TO INCREASE AUTHORIZED COMMON STOCK

The Board of Directors hasunanimously adopted a resolution approving and recommending to the stockholders a proposal to amend Article
Fourth of the Company's Certificate of Incorporation to increase the number of authorized shares of $1 par value Common Stock from
900,000,000 to 1,400,000,000 shares. Asof March 15, 2001, approximately 460,000,000 shares were outstanding and approximately
21,000,000 were reserved for issuance under the Company'sstock incentive and stock option plans. Accordingly, there were approximately
419,000,000 sharesremaining available for issuance or sale by the Company other than those issuable as described above. The proposed
amendment will not change the number of the Company's 1,000,000 shares of authorized preferred stock, $1 par value, none of whichis
outstanding.

The proposal isintended to increase the Company's financial flexibility by increasing the number of shares of Common Stock that can be issued
without the delay and expense incident to further stockholder approval. The Board of Directors believes that the increase in shareswill provide
the Company greater flexihility in the consideration of future acquisitions, stock dividends or stock splits, sales of Common Stock or

convertible securities to enhance capital or liquidity, and other corporate purposes. The Company has no immediate plansor commitmentsfor
the issuance of additional shares, but believes that having such shares available for future issuanceswill alow the Company to act promptly as
needs or opportunities arise.

If the amendment is approved, theadditional shares could be issued by the Board of Directors without further stockholder approval, except as
may be required by applicable law or under the rulesof any stock exchanges on which the Company'sshares are listed. Should the Board of
Directors elect to issue additional shares of Common Stock, existing stockholders would not have any preemptive rights to subscribe for or
purchase such additional shares. The additional Common Stock to be authorized by adoption of the amendment would haverightsidentical to
the currently outstanding Common Stock. The increase in the authorized number of shares of Common Stock will not change the rights of
holders of Common Stock, but theissuance of the additional shares could reduce the percentage ownership of stockholders of the Company for
voting, distributions and all other purposes and could have the effect of diluting earnings and book value per share of existing shares of
Common Stock.

The Board of Directors hasnot proposed the amendment with the intention that the additional shares be used to discourage third parties from
attempting to effect a change in control of the Company, although it is possible that the additional authorized shares could be used for that
purpose in the future. Consequently, under rules adopted by the Securities and Exchange Commission, the Company is required to provide
certain disclosure of charter, bylaw, and similar provisions that could have an anti-takeover effect. These include thefollowing: (i) the
Company has a classified Board of Directors serving three-year terms; (ii) charter provisions givingincumbent Directors sole power to fill
vacancies, requiring advance written notice by stockholders wishing to propose nominees, prohibiting stockholder action by written consent and
limiting who may call special meetings of stockholders; (iii) supermajority voting requirementsto approve certain business combinations unless
certain "fair price” criteria are satisfied, andto amend certain provisions in the Certificate of Incorporation and Bylaws; (iv) Board authority to
issue up to 1,000,000 shares of preferred stock; (v) plansthat provide for the accelerated vesting of options, restricted stock and other benefits
inthe event of achange in control; and (vi) the Rights Agreement dated as of December 6, 1995, between the Company and The Bank of New
York, and Amendment No. 1 dated September 23, 1998. The Board is not aware of any specific effort to accumulatethe Company's securities
or to cause a changein control of the Company.

The approva of the amendment to Article Fourth of the Certificate of Incorporation requiresthe affirmative vote of holders of a mgjority of the
issued and outstanding shares of Company Common Stock. Abstentions and broker non-votes will have the same effect as votes against the
proposal.
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THE BOARD OF DIRECTORSRECOMMENDS A VOTE FOR APPROVAL OF THE PROPOSED AMENDMENT.
PRICEWATERHOUSECOOPERS LLP FEES

Set forth below isa summary of thefees (including expenses) for theaudit of the Company's consolidated financia statementsfor the year
ended December 31, 2000 and other servicesrendered during 2000 by the Company'sprincipal accounting firm, PricewaterhouseCoopers LLP:

AU T FBBS. . ittt $2, 540, 000
Fi nancial Information Systens Design and Inplenentation Fees....................... $0
Al L O her FBES. . o $4, 576, 000

RATIFICATION OF SELECTION OF
INDEPENDENT AUDITORS

Upon therecommendation of the Audit Committee, the Board of Directors has selected the independent public accounting firm of
PricewaterhouseCoopers LLP ("PricewaterhouseCoopers') to audit the Company'sfinancial statements for theyear 2001, and believes it
appropriate to submit its selection for ratification by stockholders.

PricewaterhouseCoopers hasacted as the Company's independent certified public accounting firm for over 39 years. It has performed services
of an accounting and auditing nature and, from time to time, hasprovided other consulting services for the Company as well asfor Metaldyne.
Representatives of PricewaterhouseCoopers are expected to be present at the Meeting, will have the opportunity to make a statement and are
expected to be available to respond to appropriate questions. If thesdection is not ratified, the Board will consider selecting another public
accounting firm as the independent auditors.

The affirmative vote of a majority of thevotes cast is reguired for the ratification of the selection of independent auditors. Abstentions and
broker non-votesare not counted as votes cast, and therefore do not affect the ratification of the selection of auditors.

THE BOARD OF DIRECTORSRECOMMENDS A VOTE FOR THE RATIFICATION OF THE SELECTION OF
PRICEWATERHOUSECOOPERS AS INDEPENDENT AUDITORSFOR THE COMPANY FORTHE YEAR 2001.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934 requires the Company's executive officers and Directors, and persons who own more than
ten percent of aregistered class of the Company's equity securities, to file reports of ownership and changes in ownership with the Securities
and Exchange Commission and theNew Y ork Stock Exchange. Officers, Directors and greater than ten percent stockholders are required by
regulations of the Securities and Exchange Commission to furnish the Company copies of all Section 16(a) forms they file.

Based solely on the Company's review of copies of suchforms received by it, or written representations from certain reporting persons that no
Forms 5 are required for those persons, the Company believes that its Directors, officers and greater than ten percent beneficial owners met all
applicable filing requirements during the last fiscal year.

STOCKHOLDER PROPOSALS FOR NEXT YEAR'SANNUAL MEETING

Stockholders who intend to present a proposal for inclusion in the Company'sproxy statement and proxy relating to the 2002 Annual Mesting
or at such Meeting must provide written notice of suchintent to the Secretary of the Company at its address stated in the Notice of Annual
Meeting of Stockholders by December 27, 2001. Management's proxies will have theright to exercise discretionary voting authority on any
matter with respect to which the Company hasnot received notice in writing by December 27, 2001.
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OTHER MATTERS

The Board of Directors knows of no other matters to be voted upon at the Mesting. If any other matters properly come before the Meeting, it is

the intention of the proxies named in theenclosed Proxy to vote the shares represented thereby with respect to such matters in accordance with
their best judgment.

By Order of the Board of Directors

/'s/ EUGENE A. GARGARO

JR
EUGENE A. GARGARO

JR

Secretary
Taylor, Michigan
April 26, 2001
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APPENDIX A
CHARTER OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS

MASCO CORPORATION
FEBRUARY 16, 2000

. MISSION

The Audit Committee (the "Committee") of the Board of Directors of Masco Corporation shall assist the Board in fulfilling its independent and
objective oversight responsibilities. The Committee will oversee the Company'sfinancial reporting process, systemof internal control, and
process for monitoring compliance withlaws, regulations and the Company's Legal and Ethical Standards Compliance Program. The
Committee maintains open communications and has an effective working relationship withthe Board of Directors, the independent public
accountants, the internal auditors and the management of the Company.

[I. MEMBERSHIP

The Committee will consist of at least three Directors of the Company. All membersof the Committee shall be persons who, in the
determination of the Board of Directors, are free from any relationship that may interfere withthe exercise of their independence from
management and the Company. Such determination by the Board of Directors shall be consistent withthe requirements of the New Y ork Stock
Exchange asto thoseindividuals who are eligible to serve as members of the Audit Committee. In addition, the Company's Board of Directors
will appoint a Committee Chairperson. Each Committee member should have an understanding of the Company's industries, operations and
business risks, shall be financially literate, and at least one member shall have accounting or related financial management expertise.

The Committee will meet as often asrequired to dischargeits responsibilities, no lessthan threetimes a year. Appropriate members of
management, the internal audit department and the independent public accountants shall attend committee meetings as necessary and as
determined by the Committee Chairperson.

1. RESPONSIBILITES

ANNUAL FINANCIAL REPORTING. Review with management and theindependent public accountants the Company'sfinancial statements
to be contained in theannual report to shareholders to determine that theindependent public accountants are satisfied with the quality and
content of accounting principlesand disclosures. This review will include any significant adjustmentsrecorded or unrecorded, new accounting
principles, management judgements, accounting estimates and problems and unresolved material disagreements, if any, between management
and the independent public accountants.
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INTERIM FINANCIAL REPORTING. Committee Chairperson will consult with management and the independent public accountants prior to
the filing of the Company's Form 10-Q regarding significant adjustments recorded or unrecorded, new accounting principles, management
judgements, accounting estimates and problems and unresolved material disagreements, if any, between management and the independent
public accountants.

INTERNAL CONTROL. Consult with theindependent public accountants, internal auditors and financial and accounting management
regarding the adequacy and effectiveness of the system of interna control. Receive annually a summary of findings and management'sresponse
from completed external and internal audits (including operational audits).

PLAN OF AUDIT. Meet with theindependent public accountants, internal auditors and financial management to review the scope of the
proposed annual audit and audit strategy. Particular attention will be given to maintaining an efficient and effective balance between
independent and internal audit resources.

INDEPENDENT PUBLIC ACCOUNTANTS. The independent public accountants are ultimately accountable to the Board of Directorsand the
Audit Committee who have the ultimate authority and responsibility to select, evaluate and, where appropriate, replace the Company's
independent public accountants. Asrepresentatives of shareholders, the Audit Committee will review annually the qualifications and fees of the
independent public accountants and recommend to the Board of Directors thefirm to be selected to audit the financia statements of the
Company and its divisions and subsidiariesfor thenext fiscal year. In addition, the Committee shall ensure receipt, at least annually, from the
independent public accountants of aformal written statement delineating all relationships between such accountants and the Company, actively
engage in dialogue withthe independent public accountants with regard to any disclosed relationships or servicesthat may impact the
objectivity and independence of the independent public accountants and recommend, asrequired, that the Board of Directors take appropriate
action in response to theindependent public accountants report to satisfy itself of theindependent public accountants' independence.

INTERNAL AUDITORS. Review the internal audit function of the Company including the department's Charter (Statement of Responsibility
and Activity of the Internal Audit Department), theindependence and authority of the department's reporting obligations and its qualifications
to perform its duties.

COMMUNICATION. Provide theindependent public accountants and the Company'sinternal audit department with full access to the
Committeeto meet privately as necessary.

LEGAL AND ETHICAL STANDARDS COMPLIANCE. Periodically obtain updates from management and general counsel of the Company
regarding compliance with legal, tax and other regulatory agency rules and the Company'sLegal and Ethica Standards Compliance
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Program. The Committee will also oversee the process by which employees may report illegal or unethical behavior including cases alleging
sexual harassment.

COMMITTEE CHARTER. Annually review and reassess the Committee's operations and the adequacy of the Committee's Charter.

While the Committee has the responsibilities and powers set forthin thisCharter, it isnot theduty of the Committeeto plan or conduct audits or
to determine that the Company's financial statements are complete and accurate and arein accordance with generally accepted accounting
principles. This istheresponsibility of management and the independent public accountants. Nor isit theduty of the Committeeto conduct
investigations, to resolve disagreements, if any, between management and the independent public accountants or to assure compliance with laws
and regulations and the Company'sLegal and Ethical Standards Compliance Program.

IV. REPORTING

The Committee will regularly report to the Board of Directorsas to Committee activities, significant matters and itsrecommendations. When
presenting any recommendation or adviceto the Board, the Committee will provide such background and supporting information as may be
necessary for the Board to make an informed decision. In addition, the Committee shall prepare and publish such reports as are required by the
Securities and Exchange Commission to be included in the Company's proxy statements or other documentsrequired to be filed by the
Company under the Securities Act of 1933 or the Securities Exchange Act of 1934.
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MASCO CORPORATION
ANNUAL MEETING OF STOCKHOLDERS
AT MASCO CORPORATE HEADQUARTERS
21001 VAN BORN ROAD
TAYLOR, MICHIGAN 48180

[MASCO CORPORATE HEADQUARTERS MAP]

FROM DOWNTOWN DETROIT (EAST)

- Take-94 west to the Pelham Road exit.

- Turn right onto Pelham Road and travel to Van Born Road.

- Turn left onto Van Born Road and proceed to the corporate headquarters.

FROM METRO AIRPORT (WEST)
- Take 1-94 east to the Pelham Road exit. - Turn left onto Pelham and travel to Van Born Road.

- Turn left onto Van Born Road and proceed to the corporate headquarters.

FROM SOUTHFIELD/BIRMINGHAM (NORTH)
- Take the Southfield Freeway to the Outer Drive/ Van Born Road exit. - Stay on the service drive and proceed to Van Born Road.
- Bear right onto Van Born Road and travel to the corporate headquarters.

FROM TOLEDO (SOUTH)
- Take I-75 north to the Telegraph Road north exit. - Proceed on Telegraph Road north to Van Born Road.
- Turn right on Van Born Road and proceed to the corporate headquarters.
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PROXY FOR ANNUAL MEETING OF STOCKHOLDERS TOBE HELD MAY 16, 2001
MASCO CORPORATION
PROXY SOLICITED ONBEHALF OF THE BOARD OF DIRECTORS

The undersigned, hereby revoking any Proxy heretofore given, appoints RICHARD A. MANOOGIAN and EUGENE A. GARGARO, JR. and
each of them attorneys and proxies for the undersigned, each with full power of substitution, to vote the shares of Company Common Stock
registered in the nameof the undersigned to the same extent the undersigned would be entitled to voteif then personally present at the Annual
Meeting of Stockholders of Masco Corporation to be held at the offices of the Company at 21001 Van Born Road, Taylor, Michigan 48180, on
Wednesday, May 16, 2001, at 10:00 am. and at any adjournment thereof.

The undersigned hereby acknowledgesreceipt of the accompanying Notice of Annual Meeting of Stockholders and Proxy Statement.
(Continued and to be signed and dated on thereverse side.)
MASCO CORPORATION

P.0.BOX 11261
NEW YORK, N.Y. 10203-0261
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MASCO CORPORATI ON VOTE BY TELEPHONE OR | NTERNET
24 HOURS A DAY, 7 DAYS A VEEK

TELEPHONE
800- XXX- XXXX

Use any touch-tone tel ephone to vote your proxy. Have your proxy card in hand when you call. Y ou will be prompted to enter your control
number, located in thebox below, and then follow the ssimple directions.

OR
INTERNET HTTP://PROXY.SHAREHOLDER.COM/MAS

Use the Internet to vote your proxy. Have your proxy card in hand when you access the website. Y ou will be prompted to enter your control
number, located in the box below, to create an electronic ballot.

OR

MAIL

Mark, sign and date your proxy card and return it in the postage-paid envelope wehave provided.

Y our telephone or Internet vote authorizes the named proxies to vote your sharesin the sasmemanner asif you marked, signed and returned the
proxy card.

If you have submitted your proxy by telephone or the Internet thereis no need for you to mail back your proxy card.

CALL TOLL-FREETO VOTE
IT'SFAST AND CONVENIENT

800-XXX-XXXX

CONTROL NUMBER FOR
TELEPHONE OR INTERNET VOTING

\V DETACH PROXY CARD HEREIF YOU ARE VOTING BY MAIL V
PLEASE DETACH HERE

YOU MUST DETACH THISPORTION OF THE PROXY CARD
\/ BEFORE RETURNING IT INTHE ENCLOSED ENVELOPE V

(1) Election of Directors FOR all nomnees [ ] W THHOLD AUTHORI TY to vote [ 1] EXCEPTI ONS [ 1]
listed bel ow for all nominees listed bel ow

Class | Directors to hold office until the Annual Meeting of Stockholdersin 2004 or until their respective successors are elected and qualified.
Nominees:
WAYNE B.LYON, [ ] AND[]

(INSTRUCTIONS: TO WITHHOLD AUTHORITY TO VOTE FOR ANY INDIVIDUAL NOMINEE, MARK
THE "EXCEPTIONS' BOX AND STRIKE A LINETHROUGH THAT NOMINEE'SNAME.)

(2) Proposal to approve the amendment to Article Fourth of the Company's Certificate of Incorporation.
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FOR [] AGAINST [] ABSTAIN[ ]

(3) Ratification of the selection of PricewaterhouseCoopers LLP asindependent auditorsfor the Company for the year 2001.
FOR [] AGAINST [] ABSTAIN]]

(4) In the proxies discretion upon such other business as may properly come before the meeting.

Change of Addressor [] Comments Mark Here

The shares represented by this Proxy will be voted in accordance withthe specifications above. IF SPECIFICATIONS ARE NOT MADE,
THE PROXY WILL BEVOTED FORTHE ELECTION OF ALL NOMINEES, FOR THE AMENDMENT OF THE COMPANY'S
CERTIFICATE OF INCORPORATION, FOR RATIFICATION OF INDEPENDENT AUDITORS AND IN THE PROXIES DISCRETION
ON ANY OTHER MATTER THAT MAY PROPERLY COME BEFORE THE MEETING.

Mark here if you wishto access the Annual Report and Proxy Statement electronically in thefuture. [ ]

Please sign exactly as name appears at |eft. Executors, administrators, trustees, et al. should so indicate when signing. If thesignature isfor a
corporation, please sign thefull corporate name by an authorized officer. If the signature isfor a partnership or alimited liability company,
please signthe full partnership or limited liability company name by an authorized person. If shares are registered in morethan one name, all
holders must sign.

Dated: , 2001

(L.S.) Signature
(L.S.) Signature

IFVOTING BY MAIL, PLEASE SIGN, DATE AND RETURN THISPROXY CARD PROMPTLY IN THE ENCLOSED
ENVELOPE.

VOTESMUST BEINDICATED [X]
(X) IN BLACK ORBLUEINK.
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End of Filing
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