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PROSPECTUS

Masco Corporation

DEBT SECURITIES
PREFERRED STOCK ($1 Par Value)
COMMON STOCK ($1 Par Value)
DEPOSITARY SHARES
PURCHASE CONTRACTS
UNITS
WARRANTS

We may offer and issue, and selling security haaeay offer and sell, debt securities and sharesiopreferred stock and common
stock from time to time. The debt securities anareh of preferred stock may be convertible intexahangeable for shares of our common
stock or other securities. We may offer and isseéepred stock either directly or represented lpyodéary shares. We may offer contracts to
purchase our securities from time to time eith@asately or as part of a unit that combines out deburities or securities of third parties. '
may offer warrants to purchase our debt or equtusties or securities of third parties or othights from time to time either individually or
together with any other securities. This prospedasribes the general terms of these securitshengeneral manner in which we, or any
selling security holders, will offer them. We wiltovide the specific terms of these securitiesuppgements to this prospectus. The prosp:
supplements will also describe the specific maimarhich we, or any selling security holders, vaffer these securities.

Our common stock is listed on the New York Stockliange under the symbol “MAS.” On February 15, 20t3closing price of our
common stock was $20.00 per share.

Investing in these securities involves certain risk See “ltem 1A—Risk Factors” in our Annual Reporton
Form 10-K, incorporated by reference in this prospetus for a discussion of the factors you should cafully
consider before deciding to purchase these secugs.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these
securities or determined if this prospectus is trutful or complete. Any representation to the contray is a criminal offense.

We, or any selling security holders, may offer thescurities in amounts, at prices and on termerméted at the time of offering. We,
or any selling security holders, may sell the siéiegrdirectly to you, through agents we or thelgsk or through underwriters and dealers we
or they select. If we or they use agents, undeevaior dealers to sell these securities, we witi@them and describe their compensation in a
prospectus supplement.

The date of this prospectus is February 20, 2013
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We are responsible for the information containedriincorporated by reference in this prospectustha accompanying prospectus
supplement and any freeriting prospectus we prepare or authorize. We eteand the underwriters have not, authorizesbaeyo provide
you with different information, and we take no respibility for any other information others may giyou. We are not, and the underwrit
are not, making an offer to sell these securitieany jurisdiction where the offer or sale is netmitted. You should not assume that the
information contained or incorporated by refereimte this prospectus or the accompanying prospexttpplement is accurate as of any date
other than its date. Except as otherwise specifiedterms “Masco,” the “Company,” “we,” “us,” afidur” refer to Masco Corporation.
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THE COMPANY

Masco Corporation manufactures, distributes anthlisshome improvement and building products, withemphasis on brand-name
consumer products and services holding leadergisjiipns in their markets. We are among the largestufacturers in North America of a
number of home improvement and building productsiuiding faucets, cabinets, architectural coatengs windows, and we are one of the
largest installers of insulation for new home camstion. The Company’s operations consist of fiugsihess segments that are based on
similarities in products and services.

Our principal executive offices are located at 21®@n Born Road, Taylor, Michigan 48180, and olggkone number is (313) 274-
7400. We maintain a website at www.masco.com. fhisis not an active link, and our website andittiermation contained on that site, or
connected to that site, is not incorporated ints phospectus.

ABOUT THIS PROSPECTUS

This prospectus is part of a registration statertteattwe filed with the Securities and Exchange @ission, or SEC utilizing a “shelf”
registration process. Under this shelf processpmaelling security holders may sell any combinatid the securities described in this
prospectus in one or more offerings. This prospeptovides you with a general description of theuséies we or selling security holders
may offer. Each time we sell securities, we wilbyide a prospectus supplement that will contaircigenformation about the terms of that
offering. The prospectus supplement may also aodiate or change information contained in this peesiss. You should read both this
prospectus and any prospectus supplement togettieaaditional information described under the hiegdWhere You Can Find More
Information.”
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WHERE YOU CAN FIND MORE INFORMATION

We have filed this prospectus as part of a redistrastatement on Form S-3 with the SEC. The regfisin statement contains exhibits
and other information that are not contained is grospectus. In particular, the registration stete includes as exhibits copies of the forms
of our senior debt and subordinated debt indentes descriptions in this prospectus of the piiovis of documents filed as exhibits to the
registration statement or otherwise filed with 8t€C are only summaries of the documentaterial terms. If you want a complete descrip
of the content of the documents, you should olttséndocuments by following the procedures describeéde paragraph below.

We file annual, quarterly and special reports, pretatements and other information with the SEQu ¥y read and copy any
document that we file at the Public Reference Robthe SEC at 100 F Street, N.E., Washington, R26549. You may obtain information
on the operation of the Public Reference Room Hingathe SEC at 1-800-SEC-0330. In addition, tE&CSmaintains an Internet site at
http://lwww.sec.gov, from which interested persoas electronically access our filings with the SE€|uding the registration statement
containing this prospectus (including the exhibitsl schedules thereto).

The SEC allows us to “incorporate by reference” matthe information we file with them, which meahsat we can disclose important
information to you by referring you directly to #®publicly available documents. The informatiotoiporated by reference is considered to
be part of this prospectus. In addition, informatiee file with the SEC in the future will automadily update and supersede information
contained in this prospectus and the accompanyiogppctus supplement.

We incorporate by reference the documents listémiband any future filings made with the SEC un8lections 13(a), 13(c), 14 or 15
(d) of the Securities Exchange Act of 1934 untilsedl all of the securities we are offering witlistbrospectus:
(i)  Our Annual Report on Form -K for the fiscal year ended December 31, 2(
(ii) Our Current Report on Forn-K dated February 11, 2013 (filed with the SEC obriary 11, 2013)
(i) Our Proxy Statement for our 2012 Annual Meetingtafckholders filed on April 5, 2012; ai
(iv) The description of our common stock contaiimethe amendment on Form 8 dated May 22, 1991 toeamistration statement on
Form &-A.

You may obtain free copies of any of these documbmntwriting or telephoning us at 21001 Van BorraBoTaylor, Michigan, 48180,
Attention: Maria Duey, Vice President—Investor Riglas, (313) 274-7400, or by visiting our web sitevww.masco.com. However, the
information on our website is not a part of thisggectus.
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SPECIAL NOTE ON FORWARD-LOOKING STATEMENTS AND RISK FACTORS

Certain sections of this registration statementaiarstatements reflecting the Company'’s views alisduture performance and
constitute “forward-looking statements” under thiev&e Securities Litigation Reform Act of 1995.& Rrivate Securities Litigation Reform
Act of 1995 (the “Reform Act”) provides a safe harlfor forward-looking statements made by or onabiebf Masco Corporation. The
Company and its representatives may, from timane,tmake written or oral forward-looking statenggmcluding statements contained in
the Company’s filings with the Securities and Exalim Commission and in its reports to stockhold@emerally, the inclusion of the words
“believe,” “expect,” “i " “estimate,” “project “anticipate,” “will” and similar expressions ia¢ify statements that constitute forward-

intend,
looking statements. All statements addressing oiperaerformance of the Company or any subsidievgnts or developments that the
Company expects or anticipates would occur in titeré are forward-looking statements within the nieg of the Reform Act.

These views involve risks and uncertainties thatdifficult to predict and, accordingly, the Companactual results may differ
materially from the results discussed in such fedalaoking statements. Readers should considevdhieus factors, including those
discussed in our annual report for the year endszeBiber 31, 2012 under “Risk Factors,” “Managensebiscussion and Analysis of
Financial Condition and Results of Operations,”itiCal Accounting Policies and Estimates” and “@uat for the Company.” The forward-
looking statements are and will be based upon n&mnegt’s then-current views and assumptions reggufditure events and operating
performance, and are applicable only as of thesdafteuch statements. The Company undertakes igatibh to update any forward-looking
statements as a result of new information, futwenés or otherwise.

Factors that affect our results of operations idelthe levels of home improvement activity and meme construction principally in
North America and Europe, the importance of ourtiehships with key customers (including The Honep&t, our largest customer in 20.
representing approximately 28 percent of our cadat#d net sales, and Lowe’s, our second largesbmer in 2012, representing less than
ten percent of our consolidated net sales), odityalh maintain our leadership positions in ouSUand global markets in the face of
increasing competition and our ability to effectivenanage our overall cost structure, includingdbst and availability of materials.
Additional factors that may significantly affectrqperformance are discussed under “Management®&iBsson and Analysis of Financial
Condition and Results of Operations” in our AnnRaport on Form 10-K and in our Quarterly Reportd=orm 10-Q that are on file with the
SEC.

You should rely only on the information contained m this prospectus, in the accompanying prospectusigplement and in
material we file with the SEC. We have not authoried anyone to provide you with information that is dfferent.

We are offering to sell, and seeking offers to buyhe securities described in this prospectus onlyhere offers and sales are
permitted. Since information that we file with the SEC in the future will automatically update and sugrsede information contained in
this prospectus or any accompanying prospectus sufgment, you should not assume that the informationontained in this prospectus
or in any prospectus supplement is accurate as ohg date other than the date on the front of the dagment.

4
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USE OF PROCEEDS

We expect to use the net proceeds from the saleairities described in this prospectus for oueggdrcorporate purposes, which may
include making additions to our working capitapaging indebtedness, financing acquisitions andstments in new or existing lines of
business. We will describe our intended use optioeeeds from a particular offering of securitie$he related prospectus supplement. Funds
not required immediately for any of the previoulityed purposes may be invested in cash equivalents

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

Our ratios of earnings to fixed charges and of iegmto combined fixed charges and preferred stiddklends for the years ended
December 31, 2008 through 2012 are set forth inahke below.

Year Ended December 31
2012 2011 2010  200¢ 200¢

Ratio of earnings to fixed charges (1) 12 (6 (1€ 5 5
Ratio of earnings to combined fixed charges anéepred stock dividends (: 1.2 (6 (@€ 5 .5

(1) Ratio of earnings to fixed charges means ttie od income from continuing operations beforednee taxes and cumulative effect of
accounting change, net, and fixed charges to fekedtges, where fixed charges are the interestdebiedness, amortization of debt expense
and estimated interest factor for rentals.

(2) Ratio of earnings to combined fixed charges amederred stock dividends means the ratio of inedrom continuing operations
before income taxes and cumulative effect of actingrchange, net, fixed charges and preferred sdogilends to fixed charges and
preferred stock dividends. Currently, we have reres of preferred stock outstanding and we haveaidtany dividends on preferred stock
in the periods presented. Therefore, the ratiasaafings to combined fixed charges and prefermzkstividends are not different from the
ratios of earnings to fixed charges.

DESCRIPTION OF DEBT SECURITIES

Debt May Be Senior or Subordinated

We may issue senior or subordinated debt securittes senior debt securities will constitute pdirbar senior debt, will be issued uni
our Senior Debt Indenture, as defined below, ardrank on a parity with all of our other unsecumetl unsubordinated debt. The
subordinated debt securities will be issued underSuibordinated Debt Indenture, as defined below vaill be subordinate and junior in rig
of payment, as set forth in the Subordinated Deti¢hture, to all of our “senior indebtedness,” whi defined in our Subordinated Debt
Indenture. If this prospectus is being deliveredannection with a series of subordinated debtr#gzs) the accompanying prospectus
supplement or the information we incorporate is firiospectus by reference will indicate the appnaté amount of senior indebtedness
outstanding as of the end of the most recent figaatter. We refer to our Senior Debt Indenture @ndSubordinated Debt Indenture
individually as an “indenture” and collectively e “indentures.”

We have summarized below the material provisiorth@findentures and the debt securities, or indicathich material provisions will
be described in the related prospectus supplefibate descriptions are only summaries, and ea@stovshould refer to the applicable
indenture, which describes completely the termsdeithitions summarized below and contains addéiagmformation regarding the debt
securities.
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Any reference to particular sections or definedhteof the applicable indenture in any statemeneuntids heading qualifies the entire
statement and incorporates by reference the apfgicction or definition into that statement. Tidentures are substantially identical,
except for the provisions relating to our negapiledge and limitations on sales and leasebackshdrie included in the Senior Debt
Indenture only, and the provisions relating to sdbwation, which are included in the Subordinatebbindenture only. Neither indenture
limits our ability to incur additional indebtedness

We may issue debt securities from time to timeria or more series. The debt securities may be dieated and payable in U.S. doll
or foreign currencies. We may also issue debt #exsjrfrom time to time, with the principal amouottinterest payable on any relevant
payment date to be determined by reference to pm@oee currency exchange rates, securities or @skaecurities, commodity prices or
indices. Holders of these types of debt secunititlseceive payments of principal or interest thapend upon the value of the applicable
currency, security or basket of securities, comtyoali index on or shortly before the relevant paghuates. As a result, you may receive a
payment of principal on any principal payment datea payment of interest on any interest paymats,dhat is greater than or less than the
amount of principal or interest otherwise payabiesoch dates, depending upon the value on such dbtke applicable currency, security or
basket of securities, commodity or index. Inforroatas to the methods for determining the amouptiatipal or interest payable on any
date, the currencies, securities or baskets ofgies, commodities or indices to which the amopawyable on such date is linked and any
additional material United States federal incomeciansiderations will be set forth in the appli@ptospectus supplement.

Debt securities may bear interest at a fixed rabéch may be zero, or a floating rate. Debt semgibearing no interest or interest at a
rate that at the time of issuance is below thegilieg market rate may be sold at a discount betwir stated principal amount.

We may, without the consent of the existing holdagrany series of debt securities, issue additidedk securities having the same te
so that the existing debt securities and the néw slecurities form a single series under the indent

Terms Specified in Prospectus Supplement

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

» classification as senior or subordinated debt siéesiand the specific designation of such se@as;
» aggregate principal amount and purchase p

» currency in which the debt securities are denorathand/or in which principal, and premium, if aagd/or interest, if any, is
payable;

e minimum denominations

e date of maturity

» the interest rate or rates or the method by whicaleulation agent will determine the interest i@teates, if any
« the interest payment dates, if a

e any repayment, redemption, prepayment or sinkingl forovisions, including any redemption notice ps@mns;
» whether we will issue the debt securities in défieiform or in the form of one or more global setes;

» the terms on which holders of the debt securitiag oonvert or exchange these securities into oomeoen stock or other securit
of Masco or other entitie:



Table of Contents

» information as to the methods for determining timoant of principal or interest payable on any datd/or the currencies,
securities or baskets of securities, commoditidadices to which the amount payable on that datimked;

* any special United States federal income tax caresses applicable to the debt securities beingds:
» whether we will issue the debt securities by thdweseor as part of a unit together with other sities, and

» any other specific terms of the debt securitieduiing any additional events of default or coveeaand any terms required by or
advisable under applicable laws or regulatit

Registration and Transfer of Debt Securities

You may present debt securities for exchange amsfer in the manner, at the places and subjebeteestrictions set forth in the
applicable indenture. We will provide you thosevimas free of charge, although you may have togrgytax or other governmental charge
payable in connection with any exchange or transfeset forth in the applicable indenture.

If any of the debt securities are held in globafhfpthe procedures for transfer of interests irs¢éhsecurities will depend upon the
procedures of the depositary for those global seesir See “Global Securities” below.

Defeasance

Unless the prospectus supplement states othemwésejll be able to discharge all of our obligatipogher than administrative
obligations such as facilitating transfers and exgfes of certificates and replacement of lost dilated certificates, relating to a series of
debt securities under an indenture by depositis ead/or U.S. Government obligations with thetéesn an amount sufficient to make all
of the remaining payments of principal, premium amdrest on those debt securities when those patgaee due. We can do this only if we
have delivered to the trustee, among other thimg®pinion of counsel based on a United Statesnat®&evenue Service ruling or other
change in U.S. federal income tax law stating tiwddlers will not recognize any gain or loss for Uekleral income tax purposes as a rest
this deposit.

We can also avoid having to comply with the resitreccovenants in the applicable indenture, sudhasiegative pledge and the
limitation on sale and leaseback transactions cavisnn the Senior Debt Indenture, by depositirgh@nd/or U.S. Government obligations
with the trustee in an amount sufficient to makevfithe remaining payments of principal, premiund énterest on the outstanding debt
securities when those payments are due. We caniglorily if we have delivered to the trustee, amotiger things, an opinion of counsel
stating that holders of those securities will reatagnize any gain or loss for U.S. federal incoaxepurposes as a result of this deposit.

Indentures

Debt securities that will be senior debt will bsusd under an Indenture dated as of February 12, Bétween Masco and The Bank of
New York Mellon Trust Company, N.A., as successastee under an agreement with Bank One Trust Comational Association, ¢
trustee. We call that indenture, as further suppleed from time to time, the Senior Debt Indentlrebt securities that will be subordinated
debt will be issued under an Indenture between Masd The Bank of New York Mellon Trust CompanyANas trustee. We call that
indenture, as further supplemented from time t@fithe Subordinated Debt Indenture. We refer toBéduak of New York Mellon Trust
Company, N.A. as the “trustee.”

Subordination Provisions

There are contractual provisions in the Subordoh@tebt Indenture that may prohibit us from makiagmpents on our subordinated ¢
securities. Subordinated debt securities are sutatedand junior in right of payment, to the extantl in the manner stated in the
Subordinated Debt Indenture, to all of our seniolebtedness.
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The Subordinated Debt Indenture defines seniotitadiness generally as obligations of, or guaranmte@egsumed by, Masco for
borrowed money or evidenced by bonds, notes orrdales or other similar instruments or incurregdamnection with the acquisition of
property, and amendments, renewals, extensionsfinaitbns and refundings of any of that indebtexiner of those obligations. The
subordinated debt securities and any other obdigatspecifically designated as being subordinatight of payment to senior indebtedness
are not senior indebtedness as defined under ther&nated Debt Indenture.

The Subordinated Debt Indenture provides that,asnddl principal of and any premium or interesttom senior indebtedness has been
paid in full, or provision has been made to malas¢hpayments in full, no payment of principal afany premium or interest on, any
subordinated debt securities may be made in theteve

« of any insolvency or bankruptcy proceedings, or @tgivership, liquidation, reorganization or othignilar proceedings involvir
us or a substantial part of our prope

e adefault has occurred in the payment of princigay, premium, interest or other monetary amoungsahd payable on any senior
indebtedness, and that default has not been cunedived or has not ceased to ex

» there has occurred any other event of default véisipect to senior indebtedness that permits thdehok holders of the senior
indebtedness to accelerate the maturity of theosémiebtedness, and that event of default habeen cured or waived or has not
ceased to exist; (

« that the principal of and accrued interest on amosdinated debt securities have been declarecdudipayable upon an event of
default as defined under the Subordinated Debtritudle, and that declaration has not been resciadddannulled as provided
under the Subordinated Debt Indentt

If the trustee under the Subordinated Debt Indendburany holders of the subordinated debt secsitiieeive any payment or
distribution that is prohibited under the subordima provisions, then the trustee or the holdetthvaive to repay that money to the holders of
the senior indebtedness.

Even if the subordination provisions prevent usrfimaking any payment when due on the subordinagbtisecurities of any series, we
will be in default on our obligations under thatiss if we do not make the payment when due. Thaams that the trustee under the
Subordinated Debt Indenture and the holders of elifi@ted debt securities of that series can takeraagainst us, but they will not receive
any money until the claims of the holders of semdebtedness have been fully satisfied.

Covenants Restricting Pledges, Mergers and Other @iificant Corporate Actions

In the following discussion, we use a number oftaiped terms which have special meanings undeinidentures. We provide
definitions of these terms under “Definitions” belo

Negative PledgeSection 10.04 of the Senior Debt Indenture provitias so long as any of the senior debt securiéigsins
outstanding, we will not, nor will we permit any @mlidated Subsidiary to, issue, assume or guaarte Debt if such Debt is secured by a
mortgage upon any Principal Property or upon amyeshof stock or indebtedness of any ConsolidatdgiSiary which owns or leases any
Principal Property, whether such Principal Propertywned on the date of the Senior Debt Inderuiie thereafter acquired, without in any
such case effectively providing that the seniortdelourities shall be secured equally and ratalitly such Debt, except that the foregoing
restrictions shall not apply to Debt secured by:

* mortgages on property, shares of stock or indelesinf any corporation existing at the time sucpa@tion becomes a
Consolidated Subsidiar

* mortgages on property existing at the time of agitjah thereof, or to secure Debt incurred for pliepose of financing all or any
part of the purchase price of such property, @eiwure any Debt incurred prior to or within 120glafter the later of the
acquisition, completion of construction or improwamhor the commencement of commercial operatisuoh property, which
Debt is incurred for the purpose of financing albay part of the purchase price thereof or contittn or improvements therea

8
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* mortgages securing Debt owing by any Consolidatdssisiary to Masco or another Consolidated Subsid

* mortgages on property of a corporation existinthattime such corporation is merged or consolidati¢ld us or a Consolidated
Subsidiary or at the time of a sale, lease or afigggosition of the properties of the corporatiotilon as an entirety or
substantially as an entirety to us or a Consoli&ebsidiary, provided that no such mortgage shaéind to any other Principal
Property of Masco or any Consolidated Subsidiargror shares of capital stock or any indebtedneasypfConsolidated
Subsidiary which owns or leases a Principal Prgp

e mortgages on our property or a Consolidated Sudrsi@i property in favor of the United States of Atoa, any state thereof, or
any other country, or any political subdivisionasfy thereof, to secure payments pursuant to anyamiror statute, including De
of the pollution control or industrial revenue bdgge, or to secure any indebtedness incurrechiaptirpose of financing all or
any part of the purchase price or the cost of caogon of the property subject to such mortgage:

e one or more extensions, renewals or replacementehole or in part, of mortgages existing at theedd the Senior Debt
Indenture or any mortgage referred to in the priegefive bullet points as long as those extensiomsewals or replacements do
not increase the amount of Debt secured by thegaget or cover any additional prope!

Notwithstanding the above, we may, and may permjt@onsolidated Subsidiary to, issue, assume alagtee secured Debt which
would otherwise be subject to the foregoing reitnis, provided that after giving effect therete thtal of the aggregate amount of such Debt
then outstanding, excluding secured Debt permiiteder the foregoing exceptions, and the aggregateat of Attributable Debt in respect
of sale and leaseback arrangements at such tires, i exceed 5% of Consolidated Net Tangible Assletermined as of a date not more
than 90 days prior thereto.

The Subordinated Debt Indenture does not includetnee pledge provisions.

Limitation on Sale and Leaseback Arrangemeddigler the Senior Debt Indenture, we and our Codatdd Subsidiaries are not allov
to enter into any sale and leaseback arrangemesiving a Principal Property which has a term ofrenthan three years, except for sale and
leaseback arrangements between us and a Consdllasidiary or between Consolidated Subsidianelgss:

« we or the Consolidated Subsidiary could incur Bsfntured by a mortgage on that Principal Propergeat equal to the amount
Attributable Debt resulting from that sale and tzeck transaction without having to equally andbrbt secure the senior debt
securities in the manner described above u“Negative Pled¢”; or

« we apply an amount equal to the greater of theproateeds of the sale of the Principal Propertyherfair market value of the
Principal Property within 120 days of the effectilate of the sale and leaseback arrangement tetihement of our or a
Consolidated Subsidig’'s Funded Debt, including the senior debt securi

However, we cannot satisfy the second test byimgtir
» Funded Debt that we were otherwise obligated tayemyithin the 12-day period
* Funded Debt owned by us or by a Consolidated Sisvgjcbr
* Funded Debt that is subordinated in right of paynerthe senior debt securitie

The Subordinated Debt Indenture does not inclugdiaritations on sale and leaseback arrangements.
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Consolidation, Merger or Sale of Asséelfbe Senior Debt Indenture provides that we will caisolidate or merge with or into any other
corporation and will not sell or convey our progeats an entirety, or substantially as an entitetgnother corporation if, as a result of such
action, any Principal Property would become suliiget mortgage, unless either:

» such mortgage could be created pursuant to Setfidd of the Senior Debt Indenture without equaiid ratably securing the
senior debt securities;

» the senior debt securities shall be secured piting Debt secured by such mortge

Each of the indentures provides that we may codatdior merge or sell all or substantially all of assets if:

« we are the continuing corporation or if we are thetcontinuing corporation, such continuing corfiorais organized and existing
under the laws of the United States of Americanyr state thereof or the District of Columbia andueses by supplemental
indenture the due and punctual payment of the jpahof, and the premium, if any, and interest lo& debt securities and the due
and punctual performance and observance of aliletbvenants and conditions of the applicable inderto be performed by us;
and

e we are not, or such continuing corporation is imotdefault in the performance of any such covemampndition immediately after
such merger, consolidation or sale of as:

Definitions

“Attributable Debt” in respect of a sale and leassbarrangement is defined in the Senior Debt Ihderto mean, at the time of
determination, the lesser of:

» the fair value of the property, as determined biytmard of directors, subject to such arrangenwar

» the present value, discounted at the rate per amuual to the interest borne by fixed rate senétt@ecurities or the yield to
maturity at the time of issuance of any Originalis Discount Securities determined on a weighteds@e basis compounded
semi-annually, of the total obligations of the Ees$or rental payments during the remaining terrtheflease included in such
arrangement, including any period for which su@séhas been extended or may, at the option éédker, be extended, or until
the earliest date on which the lessee may termmatk lease upon payment of a penalty, in which taes rental payment shall
include such penalty, after excluding all amouetsuired to be paid on account of maintenance graing insurance, taxes,
assessments, water and utility rates and similarges;

provided, however, that there shall not be deeradxbtany Attributable Debt in respect of a salelaadeback arrangement if:

» such arrangement does not involve a Principal Rtgg

» we or a Consolidated Subsidiary would be entitlecspant to the provisions of Section 10.04(a) ef$lenior Debt Indenture to
issue, assume or guarantee Debt secured by a menigan the property involved in such arrangemathioart equally and ratab
securing the senior debt securities

» the greater of the proceeds of such arrangemeahedair market value of the property so leaseddssn applied to the retireme
other than any mandatory retirement or by way ghment at maturity, of our Funded Debt or any Coidsiéd Subsidiary’s
Funded Debt, other than Funded Debt owed by usyCansolidated Subsidiary and other than Funddat @&ich is
subordinated in payment of principal or interestht® senior debt securitie

“Consolidated Net Tangible Assetis’defined in the Senior Debt Indenture as the egape amount of our assets less applicable res
and the aggregate amount of assets less applicdgdeves of the Consolidated Subsidiaries aftenctedy therefrom:

» all current liabilities, excluding any such liakitis deemed to be Funded De
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» all goodwill, trade names, trademarks, patentsmantized debt discount and expense and othertitengibles; an

» allinvestments in any Subsidiary other than a Gbaated Subsidiary, in all cases computed in at&moce with the generally
accepted accounting principles and which under gdigeaccepted accounting principles would apperaa @onsolidated balance
sheet of Masco and its Consolidated Subsidia

“Consolidated Subsidiary” is defined in the Seridabt Indenture to mean each Subsidiary other thgrSabsidiary the accounts of
which:
» are not required by generally accepted accountiimgiples to be consolidated with our accountsfifeancial reporting purpose
» were not consolidated with our accounts in our tm&st recent annual report to stockholders;
e are notintended by us to be consolidated withamaounts in our next annual report to stockholc

provided, however, that the term “Consolidated 8iias/” shall not include:
» any Subsidiary which is principally engagec
* owning, leasing, dealing in or developing real ey, or

» purchasing or financing accounts receivable, maldags, extending credit or other activities oharmacter conducte
by a finance company, |

» any Subsidiary, substantially all of the busingseperties or assets of which were acquired dftedate of the Senior Debt
Indenture whether by way of merger, consolidatpmchase or otherwis

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

“Debt” is defined in the Senior Debt Indenture tean any indebtedness for money borrowed and angeeuDebt.

“Funded Debt” is defined in the Senior Debt Indeatio mean indebtedness maturing more than 12 mdrdim the date of the
determination thereof or having a maturity of e 12 months but renewable or extendible at gtiew of the borrower beyond 12 months
from the date of such determination:

« for money borrowed; c

» incurred in connection with the acquisition of peoly, to the extent that indebtedness in conneatitim acquisitions is represen
by any notes, bonds, debentures or similar evideatadebtedness, for which we or any Consolid&elsidiary is directly or
contingently liable or which is secured by our mdp or the property of a Consolidated Subsidi

“Mortgage” is defined in the Senior Debt Indenttwenean a mortgage, security interest, pledge diesther encumbrance.

“Original Issue Discount Security” is defined intbandentures to mean any debt security which plesifor an amount less than the
principal amount thereof to be due and payable w@pdeclaration of acceleration of the maturity goér

“Principal Property” is defined in the Senior Déhtlenture to mean any manufacturing plant or resear engineering facility located
within the United States of America or Puerto Riwened or leased by us or any Consolidated Subgidialess, in the opinion of our boarc
directors, such plant or facility is not of matéimaportance to the total business conducted bgnasour Consolidated Subsidiaries as an
entirety.
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“Subsidiary” is defined in both indentures to meeny corporation of which at least a majority of thestanding stock having voting
power under ordinary circumstances to elect a ritgjof the board of directors of said corporatidrak at the time be owned by us, or by us
and one or more Subsidiaries, or by one or moraifiiainies.

Events of Default, Waiver and Notice
The indentures provide that the following eventt g events of default with respect to the debusiéies of a series:
» we default in the payment of any interest on thit decurities of that series for more than 30 d
« we default in the payment of any principal or premion the debt securities of that series on the tiatt payment was du
* we default in the payment of any sinking fund deéfpms the debt securities of that series on the ttzt payment was du

» we breach any of the other covenants applicabileaibseries of debt securities and that breactirages for more than 90 days
after we receive notice from the trustee or theld of at least 25% of the aggregate principaluarhof debt securities of that
series;

e we commence bankruptcy or insolvency proceeding®nsent to any bankruptcy relief sought againsbu

* we become involved in involuntary bankruptcy ormiency proceedings and an order for relief is msgt@gainst us, if that order
remains in effect for more than 60 consecutive d

The trustee or the holders of 25% of the aggregateipal amount of debt securities of a series uheglare all of the debt securities of
that series to be due and payable immediately éwamt of default with respect to a payment occling trustee or the holders of 25% of the
aggregate principal amount of debt securities ohexdfected series voting as one class may dealhoé the debt securities of each affected
series due and payable immediately if an evenetdudt with respect to a breach of a covenant acctine trustee or the holders of 25% of
aggregate principal amount of debt securities antihg under the indenture voting as one classdnalare all of the debt securities
outstanding under the indenture due and payablesitrately if a bankruptcy event of default occuriseholders of a majority of the
aggregate principal amount of the debt securitigheapplicable series or number of series desdrib this paragraph may annul a
declaration or waive a past default except form@tiooing payment default. If any of the affectedhdsecurities are Original Issue Discount
Securities, by principal amount we mean the amthattthe holders would be entitled to receive tleytdrms of that debt security if the debt
security were declared immediately due and payable.

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

Each indenture requires that we file a certifiezdeh year with the applicable trustee statingttiere are no defaults under the
indenture. Each indenture permits the applicabist¢e to withhold notice to holders of debt semgiof any default other than a payment
default if the trustee considers it in the bestriests of the holders.

Modification of Indentures

We can enter into a supplemental indenture witheghidicable trustee to modify any provision of #pplicable indenture or any series
of debt securities without obtaining the conserthefholders of any debt securities if the modtfmadoes not adversely affect the holders in
any material respect. In addition, we can genegilgr into a
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supplemental indenture with the applicable trustemodify any provision of the indenture or anyisgiof debt securities if we obtain the
consent of the holders of a majority of the aggregaincipal amount of debt securities of eachciéfd series voting as one class. However,
we need the consent of each affected holder irr dode

» change the date on which any payment of principaiterest on the debt security is d
» reduce the amount of any principal, interest ormpuen due on any debt securi

» change the currency or location of any paym

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

* reduce the percentage in principal amount of detuisties required to consent to any modificatiomvaiver of any provision of
the indenture or the debt securiti

Concerning the Trustee

The Bank of New York Mellon Trust Company, N.A.,tasstee under each indenture is a depositoryiiod$ of, makes loans to and
performs other services for us from time to timé¢hi@ normal course of business.

DESCRIPTION OF CAPITAL STOCK

The following description of the material termsonir capital stock is based on the provisions ofRestated Certificate of
Incorporation. For more information as to how yaum obtain a current copy of our certificate of inwation, see “Where You Can Find
More Information.”

Our Restated Certificate of Incorporation autharittee issuance of one million shares of prefertecks par value $1.00 per share and
1.4 billion shares of common stock, par value $hé0share.

Preferred Stock

We may issue preferred stock from time to timerie or more series, without stockholder approvahj&at to limitations prescribed by
law, our board of directors is authorized to deiaerithe voting powers, if any, designations and grawpreferences and rights, and the
qualifications, limitations or restrictions there@dr each series of preferred stock that may seid and to fix the number of shares of each
series of preferred stock.

The prospectus supplement relating to any seripseférred stock will describe the dividend rigbtshat series of preferred stock.
Holders of preferred stock of each series will bitled to receive, when and as declared by ourdofdirectors out of funds legally
available for the payment of dividends, dividenslsjch may be cumulative or noncumulative, at the teetermined by our board of directors
for that series and set forth in the prospectuglsmpent, as well as any further participation rigintdividend distributions, if any. Dividends
on the preferred stock will accrue from the datedi by our board of directors for that series. Uslee have declared and paid in full all
dividends payable on all of our outstanding preférstock for the current period, we will not bevaled to make any dividend payments on
our common stock.

The terms, if any, on which preferred stock of aagies may be redeemed will be described in tlate@lprospectus supplement. If we
decide to redeem fewer than all of the outstandhayes of preferred stock of any series, we wikarine the method of selecting which
shares to redeem.

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

In the event of our voluntary or involuntary ligatibn, before any distribution of assets will bedm#o the holders of our common
stock, the holders of the preferred stock of eacles will be entitled to receive out of our assetsgilable for distribution to our shareholders
the liquidation price per share determined by amart of directors prior to the issuance of the gmrefd stock of that series and described in
the applicable prospectus supplement as well aslachared and unpaid dividends on those shareshdlders of all series of preferred stock
are entitled to share ratably, in accordance vhighrespective amounts payable on their sharesyinliatribution upon liquidation which is r
sufficient to pay in full the aggregate amountsgidg on all of those shares.
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The preferred stock of a series issued pursuahigd’rospectus will not be entitled to vote, exapprovided in the applicable
prospectus supplement, unless required by appéidail. Unless otherwise indicated in the prospestyplement relating to a series of
preferred stock, each share of a series will bitletto one vote on matters on which holders at #eries are entitled to vote.

There is currently no preferred stock outstanding.

Common Stock

Holders of common stock are entitled to one votespare on matters to be voted on by our stocki®laled, subject to the rights of the
holders of any preferred stock of Masco then ouotéitay, to receive dividends, if any, when decldsgaur board of directors in its discretion
out of legally available funds. Upon any liquidatior dissolution of Masco, holders of common staak entitled to receive pro rata all assets
remaining after payment of all liabilities and lidation of any shares of any preferred stock atithe outstanding. Holders of common stock
have no preemptive or other subscription rightsl, there are no conversion rights or redemptiorirdirsg fund provisions with respect to
common stock. As of January 31, 2013, there wepecamately 356,567,300 shares of our common statktanding. All of our outstandi
common stock is fully paid and non-assessable hmd the shares of common stock that may be offevéh this prospectus will be fully
paid and non-assessable.

The transfer agent and registrar for our commocksito Computershare.

Certain Provisions of Our Restated Certificate of hcorporation and Bylaws

Under both our Restated Certificate of Incorporaind Bylaws members of our board of directorsdarigled into three classes. The
members of each class are elected for a peridareé tyears and the term of one class will expichgaar. Each class shall consist, as nearly
as may be possible, of one-third of the total nundbd®irectors constituting the entire Board of &itors. The classified board could have the
effect of making the removal of incumbent directorsre time consuming and difficult, which couldatisrage a third party from attempting
to take control of the Company.

Our Bylaws vest the power to call special meetiofgstockholders in our chairman of the board, oBOC our President or majority of
our board of directors, subject to the rights dflees of any one or more classes or series of pegfestock or any other class of stock issued
by us which shall have the right, voting separabsiylass or series, to elect Directors. Stocklrsldee not permitted under our Restated
Certificate of Incorporation or Bylaws to act byitten consent in lieu of a meeting.

To be properly brought before an annual meetirggpekholder’s notice shall be delivered to our 8&y not later than the close of
business on the 90th day nor earlier than the dbbesiness on the 120th day prior to the firstigersary of the preceding year’s annual
meeting (provided, however, that in the event thatdate of the annual meeting is more than 30 befcre or more than 70 days after such
anniversary date, notice by the stockholder musicbaelivered not earlier than the close of busiresthe 120th day prior to such annual
meeting and not later than the close of businesb@iater of the 90th day prior to such annualtingeor the 10th day following the day on
which public announcement of the date of such mges first made by us). Such notice shall setfaatbrief description of the business
desired to be brought before the meeting, thedkttte proposal or business, the reasons for cdimdusuch business at the meeting and any
material interest in such business of such stoddraind the beneficial owner, if any, on whose ie¢ha proposal is made; information ab
the stockholder making the nomination or proposdl e beneficial owner, if any, on behalf of whthta nomination or proposal is made,
including name and address, class and number odsbaned, and representations regarding the iatetd make such a proposal or
nomination and to solicit proxies in support of it.

Our Restated Certificate of Incorporation requites business combinations between us and anatkigr who is the beneficial owner
of 30% or more of our outstanding shares of statkled to vote in election of directors must bgagved by 95% of our outstanding shares
of stock entitled to vote in elections of directors
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Relatedly, holders of 95% of our outstanding shafestock entitled to vote in elections of direstonust approve any amendment or repeal of
such provision. Our Restated Certificate of Incogtion also provides that, in addition to any affative vote required by law, any
amendment of, repeal of, or adoption of any provishconsistent with the article relating to thember of directors, the establishment of
classes of directors for purposes of director &ast the nominations for election of directorsc&holders acting by written consent, and the
calling of special meetings requires the affirmatimte of the holders of at least 80% of the vopoger of our outstanding capital stock
entitled to vote, voting together as a single class

Certain Anti-Takeover Effects of Delaware Law

We are subject to Section 203 of the DGCL (“SecH68"). In general, Section 203 prohibits a pulgliceld Delaware corporation from
engaging in various “business combination” trarisastwith any interested stockholder for a peribthoee years following the date of the
transactions in which the person became an inetestbckholder, unless:

» the transaction is approved by the board of dirsgboior to the date the interested stockholdeaiokt such statu

» upon consummation of the transaction which resiitiedde stockholder becoming an interested stoddrokhe interested
stockholder owned at least 85% of the voting stafdke corporation outstanding at the time thegdaation commenced;

* on or subsequent to such date the business conaninsipproved by the board and authorized anani@ or special meeting of
stockholders by the affirmative vote of at leas6®% of the outstanding voting stock which is aathed by the interested
stockholder

A “business combination” is defined to include magy asset sales, and other transactions resuitfirtgancial benefit to a stockholder.
In general, an “interested stockholder” is a pemsbn, together with affiliates and associates, of@nsvithin three years, did own) 15% or
more of a corporatios’voting stock. The statute could prohibit or detagrgers or other takeover or change in contrehgtts with respect
our company and, accordingly, may discourage attetopacquire us even though such a transactionaffieyour stockholders the
opportunity to sell their stock at a price abowve pinevailing market price.

DESCRIPTION OF DEPOSITARY SHARES

We may, at our option, elect to offer fractionadus#s of preferred stock rather than full shargsreferred stock. If we exercise this
option, we will issue to the public receipts fopdsitary shares, and each of these depositaryshdieepresent a fraction (to be set forth in
the applicable prospectus supplement) of a shaaegpafticular series of preferred stock.

The shares of any series of preferred stock unidgrihe depositary shares will be deposited undipmsit agreement between us a
bank or trust company selected by us. The depygsitéirhave its principal office in the United Séstand a combined capital and surplus of at
least $50,000,000. Subject to the terms of the slepgreement, each owner of a depositary shatdeintitled, in proportion to the
applicable fraction of a share of preferred stoe#terlying the depositary share, to all of the sgiwtd preferences of the preferred stock
underlying that depositary share. Those rights imelyde dividend, voting, redemption, conversion ¢iquidation rights.

The depositary shares will be evidenced by depysitxeipts issued under a deposit agreement. iappeeceipts will be distributed
to those persons purchasing the fractional shdneeterred stock underlying the depositary shareaccordance with the terms of the
offering. The following description of the matertatms of the deposit agreement, the depositamestand the depositary receipts is only a
summary and you should refer to the forms of theod# agreement and depositary receipts that wifilbd with the SEC in connection with
the offering of the specific depositary shares.

Pending the preparation of definitive engraved dépoy receipts, the depositary may, upon our amittirder, issue temporary
depositary receipts substantially identical todeénitive depositary receipts but not in defingiform. These temporary depositary receipts
entitle their holders to all of the rights of defive depositary receipts. Temporary depositareigts will then be exchangeable for definitive
depositary receipts at our expense.
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Dividends and Other DistributionsThe depositary will distribute all cash divideratsother cash distributions received with respect
the underlying stock to the record holders of déposshares in proportion to the number of depogishares owned by those holders.

If there is a distribution other than in cash, de@ositary will distribute property received byatthe record holders of depositary shares
that are entitled to receive the distribution, ssléhe depositary determines that it is not feagibimake the distribution. If this occurs, the
depositary may, with our approval, sell the proparid distribute the net proceeds from the satka@pplicable holders.

Withdrawal of Underlying Preferred StockJnless we say otherwise in a prospectus supplerelders may surrender depositary
receipts at the principal office of the depositang, upon payment of any unpaid amount due tod¢peditary, be entitled to receive the
number of whole shares of underlying preferredistotd all money and other property representedhdydlated depositary shares. We will
not issue any partial shares of preferred stodkdtholder delivers depositary receipts evideneimyimber of depositary shares that represen
more than a whole number of shares of preferretkstbe depositary will issue a new depositary ipgeavidencing the excess number of
depositary shares to that holder.

Redemption of Depositary Sharéfsa series of preferred stock represented by depgsshares is subject to redemption, the depgsita
shares will be redeemed from the proceeds recéiyelde depositary resulting from the redemptionyfrole or in part, of that series of
underlying stock held by the depositary. The redé&nyprice per depositary share will be equal ®dpplicable fraction of the redemption
price per share payable with respect to that sefiesderlying stock. Whenever we redeem sharesmdérlying stock that are held by the
depositary, the depositary will redeem, as of tmaesredemption date, the number of depositary shapgesenting the shares of underlying
stock so redeemed. If fewer than all of the depogishares are to be redeemed, the depositaryssiaalbe redeemed will be selected by lot or
proportionately, as may be determined by the déguysi

Voting.Upon receipt of notice of any meeting at which ieéders of the underlying stock are entitled toeyohe depositary will mail
the information contained in the notice to the rddwlders of the depositary shares underlyingptieéerred stock. Each record holder of the
depositary shares on the record date (which witheesame date as the record date for the undegrsgotk) will be entitled to instruct the
depositary as to the exercise of the voting rigletsaining to the amount of the underlying stogiresented by that holdertlepositary share
The depositary will then try, as far as practicatidevote the number of shares of preferred stodetlying those depositary shares in
accordance with those instructions, and we wilkago take all actions which may be deemed negebgahe depositary to enable the
depositary to do so. The depositary will not vaie tinderlying shares to the extent it does nofveaecific instructions with respect to the
depositary shares representing the preferred stock.

Conversion of Preferred Stockf the prospectus supplement relating to the ditgary shares says that the deposited preferre#t &o
convertible into common stock or shares of anosleeies of preferred stock of Masco, the followintj apply. The depositary shares, as si
will not be convertible into any securities of Mas®ather, any holder of the depositary sharessnagnder the related depositary receip
the depositary with written instructions to instrus to cause conversion of the preferred stociesgmted by the depositary shares into or for
whole shares of common stock or shares of ano#rerssof preferred stock of Masco, as applicabf@rureceipt of those instructions and
amounts payable by the holder in connection withdbnversion, we will cause the conversion usiegsime procedures as those provided
for conversion of the deposited preferred stocknlfy some of the depositary shares are to be ctatjea new depositary receipt or receipts
will be issued for any depositary shares not tadoeverted.

Amendment and Termination of the Deposit AgreemBEme form of depositary receipt evidencing theaifary shares and any
provision of the deposit agreement may at any imemended by agreement between us and the depolitavever, any amendment which
materially and adversely alters the rights of thielers of depositary shares will not be effectinéess the amendment has been approved by
the holders of at least a majority of the depogitdrares then outstanding. The deposit agreemgnbmterminated by us or by the deposi
only
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if (a) all outstanding depositary shares have sedaemed or converted for any other securitiesviitich the underlying preferred stock is
convertible or (b) there has been a final distitoubf the underlying stock in connection with diguidation, dissolution or winding up and
the underlying stock has been distributed to tHddre of depositary receipts.

Charges of DepositaryWe will pay all transfer and other taxes and gokreental charges arising solely from the existesfabe
depositary arrangements. We will also pay charfiéseodepositary in connection with the initial dsji of the underlying stock and any
redemption of the underlying stock. Holders of dgfaoy receipts will pay other transfer and otleeets and governmental charges and those
other charges, including a fee for any permittetherawal of shares of underlying stock upon sureerd depositary receipts, as are expre
provided in the deposit agreement to be for thedoants.

Reports. The depositary will forward to holders of depasjtreceipts all reports and communications fronthas we deliver to the
depositary and that we are required to furnisthéottolders of the underlying stock.

Limitation on Liability. Neither we nor the depositary will be liable ither of us is prevented or delayed by law or anguenstance
beyond our control in performing our respectivegdtions under the deposit agreement. Our obligatamd those of the depositary will be
limited to performance in good faith of our respezduties under the deposit agreement. Neithenavehe depositary will be obligated to
prosecute or defend any legal proceeding in resgeanty depositary shares or underlying stock un$agisfactory indemnity is furnished. We
and the depositary may rely upon written adviceafnsel or accountants, or upon information pravidge persons presenting underlying
stock for deposit, holders of depositary receiptstber persons believed to be competent and oandents believed to be genuine.

Resignation and Removal of Depositafiyhe depositary may resign at any time by deligriotice to us of its election to resign. We
may remove the depositary at any time. Any resignadr removal will take effect upon the appointmeha successor depositary and its
acceptance of the appointment. The successor daposiust be appointed within 60 days after delivarthe notice of resignation or
removal and must be a bank or trust company hatangrincipal office in the United States and havancombined capital and surplus of at
least $50,000,000.

DESCRIPTION OF PURCHASE CONTRACTS

We may issue purchase contracts representing ctsbligating holders to purchase from us, antbll to the holders, securities at
a future date or dates. The price and number afrges may be fixed at the time the purchase emtdrare issued or may be determined by
reference to a specific formula set forth in thechase contracts and described in the applicablppctus supplement.

We may issue purchase contracts for the purchasal®of:

» debt or equity securities issued by us or secsrdfehird parties, a basket of such securitiesndax or indices or such securities
or any combination of the above as specified inajh@licable prospectus suppleme

e currencies; o

* commodities

Each purchase contract will entitle the holderdbéto purchase or sell, and obligate us to sgtluwchase, on specified dates, such
securities, currencies or commodities at a spetfigrchase price, which may be based on a forralllas set forth in the applicable
prospectus supplement. We may, however, satisfpbligations, if any, with respect to any purchesstract by delivering the cash value of
such purchase contract or the cash value of theepnootherwise deliverable or, in the case of pase contracts on underlying currencies
delivering the underlying currencies, as set fartthe applicable prospectus supplement. The agdgkcprospectus supplement will also
specify the methods by which the holders may pwelta sell such securities, currencies or comnesd@nd any acceleration, cancellation or
termination provisions or other provisions relattoghe settlement of a purchase contract.
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The purchase contracts may require us to makedgiegayments to the holders thereof or vice vesdach payments may be deferred
to the extent set forth in the applicable prospestpplement, and those payments may be unsecupeefonded on some basis. The
purchase contracts may require the holders théoes#cure their obligations in a specified manmet, & certain circumstances, we may
deliver newly issued prepaid purchase contractsndnown as prepaid securities, upon releaséntidder of any collateral securing such
holder’s obligations under the original purchasetcact.

The applicable prospectus supplement will desdtibenaterial terms of any purchase contracts &magbplicable, prepaid securities.
The description in the applicable prospectus supefe will not contain all of the information thaby may find useful. For more information,
you should review the purchase contracts, the teolharrangements and depositary arrangememtgpiicable, relating to such purchi
contracts and, if applicable, the prepaid secwsriied the document pursuant to which the prepaigrisies will be issued. These documents
will be filed with the SEC promptly after the offieg of the purchase contracts. Material Unitededtd¢deral income tax considerations
applicable to the purchase contracts will alsoibeu$sed in the applicable prospectus supplement.

DESCRIPTION OF UNITS

As specified in the applicable prospectus supplénves may issue units consisting of one or moreravds, debt securities, shares of
preferred stock, shares of common stock, purchaisgacts or any combination of such securities.

DESCRIPTION OF WARRANTS

We may issue warrants to purchase our debt oryegedurities or securities of third parties or ottights, including rights to receive
payment in cash or securities based on the vadte or price of one or more specified commodittestencies, securities or indices, or any
combination of the foregoing. Warrants may be idsndependently or together with any other se@sgitind may be attached to, or separate
from, such securities. Each series of warrantshelissued under a separate warrant agreementtatded into between us and a warrant
agent. The terms of any warrants to be issued ales$eription of the material provisions of the dggidle warrant agreement will be set forth
in the applicable prospectus supplement.

FORMS OF SECURITIES

Each debt security, warrant and unit will be représd either by a certificate issued in definifiwem to a particular investor or by one
or more global securities representing the entsaance of securities issued at one time. Cettficsecurities in definitive form and global
securities will be issued in registered form. Diifile securities name you or your nominee as theeyvef the security and, in order to tran:
or exchange these securities or to receive paynodmés than interest or other interim payments, goyour nominee must physically deliver
the securities to the trustee, registrar, payirgnagr other agent, as applicable. Global secarit@ame a depositary or its nominee as the
owner of the debt securities, warrants or unitsesgnted by the global securities. The depositayntains a computerized system that will
reflect each investor’'s beneficial ownership of seeurities through an account maintained by thestor with its broker/dealer, bank, trust
company or other representative, as we explain riudisebelow under “Global Securities.”

Global Securities

We may issue the debt securities, warrants and ohiny series in the form of one or more fullgistered global securities that will be
deposited with a depositary or with a nominee fdepositary identified in the prospectus supplemelating to such series and registered in
the name of the depositary or its nominee. In ¢hae, one or more global securities will be issneddenomination or aggregate
denominations equal to the portion of the aggregatesipal or face amount of outstanding registesecurities to be represented by such
global securities. Unless and until the depositatgshanges a global security in whole for securitiegefinitive registered form, the global
security may not be transferred except as a wholtbd depositary to a nominee of the depositatyyom nominee of the depositary to the
depositary or another nominee of the depositatyydhe depositary or any of its nominees to a sssmeof the depositary or a nominee of
such successor.
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If not described below, any specific terms of tle@akitary arrangement with respect to any secsititidoe represented by a global
security will be described in the prospectus suppilat relating to such security. We anticipate thatfollowing provisions will apply to all
depositary arrangements.

Ownership of beneficial interests in a global segwrill be limited to persons that have accountthwhe depositary for such global
security (“participants”) or persons that may hioligtrests through participants. Upon the issuameegiobal security, the depositary for such
global security will credit, on its book- entry isgation and transfer system, the participantsbaats with the respective principal or face
amounts of the securities represented by such lgdeloarity beneficially owned by such participaritie accounts to be credited shall be
designated by any dealers, underwriters or agemtgipating in the distribution of such securiti€wnership of beneficial interests in such
global security will be shown on, and the transfiesuch ownership interests will be effected ohisotigh, records maintained by the
depositary for such global security, with respednterests of participants, and on the recordsaaficipants, with respect to interests of
persons holding through participants. The lawsoofies states may require that some purchasers afitsestake physical delivery of such
securities in definitive form. Such limits and sdatvs may impair the ability to own, transfer oegdie beneficial interests in global securit
So long as the depositary for a global securitytsonominee, is the registered owner of such dlebeurity, such depositary or such nominee,
as the case may be, will be considered the soleoamholder of such securities represented by glathal security for all purposes under the
applicable indenture, unit agreement or warrané@gent. Except as set forth below, owners of beiagfinterests in a global security will r
be entitled to have the securities representedibly global security registered in their names, nadlt receive or be entitled to receive physical
delivery of such securities in definitive form awdl not be considered the owners or holders thieseder the applicable indenture, unit
agreement or warrant agreement. Accordingly, eachgm owning a beneficial interest in a global ségmust rely on the procedures of the
depositary for such global security and, if suctspa is not a participant, on the procedures op#réicipant through which such person o\
its interest, to exercise any rights of a holdettarrapplicable indenture, unit agreement or wamgntement. We understand that under
existing industry practices, if we request anyacttf holders or if an owner of a beneficial ingtrimm a global security desires to give or take
any action which a holder is entitled to give deetainder applicable indenture, unit agreement oramé agreement, the depositary for such
global security would authorize the participantfdirg the relevant beneficial interests to giveake such action, and such participants w
authorize beneficial owners owning through suchigigants to give or take such action or would othise act upon the instructions of
beneficial owners holding through them.

Principal, premium, if any, and interest paymemsiebt securities, and any payments with respastitoants or units, represented by a
global security registered in the name of a deposibr its nominee will be made to such depositarigs nominee, as the case may be, as the
registered owner of such global security. We amdtithstee or any of our or their agents will notéhany responsibility or liability for any
aspect of the records relating to or payments madeccount of beneficial ownership interests irhsgiobal security or for maintaining,
supervising or reviewing any records relating tohsheneficial ownership interests.

We expect that the depositary for any of the séesriepresented by a global security, upon readiphy payment of principal,
premium, interest or other distribution of undenmtyisecurities or commaodities to holders in respéstch global security, will immediately
credit participants’ accounts in amounts propodierto their respective beneficial interests irhsglobal security as shown on the records of
such depositary. We also expect that payments hicipants to owners of beneficial interests intsgtobal security held through such
participants will be governed by standing customstructions and customary practices, as is novedise with the securities held for the
accounts of customers in bearer form or registarésitreet name,” and will be the responsibilitysofch participants.

If the depositary for any of the securities repnésé by a global security is at any time unwillimgunable to continue as depositary or
ceases to be a clearing agency registered und&ethgities Exchange Act of 1934, and we do nobagha successor depositary registere
a clearing agency under the Exchange Act within&gs, we will issue such securities in definitieenfi in exchange for such global security.
In addition, we may at any time and in our soleigon determine not to have any of the debt s&esirwarrants or units represented by one
or
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more global securities and, in such event, williésdebt securities of such series in definitiverfan exchange for all of the global security or
securities representing such securities. Any seesiissued in definitive form in exchange for algll security will be registered in such ne
or names as the depositary shall instruct the asletrustee. We expect that such instructionshvelbased upon directions received by the
depositary from participants with respect to owhgr®f beneficial interests in such global security

PLAN OF DISTRIBUTION

We or selling security holders may sell the semsibeing offered by this prospectus in the follagvimanner or any manner specified in
a prospectus supplement:

» directly to purchaser:

» through agent:

» through underwriters; ar
» through dealers

If any securities are sold pursuant to this progpeby any persons other than us, we will, in apeatus supplement, name the selling
security holders, indicate the nature of any retathip such holders have had to us or any of diliatds during the three years preceding
such offering, state the amount of securities efdlass owned by such security holder prior toofffiering and the amount to be offered for
security holder’s account, and state the amouni(i&iotie percent or more) the percentage of thesda be owned by such security holder
after completion of the offering.

We or any selling security holder may directly sibloffers to purchase securities, or agents magdségnated to solicit such offers. We
will, in the prospectus supplement relating to soffering, name any agent that could be viewednasralerwriter under the Securities Act of
1933 and describe any commissions we or any sedkegrity holder must pay. Any such agent will beérg on a best efforts basis for the
period of its appointment or, if indicated in thgpécable prospectus supplement, on a firm commitrbasis. Agents, dealers and
underwriters may be customers of, engage in traiesascwith, or perform services for us in the oatincourse of business.

As one of the means of direct issuance of secsriti® may utilize the services of any availabletetamic auction system to conduct an
electronic “dutch auction” of the offered secuste@mong potential purchasers who are eligible togigate in the auction of those offered
securities, if so described in the prospectus supeht.

If any underwriters are utilized in the sale of fleeurities in respect of which this prospectwdeissered, we and, if applicable, any
selling security holder will enter into an underimy agreement with them at the time of sale tortlad we will set forth in the prospectus
supplement relating to such offering their namesbtae terms of our agreement with them.

If a dealer is utilized in the sale of the secastin respect of which the prospectus is deliveredand, if applicable, any selling security
holder will sell such securities to the dealerpascipal. The dealer may then resell such seesrit the public at varying prices to be
determined by such dealer at the time of resale.

Remarketing firms, agents, underwriters and deaterg be entitled under agreements which they mgsr @émto with us to
indemnification by us and by any selling securityder against some types of civil liabilities, indIng liabilities under the Securities Act of
1933, and may be customers of, engage in transaaotidh or perform services for us in the ordineoyrse of business.

If we so indicate in the prospectus supplementongelling security holders will authorize agemsderwriters or dealers to solicit
offers by the types of purchasers specified inpitespectus supplement to purchase offered seaiitien us or selling security holders at the
public offering price set forth in the prospectugglement pursuant to delayed delivery contraatsiging for payment and delivery on a
specified date in the future. Such contracts vélslibject to only those conditions set forth inghespectus supplement, and the prospectus
supplement will set forth the commission payablesficitation of such offers.
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VALIDITY OF SECURITIES

The validity of the securities in respect of whtbis prospectus is being delivered will be passetbous by Gregory D. Wittrock, Vice
President, General Counsel and Secretary of Masabfor the underwriters, if any, by Davis Polk &awiwell LLP, 1600 ElI Camino Real,
Menlo Park, California 94025. Mr. Wittrock is a Masstockholder and a holder of options to purclshsees of our common stock. Davis
Polk & Wardwell LLP performs legal services frormé to time for us and some of our related companies

EXPERTS

The financial statements and managenseassessment of the effectiveness of internal aooer financial reporting (which is includ:
in Management’'s Report on Internal Control overalficial Reporting) incorporated in this Prospectusdfierence to the Annual Report on
Form 10-K for the year ended December 31, 2012 baea so incorporated in reliance on the repoRrifewaterhouseCoopers LLP, an
independent registered public accounting firm, giva the authority of said firm as experts in aaditand accounting.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distributio

The following table sets forth the estimated casis expenses payable by us in connection withaleeas the securities being registe
hereby.
Amount to be
Paid
Securities and Exchange Commission registration fee $ 5
Printing expense *x
Legal fees and expenses (including Blue Sky f
Trustee and transfer agent fees and expe
Rating agency fee
Accounting fees and expens
NYSE listing fees
Miscellaneou:s
TOTAL $ >

*k
*%
*k
**
**

*%

* Omitted because the registration fee is beinguetl pursuant to Rule 456(b) and Rule 457(r).

** These fees and expenses depend on the secuff@sd and the number of issuances, and accdydiagnot be estimated at this
time.

Iltem 15. Indemnification of Directors and Officers

Section 145 of the General Corporation Law of Daleempowers us to indemnify, subject to the staisderein prescribed, any
person in connection with any action, suit or peatieg brought or threatened by reason of the fedtduch person is or was a director,
officer, employee or agent of the Company or is/as serving as such with respect to another cotiparar other entity at our request.
Article Fifteenth of our Restated Certificate o€tmporation provides that each person who was wraide a party to (or is threatened to be
made a party to) or is otherwise involved in antjoa; suit or proceeding by reason of the fact thath person is or was a director, officer or
employee of the Company shall be indemnified arld harmless by us to the fullest extent authorizgdhe General Corporation Law of
Delaware against all expense, liability and lossl(iding without limitation attorneys’ fees, judgnts, fines and amounts paid in settlement)
reasonably incurred or suffered by such persomimection therewith. The rights conferred by Adiflifteenth are contractual rights and
include the right to be paid by us the expensasriad in defending such action, suit or proceedingdvance of the final disposition thereof.

As permitted by Section 102(b)(7) of the GeneralgBaation Law of Delaware, Article Fourteenth of &estated Certificate of
Incorporation provides that our directors will i@t personally liable to us or our stockholdersnfimnetary damages resulting from breaches
of their fiduciary duty as directors, except fatility (a) for any breach of the director’s dutiylayalty to us or our stockholders, (b) for acts
or omissions not in good faith or which involvedntional misconduct or a knowing violation of lg@) under Section 174 of the General
Corporation Law of Delaware, which makes directiaisle for unlawful dividends or unlawful stock reghases or redemptions, or (d) for
transactions from which the director derived imm@opersonal benefit.

Our directors and officers are covered by insurgudieies indemnifying them against certain civdlilities, including liabilities under
the federal securities laws (other than liabilider Section 16(b) of the Exchange Act), which righincurred by them in such capacities.
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Iltem 16. Exhibits and Financial Statement Schedules

(8) The following exhibits are filed as part of thisdReration Statemen

Exhibit No.
1.1
4.1

4.2

4.3
4.4
4.5
4.6
4.7
4.8
4.9
4.10
411
5.1
121

12.2

23.1

23.2

24.1
251

25.2

Document

Form of Underwriting Agreement

Indenture dated as of February 12, 2001 betweerd/@srporation and The Bank of New York Mellon Trus
Company, N.A., as successor trustee under agreenrigimally with Bank One Trust Company, Nationasciation,
as Trustee (incorporated herein by reference tadibéhb.i of Masco’s Annual Report on Form 10-K the fiscal year
ended December 31, 201

Form of Subordinated Debt Indenture between Masmpd@ation and The Bank of New York Mellon Trustr@many,
N.A., as Trustee (filed herewitr

Specimen Common Stock Certifical

Specimen Preferred Stock Certifice!

Form of Deposit Agreement (including form of depasi receipt) (filed herewith

Form of Purchase Contrat

Form of Unit Agreemen?

Form of Warrant Agreement for Warrants sold sepéya!

Form of Warrant for Warrants sold separately (ideldiin Exhibit 4.8)!

Form of Warrant Agreement for Warrants sold attddioeother Securitiet

Form of Warrant for Warrants sold attached to oBexurities (included in Exhibit 4.1
Opinion of Gregory D. Wittrock (filed herewith

Statement of Computation of Ratio of Earnings tceHiCharges (incorporated herein by reference tokix12 of
Mascc' s Annual Report on Form -K for the fiscal year ended December 31, 20

Statement of Computation of Ratio of Earnings tonBmed Fixed Charges and Preferred Stock Dividends
(incorporated herein by reference to Exhibit 1Mafsco’s Annual Report on Form 10-K for the fiscahy ended
December 31, 2012

Consent of PricewaterhouseCoopers LLP (filed hahgw
Consent of Gregory D. Wittrock (which is includesiart of Exhibit 5.1)
Powers of Attorney (included on the signature pafgthe Registration Statemen

Form T-1 Statement of Eligibility under the Trust Indemtukct of 1939, as amended, of The Bank of New Yddtlon
Trust Company, N.A., as Trustee under the Senenture dated as of February 12, 2001 (filed hehgy

Form T-1 Statement of Eligibility under the Trust Indemtukct of 1939, as amended, of The Bank of New Yddtlon
Trust Company, N.A., as Trustee under the SuboteihBebt Indenture (filed herewitt

*  To be filed by amendment or as an exhibit to awhoent to be incorporated by reference herein immeotion with an offering of the
offered securities
(1) To be filed by Current Report on Forr-K.

-2



Table of Contents

Item 17. Undertakings
(&) The undersigned Registrant hereby underte
(1) To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement:
(i) To include any prospectus required by Sectidfa}(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or dsaarising after the effective date of the regtstrastatement (or the most recent post-
effective amendment thereof) which, individuallyioithe aggregate, represent a fundamental charipe information set forth in

the registration statement. Notwithstanding thedoing, any increase or decrease in the volumeaefrities offered (if the total

dollar value of securities offered would not excéeat which was registered) and any deviation ftbenlow or high end of the
estimated maximum offering range may be refleateithé form of prospectus filed with the Securitesl Exchange Commission
pursuant to Rule 424(b) if, in the aggregate, thenges in volume and price represent no more tihpercent change in the
maximum aggregate offering price set forth in tlaltulation of Registration Fee” table in the efffiee registration statement;

(i) To include any material information with resgt to the plan of distribution not previously dosed in the registration statement
or any material change to such information in #gstration statement;

provided, however, that paragraphs (i), (ii) anijl bove do not apply if the information requiredbe included in a post-effective
amendment by those paragraphs is contained inteefiled with or furnished to the Securities anccEange Commission by the

Registrant pursuant to Section 13 or Section 186{the Securities Exchange Act of 1934 that arernporated by reference in this
registration statement, or is contained in a fofrprospectus filed pursuant to Rule 424(b) thatag of the registration statement.

(2) That, for the purpose of determining any lidgilinder the Securities Act of 1933, each such-péfective amendment shall
be deemed to be a new registration statementngladithe securities offered therein, and the ofteof such securities at that time
shall be deemed to be the initial bona fide offgtimereof.

(3) To remove from registration by means of a mfgetive amendment any of the securities beingsteged which remain
unsold at the termination of the offering.

(4) That, for the purpose of determining liabilitgder the Securities Act of 1933 to any purchaser:

(A) Each prospectus filed by the Registrant purst@Rule 424(b)(3) shall be deemed to be parhefregistration
statement as of the date the filed prospectus wamsdd part of and included in the registratiorestent; and

(B) Each prospectus required to be filed pursuaitule 424(b)(2), (b)(5), or (b)(7) as part of gistration statement in
reliance on Rule 430B relating to an offering mapdesuant to Rule 415(a)(1)(i), (vii) or (x) for therpose of providing the
information required by Section 10(a) of the SawsiAct of 1933 shall be deemed to be part ofianllided in the registration
statement as of the earlier of the date such fdrpraspectus is first used after effectivenesderdate of the first contract of
sale of securities in the offering described inpghespectus. As provided in Rule 430B, for liagilturposes of the issuer and
any person that is at that date an underwritel siate shall be deemed to be a new effective ddteeaegistration statement
relating to the securities in the registrationestant to which that prospectus relates, and tregioff of such securities at that
time shall be deemed to be the initi@na fideoffering thereofProvided, howeverthat no statement made in a registration
statement or prospectus that is part of the registr statement or made in a document incorpomateltemed incorporated by
reference into the registration statement or pratsisethat is part of the registration statement, &d to a purchaser with a time
of contract of sale prior to such effective datgersede or modify any statement that was madeinegistration statement or
prospectus that was part of the registration statgémr made in any such document immediately poicuch effective date.
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(b)

(©)

(d)

(5) That, for the purpose of determining liabildf/the Registrant under the Securities Act of 1888ny purchaser in the initial
distribution of the securities:

The undersigned Registrant undertakes that inmagpyi offering of securities of the undersigned R&gint pursuant to this
registration statement, regardless of the undeéngrinethod used to sell the securities to the paseh if the securities are offered or
sold to such purchaser by means of any of theviig communications, the undersigned Registrarithwila seller to the purchaser
and will be considered to offer or sell such sd@sito such purchaser:

(i) Any preliminary prospectus or prospectus of tinelersigned Registrant relating to the offerimguieed to be filed pursuant
to Rule 424;

(i) Any free writing prospectus relating to thdering prepared by or on behalf of the undersigRedistrant or used or refert
to by the undersigned Registrant;

(iii) The portion of any other free writing prosjes relating to the offering containing materigbimation about the
undersigned Registrant or its securities providedron behalf of the undersigned Registrant; and

(iv) Any other communication that is an offer iretbffering made by the undersigned Registrantémtirchaser.

The undersigned Registrant hereby undertalasftir purposes of determining any liability undlee Securities Act of 1933, each
filing of the Registrant’s annual report pursuanBection 13(a) or Section 15(d) of the Securirshange Act of 1934 (and,
where applicable, each filing of an employee beanqéin’s annual report pursuant to Section 15(dhefSecurities Exchange Act
of 1934) that is incorporated by reference in #gistration statement shall be deemed to be a egistration statement relating to
the securities offered therein, and the offeringuith securities at that time shall be deemed théaitial bona fide offering
thereof.

The undersigned registrant hereby undertakesgplement the prospectus, after the expiratichesubscription period, to set
forth the results of the subscription offer, thenactions by the underwriters during the subsorigieriod, the amount of
unsubscribed securities to be purchased by therwnitiers, and the terms of any subsequent reofjettiereof. If any public
offering by the underwriters is to be made on tediffering from those set forth on the cover pagéhe prospectus, a post-
effective amendment will be filed to set forth tkems of such offering

Insofar as indemnification for liabilities arig under the Securities Act of 1933 may be pegditb directors, officers and
controlling persons of the Registrants pursuarii¢cforegoing provisions, or otherwise, the Regiss have been advised that in
the opinion of the Securities and Exchange Comuarissuch indemnification is against public policyeapressed in the Act and
therefore, unenforceable. In the event that a cfammdemnification against such liabilities (othlthan the payment by the
Registrant of expenses incurred or paid by a direcffficer or controlling person of the Registramthe successful defense of any
action, suit or proceeding) is asserted by suacthbr, officer or controlling person in connectiwith the securities being
registered, the Registrants will, unless in thenmpi of their counsel the matter has been settjecbbtrolling precedent, submit to
a court of appropriate jurisdiction the questioretiter such indemnification by it is against pulpldicy as expressed in the Act
and will be governed by the final adjudication otk issue
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it meets
all of the requirements for filing on Form S-3 dmab duly caused this registration statement tagmed on its behalf by the undersigned,
thereunto duly authorized, in the City of Taylotat® of Michigan, on February 20, 2013.

MASCO CORPORATION

By: /s/ John G. Sznewajs
John G. Sznewajs
Vice President, Treasurer and Chief Financial @f

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each permsbose signature appears below constitutes anuirgpgsregory D.
Wittrock and John G. Sznewajs and each of therhisasr her true and lawful attorneysfist and agents, each with full power of substito
and resubstitution, for him or her and in his or t@me, place and stead, in any and all capaditiesgn (i) any and all amendments,
including post-effective amendments, to this regigin statement and (ii) a registration statemamd, any and all amendments thereto,
relating to the offering covered hereby filed pansuto Rule 462(b) under the Securities Act of 1388l to file the same, with exhibits thei
and other documents in connection therewith, withSecurities and Exchange Commission, granting seitl attorneys-in-fact and agents,
and each of them, full power and authority to dd parform each and every act and thing requisiteretessary to be done, as fully to all
intents and purposes as he or she might or would derson, hereby ratifying and confirming alltteach of said attorneys-fact and agent
or any of them or their substitute or substitutes/ tawfully do or cause to be done by virtue hereof

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

Signature Title. Date

/sl Timothy Wadhams President, Chief Executive Officer and Director February 20, 201
Timothy Wadham: (Principal Executive Officer)

/s/ John G. Sznewajs Vice President, Treasurer and Chief Financial @ffic February 20, 201
John G. Sznewa (Principal Financial Officer)

/s John P. Lindow Vice President — Controller February 20, 201
John P. Lindow (Principal Accounting Officer)

/s/ Dennis W. Archer Director February 20, 201

Dennis W. Arche

/s/  Thomas G. Denomme Director February 20, 201
Thomas G. Denomir

/sl Verne G. Istock Chairman of the Board February 20, 201
Verne G. Istoc}

/sl J. Michael Losh Director February 20, 201
J. Michael Lost
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/s/ Richard A. Manoogian

Richard A. Manoogial

/s/ Donald R. Parfet

Donald R. Parfe

/s/ Lisa A. Payne

Lisa A. Payne

/s/ John C. Plant

John C. Plan

/sl Mary Ann Van Lokeren

Mary Ann Van Lokerel

Chairman Emeritus

Director

Director

Director

Director

I1-6

February 20, 201

February 20, 201

February 20, 201

February 20, 201

February 20, 201



Table of Contents

Exhibit No.

11
4.1

4.2

4.3
4.4
4.5
4.6
4.7
4.8
4.9
4.10
4.11
5.1
12.1

12.2

23.1
23.2
24.1
251

25.2

EXHIBIT INDEX

Document

Form of Underwriting Agreement

Indenture dated as of February 12, 2001 betweerd/@srporation and The Bank of New York Mellon TirG®@mpany,
N.A., as successor trustee under agreement ofiigiwdah Bank One Trust Company, National Associafias Truste
(incorporated herein by reference to Exhibit 406 Masco’s Annual Report on Form 10-K for the fisgaar ended
December 31, 2012

Form of Subordinated Debt Indenture between Masmpd@ation and The Bank of New York Mellon Trustr@many,
N.A., as Trustee (filed herewitr

Specimen Common Stock Certificat

Specimen Preferred Stock Certifice!

Form of Deposit Agreement (including form of depasi receipt) (filed herewith

Form of Purchase Contrat

Form of Unit Agreemen?

Form of Warrant Agreement for Warrants sold sepéya!

Form of Warrant for Warrants sold separately (ideldiin Exhibit 4.8)!

Form of Warrant Agreement for Warrants sold attddioeother Securitiet

Form of Warrant for Warrants sold attached to oBecurities (included in Exhibit 4.1
Opinion of Gregory D. Wittrock (filed herewith

Statement of Computation of Ratio of Earnings tceHiCharges (incorporated herein by reference tokix12 of Masco’s
Annual Report on Form -K for the fiscal year ended December 31, 20

Statement of Computation of Ratio of Earnings tonBmed Fixed Charges and Preferred Stock Dividéindsrporated
herein by reference to Exhibit 12 of Ma’'s Annual Report on Form -K for the fiscal year ended December 31, 20

Consent of PricewaterhouseCoopers LLP (filed hahgw
Consent of Gregory D. Wittrock (which is includesiart of Exhibit 5.1)
Powers of Attorney (included on the signature pafgthe Registration Statemen

Form T-1 Statement of Eligibility under the Trustlenture Act of 1939, as amended, of The Bank @f Merk Mellon
Trust Company, N.A., as Trustee under the Senenture dated as of February 12, 2001 (filed hehgy

Form T-1 Statement of Eligibility under the Trustlenture Act of 1939, as amended, of The Bank of Merk Mellon
Trust Company, N.A., as Trustee under the SuboteihBebt Indenture (filed herewitt

*  To be filed by amendment or as an exhibit to awhoent to be incorporated by reference herein immeotion with an offering of the
offered securities
(1) To be filed by Current Report on Forr-K.



EXHIBIT 4.2

MASCO CORPORATION,
Issuer
AND
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INDENTURE, dated as of , between MASCOREORATION, a corporation duly organized and exgstimder the laws of
the State of Delaware (herein called the “Compamgtid THE BANK OF NEW YORK MELLON TRUST COMPANY, K., a national
banking association, as Trustee (herein calledThestee”).

RECITALS OF THE COMPANY

The Company has duly authorized the execution afidetty of this Indenture to provide for the issaarfrom time to time of its
unsecured debentures, notes or other evidencadelbiedness (herein called the “Securities”), tesbeed in one or more series as in this
Indenture provided.

All things necessary to make this Indenture a vatjceement of the Company, in accordance witleitas, have been done.
NOW, THEREFORE, THIS INDENTURE WITNESSETI

For and in consideration of the premises and tiehase of the Securities by the Holders theredd, itutually covenanted and agreed,
for the equal and proportionate benefit of all Hoklof the Securities or of series thereof, ag¥ait

ARTICLE 1
DEFINITIONS AND OTHER PROVISIONS

SECTION 1.01. Definitions For all purposes of thidenture, except as otherwise expressly providethiess the context otherwise
requires:

(a) the terms defined in this Article have the niegs assigned to them in this Article and includke plural as well as the singular;

(b) all other terms used herein which are defimethé Trust Indenture Act, either directly or bference therein, have the meanings
assigned to them therein;

(c) all accounting terms not otherwise defined imehave the meanings assigned to them in accordaiticgyenerally accepted
accounting principles, and except as otherwiseilepgressly provided, the term “generally acceptecbunting principles” with respect to
any computation required or permitted hereundelt sfgan such accounting principles as are genesaltgpted at the date of such
computation; and

(d) the words “herein,” “hereof” and “hereunder'danther words of similar import refer to this Indiere as a whole and not to any
particular Article, Section or other subdivision.

Certain terms, used principally in Article Six, alefined in that Article.
“Act,” when used with respect to any Holder, has tieaning specified in Section 1.04.

“Affiliate” of any specified Person means any otlarson directly or indirectly controlling or cooited by or under direct or indirect
common control with such specified Person. Fomptingoses of this definition, “control” when usedwiespect to any specified Person
means the power to direct the management and @elafisuch person, directly or indirectly, whetthgough the ownership of voting
securities, by contract or otherwise; and the tewoatrolling” and “controlled” have meanings cdatve to the foregoing.

“Authenticating Agent” means any Person authorizgdhe Trustee to act on behalf of the Trusteautbenticate Securities.
“Board of Directors” means either the board of diogs of the Company or any duly authorized conemitif that board.

“Board Resolution” means a copy of a resolutionified by the Secretary or an Assistant Secretdth@ Company to have been duly
adopted by the Board of Directors and to be inffuite and effect on the date of such certificateomd delivered to the Trustee.
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“Business Day,” when used with respect to any Ptddeayment, means each Monday, Tuesday, Wedneshaysday and Friday
which is not a day on which banking institutionghat Place of Payment are authorized or oblighyeldw to close.

“Commission” means the Securities and Exchange Gesiom, as from time to time constituted, createdar the Securities Exchange
Act of 1934, or, if at any time after the executifrthis instrument such Commission is not existing performing the duties now assigne
it under the Trust Indenture Act, then the bodyfqgrening such duties at such time.

“Company” means the Person named as the “Compartyiei first paragraph of this instrument until acassor corporation shall have
become such pursuant to the applicable provisibtisi®Indenture, and thereafter “Company” shallimeuch successor corporation.

“Company Request” or “Company Order” means a writequest or order signed in the name of the Comnpwiits Chairman of the
Board, its President or a Vice President, and by iieasurer, an Assistant Treasurer, its Secretaan Assistant Secretary, and delivered to
the Trustee.

“Corporate Trust Office” means the designated effi€ the Trustee at which at any particular tinsecirporate trust business shall be
administered. At the date of execution of this mdee the address of the Corporate Trust OffiNorth LaSalle Street, Suite 1020,
Chicago, lllinois 60602, Attention: Corporate Trégtministration.

“Corporation” includes corporations, associatiam@npanies and business trusts.
“Defaulted Interest” has the meaning specified éctin 3.07.

“Depositary” means, with respect to the Securititany series issuable or issued in whole or i jpathe form of one or more
permanent global Securities, the Person desigrat&bpositary by the Company pursuant to Sectidh, 3vhich must be a clearing agency
registered under the Securities Exchange Act 04188 amended, and if at any time there is mome dhna such Person, “Depositary” as used
with respect to the Securities of any such setiall mean the Depositary with respect to the Séesrof that series.

“Event of Default” has the meaning specified in t8et5.01.
“Holder” means a Person in whose name a Securigistered in the Security Register.

“Indenture” means this instrument as originally @xed or as it may from time to time be supplemgtoteamended by one or more
indentures supplemental hereto entered into putsadhe applicable provisions hereof and shallude the terms of particular series of
Securities established as contemplated by Sectiyin 3

“Interest,” when used with respect to an Origirsalde Discount Security which by its terms beaex@st only upon Maturity, means
interest payable after Maturity.

“Interest Payment Date,” when used with respeetip Security, means the Stated Maturity of an lims&nt of interest on such
Security.

“Maturity,” when used with respect to any Securitygans the date on which the principal of such S&gaar an installment of principal
becomes due and payable as therein or herein gawiahether at the Stated Maturity or by declaratibacceleration, call for redemption or
otherwise.

“Officers’ Certificate” means a certificate signkyl the Chairman of the Board, the President orce VAresident, and by the Treasurer,
an Assistant Treasurer, the Secretary or an AssiStecretary, of the Company, and delivered toTtustee.

“Opinion of Counsel” means a written opinion of osel, who may be counsel for the Company, and wht be acceptable to the
Trustee.

“Original Issue Discount Securityheans any Security which provides for an amoursttlean the principal amount thereof to be due
payable upon a declaration of acceleration of tlaukity thereof pursuant to Section 5.02.
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“Outstanding,” used with respect to Securities, nseas of the date of determination, all Securttiesetofore authenticated and
delivered under this Indenture, except:

(i) Securities theretofore canceled by the Trustegelivered to the Trustee for cancellation;

(ii) Securities for whose payment or redemptionni@ney in the necessary amount has been theretépasited with the Trustee or
any Paying Agent (other than the Company) in toustet aside and segregated in trust by the Comfiiatime Company shall act as its own
Paying Agent) for the Holders of such Securitieg)rJ.S. Government Obligations as contemplate@égtion 4.02 in the necessary amount
have been theretofore deposited with the Trustear(other trustee satisfying the requirements ofi®&e 6.09) in trust for the Holders of such
Securities in accordance with Section 4.03; pravidhat, if such Securities are to be redeemedcaati such redemption has been duly given
pursuant to this Indenture or provision therefdiséactory to the Trustee has been made;

(iii) Securities as to which defeasance has befetted pursuant to Section 4.02 and not reinstaiesuant to Section 4.04; and

(iv) Securities which have been paid pursuant «iGe 3.06 or in exchange for or in lieu of whicther Securities have been
authenticated and delivered pursuant to this Indenbther than any such Securities in respecthiéiwthere shall have been presented to the
Trustee proof satisfactory to it that such Seasitire held by a bona fide purchaser in whose hamdtsSecurities are valid obligations of the
Company;

provided, however, that in determining whetherttwdders of the requisite principal amount of thetisdanding Securities have given any
request, demand, authorization, direction, notioasent, waiver or other action hereunder as ofdaig (A) the principal amount of an
Original Issue Discount Security which shall berded to be Outstanding shall be the amount of theipal thereof which would be due and
payable as of such date upon acceleration of therfiathereof to such date pursuant to Sectio2 5B) if, as of such date, the principal
amount payable at the Stated Maturity of a Secisityot determinable, the principal amount of s8elsurity which shall be deemed to be
Outstanding shall be the amount as specified @raeted as contemplated by Section 3.01, (C) theeipal amount of a Security
denominated in one or more foreign currencies areaiey units which shall be deemed to be Outstanslitall be the U.S. dollar equivalent,
determined as of such date in the manner providematemplated by Section 3.01, of the principabam of such Security (or, in the case of
a Security described in clause (A) or (B) of thésggraph, of the amount determined as provideddh slause), and (D) Securities owned by
the Company or any other obligor upon the Secgritieany Subsidiary of the Company or of such otidigor shall be disregarded and
deemed not to be Outstanding, except that, in ahitérg whether the Trustee shall be protected liying upon any such request, demand,
authorization, direction, notice, consent, waiveother action, only Securities which a Respondibifiicer of the Trustee actually knows to
so owned shall be so disregarded. Securities sedwihich have been pledged in good faith may bardsgl as Outstanding if the pledgee
establishes to the satisfaction of the Trustegltba@gees right so to act with respect to such Securitiesthat the pledgee is not the Comp
or any other obligor upon the Securities or anyiliste of the Company or of such other obligor.

“Partnership” means any joint venture, partnershiparticipation by which the Company with one armPersons forms a business
arrangement to own or acquire tangible personagigng for the purpose of financing such propertgt ahocating rights to profits and
liabilities for losses, and establishing obligadpamong the Company and such Persons relatingckofmancing.

“Paying Agent” means any Person authorized by the@any to pay the principal of (and premium, if rayinterest on any Securities
on behalf of the Company.

“Periodic Offering” means an offering of Securitiglsa series from time to time, the specific tewhsvhich Securities, including,
without limitation, the rate or rates of interabgny, thereon, the stated maturity or maturitteereof and the redemption provisions, if any,
with respect thereto, are to be determined by th@@any or its agents upon the issuance of suchriiesu

“Person” means any individual, corporation, parsh@y, joint venture, association, joint-stock comyarust, unincorporated
organization or government or any agency or palittubdivision thereof.

“Place of Payment,” when used with respect to theuHities of any series, means the place or plabese the principal of (and
premium, if any) and interest on the Securitiethat series are payable as specified as conterddgtSection 3.01.
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“Predecessor Security” of any particular Securigams every previous Security evidencing all or iqguo of the same debt as that
evidenced by such particular Security; and, forghgoses of this definition, any Security autheated and delivered under Section 3.06 in
exchange for or in lieu of a mutilated, destroyledt or stolen Security shall be deemed to evidéheesame debt as the mutilated, destroyed,
lost or stolen Security.

“Redemption Date,” when used with respect to angu8ty to be redeemed, means the date fixed fdn sedemption by or pursuant to
this Indenture.

“Redemption Price,” when used with respect to aegufity to be redeemed, means the price at whishtdt be redeemed pursuant to
this Indenture.

“Regular Record Date” for the interest payable oy lterest Payment Date on the Securities of angs means the date specified for
that purpose as contemplated by Section 3.01.

“Responsible Officer,” when used with respect te Thustee, means any officer within the corporatstée administration department,
including any vice president or assistant vice idgst, any assistant secretary, any assistanutteragny trust officer or assistant trust offic
or any other officer of the Trustee customarilyfpening functions similar to those performed by arfiyfhe above designated officers and
means, with respect to a particular corporate tnedter, any other officer to whom such matteeferred because of his knowledge of and
familiarity with the particular subject and who 8H®ave direct responsibility for the administratiof this Indenture.

“Securities” has the meaning stated in the firsttad of this Indenture and more particularly meang Securities authenticated and
delivered under this Indenture.

“Security Register” and “Security Registrar” hahe respective meanings specified in Section 3.05.

“Senior Indebtedness” means (a) all indebtednefiseo€ompany for money borrowed (including withinitation obligations of the
Company in respect of overdrafts, foreign excharageracts, letters of credit, bankers’ acceptanmeany loan or advance from a bank
whether or not evidenced by promissory notes cerdtistruments) or incurred in connection with deguisition of property, whether
outstanding on the date of execution of this Indenbr thereafter created, assumed or incurre@ptstich indebtedness as is by its terms
expressly stated to be not superior in right ofrpawt to the Securities or to rank pari passu wighSecurities and (b) any deferrals, renewals
or extensions of any such Senior Indebtednesslmertures, notes or other evidences of indebtedsmssd in exchange for such Senior
Indebtedness. The term “indebtedness of the Comfmaimgoney borrowedas used in the foregoing sentence shall mean digatibn of the
Company (and any guaranty, endorsement or othéingamt obligation of the Company in respect offmpurchase or otherwise acquire,
obligation of another) for borrowed money evidenbgdotes or other written obligations, and anyein@dness of the Company evidence
bonds, notes or debentures or other similar ingtnim The term “indebtedness of the Company indurre€onnection with the acquisition of
property” as used in the first sentence of thisritéén shall mean any purchase money obligatiohdtlier or not secured by any lien or other
security interest) created or assumed as all drgbdine consideration for the acquisition of prdpevhether by purchase, merger,
consolidation or otherwise (but not including acg@unt payable or any other obligation createdssumed by the Company in the ordinary
course of business in connection with the obtaiwifuigaterials or services).

“Special Record Date” for the payment of any Defedilinterest means a date fixed by the Trusteaipntgo Section 3.07.

“Stated Maturity,” when used with respect to ang8#y or any installment of principal thereof otérest thereon, means the date
specified in such Security as the fixed date orctvhine principal of such Security or such instatingf principal or interest is due and
payable.

“Subsidiary” means any corporation of which at temsajority of the outstanding stock having by timens thereof ordinary voting
power to elect a majority of the board of directofsuch corporation (excluding in the computatdisuch percentage stock of any class or
classes of such corporation which has or might vatiag power by reason of the happening of anytingency) is at the time owned by the
Company, or by one or more Subsidiaries, or byGbmpany and one or more Subsidiaries.
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“Trustee” means the Person named as the “Trustettiei first paragraph of this instrument until asessor Trustee shall have become
such pursuant to the applicable provisions ofltmignture, and thereafter “Trustee” shall meamoluide each Person who is then a Trustee
hereunder; provided, however, that if at any tilere is more than one such Person, “Trustee” abwik respect to the Securities of any
series shall mean only the Trustee with respeBeturities of that series.

“Trust Indenture Act” means the Trust Indenture 8£1939, as amended, as in force on the date achvitis instrument was executed
provided, however, that in the event the Trust htdee Act of 1939 is amended after such date, ‘flindenture Act” means, to the extent
required by such amendment, the Trust IndentureoAt039 as so amended.

“U.S. Government Obligations” means securities Wladce (i) direct obligations of the United Staté#merica for the payment of
which its full faith and credit is pledged or (@bligations of a Person controlled or supervise@iy acting as an agency or instrumentality of
the United States of America the payment of whichriconditionally guaranteed as a full faith aretlitrobligation by the United States of
America, which, in either case are not callableeoleemable at the option of the issuer thereofshiall also include a depositary receipt
issued by a bank or trust company as custodiannegihect to any such U.S. Government Obligatioresspecific payment of interest on or
principal of any such U.S. Government ObligatiotdHsy such custodian for the account of the hotifex depository receipt, provided that
(except as required by law) such custodian is nttaized to make any deduction from the amounapkeyto the holder of such depository
receipt for any amount received by the custodiah wgspect to the U.S. Government Obligation orsimecific payment of interest on or
principal of the U.S. Government Obligation.

“Vice President,” when used with respect to the @any or the Trustee, means any vice president,hegher not designated by a
number or a word or words added before or aftetitlee"vice president.”

“Yield to Maturity” means the yield to maturity @anseries of Securities, calculated at the timssfance of such series of Securities, or
if applicable, at the most recent redeterminatibimi@rest on such series and calculated in acomalavith accepted financial practice.

SECTION 1.02. Compliance Certificates and Opinions

Unless otherwise provided herein, upon any apjtinair request by the Company to the Trustee te &y action under any provision
of this Indenture, the Company shall furnish to Thestee an Officers’ Certificate stating thatahditions precedent, if any, provided for in
this Indenture relating to the proposed action Haen complied with and an Opinion of Counsel sgathat in the opinion of such counsel
such conditions precedent, if any, have been cadplith and, unless otherwise provided herein,ddit®nal certificate or opinion need be
furnished.

Every certificate or opinion, other than the OffieCertificate called for by Section 10.07, withspect to compliance with a condition
or covenant provided for in this Indenture shatlirle

(a) a statement that each individual signing swtificate or opinion has read such covenant oditmm and the definitions herein
relating thereto;

(b) a brief statement as to the nature and scoffeeafxamination or investigation upon which theesnents or opinions contained in
such certificate or opinion are based;

(c) a statement that, in the opinion of each suadividual, he has made such examination or invastig as is necessary to enable him
to express an informed opinion as to whether oisnoh covenant or condition has been complied \aitia;

(d) a statement as to whether, in the opinion oheauch individual, such condition or covenant xesn complied with.
SECTION 1.03. Form of Documents Delivered to Traste

In any case where several matters are required tetiified by, or covered by an opinion of, angafied Person, it is not necessary
that all such matters be certified by, or covergdhe opinion of, only one such Person, or thay the so certified or covered by only one
document, but one such Person may certify or givepanion with respect to some matters and oneaerather such Persons as to other
matters, and any such Person may certify or givepamon as to such matters in one or several decdsn
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Any certificate or opinion of an officer of the Cpany may be based, insofar as it relates to legéens, upon a certificate or opinion
of, or representations by, counsel, unless sud¢benfknows, or in the exercise of reasonable daoglsl know, that the certificate or opinior
representations with respect to the matters upaaohahis certificate or opinion is based are errarse@d\ny such certificate or Opinion of
Counsel may be based, insofar as it relates tadaotatters, upon a certificate or opinion of, epnesentations by, an officer or officers of the
Company stating that the information with respeciuch factual matters is in the possession o€thrapany, unless such counsel knows, or
in the exercise of reasonable care should know thigacertificate or opinion or representationshwéspect to such matters are erroneous.

Where any Person is required to make, give or dreero or more applications, requests, consenttficates, statements, opinions or
other instruments under this Indenture, they maypnleed not, be consolidated and form one instrtmen

SECTION 1.04. Acts of Holders

(a) Any request, demand, authorization, directimtice, consent, waiver or other action providedHtiy Indenture to be given or taken
by Holders may be embodied in and evidenced byoomeore instruments of substantially similar tesigned by such Holders in person or
by an agent duly appointed in writing; and, excaepherein otherwise expressly provided, such astiai become effective when such
instrument or instruments are delivered to the tBeisind, where it is hereby expressly requiretheadcCompany. If any Securities are
denominated in coin or currency other than thahefUnited States, then for the purposes of deténgiwhether the Holders of the requisite
principal amount of Securities have taken any actith respect to the Securities of more than ares as herein described, the principal
amount of such Securities shall be deemed to lieathaunt of United States dollars that could beioietd for such principal amount on the
basis of the spot rate of exchange into UnitedeStdollars for the currency in which such Secwgitiee denominated (as evidenced to the
Trustee by an Officer<ertificate) as of the date the taking of suchaschy the Holders of such requisite principal antasievidenced to tf
Trustee as provided in the immediately precedimgesee. Such instrument or instruments (and tHeraetmbodied therein and evidenced
thereby) are herein sometimes referred to as tio#' ‘@ the Holders signing such instrument or instents. Proof of execution of any such
instrument or of a writing appointing any such agarall be sufficient for any purpose of this Intiee and (subject to Section 6.01)
conclusive in favor of the Trustee and the Compényade in the manner provided in this Section.

(b) The fact and date of the execution by any Reas@ny such instrument or writing may be provgdhe affidavit of a withess of su
execution or by a certificate of a notary publiotier officer authorized by law to take acknowleggts of deeds, certifying that the
individual signing such instrument or writing ackviedged to him the execution thereof. Where su@tetion is by a signer acting in a
capacity other than his individual capacity, suettificate or affidavit shall also constitute saféint proof of his authority. The fact and date
of the execution of any such instrument or writiogthe authority of the Person executing the sanag, also be proved in any other manner
which the Trustee deems sufficient.

(c) The ownership of Securities shall be provedheySecurity Register.

(d) Any request, demand, authorization, directimtjce, consent, waiver or other Act of the Holdeany Security shall bind every
future Holder of the same Security and the Holdesvery Security issued upon the registration ahsfer thereof or in exchange therefor «
lieu thereof in respect of anything done, omitteduffered to be done by the Trustee or the Compangliance thereon, whether or not
notation of such action is made upon such Security.

SECTION 1.05. Notices, Etc., to Trustee and Company

Any request, demand, authorization, direction,aegtconsent, waiver or Act of Holders or other doent provided or permitted by this
Indenture to be made upon, given or furnishedntdijed with,

(a) the Trustee by any Holder or by the Companyl leasufficient for every purpose hereunder if magiven, furnished or filed in
writing to or with the Trustee at its Corporate 3tr@ffice, Attention: Corporate Trust Administraticor at any other address previously
furnished in writing to the Company and the Holdeyghe Trustee; or

(b) the Company by the Trustee or by any Holdell §igasufficient for every purpose hereunder (usletherwise herein expressly
provided) if in writing and mailed, first-class page prepaid, to the Company addressed to it @2¥@n Born Road, Taylor, Michigan
48180 or at any other address previously furnishediting to the Trustee by the Company.
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SECTION 1.06. Notice to Holders; Waiver

Where this Indenture provides for notice to Holdefrany event, such notice shall be sufficientlyegi (unless otherwise herein
expressly provided) if in writing and mailed, fisass postage prepaid, to each Holder affecteslibly event, at his address as it appears in
the Security Register, not later than the latest,dend not earlier than the earliest date, priesdrior the giving of such notice. In any case
where notice to Holders is given by mail, neithes tailure to mail such notice, nor any defectng aotice so mailed, to any particular Hol
shall affect the sufficiency of such notice witlspect to other Holders. Where this Indenture pewihr notice in any manner, such notice
may be waived in writing by the Person entitledeticeive such notice, either before or after thaengvand such waiver shall be the equivalent
of such notice. Waivers of notice by Holders sbalffiled with the Trustee, but such filing shalt bhe a condition precedent to the validity of
any action taken in reliance upon such waiver.

In case by reason of the suspension of regularseatice or by reason of any other cause it steaiiripracticable to give such notice by
mail, then such notification as shall be made withapproval of the Trustee shall constitute aigefit notification for every purpose
hereunder.

SECTION 1.07. Conflict with Trust Indenture Act

If any provision hereof limits, qualifies or corfis with another provision hereof which is requitedye included in this Indenture by
any of the provisions of the Trust Indenture Aclsrequired provision shall control.

SECTION 1.08. Effect of Headings and Table of Cotge

The Article and Section headings herein and thdefabContents are for convenience only and staliffect the construction hereof.
SECTION 1.09. Successors and Assigns

All covenants and agreements in this IndenturehbyGompany shall bind its successors and assidrether so expressed or not.
SECTION 1.10. Separability Clause

In case any provision in this Indenture or in tleeBities shall be invalid, illegal or unenforcegtihe validity, legality and
enforceability of the remaining provisions shalt iroany way be affected or impaired thereby.

SECTION 1.11. Benefits of Indenture

Nothing in this Indenture or in the Securities, g3 or implied, shall give to any Person, othanttine Parties hereto, any
Authenticating Agent, any Paying Agent, any Se@siRegistrar and their successors hereunder arlddhiers, any benefit or any legal or
equitable right, remedy or claim under this Indeatu

SECTION 1.12. Governing Law

This Indenture and the Securities shall be govehyeahd construed in accordance with the laws ®State of New York without
regard to any conflicts of laws principles therein.

SECTION 1.13. Legal Holidays

In any case where any Interest Payment Date, Radsnipate or Stated Maturity of any Security simalt be a Business Day at any
Place of Payment, then, unless otherwise spedifisdch Security, payment of interest or princi@edd premium, if any) need not be made at
such Place of Payment on such date, but may be orattee next succeeding Business Day at such Bfgdeayment with the same force and
effect as if made on the Interest Payment DateegieRiption Date, or at the Stated Maturity, provitted no interest shall accrue for the
period from and after such Interest Payment DaggleRption Date or Stated Maturity, as the caselmay
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SECTION 1.14. Counterparts

This instrument may be executed in any number ohterparts, each of which so executed shall be ddembe an original, but all su
counterparts shall together constitute but onethe@dame instrument.

ARTICLE 2
SECURITY FORMS

SECTION 2.01. Forms Generally

The Securities of each series shall be in subsinthe form set forth in Exhibit A, or in suchhetr form as shall be established by or
pursuant to a Board Resolution or in one or modeimures supplemental hereto, in each case withagropriate insertions, omissions,
substitutions and other variations as are requirgeermitted by this Indenture, and may have sattkrs, numbers or other marks of
identification and such legends or endorsementseglghereon as may be required to comply with amydr any rules or regulations pursuant
thereto, or with the rules of any securities exgfeaor to conform to general usage, all as may stargly herewith be determined by the
officers executing such Securities, as evidencethby execution of the Securities. If the formS#curities of any series is established by
action taken pursuant to a Board Resolution, a ad@n appropriate record of such action shalldrtifeed by the Secretary or an Assistant
Secretary of the Company and delivered to the €euat or prior to the delivery of the Company Omtmrtemplated by Section 3.03 for the
authentication and delivery of such Securities.

The definitive Securities shall be printed, lithaghed or engraved on steel engraved borders obmayoduced in any other manner
as determined by the officers executing such Seesirias evidenced by their execution of such Stesir

SECTION 2.02. Securities in Permanent Global Form

If the Company shall establish pursuant to Seién that the Securities of a series are to bedsuwhole or in part in permanent
global form, then notwithstanding Section 3.01(h)l ¢he provisions of Section 3.02, any such Secalhiall represent such of the Outstanc
Securities of such series as shall be specifiggith@nd may provide that it shall represent thgregate amount of Outstanding Securities
from time to time endorsed thereon and that theeaggde amount of Outstanding Securities represghtdby may from time to time be
reduced or increased to reflect exchanges. Anyrsedeent of a Security in permanent global formeftect the amount, or any increase or
decrease in the amount, of Outstanding Securijgesented thereby shall be made by the Trusténe @ecurity Registrar in such manner
and upon instructions given by such Person or Reras shall be specified in such Security in peemtglobal form or in the Company On
to be delivered to the Trustee pursuant to Se&@i68 or Section 3.04. Subject to the provisionS&dtion 3.03 and, if applicable,

Section 3.04, the Trustee or the Security Registnall deliver and redeliver any Security in pergrarglobal form in the manner and upon
instructions given by the Person or Persons sjgekifi such Security or in the applicable Compange@rlf a Company Order pursuant to
Section 3.03 or 3.04 has been, or simultaneoustieiévered, any instructions by the Company wébpect to endorsement or delivery or
redelivery of a global Security shall be in writihgt need not comply with Section 1.02 and neecdraiccompanied by an Officers’
Certificate or an Opinion of Counsel, provided tteg form of permanent global Security to be englrslelivered or redelivered has
previously been covered by an Opinion of Counsel.

The provisions of the last sentence of Section 8t@8l only apply to any Security represented I8eaurity in permanent global form if
such Security was never issued and sold by the @oyngnd the Company delivers to the Trustee oStwurity Registrar the Security in
permanent global form together with written instioies (which need not comply with Section 1.02 ardd not be accompanied by an
Officers’ Certificate or an Opinion of Counsel) vitegard to the reduction in the principal amourecurities represented thereby, together
with the written statement contemplated by the dasttence of Section 3.03.

Unless otherwise specified as contemplated by @e8ti01 for the Securities evidenced thereby, e@eurity in permanent global
form authenticated and delivered hereunder shall aéegend in substantially the following form:

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITARY TO THE
ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFERXEHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IS
REGISTERED IN THE NAME OF THE DEPOSITARY OR ITS NONEE AND ANY PAYMENT IS MADE TO THE DEPOSITARY OF
ITS NOMINEE, ANY TRANSFER, PLEDGE OR OTHER USE HERE FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS
WRONGFUL SINCE THE REGISTERED OWNER HEREOF HAS ANTEREST HEREIN.
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ARTICLE 3
THE SECURITIES

SECTION 3.01. Amount Unlimited; Issuable in Series
The aggregate principal amount of Securities whiay be authenticated and delivered under this toders unlimited.

The Securities may be issued in one or more séffese shall be established in or pursuant to addBasolution and, subject to
Section 3.03, set forth, or determined in the mapnevided, in an OfficersCertificate, or established in one or more indezglsupplementi
hereto, prior to the issuance of Securities of senjes

(a) the title of the Securities of the series (Whstall distinguish the Securities of the seriesfiall other Securities);

(b) any limit upon the aggregate principal amoutrthe Securities of the series which may be autbeted and delivered under this
Indenture (except for Securities authenticatedd®livered upon registration of transfer of, or xtleange for, or in lieu of, other Securities of
the series pursuant to Section 3.04, 3.05, 3.06, & 11.07 and except for any Securities whichsyant to Section 3.03 of the Indenture,
shall have not been issued and sold by the Compadyare therefore deemed never to have been aigtitedtand delivered hereunder);

(c) the date or dates on which the principal ofSleeurities of the series is payable;

(d) the Person to whom any interest on any Secafitiie series shall be payable if other than afosth in Section 3.07; the rate or
rates at which any Securities of the series sleal nterest or the manner of calculation of sath or rates, if any, the date or dates from
which any such interest shall accrue, the IntdPagment Dates on which any such interest shalblyalje and the Regular Record Date for
the interest payable on any Interest Payment Date;

(e) the place or places where the principal of amgpremium or interest on Securities of the sesfied| be payable;

(f) the period or periods within which, the priceprices at which and the terms and conditions wpleich Securities of the series may
be redeemed, in whole or in part, at the optiothefCompany and, if other than by a Board Resoiutite manner in which any election by
the Company to redeem the Securities shall be poatk

(g9) the obligation, if any, of the Company to remlear purchase Securities of the series pursuaamyasinking fund or analogous
provisions or at the option of a Holder thereof #melperiod or periods within which, the price acps at which and the terms and conditions
upon which Securities of the series shall be re@ekeon purchased in whole or in part, pursuant th sabligation;

(h) if other than denominations of $1,000 and amytiple thereof, the denominations in which Sedesiof the series shall be issuable;

(i) if other than the principal amount thereof, thation of the principal amount of Securities loé series which shall be payable upon
declaration of acceleration of the Maturity therpafsuant to Section 5.02;

(j) if applicable, that the Securities of the seri@ whole or any specified part, shall be defdagpursuant to Section 4.02 and if other
than by a Board Resolution, the manner in whichelagtion by the Company to defease those seausliall be evidenced,;

(k) whether the Securities of the series are tss&gable in whole or in part in permanent globatfowithout coupons, and, if so, (i) the
form of any legend or legends which shall be bdiypany such permanent global Security in addit@artin lieu of that set forth in
Section 2.02, (ii) any circumstances in additiomtdn lieu of those set forth in Clause 3.05(bjinich such permanent global Security may
be exchanged in whole or in part for Securitiessteged, and in which any transfer of such permagkal Security in whole or in part may
be registered, in the name of Persons other traBdpositary for such permanent global Securitg pominee thereof and (iii) the Deposit
with respect to any such permanent global Secariyecurities;

() the currency or currencies, including compositerencies, in which payment of the principalarid any premium and interest on,
Securities of the series shall be payable if othan the currency of the United States of America;
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(m) if the principal of, or any premium or interest, any Securities of the series is to be payalbithe election of the Company or the
Holder thereof, in one or more currencies or cuayamits other than that or those in which suchusiies are stated to be payable, the
currency, currencies or currency units in whichghiacipal of or any premium or interest on sucl8iies as to which such election is made
shall be payable, the periods within which andtémms and conditions upon which such election iseanade and the amount so payable (or
the manner in which such amount shall be deternined

(n) if the amount of payments of principal of, orygoremium or interest on, the Securities of théesanay be determined with refere
to an index or pursuant to a formula, the mannetiith such amounts shall be determined;

(o) if the principal amount payable at the Statemtwity of any Securities of the series will notdeterminable as of any one or more
dates prior to the Stated Maturity, the amount Wisleall be deemed to be the principal amount dfi Securities as of any such date for any
purpose thereunder or hereunder, including thecipéth amount thereof which shall be due and payapta any Maturity other than the
Stated Maturity or which shall be deemed to be fantting as of any date prior to the Stated Matyaty in any such case, the manner in
which such amount deemed to be the principal amshait be determined);

(p) any addition to or change in the Events of Difavhich applies to any Securities of the seried any change in the right of the
Trustee or the requisite Holders of such Securitiedeclare the principal amount thereof due andlbple pursuant to Section 5.01;

(q) whether and under what circumstances the Coynpéhpay additional amounts on the Securitieshaf series held by a person who
is not a U.S. person in respect of any tax, assasson governmental charge withheld or deducted i&sd, whether the Company will have
the option to redeem such Securities rather thgrspeh additional amounts;

(r) any trustees, depositaries, authenticatingaging agents, transfer agents or registrars olo#mr agents with respect to the
Securities of such series;

(s) if the Securities of any series may be condeirito or exchanged for stock or other securitiestber property of the Company or
other entities, the terms upon which such serigslmaconverted or exchanged, any specific ternaing to the adjustment thereof and the
period during which such Securities may be so cdadeor exchanged,;

(t) any addition to or change in the covenantdah in Article Ten which applies to any Secusstief the series; and

(u) any other terms of the series (which termslstailbe inconsistent with the provisions of thisiénture, except as permitted by
Section 9.01(e)).

All Securities of any one series shall be subsaitlytidentical except as to denomination and exesphay otherwise be provided in or
pursuant to the Board Resolution referred to alamee(subject to Section 3.03) set forth in the €2if§’ Certificate that established the forn
the Securities of such series or in any such inderdupplemental hereto.

All Securities of any one series need not be isaielde same time and may be issued from timerte,tconsistent with the terms of this
Indenture, if so provided in or pursuant to suckaBloResolution, such Officers’ Certificate or iryauch indenture supplemental hereto.

If any of the terms of the series are establisheddbion taken pursuant to a Board Resolution,py @b an appropriate record of such
action shall be certified by the Secretary or asigtant Secretary of the Company and deliverebeadltustee at or prior to the delivery of the
Officers’ Certificate setting forth the terms oftkeries.

SECTION 3.02. Denominations

The Securities of each series shall be issuabiegistered form without coupons and, except for &agurity issuable in permanent
global form, in such denominations as shall be ifipeldn accordance with Section 3.01. In the alosenf such provisions with respect to the
Securities of any series, the Securities of sudeseother than a Security issuable in permanietiad form, shall be issuable in
denominations of $1,000 and any multiple thereof.

SECTION 3.03. Execution, Authentication, DeliverydaDating
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The Securities shall be executed on behalf of th@@any by its Chairman of the Board, its Presiden¢, of its Vice Presidents or its

Treasurer, attested by its Secretary or one @dtistant Secretaries. The signature of any oktlofficers on the Securities may be manual or
facsimile.

Securities bearing the manual or facsimile sigrestwf individuals who were at any time the progécers of the Company shall bind
the Company, notwithstanding that such individualany of them have ceased to hold such officew poithe authentication and delivery of
such Securities or did not hold such offices atdae of such Securities.

At any time and from time to time after the exeontand delivery of this Indenture, the Company mhelver Securities of any series
executed by the Company to the Trustee for auttetign, together with the applicable documentsrreteto below in this Section, and the
Trustee shall thereupon authenticate and deliver Securities to or upon the order of the Companytained in the Company Order refer
to below in this Section) or pursuant to such pdoces acceptable to the Trustee and to such retspgs may be specified from time to time
by a Company Order. The maturity date, originaliésdate, interest rate and any other terms of ¢ser8ies of such series shall be
determined by or pursuant to such Company Ordepamecedures. If provided for in such procedureshsDompany Order may authorize
authentication and delivery pursuant to oral ingtans from the Company or its duly authorized dgeich instructions shall be promptly
confirmed in writing. In authenticating such Setied, and accepting the additional responsibilitieder this Indenture in relation to such
Securities, the Trustee shall be entitled to rexéivthe case of subparagraphs 3.03(ii), 3.0 3.03(iv) below, only at or before the time
of the first request of the Company to the Trusteauthenticate Securities of such series) anddsuto Section 6.01) shall be fully protected
in relying upon, unless and until such documentetmeen superseded or revoked:

(i) a Company Order requesting such authenticatiwhsetting forth delivery instructions if the Setes are not to be delivered
the Company, provided that, with respect to Seiegritf a series subject to a Periodic Offerings(a@h Company Order may be
delivered by the Company to the Trustee prior eodhlivery to the Trustee of such Securities fahentication and delivery, (b) the
Trustee shall authenticate and deliver Securitiesioh series for original issue from time to tinmean aggregate principal amount not
exceeding the aggregate principal amount, if astaldished for such series, pursuant to a Compadgr®r pursuant to procedures
acceptable to the Trustee as may be specified firmmto time by a Company Order, (¢) the maturiyedor dates, original issue date or
dates, interest rate or rates and any other tefi@eaurities of such series shall be determined Bpmpany Order or pursuant to such
procedures and (d) if provided for in such procedusuch Company Order may authorize authenticatidrdelivery pursuant to oral
electronic instructions from the Company or itsydalithorized agent or agents, which oral instrunstishall be promptly confirmed in
writing;

(i) any Board Resolution, Officers’ Certificatedior executed supplemental indenture referred feictions 2.01 and 3.01 by or
pursuant to which the forms and terms of the S&eanvere established;

(iii) an Officers’ Certificate setting forth the form or forms and ft@ extent established) the terms of the Secsyisigting that th
form or forms and any such terms of the Securhieage been established pursuant to Sections 2.03.6hdand comply with this
Indenture, and covering such other matters as thstde may reasonably request; and

(iv) At the option of the Company, either an Opmiaf Counsel, or a letter addressed to the Trystemitting to it rely on an
Opinion of Counsel, substantially to the effectttha

(A) the forms of the Securities have been duly euded and established in conformity with the psiams of this Indenture;

(B) if all of the terms of the Securities of su@ries have been established, the terms of the iesurave been duly
authorized by the Company and established in carfgmwith the provisions of this Indenture, and{lie case of all other
offerings, certain terms of the Securities haventestablished pursuant to a Board Resolution, &iced$’ Certificate or a
supplemental indenture in accordance with this mbwie, and when such other terms as are to belishtadh pursuant to procedu
set forth in a Company Order shall have been ashadal, all such terms will have been duly autharizg the Company and will
have been established in conformity with the priowis of this Indenture;

(C) when the Securities have been executed by dinep@ny and authenticated by the Trustee in accoedaith the
provisions of this Indenture and delivered to anty ghaid for by the purchasers thereof, they wéll’a been duly issued under this
Indenture and will be valid and legally binding ighltions of the Company, enforceable in accordavitetheir respective terms,
and will be entitled to the benefits of this Indenat and
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(D) the execution and delivery by the Company of] the performance by the Company of its obligationder, the
Securities will not contravene any provision of iggble law or the certificate of incorporationtyr-laws of the Company or, to
the best of such counsel’s knowledge, any agreeoresther instrument binding upon the Company gr @frits subsidiaries that
is material to the Company and its subsidiariessimered as one enterprise, or, to the best of smghsel’'s knowledge, any
judgment, order or decree of any governmental baggncy or court having jurisdiction over the Compar any subsidiary, and
no consent, approval or authorization of any gowemtal body or agency is required for the perforoeany the Company of its
obligations under the Securities, except suchaspecified and have been obtained and such a®ena@guired by the securities
or blue sky laws of the various states in connectiith the offer and sale of the Securities.

In rendering such opinions, such counsel may qualify opinions as to enforceability by stating thath enforceability may be limited
by bankruptcy, insolvency, reorganization, liquidat moratorium and other similar laws affecting tights and remedies of creditors and is
subject to general principles of equity (regardigisshether such enforceability is considered pr@ceeding in equity or at law). Such
counsel may rely upon opinions of other counsepiE® of which shall be delivered to the Trustedjpwhall be counsel reasonably
satisfactory to the Trustee, in which case theiopishall state that such counsel believes helamdtustee are entitled so to rely. Such
counsel may also state that, insofar as such apinimlves factual matters, he has relied, to titere he deems proper, upon certificates of
officers of the Company and its subsidiaries antfamtes of public officials.

The Trustee shall have the right to decline to entibate and deliver any Securities under thisi@edft the Trustee, being advised by
counsel, determines that such action may not laybd taken by the Company or if the Trustee indytsith by its board of directors or bo:
of trustees, executive committee, or a trust comemiof directors or trustees or Responsible Offichiall determine that such action would
expose the Trustee to personal liability to exgstitolders or would affect the Trustee’s own riglaksties or immunities under the Securities,
this Indenture or otherwise.

Each Security shall be dated the date of its atittation. Unless otherwise specified as contemglateSection 3.01 for any Security,
interest on the each Security will accrue fromdhage of its authentication.

No Security shall be entitled to any benefit unithés Indenture or be valid or obligatory for anyrpose unless there appears on such
Security a certificate of authentication substaiytia the form provided for herein executed by ffreistee by manual signature, and such
certificate upon any Security shall be conclusivielence, and the only evidence, that such Sechasybeen duly authenticated and delivered
hereunder and is entitled to the benefits of thdehture.

Notwithstanding the foregoing and subject, in thsecof a Security in permanent global form, to i8e@.02, if any Security shall have
been authenticated and delivered hereunder but issteed and sold by the Company, and the Compaalydeliver such Security to the
Trustee for cancellation as provided in Sectior® 3dgether with a written statement (which needaoobply with Section 1.02 and need not
be accompanied by an Opinion of Counsel) direcsinch cancellation and stating that such Securgyneaer been issued and sold by the
Company, for all purposes of this Indenture suctuiy shall be deemed never to have been auttetatiand delivered hereunder and shall
never be entitled to the benefits of this Indenture

SECTION 3.04. Temporary Securities

Pending the preparation of definitive Securitiequo§ series, the Company may execute, and upon @uoyrrder the Trustee shall
authenticate and deliver, temporary Securities vaie printed, lithographed, typewritten, mimeotegor otherwise produced, in any
authorized denomination, substantially of the tesfahe definitive Securities in lieu of which thaye issued and with such appropriate
insertions, omissions, substitutions and otheratiams as the officers executing such Securitieg deéermine, as evidenced by their
execution of such Securities.

If temporary Securities of any series are issusel Gompany will cause definitive Securities of thaties to be prepared without
unreasonable delay. After the preparation of difimiSecurities of such series, the temporary Siesiof such series shall be exchangeable
for definitive Securities of such series upon suder of the temporary Securities of such serig¢iseabffice or agency of the Company in a
Place of Payment for that series, without chargbédolder. Upon surrender for cancellation of ang or more temporary Securities of any
series the Company shall execute and the Trustdkaghthenticate and deliver in exchange therefdeeaprincipal amount of definitive
Securities of the same series and of like tenauttiorized denominations. Until so exchanged thptaary Securities of any series shall in
all respects be entitled to the same benefits uthieindenture as definitive Securities of suchiese
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SECTION 3.05. Registration, Registration of Transfied Exchange

The Company shall cause to be kept at the Corporata Office of the Trustee a register (the registaintained in such office and in
any other office or agency of the Company in a ®licPayment being herein sometimes collectiveigrred to as the “Security Register”) in
which, subject to such reasonable regulations msit prescribe, the Company shall provide for #wgstration of Securities and transfers of
Securities. The Trustee is hereby appointed “SgcReqgistrar” for the purpose of registering Setbesiand transfers of Securities as herein
provided.

Upon surrender for registration of transfer of &®scurity of any series at the office or agency Rlace of Payment for that series, the
Company shall execute, and the Trustee shall atithém and deliver, in the name of the designateusteree or transferees one or more new
Securities of the same series of any authorizedrdarations and of a like aggregate principal amaunat of like tenor.

At the option of the Holder, Securities of any seninay be exchanged for other Securities of the sa@mes, of any authorized
denominations and of a like aggregate principal@mand of like tenor, upon surrender of the Séiesrio be exchanged at such office or
agency. Whenever any Securities are so surrenfl@redchange, the Company shall execute, and thstde shall authenticate and deliver,
the Securities which the Holder making the exchasgatitled to receive.

All Securities issued upon any registration of &fan or exchange of Securities shall be the vadlidhations of the Company, evidenci
the same debt, and entitled to the same benefisruhis Indenture, as the Securities surrendgped such registration of transfer or
exchange.

Every Security presented or surrendered for remistn of transfer or for exchange shall (if so rieggh by the Company or the Trustee)
be duly endorsed, or be accompanied by a writtstniiment of transfer in form satisfactory to thex@any and the Security Registrar duly
executed, by the Holder thereof or his attorney @withorized in writing.

No service charge shall be made for any registratfdransfer or exchange of Securities, but thex@any may require payment of a
sum sufficient to cover any tax or other governrakalharge that may be imposed in connection withragistration of transfer or exchange
of Securities, other than exchanges pursuant tid®e®.04, 9.06 or 11.07 not involving any transfer

The Company shall not be required (i) to issueistegthe transfer of or exchange Securities ofseries during a period beginning at
the opening of business 15 days before the dayeofrailing of a notice of redemption of Securitéshat series selected for redemption
under Section 11.03 and ending at the close ofibasion the day of such mailing, or (ii) to regisite transfer of or exchange any Securit
selected for redemption in whole or in part, exdbptunredeemed portion of any Security being nedekin part.

The provisions of Clauses (a) - (g) below shalllgpnly to permanent global Securities:

(a) Each permanent global Security authenticatel@utinis Indenture shall be registered in the nafitbe Depositary designated for
such permanent global Security or a nominee themedfdelivered to such Depositary or a nomineeetifesr custodian therefor, and each
such permanent global Security shall constitutegles Security for all purposes of this Indenture.

(b) Notwithstanding any other provisions in thisiémture, no permanent global Security may be exgddhin whole or in part for
Securities registered, and no transfer of a permtagiebal Security in whole or in part may be régisd, in the name of any Person other-
the Depositary for such permanent global Security mominee thereof unless (i) the Depositary iestithe Company pursuant to Clause 3.05
(d) of this Section that it is unwilling or unalitecontinue as Depositary for such permanent glSealrity or if at any time the Depositary
ceases to be a clearing agency registered und&eth@ities Exchange Act of 1934, as amendedf {hpg Company in its sole discretion
determines pursuant to Clause 3.05(e) of this &edliat such permanent global Security shall bexshangeable or transferrable and
executes and delivers to the Security Registranragany Order providing that such permanent glokaufty shall be so exchangeable or
transferrable, (i) any event shall have occumed be continuing which, after notice or lapseogt or both, would become an Event of
Default with respect to the Securities of the sedewhich such permanent global Security is a pafiv) there shall exist such circumstan:
if any, in addition or in lieu of the foregoing have been specified for this purpose as contentplateSection 3.01.
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(c) Subject to Clause 3.05(b) above, any exchahgepermanent global Security for other Securitiss/ be made in whole or in part,
and all Securities issued in exchange for a permtaglebal Security or any portion thereof shallrbgistered in such names as the Depositary
for such permanent global Security shall direce Thustee shall deliver such Securities to or eesctiid by the Persons in whose names such
Securities are so registered.

(d) If at any time the Depositary for any Secusitid a series represented by one or more globairfes notifies the Company that it is
unwilling or unable to continue as Depositary focls Securities or if at any time the Depositarysesao be a clearing agency registered
under the Securities Exchange Act of 1934, as astirtle Company shall appoint a successor Deppsittit respect to such Securities. If a
successor Depositary for such Securities is nodiapgd by the Company within 90 days after the Canypreceives such notice or becomes
aware of such ineligibility (and in any event befdihe Depositary surrenders such global SecurnitgxXohange), the Company’s election that
such Securities be represented by one or more Igk#marities shall no longer be effective and tloen@any shall execute, and the Trustee,
upon receipt of an Officers’ Certificate for thetlaentication and delivery of definitive Securitigfssuch series, will authenticate and deliver,
Securities of such series in definitive registdi@h without coupons, in any authorized denomirnajdn an aggregate principal amount
equal to the principal amount of the global Seguwit Securities representing such Securities imamsge for such global Security or
Securities.

(e) The Company may at any time and in its solerdtgon determine that the Securities of any sas®sed in the form of one or more
global Securities shall no longer be represented gipbal Security or Securities. In such eventGbenpany will execute, and the Trustee,
upon receipt of an Officers’ Certificate for thetlaentication and delivery of definitive Securitiglssuch series, will authenticate and deliver
Securities of such series in definitive registdi@th, in any authorized denominations, in an aggreg@rincipal amount equal to the principal
amount of the global Security or Securities repméag such Securities, in exchange for such gl&ealurity or Securities.

(f) Subject to Clause 3.05(b) above, with respe@ecurities represented by a global SecurityDiygositary for such global Security
may surrender such global Security in exchangehalevor in part for Securities of the same semegdfinitive registered form on such terms
as are acceptable to the Company and such Depoditegreupon, the Company shall execute, and thstde shall authenticate and deliver,
without service charge,

(i) to the Person specified by such Depositarywa Security or Securities of the same series, ofaurtiiorized denomination as
requested by such Person, in an aggregate priraipalint equal to and in exchange for such Perdmmisficial interest in the global
Security; and

(ii) to such Depositary a new global Security idemomination equal to the difference, if any, betméhe principal amount of the
surrendered global Security and the aggregateipeahamount of Securities authenticated and dedidgrursuant to clause 3.05(f)(i)
above.

Upon the exchange of a global Security for Se@siin definitive registered form, in authorized dexinations, such global Security
shall be canceled by the Trustee.

(g) Every Security authenticated and delivered uggstration of transfer of, or in exchange foirolieu of, a permanent global
Security or any portion thereof, whether pursuarthts Section, Section 3.04, 3.06, 9.06 or 11.0Gtlerwise, shall be authenticated and
delivered in the form of, and shall be, a permaigéoital Security, unless such Security is registénghe name of a Person other than the
Depositary for such permanent global Security nominee thereof.

SECTION 3.06. Mutilated, Destroyed, Lost and Stdecurities

If any mutilated Security is surrendered to thesiea, the Company shall execute and the Trustdleasitiaenticate and deliver in
exchange therefor a new Security of the same seng®f like tenor and principal amount and beaanmmber not contemporaneously
outstanding.

If there shall be delivered to the Company andTitustee (i) evidence to their satisfaction of tlstduction, loss or theft of any Security
and (ii) such security or indemnity as may be regpliby them to save each of them and any agerithefr ef them harmless, then, in the
absence of notice to the Company or the Trustdestiidn Security has been acquired by a bona fidehpser, the Company shall execute and
the Trustee shall authenticate and deliver, inditany such destroyed, lost or stolen Securityew Security of the same series and of like
tenor and principal amount and bearing a numbecotemporaneously outstanding.
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In case any such mutilated, destroyed, lost oest8lecurity has become or is about to become dilipayable, the Company in its
discretion may, instead of issuing a new Secupidy, such Security.

Upon the issuance of any new Security under thisi®@g the Company may require the payment of a sufficient to cover any tax or
other governmental charge that may be imposedatioa thereto and any other expenses (includiegi¢les and expenses of the Trustee)
connected therewith.

Every new Security of any series issued pursuatitisoSection in lieu of any destroyed, lost ollestoSecurity shall constitute an
original additional contractual obligation of thei@pany, whether or not the destroyed, lost or BtSkecurity shall be at any time enforceable
by anyone, and shall be entitled to all the bes@tthis Indenture equally and proportionatelyhwany and all other Securities of that series
duly issued hereunder.

The provisions of this Section are exclusive arallgireclude (to the extent lawful) all other rigland remedies with respect to the
replacement or payment of mutilated, destroyed,dostolen Securities.

SECTION 3.07. Payment of Interest; Interest Ridhsserved

Unless otherwise provided as contemplated by Se@8tidl with respect to any Security, interest achssecurity which is payable, and
is punctually paid or duly provided for, on anydrgst Payment Date shall be paid to the Persomas&name that Security (or one or more
Predecessor Securities) is registered at the oldisesiness on the Regular Record Date for suehneast; provided that if that Security or its
Predecessor Security was originally issued on e afs¢r a Regular Record Date and before the faligunterest Payment Date, the first
payment of interest on such Security will be madehe Interest Payment Date following the next seding Regular Record Date. Unless
otherwise specified as contemplated by Section f0any Security, interest payable at Maturityh@rtthan on a date which is an Interest
Payment Date) will be paid to the same Person tmmvthe principal amount of this Security is payable

Any interest on any Security of any series whicpagable, but is not punctually paid or duly praddor, on any Interest Payment Date
(herein called “Defaulted Interest”) shall forthivitease to be payable to the Holder on the reldRagtlar Record Date by virtue of having
been such Holder, and such Defaulted Interest regyaidl by the Company, at its election in each,c@serovided in clause (a) or (b) below:

(a) The Company may elect to make payment of arfaulted Interest to the Persons in whose nameSédharities of such series (or
their respective Predecessor Securities) are exgibat the close of business on a Special Recatel for the payment of such Defaulted
Interest, which shall be fixed in the following nmem. The Company shall notify the Trustee in wgtof the amount of Defaulted Interest
proposed to be paid on each Security of such sanégshe date of the proposed payment, and agthe §me the Company shall deposit with
the Trustee an amount of money equal to the aggregaount proposed to be paid in respect of sudaulled Interest or shall make
arrangements satisfactory to the Trustee for seglosit prior to the date of the proposed paymerth snoney when deposited to be held in
trust for the benefit of the Persons entitled tohsDefaulted Interest as in this Clause providdger&upon the Trustee shall fix a Special
Record Date for the payment of such Defaulted &stewhich shall be not more than 15 days and ssttlean 10 days prior to the date of the
proposed payment and not less than 10 days aéteeteipt by the Trustee of the notice of the pseggpayment. The Trustee shall promptly
notify the Company of such Special Record Date anthe name and at the expense of the Companly cstuge notice of the proposed
payment of such Defaulted Interest and the Sp&aabrd Date therefor to be mailed, first-class ggstprepaid, to each Holder of Securities
of such series at his address as it appears idberity Register, not less than 10 days prioutthsSpecial Record Date. Notice of the
proposed payment of such Defaulted Interest an@geeial Record Date therefor having been so maslech Defaulted Interest shall be paid
to the Persons in whose names the Securities bfsarges (or their respective Predecessor Se@)rére registered at the close of business or
such Special Record Date and shall no longer batpayursuant to the following clause 3.07(b).

(b) The Company may make payment of any Defauhliéeiést on the Securities of any series in anyrdéveful manner not inconsiste
with the requirements of any securities exchange/oich such Securities may be listed, and upon satice as may be required by such
exchange, if, after notice given by the CompantheTrustee of the proposed payment pursuant$ddiaiuse, such manner of payment shall
be deemed practicable by the Trustee.

Subject to the foregoing provisions of this Sectiesch Security delivered under this Indenture upgistration of transfer of or in
exchange for or in lieu of any other Security skalry the rights to interest accrued and unpaid,ta accrue, which were carried by such
other Security.
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SECTION 3.08. Persons Deemed Owners

Prior to due presentment of a Security for regigtreof transfer, the Company, the Trustee andaggnt of the Company or the Trustee
may treat the Person in whose name such Securiggistered as the owner of such Security for tmpgse of receiving payment of principal
of (and premium, if any) and (subject to Sectidb/3interest on such Security and for all othemppses whatsoever, whether or not such
Security is overdue, and neither the Company, tlhust€e nor any agent of the Company or the Tris$takt be affected by notice to the
contrary.

SECTION 3.09. Cancellation

All Securities surrendered for payment, redemptiegistration of transfer or exchange or for cregiinst any sinking fund payment
shall, if surrendered to any Person other tharTthstee, be delivered to the Trustee and shalrbmptly canceled by it. The Company may
at any time deliver to the Trustee for cancellaBoy Securities previously authenticated and dedivdnereunder which the Company may
have acquired in any manner whatsoever and mayedeb the Trustee (or to any other Person fowvdeji to the Trustee) for cancellation ¢
Securities previously authenticated hereunder wtiiehCompany has not issued and sold, and all Biesuso delivered shall be promptly
canceled by the Trustee. No Securities shall bieesticated in lieu of or in exchange for any Sd@sgicanceled as provided in this Section,
except as expressly permitted by this Indenturec&iceled Securities held by the Trustee shafli§igosed of in accordance with the
Trustee’s customary procedures.

SECTION 3.10. Computation of Interest

Except as otherwise specified as contemplated btid®e3.01 for any Security, interest on the Samsiof each series shall be
computed on the basis of a 360-day year consisfii@ 30-day months.

SECTION 3.11. CUSIP Numbers

The Company in issuing the Securities may use “GUJ8umbers (if then generally in use), and, iftbe, Trustee shall use “CUSIP”
numbers in notices of redemption as a convenieméwtders; provided that any such notice may steeno representation is made as to the
correctness of such numbers either as printed®Sd&turities or as contained in any notice of amgadion and that reliance may be placed
only on the other identification numbers printedtbe Securities, and any such redemption shalbeatffected by any defect in or omission
of such numbers. The Company will promptly notifg fTrustee of any change in the “CUSIP” numbers.

ARTICLE 4
SATISFACTION AND DISCHARGE

SECTION 4.01. Satisfaction and Discharge of Indentu

This Indenture shall upon Company Request cealse tf further effect (except as to any survivirghts of registration of transfer or
exchange of Securities herein expressly provided émd the Trustee, at the expense of the Comsdua, execute proper instruments
acknowledging satisfaction and discharge of thikefrture, when

(a) either

(i) all Securities theretofore authenticated anlivdeed (other than (x) Securities which have bdestroyed, lost or stolen and
which have been replaced or paid as provided iti®e8.06 and (y) Securities for whose payment rydrees theretofore been depos
in trust or segregated and held in trust by the @amg and thereafter repaid to the Company or digelaafrom such trust, as provider
Section 10.03) have been delivered to the Trusteeancellation; or

(i) all such Securities not theretofore delivetedhe Trustee for cancellation
(A) have become due and payable, or
(B) will become due and payable at their Stateduvigt within one year, or
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(C) are to be called for redemption within one ya@ader arrangements satisfactory to the Trustethéogiving of notice of
redemption by the Trustee in the name, and atxtperese, of the Company,

and the Company, in the case of (A), (B) or (C)weblbas deposited or caused to be deposited withrtistee as trust funds in
trust for the purpose an amount sufficient to pag discharge the entire indebtedness on such Sesurbt theretofore delivered
to the Trustee for cancellation, for principal, @y premium or interest, to the date of such dégiosthe case of Securities wh
have become due and payable) or to the Stated MabturRedemption Date, as the case may be;

(b) the Company has paid or caused to be paidfarsums payable hereunder by the Company; and

(c) the Company has delivered to the Trustee aic@§ Certificate and an Opinion of Counsel, estztiing that all conditions
precedent herein provided for relating to the fatiton and discharge of this Indenture have beemptied with.

Notwithstanding the satisfaction and dischargenisf iIndenture, the obligations of the Company ®Thustee under Sections 4.03(b)
and 6.07, the obligations of the Company to anyhAnticating Agent under Section 6.14 and, if mosiegll have been deposited with the
Trustee pursuant to subclause 4.01(a)(ii), thegahitins of the Trustee under Section 4.03 andasteplaragraph of Section 10.03 shall
survive.

SECTION 4.02. Defeasance of Securities of Any Serie

Unless otherwise specified pursuant to Section @iflirespect to any Security, then notwithstandsegtion 4.01, the Company shall
be deemed to have paid and discharged the endiebtedness on all the Outstanding Securities okarigs on the 91st day after the date of
the deposit referred to in subparagraph 4.02(cgdfeand the provisions of this Indenture, aslédtes to such Outstanding Securities, shall no
longer be in effect (and the Trustee, at the expenshe Company, shall at Company Request, exgeraper instruments acknowledging the
same) (hereinafter called “Defeasance”), excepbas

(a) the rights of Holders of Securities to receivem the trust funds described in subparagrapB(d)thereof, (i) payment of the
principal of and any premium or interest on thestariding Securities of that series on the Statedfifya of such principal or installment of
principal or interest and (ii) the benefit of angmdatory sinking fund payments or analogous paysnepplicable to Securities of such series
on the day on which such payments are due and fgaiyahccordance with the terms of the Indentu suth Securities;

(b) the Company’s obligations with respect to s8elurities under Sections 3.05, 3.06, 4.03, 10n@d218.03; and
(c) the rights, powers, trusts, duties and immasitf the Trustee hereunder;
provided that the following conditions have beetisfiad:

(d) with reference to this provision, the Companag hrrevocably deposited or caused to be irrevgoddybosited with the Trustee as t
funds for the purpose of making the following payrse specifically pledged as security for, and datdid solelyo, the benefit of the Holde
of the Securities of that series, (i) money in amant, or (i) U.S. Government Obligations whicinaigh the payment of interest and
principal in respect thereof in accordance withirtterms will provide not later than one day beftire due date of any payment referred to in
clause (A) or (B) of this subparagraph 4.02(d) nyoinean amount, or (iii) a combination thereof,f&iént, in the opinion of a nationally
recognized firm of independent public accountarfgessed in a written certification thereof deleeto the Trustee, to pay and discharge,
and which shall be applied by the Trustee for quatposes, (A) the principal of and any premiumnbdeiiest on the Outstanding Securities of
that series on the Stated Maturity of such prinagpanstaliment of principal or interest on thedeenption Date, as the case may be, and
(B) any mandatory sinking fund payments or analsgmayments applicable to Securities of such sendbe day on which such payments
are due and payable, each in accordance with thes tef this Indenture and of such Securities;

(e) such Defeasance shall not cause the Trustbeaegipect to the Securities of that series to lasenflicting interest as defined in
Section 6.08 and for purposes of the Trust Indenfuat with respect to the Securities of any series;

(f) such Defeasance will not result in a breachiolation of, or constitute a default under, thisiénture or any other agreement or
instrument to which the Company is a party or bychtit is bound;
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(9) such Defeasance would not cause any Outstai&#inogrity of such series then listed on any nalipmecognized securities exchar
to be then delisted as a result thereof;

(h) no Event of Default or event which with notimelapse of time would become an Event of Defaitlh wespect to Securities of the
series shall have occurred and be continuing odalte of such deposit or during the period endimghe 91st day after such date;

(i) the Company has delivered to the Trustee amiOpiof Counsel based on the fact that (x) the Gamgphas received from, or there
has been published by, the Internal Revenue Seaviaéng or (y) since the date hereof, there heenta change in the applicable Federal
income tax law, in either case to the effect thatl such opinion shall confirm that, the Holdershef Securities of such series will not
recognize income, gain or loss for Federal incomxepurposes as a result of such deposit, defeasaacdischarge and will be subject to
Federal income tax on the same amount and in the s@anner and at the same times, as would havetiveease if such deposit, defeasance
and discharge had not occurred;

(j) the Company has delivered to the Trustee amiOpiof Counsel stating that (i) such deposit, defece and discharge would not
cause any outstanding Security of such serieslisted on any nationally recognized securities exge to be delisted as a result thereof; and
(ii) and that such Defeasance would not resulb@ttust arising from such deposit constitutingrasestment company within the meaning of
the Investment Company Act of 1940, as amended fime to time;

(k) the Company has delivered to the Trustee amiOGpiof Counsel to the effect that after the 9%st fbllowing the deposit, the trust
funds will not be subject to the effect of any apgible bankruptcy, insolvency, reorganization amikr laws affecting creditors’ rights
generally, except that if a court were to rule uraley such law in any case or proceeding thatrtiet funds remained property of the
Company, no opinion is given as to the effect ahslaws on the trust funds except the following) é&suming such trust funds remained in
the Trustee’s possession prior to such court rubinipe extent not paid to Holders of Securitibs, Trustee will hold, for the benefit of such
Holders, a valid and perfected security interestuch trust funds that is not avoidable in banlayjotr otherwise, and (B) such Holders will
entitled to receive adequate protection of the@nests in such trust funds if such trust fundsused; and

() the Company has delivered to the Trustee arc&#’ Certificate and an Opinion of Counsel, each statiag all conditions precede
provided for relating to the Defeasance contemglatethis provision have been complied with.

SECTION 4.03. Application of Trust Funds; Indemedfiion

(a) Subject to the provisions of the last paragmgBection 10.03, all money deposited with thestee pursuant to Section 4.01, all
money and U.S. Government Obligations depositeld thi¢ Trustee pursuant to Section 4.02 and all moseeived by the Trustee in respect
of U.S. Government Obligations deposited with thestee pursuant to Section 4.02 shall be heldust aind applied by it, in accordance with
the provisions of the Securities and this Indentto¢he payment, either directly or through anyiRg Agent (including the Company acting
as its own Paying Agent) as the Trustee may deterntd the Persons entitled thereto of the pringgrad premium, if any) and interest for
whose payment such money has been deposited widiteived by the Trustee or to make mandatory sgnkind payments or analogous
payments as contemplated by Section 4.02.

(b) The Company shall pay and shall indemnify thesTee against any tax, fee or other charge imposext assessed against U.S.
Government Obligations deposited pursuant to Seeti@2 or the interest and principal received 8peet of such obligations other than any
payable by or on behalf of Holders.

(c) The Trustee shall deliver or pay to the Compaos time to time upon Company Request any momdy.8. Government
Obligations held by it as provided in Section 4w@i#ch, in the opinion of a nationally recognizedrfiof independent public accountants
expressed in a written certification thereof delddeto the Trustee, are then in excess of the atwahich then would have been required tc
deposited for the purpose for which such money .&. Government Obligations were deposited or reckiv

SECTION 4.04. Reinstatement

If the Trustee or the Paying Agent is unable tolyappy money in accordance with Section 4.02 witspect to any Securities by reason
of any order or judgment of any court or governrakatithority enjoining, restraining or otherwiselpibiting such application or upon the
occurrence of an Event of Default, then the obiayest under this Indenture and such Securities fadnich the Company has been discharged
or released pursuant to Section 4.02 shall be eeviaind reinstated as though no deposit had
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occurred pursuant to this Article with respectuotsSecurities, until such time as the Trusteeayir®y Agent is permitted to apply all money
held in trust pursuant to Section 4.03 with respestuch Securities in accordance with this Artiplevided, however, that if the Company
makes any payment of principal of or any premiunmtarest on any such Security following such reitement of its obligations, the
Company shall be subrogated to the rights (if arfiyhe Holders of such Securities to receive sumynent from the money so held in trust.

ARTICLE 5
REMEDIES

SECTION 5.01. Events of Default

“Event of Default,” wherever used herein with respe Securities of any series, means any oneeofdlowing events (whatever the
reason for such Event of Default and whether itldfevoluntary or involuntary or be effected byeoation of law or pursuant to any
judgment, decree or order of any court or any gnadee or regulation of any administrative or gawveental body)

(a) default in the payment of any interest upon @agurity of that series when it becomes due agdhde, and continuance of such
default for a period of 30 days; or

(b) default in the payment of the principal of fsemium, if any, on) any Security of that seriegsaMaturity; or
(c) default in the deposit of any sinking fund pay when and as due by the terms of a Securitiyadfseries; or

(d) default in the performance, or breach, of amyenant or warranty of the Company in this Indemfi@ther than a covenant or
warranty a default in whose performance or whosaddrn is elsewhere in this Section specifically deidh or which has expressly been
included in this Indenture solely for the benefitseries of Securities other than that serieg),cmntinuance of such default or breach for a
period of 90 days after there has been given, igtered or certified mail, to the Company by thiastee or to the Company and the Trustee
by the Holders of at least 25% in principal amanfrihe Outstanding Securities of each series aftettiereby a written notice specifying si
default or breach and requiring it to be remedied stating that such notice is a “Notice of Defab#&reunder; or

(e) the entry by a court having jurisdiction in firemises of (A) a decree or order for relief igpect of the Company in an involuntary
case or proceeding under any applicable Fedei®iate bankruptcy, insolvency, reorganization oep#imilar law or (B) a decree or order
adjudging the Company a bankrupt or insolvent,ppraving as properly filed a petition seeking reongation, arrangement, adjustment or
composition of or in respect of the Company unawr @pplicable Federal or State law, or appointimgistodian, receiver, liquidator,
assignee, trustee, sequestrator or other simifimiadfof the Company or any substantial part efgtoperty, or ordering the winding up or
liquidation of its affairs, and the continuanceaofy such decree or order for relief or any suclemodecree or order unstayed and in effect
period of 60 consecutive days; or

(f) the commencement by the Company of a voluntase or proceeding under any applicable Fedei@flate bankruptcy, insolvency,
reorganization or other similar law or of any otbase or proceeding to be adjudicated a bankrupsotvent, or the consent by it to the entry
of a decree or order for relief in respect of tlwrPany in an involuntary case or proceeding undgragplicable Federal or State bankrup
insolvency, reorganization or other similar lant@the commencement of any bankruptcy or insolverase or proceeding against it, or the
filing by it of a petition or answer or consent lsieg reorganization or relief under any applicabésleral or State law, or the consent by it to
the filing of such petition or the appointment oftaking possession by a custodian, receiver,dafoir, assignee, trustee, sequestrator or
similar official of the Company or of any substahpart of its property, or the making by it of aasignment for the benefit of creditors, or
the admission by it in writing of its inability fmay its debts generally as they become due, dakieg of corporate action by the Company in
furtherance of any such action; or

(g) any events of default provided with respecsézurities of that series.
SECTION 5.02. Acceleration of Maturity; Rescissamd Annulment

If an Event of Default described in clause 5.01%01(b), 5.01(c), 5.01(d) or 5.01(g) with respecBecurities of any series at the time
Outstanding occurs and is continuing, then in egeigh case the Trustee or the Holders of not kess25% in principal amount of the
Outstanding Securities of such series (each su@ésseting as a separate class in the case ofantlbf Default under clause 5.01(a), 5.01
(b), 5.01(c) or 5.01(g), and all such series votisgne class in the case of such an Event of Refader clause 5.01(d))
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may declare the principal amount (or, if any Samsiare Original Issue Discount Securities, sumttign of the principal amount as may be
specified in the terms of such Securities) of &the Securities of such series to be due and payaimediately, by a notice in writing to the
Company (and to the Trustee if given by Holdersll apon any such declaration such principal am@umgpecified amount) shall become
immediately due and payable. If any Event of Ddfdekcribed in clause 5.01(d) with respect toeatles of Securities then Outstanding, or
any Event of Default described in clause 5.01(€9.04(f) occurs and is continuing, then in everghscase the Trustee or the Holders of not
less than 25% in aggregate principal amount ahallOutstanding Securities (voting as one clasg) aealare the principal amount (or, if any
Securities are Original Issue Discount Securisesh portion of the principal amount as may be ifipddn the terms of such Securities) of
the Securities then Outstanding to be due and paymimediately, by a notice in writing to the Comggand to the Trustee if given by
Holders), and upon any such declaration such gaemount (or specified amount) shall become imately due and payable.

At any time after such a declaration of acceleratidth respect to Securities of any series has beghe and before a judgment or
decree for payment of the money due has been eltéiy the Trustee as hereinafter in this Articlevided, the Holders of a majority in
principal amount of the Outstanding Securitieshaft series, by written notice to the Company aedTilustee, may rescind and annul such
declaration and its consequences if

(a) the Company has paid or deposited with thet€eua sum sufficient to pay
(i) the overdue interest on all Securities of thees,

(ii) the principal of (and premium, if any, on) aBgcurities of that series which have become duereise than by such
declaration of acceleration and interest theredheinterest rate or rates prescribed in suchrisw)

(iii) to the extent that payment of such intersdiwful, interest upon overdue interest at the catrates prescribed for overdue
interest in such Securities, and

(iv) all sums paid or advanced by the Trustee hateuand the reasonable compensation, expensksrsisments and advances
the Trustees, its agents and counsel and all atheunts due under Section 6.07;

and

(b) all Events of Default with respect to Secustad that series other than the non-payment opthreipal of Securities of that series
which have become due solely by such declaratiatoéleration, have been cured or waived as prdvid&ection 5.13.

No such rescission shall affect any subsequenutiefaimpair any right consequent thereon.
SECTION 5.03. Collection of Indebtedness and Soit&€nforcement by Trustee
The Company covenants that if

(a) default is made in the payment of any inteoesany Security when such interest becomes dug@ayable and such default contin
for a period of 30 days, or

(b) default is made in the payment of the princigfalor premium, if any, on) any Security at thetltéty thereof

the Company will, upon demand of the Trustee, pay, for the benefit of the Holders of such Seties, the whole amount then due |
payable on such Securities, for principal (and puem if any) and interest and, to the extent thatrpent of such interest shall be legally
enforceable, interest on any overdue principal @etium, if any) and on any overdue interesthatrate or rates prescribed therefor in such
Securities and, in addition thereto, such furtirroant as shall be sufficient to cover the costsexmnses of collection, including the
reasonable compensation, expenses, disbursemehésleances of the Trustee, its agents and coutissl than those incurred due to the
Trustee’s bad faith or negligence.

If the Company fails to pay such amounts forthwiion such demand, the Trustee, in its own namesaitidistee of an express trust
may institute a judicial proceeding for the colientof the sums so due and unpaid, may prosecatemoceeding to judgment or final dec
and may enforce the same against the Company asthay obligor upon such Securities and collectnttomeys adjudged or decreed to be
payable in the manner provided by law out of thapprty of the Company or any other obligor uporhs8ecurities, wherever situated.
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If an Event of Default with respect to Securitiésny series occurs and is continuing, the Trustag in its discretion proceed to prot
and enforce its rights and the rights of the Had#rSecurities of such series by such appropualieial proceedings as the Trustee shall
deem most effectual to protect and enforce any sgbis whether for the specific enforcement of anyenant or agreement in this Indenture
or in aid of the exercise of any power granted ineve therein, or to enforce any other proper reyned

SECTION 5.04. Trustee May File Proofs of Claim

In case of the pendency of any receivership, iresady, liquidation, bankruptcy, reorganization, agement, adjustment, compositior
other judicial proceeding relative to the Companymy other obligor upon the Securities or the prgpof the Company or of such other
obligor or their creditors, the Trustee (irrespeetdf whether the principal of the Securities shiaih be due and payable as therein expressec
or by declaration or otherwise and irrespectivevbéther the Trustee shall have made any demanldeo@dmpany for the payment of
overdue principal or interest) shall be entitled ampowered, by intervention in such proceedingtberwise,

(a) to file and prove a claim for the whole amoahprincipal (and premium, if any) and interest ngriand unpaid in respect of the
Securities and to file such other papers or docusnenmay be necessary or advisable in order te tmevclaims of the Trustee (including ¢
claim for the reasonable compensation, expensgsdiements and advances of the Trustee, its agathisounsel) and of the Holders
allowed in such judicial proceeding, and

(b) to collect and receive any moneys or other @rigppayable or deliverable on any such claimstardistribute the same;

and any custodian, receiver, assignee, trustagdétpr, sequestrator or other similar officiakimy such judicial proceeding is hereby
authorized by each Holder to make such paymertteetdrustee and, in the event that the Trusted stiasent to the making of such
payments directly to the Holders, to pay to thestea any amount due it for the reasonable comgensaikpenses, disbursements and
advances of the Trustee, its agents and counskbranother amounts due the Trustee under Seciigh 6

Nothing herein contained shall be deemed to awtbdhie Trustee to authorize or consent to or aaegdiopt on behalf of any Holder
any plan of reorganization, arrangement, adjustrmenbmposition affecting the Securities or théntsgof any Holders hereof or to authorize
the Trustee to vote in respect of the claim of Hyder in any such proceeding.

SECTION 5.05. Trustee May Enforce Claims Withous$assion of Securities

All rights of action and claims under this Indertur the Securities may be prosecuted and enfdrgéide Trustee without the
possession of any of the Securities or the prodandhiereof in any proceeding relating thereto, amg such proceeding instituted by the
Trustee shall be brought in its own name as truste® express trust, and any recovery of judgreball, after provision for the payment of
the reasonable compensation, expenses, disburseareghtidvances of the Trustee, its agents and elolesfor the ratable benefit of the
Holders of the Securities in respect of which sjuclyment has been recovered.

SECTION 5.06. Application of Money Collected

Any money collected by the Trustee pursuant toAlnticle shall be applied in the following ordet,the date or dates fixed by the
Trustee and, in case of the distribution of sucmeyoon account of principal (or premium, if any)imierest, upon presentation of the
Securities and the notation thereon of the paynfiemiy partially paid and upon surrender therddtilly paid:

FIRST: To the payment of all amounts due the Teustader this Indenture; and

SECOND: To the payment of the amounts then dueuapdid for principal of (and premium, if any) amderest on the Securities
in respect of which or for the benefit of which Bunoney has been collected ratably without prefaen priority of any kind accordir
to the amounts due and payable on such Secuutigsificipal (and premium, if any) and interesgpmectively.

SECTION 5.07. Limitation on Suits

No Holder of any Security of any series shall hamg right to institute any proceeding, judicialadherwise, with respect to this
Indenture, or for the appointment of a receivetrastee, or for any other remedy hereunder, unless
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(a) such Holder has previously given written notiwe¢he Trustee of a continuing Event of Defaulthwespect to the Securities of that
series;

(b) the Holders of not less than 25% in princigabant of the Outstanding Securities of that sesfesd| have made written request to
Trustee to institute proceedings in respect of gtagmt of Default in its own name as Trustee hedeun

(c) such Holder or Holders have offered to the Tee@sndemnity satisfactory to it against the costpenses and liabilities to be incur
in compliance with such request;

(d) the Trustee for 60 days after its receipt ahsnotice, request and offer of indemnity has €ateinstitute any such proceeding; and

(e) no direction inconsistent with such writtenuest has been given to the Trustee during sucteg@eriod by the Holders of a
majority in principal amount of all Outstanding 8dtes of that series;

it being understood and intended that no one oernbsuch Holders shall have any right in any mamietever by virtue of, or by
availing of, any provision of this Indenture toexft, disturb or prejudice the rights of any othiesuch Holders, or to obtain or to seek to
obtain priority or preference over any other offstiolders or to enforce any right under this Indestexcept in the manner herein provided
and for the equal and ratable benefit of all ofrsHolders.

SECTION 5.08. Unconditional Right of Holders to Re® Principal, Premium and Interest

Notwithstanding any other provision in this Indet{uthe Holder of any Security shall have the riglttich is absolute and
unconditional, to receive payment of the principa{and premium, if any) and (subject to Sectidd/3.interest on such Security on the St:
Maturity or Maturities expressed in such Security; {n the case of redemption, on the Redempticie)Dand to institute suit for the
enforcement of any such payment, and such riglai$ sbt be impaired without the consent of suchddol

SECTION 5.09. Restoration of Rights and Remedies

If the Trustee or any Holder has instituted anycpealing to enforce any right or remedy under thiehture and such proceeding has
been discontinued or abandoned for any reasorabéen determined adversely to the Trustee arctoldolder, then and in every such ci
subject to any determination in such proceeding Gbmpany, the Trustee and the Holders shall lieregsseverally and respectively to their
former positions hereunder and thereafter all sgintd remedies of the Trustee and the Holders ahratinue as though no such proceeding
had been instituted.

SECTION 5.10. Rights and Remedies Cumulative

Except as otherwise provided with respect to tipbkament or payment of mutilated, destroyed,dostolen Securities in the last
paragraph of Section 3.06, no right or remedy heceinferred upon or reserved to the Trustee drédolders is intended to be exclusive of
any other right or remedy, and every right and mdyrshall, to the extent permitted by law, be curivdaand in addition to every other right
and remedy given hereunder or now or hereaftetiegiat law or in equity or otherwise. The assertio employment of any right or remedy
hereunder, or otherwise, shall not prevent the eweat assertion or employment of any other apjabgright or remedy.

SECTION 5.11. Delay or Omission Not Waiver

No delay or omission of the Trustee or of any Holafeany Securities to exercise any right or remadgruing upon any Event of
Default which shall have occurred and shall beioairig shall impair any such right or remedy or stitute a waiver of any such Event of
Default or an acquiescence therein. Every rightrantedy given by this Article or by law to the Tiess or to the Holders may be exercised
from time to time, and as often as may be deempddiznt, by the Trustee or by the Holders, as #ise enay be.
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SECTION 5.12. Control by Holders

The Holders of a majority in principal amount oétButstanding Securities of any series shall hlaeeight to direct the time, method
and place of conducting any proceeding for any thnavailable to the Trustee, or exercising anyttoupower conferred on the Trustee, v
respect to the Securities of such series, providad

(a) such direction shall not be in conflict withyamile of law or with this Indenture,
(b) the Trustee may take any other action deemeplepiby the Trustee which is not inconsistent sitbh direction, and

(c) the Trustee shall have the right to decline @dingction with respect to which a Responsible €ffireasonably determines such
direction will cause the Trustee to incur any liggpifor which it shall not have been adequatelgi@mnified pursuant to Section 5.07.

SECTION 5.13. Waiver of Past Defaults

The Holders of (i) not less than a majority in pipal amount of the Outstanding Securities of aes (each such series voting as a
separate class) may on behalf of the Holders @edurities of such series waive any past defaufivent of Default described in clause 5.01
(d) which relates to less than all series of Ountitag Securities or described in clause 5.01(gh waspect to such series and its conseque
or (ii) not less than a majority in principal amoéwf the Outstanding Securities affected therelnfifig as one class) may on behalf of the
Holders of all the Outstanding Securities affedtezteby waive any past default or Event of Defdakcribed in said clause 5.01(d) which
relates to all such Outstanding Securities anddisequences, except in any such case a default

(a) in the payment of the principal of, or any piem or interest on, any Security of such series, or

(b) in respect of a covenant or provision hereoifcllunder Article Nine cannot be modified or amehdéthout the consent of the
Holder of each Outstanding Security of such seféected.

Upon any such waiver, such default shall ceaseigt, @nd any Event of Default arising therefroralshe deemed to have been cured,
for every purpose of this Indenture; but no suciverashall extend to any subsequent or other deéaumpair any right consequent thereon.

SECTION 5.14. Undertaking for Costs

All parties to this Indenture agree, and each Hotd@ny Security by his acceptance thereof shalidemed to have agreed, that any
court may in its discretion require, in any suit flle enforcement of any right or remedy under lihéenture, or in any suit against the Tru:
for any action taken, suffered or omitted by iffasstee, the filing by any party litigant in suakitof an undertaking to pay the costs of such
suit, and that such court may in its discretioreasgeasonable costs, including reasonable attgrfe®s and expenses, against any party
litigant in such suit, having due regard to theitseand good faith of the claims or defenses madguieh party litigant; but the provisions of
this Section shall not apply to any suit institulgdthe Company, to any suit instituted by the Teasto any suit instituted by any Holder, or
group of Holders, holding in the aggregate mora %% in principal amount of the Outstanding Semsgiof any series or to any suit
instituted by any Holder for the enforcement of plagyment of the principal of (or premium, if any)ioterest on any Security on or after the
Stated Maturity or Maturities expressed in suchusige(or, in the case of redemption, on or after Redemption Date).

SECTION 5.15. Waiver of Usury, Stay or Extensiomla

The Company covenants (to the extent that it maguldy do so) that it will not at any time insispan, or plead, or in any manner
whatsoever claim or take the benefit or advantdgeny stay or extension of law wherever enacted ar at any time hereafter in force,
which may affect the covenants or the performarichis Indenture; and the Company (to the exteat itmay lawfully do so) hereby
expressly waives all benefit or advantage of arphdaw and covenants that it will not hinder, deteympede the execution of any power
herein granted to the Trustee, but will suffer pednit the execution of every such power as thougbuch law had been enacted.
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ARTICLE 6
THE TRUSTEE

SECTION 6.01. Certain Duties and Responsibilities
(a)Except during the continuance of an Event of Défi

(i) the Trustee undertakes to perform such dutiesamly such duties as specifically set forth iis thdenture, and no implied
covenants or obligations shall be read into thifehiture against the Trustee; and

(i) in the absence of bad faith on its part, thastee may conclusively rely, as to the truth efstatements and the correctness of
the opinions expressed therein, upon certificatexpmions furnished to the Trustee and conformimthe requirements of this
Indenture; but in the case of any such certificategpinions which by any provision hereof are $fieadly required to be furnished to
the Trustee, the Trustee shall be under a dutydmae the same to determine whether or not thefoocm to the requirements of this
Indenture.

(b) In case an Event of Default has occurred amdiginuing, the Trustee shall exercise such ofitigs and powers vested in it by this
Indenture, and use the same degree of care ahéhgkieir exercise, as a prudent person woulda@sgeror use under the circumstances in the
conduct of such person’s own affairs.

(c) No provision of this Indenture shall be constiuo relieve the Trustee from liability for its nwegligent action, its own negligent
failure to act, or its own wilful misconduct, ex¢epat

(i) this Subsection shall not be construed to litiné effect of Subsection 6.01(a);

(ii) the Trustee shall not be liable for any erodjudgment made in good faith by a Responsiblec®ff unless it shall be proved
that the Trustee was negligent in ascertainingp#rénent facts;

(iii) the Trustee shall not be liable with resperany action taken or omitted to be taken by gaod faith in accordance with the
direction of the Holders of a majority in principahount of the Outstanding Securities of any sedetermined as provided in
Section 5.12, relating to the time, method andeptEfoconducting any proceeding for any remedy abéél to the Trustee, or exercising
any trust or power conferred upon the Trustee, utide Indenture with respect to the Securitieswth series; and

(iv) no provision of this Indenture shall requitetTrustee to expend or risk its own funds or atie incur any financial liability
in the performance of any of its duties hereundein the exercise of any of its rights or powéir&, shall have reasonable grounds for
believing that repayment of such funds or indemsitiisfactory to it against such risk or liabilisynot reasonably assured to it.

(d) Whether or not therein expressly so provideeye provision of this Indenture relating to thendact or affecting the liability of or
affording protection to the Trustee shall be subjec¢he provisions of this Section.

SECTION 6.02. Notice of Defaults

Within 90 days after receipt by the Trustee of teritnotice of the occurrence of any default hereumdth respect to the Securities of
any series the Trustee shall transmit in the maandrto the extent provided in Section 7.03(d)icecdf such default hereunder known to the
Trustee, unless such default shall have been arredived; provided, however, that, except in thsecof a default in the payment of the
principal of (or premium, if any) or interest onya®ecurity of such series or in the payment of sinking fund installment with respect to
Securities of such series, the Trustee shall beegied in withholding such notice if and so longlesboard of directors, the executive
committee or a trust committee of directors or Resgble Officers of the Trustee in good faith detiere that the withholding of such notict
in the interest of the Holders of Securities oftsgeries; and provided, further, that in the cdsenyg default of the character specified in
Section 5.01(d) with respect to Securities of sseties, no such notice to Holders shall be giveit anleast 30 days after the occurrence
thereof. For the purpose of this Section, the t&tefault,” means any event which is, or after notice or lagggene or both would become,
Event of Default with respect to Securities of seehies.
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SECTION 6.03. Certain Rights of Trustee
Subject to the provisions of Section 6.01:

(a) the Trustee may rely and shall be protectextiimg or refraining from acting upon any resolntioertificate, statement, instrument,
opinion, report, notice, request, direction, conserder, bond, debenture, note, other evidendedabtedness or other paper or document
believed by it to be genuine and to have been digngresented by the proper party or parties;

(b) any request or direction of the Company memtibherein shall be sufficiently evidenced by a CampRequest or Company Order
and any resolution of the Board of Directors maybfficiently evidenced by a Board Resolution;

(c) whenever in the administration of this Indesttlre Trustee shall deem it desirable that a mbégroved or established prior to
taking, suffering or omitting any action hereundbe Trustee (unless other evidence be hereinfaglyi prescribed) may, in the absence of
bad faith on its part, rely upon an Officers’ Cixtite;

(d) the Trustee may consult with counsel of itesébn and the written advice of such counsel gr@pinion of Counsel shall be full
and complete authorization and protection in relspeany action taken, suffered or omitted by itehander in good faith and in reliance
thereon;

(e) the Trustee shall be under no obligation ta@sge any of the rights or powers vested in itlig thdenture at the request or direction
of any of the Holders pursuant to this Indenturdess such Holders shall have offered to the Teus¢eurity or indemnity satisfactory to the
Trustee against the costs, expenses and liabiliigsh might be incurred by it in compliance witlch request or direction;

(f) the Trustee shall not be bound to make anystigation into the facts or matters stated in agplution, certificate, statement,
instrument, opinion, report, notice, request, dicet; consent, order, bond, debenture, note, ahigience of indebtedness or other paper or
document, but the Trustee, in its discretion, makensuch further inquiry or investigation into sdabts or matters as it may see fit, and, if
the Trustee shall determine to make such furthegriig or investigation, it shall be entitled to exae the books, records and premises of the
Company, personally or by agent or attorney, astile cost of the Company;

(g) the Trustee may execute any of the trusts aep® hereunder or perform any duties hereundeeredtinectly or by or through agents
or attorneys and the Trustee shall not be resplensibany misconduct or negligence on the pagrgf agent or attorney appointed with due
care by it hereunder;

(h) the Trustee shall not be liable for any actaken, suffered or omitted by it in good faith dwedieved by it to be authorized or within
the discretion or rights or powers conferred ugdiyithis Indenture;

(i) The Trustee’s immunities and protections fraability and its rights to compensation and indéfieation in connection with the
performance of its duties under this Indentureldiebxercisable by the Trustee in each of its ciéipa hereunder and shall extend to the
Trustee’s officers, directors, agents and emplay8esh immunities and protections and right to mdiication, together with the Trustee’s
right to compensation, shall survive the Trustee&gnation or removal and final payment of theusidies;

() the Trustee shall not be deemed to have nofi@ny Default or Event of Default unless a Respma®fficer of the Trustee has
actual knowledge thereof or unless written notitany event which is in fact such a default is reeg by the Trustee at the Corporate Trust
Office of the Trustee, and such notice referenbesSecurities and this Indenture; and

(k) the Trustee may request that the Company dedineOfficers’ Certificate setting forth the nantésndividuals and/or titles of
officers authorized at such time to take specifietions pursuant to this Indenture, which Offic&sttificate may be signed by any person
authorized to sign an Officers’ Certificate, indlugl any person specified as so authorized in ank sartificate previously delivered and not
superseded.
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SECTION 6.04. Not Responsible for Recitals or Issgsof Securities

The recitals contained herein and in the Securigiesept the Trustee’s certificates of authenticatshall be taken as the statements of
the Company, and the Trustee or any Authenticaiigent assumes no responsibility for their correstn@he Trustee makes no
representations as to the validity or sufficientyhis Indenture or of the Securities. The Trusieany Authenticating Agent shall not be
accountable for the use or application by the Comud Securities or the proceeds thereof.

SECTION 6.05. May Hold Securities

The Trustee, any Authenticating Agent, any Payig@®, any Security Registrar or any other ageth@Company, in its individual or
any other capacity, may become the owner or pledf&ecurities and, subject to Sections 6.08 ah8, Gnay otherwise deal with the
Company with the same rights it would have if irev@ot Trustee, Authenticating Agent, Paying Ag&ecurity Registrar or such other ag

SECTION 6.06. Money Held in Trust

Money held by the Trustee in trust hereunder negde segregated from other funds except to thenéxéquired by law. The Trustee
shall be under no liability for interest on any ragneceived by it hereunder except as otherwiseeabin writing with the Company.

SECTION 6.07. Compensation and Reimbursement
The Company agrees

(a) to pay to the Trustee from time to time sucimpensation as the Company and the Trustee shalltiroe to time agree in writing f
all services rendered by it hereunder (which corspgon shall not be limited by any provision of lanregard to the compensation of a
trustee of an express trust);

(b) to reimburse the Trustee upon its requestlforasonable expenses, disbursements and advisccesed or made by the Trustee in
accordance with any provision of this Indenturel(iding the reasonable compensation and the expamskdisbursements of its agents and
counsel), except any such expenses, disbursemeativances as may be attributable to its negligentad faith;

(c) to indemnify each of the Trustee or any predsgeTrustee and their respective agents for,@hdld it harmless against, any anc
loss, damage, claim, liability or expense, includiaxes (other than taxes based upon or measureddstermined by reference to the incc
of the Trustee); incurred without negligence or t&ith on its part, arising out of or in connectiwith the acceptance or administration of the
trust or trusts hereunder, including the costsexpknses of defending itself against any claim thdreasserted by the Issuer, a Holder or any
other person, or liability in connection with theeecise or performance of any of its powers orelutiereunder; and

(d) The Trustee shall have, and is hereby gramtédst priority lien on all monies, securities acallateral (other than monies held in
trust by the Trustee for the purpose of payingpttiecipal, premium, if any, and interest on anycifie Securities) held by or on behalf of the
Trustee pursuant to this Indenture for paymeneonbursement to the Trustee of its fees, expensdsamy other monies payable to it
hereunder.

SECTION 6.08. Disqualification; Conflicting Intetes

(a) If the Trustee has or shall acquire any cotifiicinterest within the meaning of the Trust Intlga Act with respect to the Securities
of any series, it shall, within 90 days after ataamg that it has such conflicting interest, eitkeliminate such conflicting interest or resign
with respect to the Securities of that series exrttanner and with the effect hereinafter specifigtiis Article.

(b) In the event that the Trustee shall fail to pbnwith the provisions of Subsection 6.08(a) witlspect to the Securities of any series,
the Trustee shall, within 10 days after the exjprabf such 90-day period, transmit by mail toHdilders of Securities of that series, as their
names and addresses appear in the Security Registiee of such failure.
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SECTION 6.09. Corporate Trustee Required; Eligipili

There shall at all times be a Trustee hereundeciwétiall be a corporation organized and doing lessimnder the laws of the United
States of America, any State thereof or the DistficColumbia, authorized under such laws to esercorporate trust powers, having a
combined capital and surplus of at least $50,0@sMject to supervision or examination by Feder@tate authority and having its
Corporate Trust Office in any State in the Unitedt& of America or in the District of Columbiaslich corporation publishes or files reports
of condition at least annually, pursuant to lavtathe requirements of said supervising or exangimiathority, then for the purposes of this
Section the combined capital and surplus of sucparation shall be deemed to be its combined daguiteh surplus as set forth in its most
recent report of condition so published or filfdatiany time the Trustee shall cease to be eéigibhccordance with the provisions of this
Section, it shall resign immediately in the manaed with the effect hereinafter specified in thigide.

SECTION 6.10. Resignation and Removal; Appointntér@uccessor

(a) No resignation or removal of the Trustee an@dpointment of a successor Trustee pursuantgdiitiicle shall become effective
until the acceptance of appointment by the succé@sstee in accordance with the applicable requéngts of Section 6.11.

(b) The Trustee may resign at any time with respetiie Securities of one or more series by givimgten notice thereof to the
Company. If the instrument of acceptance by a ssweTrustee required by Section 6.11 shall not leeen delivered to the Trustee within
30 days after the giving of such notice of resigimatthe resigning Trustee may petition any cofidanpetent jurisdiction at the expense of
the Company for the appointment of a successontdeusith respect to the Securities of such series.

(c) The Trustee may be removed at any time witheetsto the Securities of any series by Act ofileéders of a majority in principal
amount of the Outstanding Securities of such sedielévered to the Trustee and to the Company.

(d) If at any time:

(i) the Trustee shall fail to comply with Sectiof®8(a) after written request therefor by the Conypamby any Holder who has
been a bona fide Holder of a Security for at lsastnonths, or

(i) the Trustee shall cease to be eligible undmti®n 6.09 and shall fail to resign after writtequest therefor by the Company or
by any such Holder, or

(iii) the Trustee shall become incapable of actinghall be adjudged a bankrupt or insolvent axceiver of the Trustee or of its
property shall be appointed or any public offidealstake charge or control of the Trustee or ®@pitoperty or affairs for the purpose of
rehabilitation, conservation or liquidation,

then, in any such case, (A) the Company, by a BBasblution, may remove the Trustee with respettiga@pplicable series of
Securities, or (B) subject to Section 5.14, anyddowho has been a bona fide Holder of a Secufiang series for at least six months
may, on behalf of himself and all others similasifuated, petition any court of competent jurisidictfor the removal of the Trustee w
respect to such series of Securities and the appeirt of a successor Trustee or Trustees.

(e) If an instrument of acceptance by a successgtde shall not have been delivered to the Trusiihén 30 days after the giving of
such notice of removal, the Trustee being removay petition, at the expense of the Company, anytaficompetent jurisdiction for the
appointment of a successor Trustee with respeabtiet&ecurities of such series.

(f) If the Trustee shall resign, be removed or Imeedncapable of acting, or if a vacancy shall odauhe office of Trustee for any cau
with respect to the Securities of one or more setlee Company, by a Board Resolution, shall pronapoint a successor Trustee or
Trustees with respect to the Securities of thdhose series (it being understood that any suctessor Trustee may be appointed with
respect to the Securities of one or more or afluzh series and that at any time there shall beard Trustee with respect to the Securities of
any particular series) and shall comply with thplieable requirements of Section 6.11. If, withimeoyear after such resignation, removal or
incapability, or the occurrence of such vacancsyecessor Trustee with respect to the Securitiasyeries shall be appointed by Act of the
Holders of a majority in principal amount of thet&tanding Securities of such series delivered ¢gQbmpany and the retiring Trustee, the
successor Trustee so appointed shall, forthwitmugsoacceptance of such appointment in accordaitbethe applicable requirements of
Section 6.11, become the successor Trustee witleceto the Securities of such series and to titehésupersede the successor Trustee
appointed by the Company. If no successor Trusttde w
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respect to the Securities of any series shall baes so appointed by the Company or the Holdersieoebted appointment in the manner
required by Section 6.11, any Holder who has beleona fide holder of a Security of such seriesatdeast six months may, on behalf of
himself and all others similarly situated, petitamy court of competent jurisdiction for the appwiant of a successor Trustee with respect to
the Securities of such series.

(g) The Company shall give notice of each resigmaéind each removal of the Trustee with respetttaé&@ecurities of any series and
each appointment of a successor Trustee with regpéwe Securities of any series by mailing writtetice of such event by first-class mail,
postage prepaid, to all Holders of Securities ahsseries as their names and addresses appear$edthrity Register. Each notice shall
include the name of the successor Trustee witherdp the Securities of such series and the asldfass Corporate Trust Office.

SECTION 6.11. Acceptance of Appointment by Successo

(a) In case of the appointment hereunder of a ssocd rustee with respect to all Securities, egeigh successor Trustee so appointed
shall execute, acknowledge and deliver to the Camppad to the retiring Trustee an instrument adoguch appointment, and thereupon
the resignation or removal of the retiring Trustball become effective and such successor Trustdeut any further act, deed or
conveyance, shall become vested with all the rigidwvers, trusts and duties of the retiring Trustee on the request of the Company or the
successor Trustee, such retiring Trustee shallh ppgment of its charges, execute and deliver stnument transferring to such successor
Trustee all the rights, powers and trusts of thieimg Trustee and shall duly assign, transfer deliver to such successor Trustee all property
and money held by such retiring Trustee hereunder.

(b) In case of the appointment hereunder of a ssoeelrustee with respect to the Securities ofasmaore (but not all) series, the
Company, the retiring Trustee and each successstde with respect to the Securities of one or reeries shall execute and deliver an
indenture supplemental hereto wherein each suacg&sssiee shall accept such appointment and wHigkHall contain such provisions as
shall be necessary or desirable to transfer anfirgoto, and to vest in, each successor Trustethaltights, powers, trusts and duties of the
retiring Trustee with respect to the Securitiethat or those series to which the appointment ofi successor Trustee relates, (2) if the
retiring Trustee is not retiring with respect tb@écurities, shall contain such provisions asldif@mbeemed necessary or desirable to confirm
that all the rights, powers, trusts and dutiesefretiring Trustee with respect to the Securibiethat or those series as to which the retiring
Trustee is not retiring shall continue to be vestethe retiring Trustee, and (3) shall add to learege any of the provisions of this Indentur
shall be necessary to provide for or facilitate ddeninistration of the trusts hereunder by more thiae Trustee, it being understood that
nothing herein or in such supplemental indentuedl glonstitute such Trustees co-trustees of theedamst and that each such Trustee shall be
trustee of a trust or trusts hereunder separatapad from any trust or trusts hereunder admirast®éy any other such Trustee; and upon the
execution and delivery of such supplemental inderntioie resignation or removal of the retiring Tegsshall become effective to the extent
provided therein and each such successor Trustémutany further act, deed or conveyance, shadbime vested with all the rights, powers,
trusts and duties of the retiring Trustee with eetfio the Securities of that or those series tichvtihe appointment of such successor Trustee
relates; but, on request of the Company or anyesste Trustee, such retiring Trustee shall duligassransfer and deliver to such successor
Trustee all property and money held by such rafifirustee hereunder with respect to the Secunfi¢isat or those series to which the
appointment of such successor Trustee relates.

(c) Upon request of any such successor Trustee€;ahgpany shall execute any and all instrumentsnire fully and certainly vesting
and confirming to such successor Trustee all sigttts, powers and trusts referred to in paragraph(&) or 6.11(b), as the case may be.

(d) No such successor Trustee shall accept itsiappent unless at the time of such acceptance suctessor Trustee shall be qualified
and eligible under this Article.

SECTION 6.12. Merger, Conversion, Consolidatiorsaccession to Business

Any corporation into which the Trustee may be mdrgeconverted or with which it may be consolidatedany corporation resulting
from any merger, conversion or consolidation tochitthe Trustee shall be a party, or any corporatigteeding to all or substantially all the
corporate trust business of the Trustee, shalhéaticcessor of the Trustee hereunder, providddarporation shall be otherwise qualified
and eligible under this Article, without the exaoutor filing of any paper or any further act om thart of any of the parties hereto. In case
Securities shall have been authenticated, butelotested, by the Trustee then in office, any susoeby merger, conversion or consolidation
to such authenticating Trustee may adopt such atitla¢ion and deliver the Securities so authergitatith the same effect as if such
successor Trustee had itself authenticated sualriSes.
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SECTION 6.13. Preferential Collection of Claims

If and when the Trustee shall be or become a areditthe Company (or any other obligor upon théC®ecurities), the Trustee shall
be subject to the provisions of the Trust Indentaceregarding the collection of claims against @@mpany (or any such other obligor).

SECTION 6.14. Appointment of Authenticating Agent

At any time the Trustee may appoint an AuthentigafAgent or Agents with respect to one or moreesenf Securities which shall be
authorized to act on behalf of the Trustee to autbate Securities of such series issued uponra@igssue, exchange, registration of transfer
or partial redemption thereof or pursuant to Sec8®6, and Securities so authenticated shall tideghto the benefits of this Indenture and
shall be valid and obligatory for all purposesfamuiihenticated by the Trustee hereunder. Whemference is made in this Indenture to the
authentication and delivery of Securities by thastee or the Trustee’s certificate of authenticatsuch reference shall be deemed to include
authentication and delivery on behalf of the Tredig an Authenticating Agent and a certificate wthantication executed on behalf of the
Trustee by an Authenticating Agent. Each AuthemiticeAgent shall be acceptable to the Company &adl at all times be a corporation
organized and doing business under the laws dittied States of America, any State thereof odlstrict of Columbia, authorized under
such laws to act as Authenticating Agent, havirgmbined capital and surplus of not less than 800 and subject to supervision or
examination by Federal or State authority. If sAclthenticating Agent publishes reports of conditadrieast annually, pursuant to law or to
the requirements of said supervising or examinin@arity, then for the purposes of this Sectioe, tbombined capital and surplus of such
Authenticating Agent shall be deemed to be its dagdbcapital and surplus as set forth in its mesént report of condition so published. |
any time an Authenticating Agent shall cease teliggble in accordance with the provisions of t8isction, such Authenticating Agent shall
resign immediately in the manner and with the efépecified in this Section.

Any corporation into which an Authenticating Agenay be merged or converted or with which it maybesolidated, or any
corporation resulting from any merger, conversiooansolidation to which such Authenticating Agshall be a party, or any corporation
succeeding to all or substantially all the corpe@jency or corporate trust business of an Auttetitig Agent, shall continue to be an
Authenticating Agent, provided such corporationlishe otherwise eligible under this Section, withthe execution or filing of any paper or
any further act on the part of the Trustee or Jhatinenticating Agent.

An Authenticating Agent may resign at any time loirgg written notice thereof to the Trustee andhte Company. The Trustee may at
any time terminate the agency of an Authenticafiggnt by giving written notice thereof to such Aertlticating Agent and to the Company.
Upon receiving such a notice of resignation or upach a termination, or in case at any time sucthéaticating Agent shall cease to be
eligible in accordance with the provisions of tBisction, the Trustee may appoint a successor Atitlaging Agent which shall be acceptable
to the Company and shall mail written notice offsappointment by first-class mail, postage prepai@|l Holders of Securities of the series
with respect to which such Authenticating Agent wérve, as their names and addresses appear $etueity Register. Any successor
Authenticating Agent upon acceptance of its appoéntt hereunder shall become vested with all tHesjgowers and duties of its
predecessor hereunder, with like effect as if aalfy named as an Authenticating Agent. No sucaessthenticating Agent shall be
appointed unless eligible under the provisionsaf Section.

The Company agrees to pay to each AuthenticatirgnAfjom time to time reasonable compensationtfoservices under this Section.

If an appointment with respect to one or more segenade pursuant to this Section, the Secunfissich series may have endorsed
thereon, in addition to the Trustee’s certificat@athentication, an alternate certificate of antfwation in the following form:

This is one of the Securities of the series deseghtherein referred to in the within-mentioneddntlre.

The Bank of New York Mellon Trust Company, N.A.,
Trustee,

By

as Authenticating Ager

By

Authorized Signator
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ARTICLE 7
HOLDERS' LIST AND REPORTS BY TRUSTEE AND COMPANY

SECTION 7.01. Company to Furnish Trustee Namesfatutesses of Holders
The Company will furnish or cause to be furnishethie Trustee

(a) semi-annually a list, in such form as the Teagnay reasonably require, of the names and addre$she Holders as of the date of
such list, and

(b) at such other times as the Trustee may redquegiting, within 30 days after the receipt by t@empany of any such request, a lis
similar form and content as of a date not more ttiadays prior to the time such list is furnishexicluding from any such list names and
addresses received by the Trustee in its capaxi8eaurity Registrar.

SECTION 7.02. Preservation of Information; Commatimns to Holders

(a) The Trustee shall preserve, in as currentra fs is reasonably practicable, the names and ssfdref Holders contained in the nr
recent list furnished to the Trustee as provideSention 7.01 and the names and addresses of daktmived by the Trustee in its capacit
Security Registrar. The Trustee may destroy amyuisished to it as provided in Section 7.01 upeceipt of a new list so furnished.

(b) If three or more Holders of Securities of aryias (herein referred to as “applicants”) applyiiting to the Trustee, and furnish to
the Trustee reasonable proof that each such applees owned a Security of such series for a periad least six months preceding the date
of such application, and such application statesttie applicants desire to communicate with ottaders of such series or with Holders of
all other series of Securities with respect torthights under this Indenture or under such Sdesrand is accompanied by a copy of the form
of proxy or other communication which such applisgropose to transmit, then the Trustee shalhiwiive business days after the receif
such application, at its election, either

(i) afford such applicants access to the infornmaficeserved at the time by the Trustee in accoaaiith Section 7.02(a), or

(i) inform such applicants as to the approximatenber of Holders of such series of Securities ddeis of all other series of
Securities whose names and addresses appeariiidineation preserved at the time by the Trusteadecordance with Section 7.02(a),
and as to the approximate cost of mailing to thidels of such series of Securities or the Holdéadlseries of Securities the form of
proxy or other communication, if any, specifiecsirch application.

If the Trustee shall elect not to afford such agapiis access to such information, the Trustee,si@dh the written request of such
applicants, mail to each Holder of such seriesemfuities or of all series of Securities or ofsdties of Securities whose name and address
appear in the information preserved at the timéhleyTrustee in accordance with Section 7.02(a)g of the form of proxy or other
communication which is specified in such requedt) weasonable promptness after a tender to thstdewf the material to be mailed and of
payment, or provision for the payment, of the reatde expenses of mailing, unless within five dafgsr such tender the Trustee shall ma
such applicants and file with the Commission, thgetvith a copy of the material to be mailed, aten statement to the effect that, in the
opinion of the Trustee, such mailing would be cantito the best interest of the relevant Holdersould be in violation of applicable law.
Such written statement shall specify the basisioh®pinion. If the Commission, after opportunity & hearing upon the objections specified
in the written statement so filed, shall enter edeorefusing to sustain any of such objections, @fter the entry of an order sustaining ont
more of such objections, the Commission shall fafter notice and opportunity for hearing, thattaél objections so sustained have been met
and shall enter an order so declaring, the Trusta#t mail copies of such material to all such Hotdwith reasonable promptness after the
entry of such order and the renewal of such teratberwise the Trustee shall be relieved of anygakibn or duty to such applicants
respecting their application.

(c) Every Holder of Securities, by receiving anddirtg the same, agrees with the Company and thst@euhat neither the Company
nor the Trustee nor any agent of either of thentl bleaheld accountable by reason of the disclosfiay such information as to the names
and addresses of the Holders in accordance wittioBet.02(b), regardless of the source from whiethsinformation was derived, and that
the Trustee shall not be held accountable by reabprailing any material pursuant to a request mattter Section 7.02(b).
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SECTION 7.03. Reports by Trustee

(a) If required under Section 313(a) of the Trustdnture Act, within 60 days after May 15 of eaelarycommencing with the year 20
so long as any of the Securities are outstandimgTtustee shall transmit by mail to all Holdesspaovided in subsection 7.03(c), a brief
report dated as of such May 15 with respect toairiiie following events which may have occurredhimitthe previous 12 months (but if no
such event has occurred within such period no teped by transmitted):

(i) any change to its eligibility under Section .6r the creation of or any material change tqytalifications under Section 6.08;

(ii) the character and amount of any advances ifahé Trustee elects so to state, the circumstasaeounding the making
thereof) made by the Trustee (as such) which remngiaid on the date of such report, and for thmlparsement of which it claims or
may claim a lien or charge, prior to that of the®8éies, on any property or funds held or colledbg it as Trustee, except that the
Trustee shall not be required (but may elect) pmresuch advances if such advances so remainipgidiaggregate not more than one-
half of one percent of the principal amount of 8exurities Outstanding of such series on the dagaah report;

(iii) any change to the amount, interest rate amatunity date of all other indebtedness owing byGmenpany (or by any other
obligor on the Securities) to the Trustee in idividual capacity, on the date of such report, withrief description of any property held
as collateral security therefor, except an indeted based upon a creditor relationship arisimminmanner described in Section 6.13;

(iv) any change to the property and funds, if gatyysically in the possession of the Trustee as sandhe date of such report;
(v) any additional issue of Securities which thaskee has not previously reported; and

(vi) any action taken by the Trustee in the perfance of its duties hereunder which it has not sl reported and which in its
opinion materially affects the Securities, excegtiom in respect of a default, notice of which bagn or is to be withheld by the Trustee
in accordance with Section 6.02.

(b) The Trustee shall transmit by mail to all Hakdeas provided in subsection 7.03(c), a brief reyah respect to the character and
amount of any advances (and if the Trustee elects state, the circumstances surrounding the rgakiereof) made by the Trustee (as such)
since the date of the last report transmitted @msto Subsection 7.03(a) (or if no such reportyedeen so transmitted, since the date of
execution of this instrument) for the reimburserm@nihich it claims or may claim a lien or chargeior to that of the Securities, on property
or funds held or collected by it as Trustee andciviii has not previously reported pursuant to $ubsection, except that the Trustee shall not
be required (but may elect) to report such advaiicesh advances remaining unpaid at any timeegae 10% or less of the principal
amount of the Securities Outstanding of such satissich time, such report to be transmitted wigtirdays after such time.

(c)Reports pursuant to this Section shall be transohitly mail:

(i) to all Holders of Securities, as the names aadresses of such Holders appear in the Securgistee as of a date not more
than fifteen days prior to the mailing thereof;

(ii) to such holders of Securities of any serietage, within two years preceding such transmisdited their names and
addresses with the Trustee for such series forpilngose; and

(iii) except in the case of reports pursuant tosggkion 7.03(b), to all Holders of Securities whnames and addresses have been
received by the Trustee pursuant to Section 7.01.

(d) A copy of each such report shall, at the tirheuzh transmission to Holders, be filed by thesiee with each stock exchange upon
which any Securities are listed, with the Commissiad with the Company. The Company will promptyify the Trustee when any
Securities are listed on any stock exchange atideodlelisting thereof.
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SECTION 7.04. Reports by Company
The Company shall:

(a) file with the Trustee, within 15 days after tBempany is required to file the same with the Cassion, copies of the annual reports
and of the information, documents and other reportgopies of such portions of any of the foregaas the Commission may from time to
time by rules and regulations prescribe) whichGoenpany may be required to file with the Commisgansuant to Section 13 or Section 15
(d) of the Securities Exchange Act of 1934; oth& Company is not required to file informationcdments or reports pursuant to either of
said Sections, then it shall file with the Truséeel the Commission, in accordance with rules agdlagions prescribed from time to time by
the Commission, such of the supplementary and gierinformation, documents and reports which maydagiired pursuant to Section 13 of
the Securities Exchange Act of 1934 in respectsdaurity listed and registered on a national sgéesiexchange as may be prescribed from
time to time in such rules and regulations;

(b) file with the Trustee and the Commission, in@dance with rules and regulations prescribed ftiome to time by the Commission,
such additional information, documents and repwitis respect to compliance by the Company withdbeditions and covenants of this
Indenture as may be required from time to timeumshsrules and regulations; and

(c) transmit by mail to all Holders, as their naraes addresses appear in the Security Registdrinv@0 days after the filing thereof
with the Trustee, to such Holders of Securitiehage, within the two years preceding such transomséiled their names and addresses with
the Trustee for that purpose and Holders of seéeanthose names and addresses have been furnisbeteteived by the Trustee pursuar
Section 7.02(a) such summaries of any informatimeuments and reports required to be filed by the@any pursuant to paragraphs 7.04(a)
and 7.04(b) as may be required by rules and ragnkaprescribed from time to time by the Commission

Delivery of such reports, information and documeatthe Trustee is for informational purposes amy the Trustee’s receipt of such
shall not constitute constructive notice of anymfation contained therein or determinable fronoiinfation contained therein, including the
Company’s compliance with any of its covenants hieder (as to which the Trustee is entitled to exdglusively on Officers’ Certificates).

SECTION 7.05. Calculation of Original Issue Discbun

The Company shall file with the Trustee promptlieathe end of each calendar year (i) a writteficeapecifying the amount of
original issue discount (including daily rates @udrual periods) accrued on Outstanding Secuases the end of such year and (ii) such
other specific information relating to such oridirssue discount as may then be relevant undeinteenal Revenue Code of 1986, as
amended from time to time.

ARTICLE 8
CONSOLIDATION, MERGER, CONVEYANCE, TRANSFER OR LEAS

SECTION 8.01. Company May Consolidate, Etc., OmlyGertain Terms

Nothing contained in this Indenture or in any af ®ecurities shall prevent any consolidation orgaeof the Company with or into any
other corporation or corporations, or successivesalidations or mergers in which the Company ositscessor or successors shall be a party
or parties or shall prevent any sale or conveyaed or substantially all of the property of ti@mpany to any other corporation authorized
to acquire and operate the same; provided, thatyrsuch case, (i) either the Company shall bedn¢inuing corporation, or the successor
corporation (if other than the Company) shall lmioration organized and existing under the laftbe United States of America or a State
thereof and such corporation shall expressly asshendue and punctual payment of the principaapnfl premium, if any, and interest on all
the Securities, according to their tenor, and the ahd punctual performance and observance of tileaovenants and conditions of this
Indenture to be performed by the Company by suppidah indenture satisfactory to the Trustee, exaxtand delivered to the Trustee by ¢
corporation, and (ii) the Company or such successigoration, as the case may be, shall not, imatelgi after such merger or consolidation,
or such sale or conveyance, be in default in tiBopaance of any such covenant or condition.
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SECTION 8.02. Successor Corporation to be Substitidar Company

In case of any such consolidation, merger, sa®oveyance (other than a conveyance by way of Jeaskupon any such assumption
by the successor corporation, such successor aipoishall succeed to and be substituted for tragany, with the same effect as if it had
been named herein as the party of the first pad,the Company thereupon shall be relieved of arthér liability or obligation hereunder or
upon the Securities and may thereupon or at ang tiirereafter be dissolved, wound up or liquidagth successor corporation thereupon
may cause to be signed, and may issue either @witsname or in the name of Masco Corporation,@rsll of the Securities issuable
hereunder which theretofore shall not have beamesidpy the Company and delivered to the TrustékeoAuthenticating Agent; and upon
order of such successor corporation (instead o€tapany) and subject to all the terms, conditamd limitations in this Indenture
prescribed, the Trustee or the Authenticating Agtatl authenticate and deliver any Securities wpieviously shall have been signed and
delivered by the officers of the Company to thestee or the Authenticating Agent for authenticatemd any Securities which such
successor corporation thereafter shall cause signed and delivered to the Trustee or the Authetitig Agent for that purpose. All the
Securities so issued shall in all respects havedhee legal rank and benefit under this Indentsita@ Securities theretofore or thereafter
issued in accordance with the terms of this Inden&s though all of such Securities had been isattee date of the execution hereof.

In the case of any such consolidation, merger, sat®nveyance, such change in phraseology and (foutmot in substance) may be
made in the Securities thereafter to be issuedagsim appropriate.

SECTION 8.03. Evidence to be Furnished to the Eeist

The Trustee, subject to the provisions of Sect®fd and 6.03, may receive and rely upon an Offig@ertificate and an Opinion of
Counsel as conclusive evidence that any consatidatherger, sale or conveyance, and any such assuncpmplies with the provisions of
this Article Eight.

ARTICLE 9
SUPPLEMENTAL INDENTURES

SECTION 9.01. Supplemental Indentures without CoheéHolders

Without the consent of any Holders, the Companyemaéuthorized by a Board Resolution, and the Teysteany time and from time to
time, may enter into one or more indentures supeteat hereto, in form satisfactory to the Trusteeany of the following purposes:

(a) to evidence the succession of another corporati the Company and the assumption by any swidessor of the covenants of the
Company herein and in the Securities; or

(b) to add to the covenants of the Company fob#reefit of the Holders of all or any series of Séims (and if such covenants are to be
for the benefit of less than all series of Secesitstating that such covenants are expressly rihgled solely for the benefit of such series)
or to surrender any right or power herein confeupdn the Company; or

(c) to add any additional Events of Default for Hemefit of the Holders of all or any series of @#es (and if such additional Events
Default are to be for the benefit of less tharsalies of Securities, stating that such additi@wants of Default are expressly being included
solely for the benefit of the relevant series)mstirrender any right or power herein conferrecnupe Company; or

(d) to add to or change any of the provisions & thdenture to such extent as shall be necessaggrmit or facilitate the issuance of
Securities in bearer form, registrable or not reegide as to principal, and with or without intdresupons, or permit or facilitate the issuance
of Securities in uncertificated form; or

(e) to add to, change or eliminate any of the miowis of this Indenture in respect of one or merées of Securities, provided that any
such addition, change or elimination (A) shall heit(i) apply to Securities of any series creatéar po the execution of such supplemental
indenture and entitled to the benefit of such pimri nor (i) modify the rights of the Holder ofduSecurities with respect to such provision
or (B) shall become effective only when there issnoh Security Outstanding; or
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(f) to secure the Securities;
(g) to establish the form or terms of Securities of aesies as permitted by Sections 2.01 and 3.C

(h) to evidence and provide for the acceptancgpbatment hereunder by a successor Trustee wsffer to the Securities of one or
more series and to add to or change any of thagioms of this Indenture as shall be necessaryduige for and facilitate the administration
of the trusts hereunder by more than one Trustgsypnt to the requirements of Section 6.11(b); or

(i) to cure any ambiguity, to correct or supplemamy provision herein which may be inconsistenhwaity other provision herein, or to
make any other provisions with respect to matteiguestions arising under this Indenture; provigech action shall not adversely affect the
interests of the Holders of Securities of any seineany material respect.

SECTION 9.02. Supplemental Indentures with Coneéhtolders

With the consent of the Holders of not less thamagority in principal amount of the Outstanding Geties of each series affected by
such supplemental indenture voting as one clasAcbyf said Holders delivered to the Company drelTrustee, the Company, when
authorized by a Board Resolution, and the Trustag emter into an indenture or indentures suppleahéetreto for the purpose of adding any
provisions to or changing in any manner or elimimgany of the provisions of this Indenture or addifying in any manner the rights of the
Holders of Securities of such series under therihde; provided, however, that no such suppleméndanture shall, without the consent of
the Holder of each Outstanding Security affectealehy,

(a) change the Stated Maturity of the principalasfany installment of principal of or interest @my Security, or reduce the principal
amount thereof or the rate of interest thereomgrgaemium payable upon the redemption thereafeduce the amount of the principal of an
Original Issue Discount Security that would be dud payable upon a declaration of acceleratioh@Maturity thereof pursuant to
Section 5.02, or change any Place of Payment wbetlg coin or currency in which, any Securityaay premium or the interest thereon is
payable, or impair the right to institute suit fbe enforcement of any such payment on or aftesthged Maturity thereof (or, in the case of
redemption, on or after the Redemption Date), or

(b) reduce the percentage in principal amount ef@utstanding Securities of any series, the corfamhose Holders is required for
any such supplemental indenture, or the consemhote Holders is required for any waiver (of compdie with certain provisions of this
Indenture or certain defaults hereunder and tlarisequences) provided for in this Indenture, or

(c) modify any of the provisions of this SectionS®ction 5.13, except to increase any such pememtato provide that certain other
provisions of this Indenture cannot be modifiedvaived without the consent of the Holder of eachis@unding Security affected thereby;
provided, however, that this clause shall not kermtied to require the consent of any Holder witheespo changes in the references to “the
Trustee” and concomitant changes in this Sectiothedeletion of this proviso, in accordance wite requirements of Sections 6.11(b) and
9.01(h).

A supplemental indenture which changes or elimmatey covenant or other provision of this Indentuhéch has expressly been
included solely for the benefit of one or more jgaitar series of Securities, or which modifies tigits of the Holders of Securities of such
series with respect to such covenant or other pramvj shall be deemed not to affect the rights uttde Indenture of the Holders of Securities
of any other series.

It shall not be necessary for any Act of Holderdeurthis Section to approve the particular fornauy proposed supplemental indent
but it shall be sufficient if such Act shall appeothe substance thereof.

SECTION 9.03. Execution of Supplemental Indentures

In executing, or accepting the additional trustsated by, any supplemental indenture permittedhisyArticle or the modifications
thereby of the trusts created by this Indenture Titustee shall receive, and (subject to Secti@h)&hall be fully protected in relying upon,
Officers’ Certificate and an Opinion of Counseltistg that the execution of such supplemental inglenis authorized or permitted by this
Indenture. The Trustee may, but shall not be ot#idj¢o, enter into any such supplemental indenudnieh affects the Trustee’s own rights,
duties or immunities under this Indenture or othsew
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SECTION 9.04. Effect of Supplemental Indentures

Upon the execution of any supplemental indentudeuthis Article, this Indenture shall be modifiacaccordance therewith, and such
supplemental indenture shall form a part of thidelmure for all purposes; and every Holder of S&eartheretofore or thereafter
authenticated and delivered hereunder shall bedbthereby.

SECTION 9.05. Conformity with Trust Indenture Act

Every supplemental indenture executed pursuaiiso®rticle shall conform to the requirements dof firust Indenture Act as then in
effect.

SECTION 9.06. Reference in Securities to Suppleaiéntentures

Securities of any series authenticated and delivafter the execution of any supplemental indenpuimsuant to this Article may, and
shall if required by the Trustee, bear a notatioform approved by the Trustee as to any matteriged for in such supplemental indenture.
If the Company shall so determine, new Securitfeang series so modified as to conform, in the mpirof the Trustee and the Company, to
any such supplemental indenture may be prepareeéealted by the Company and authenticated andededl by the Trustee in exchange
for Outstanding Securities of such series.

ARTICLE 10
COVENANTS

SECTION 10.01. Payment of Principal, Premium andrkst

The Company covenants and agrees for the benedadf series of Securities that it will duly anchgiwally pay or cause to be paid the
principal of (and premium, if any) and any interesteach of the Securities of that series in acwmrd with the terms of the Securities and
Indenture.

SECTION 10.02. Maintenance of Office or Agency

The Company will maintain in each Place of Paynfienainy series of Securities an office or agencgmtBecurities of that series may
be presented or surrendered for payment, whereriBeswf that series may be surrendered for regisn of transfer or exchange and where
notices and demands to or upon the Company in cespéhe Securities of that series and this Indentay be served. The Company will
give prompt written notice to the Trustee and tlndddrs of the location, and any change in the lonabf such office or agency. If at any
time the Company shall fail to maintain any sudjuieed office or agency or shall fail to furnistetirustee with the address thereof, such
presentations and surrenders of Securities ofstiréts and notices and demands may be made odsartiee Corporate Trust Office of the
Trustee, and the Company hereby appoints the Trastéts agent to receive all such presentatiomssreders, notices and demands.

The Company may also from time to time designate@mmore other offices or agencies where the 8&=iof one or more series may
be presented or surrendered for any or all suchgsaés and may from time to time rescind such desigm provided, however, that no such
designation or rescission shall in any mannervelitbe Company of its obligation to maintain arnaaffor agency in each Place of Payment
for Securities of any series for such purposes.Qtmpany will give prompt written notice to the $tee and the Holders of any such
designation or rescission and of any change ihatetion of any such other office or agency.

SECTION 10.03. Money for Securities Payments télbkel in Trust

(a) If the Company shall appoint a paying agenéiothan the Trustee with respect to the Secuutiesy series, it will cause such
paying agent to execute and deliver to the Trustemstrument in which such agent shall agree thighTrustee, subject to the provisions of
this Section 10.03:

(i) that it will hold all sums held by it as suchemt for the payment of the principal of and premjif any, or interest, if any, on
the Securities of such series (whether such sunssieen paid to it by the Company or by any otlidigor on the Securities of such
series) in trust for the benefit of the holdershaf Securities of such series;
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(i) that it will give the Trustee notice of anyilie by the Company (or by any other obligor oe 8ecurities of such series) to
make any payment of the principal of and premidrany, or interest, if any, on the Securities affsseries when the same shall be due
and payable; and

(iii) at any time during the continuance of anysaefault, upon the written request of the Trusfeehwith pay to the Trustee all
sums so held in trust by such Paying Agent.

(b) If the Company shall at any time act as its ®aying Agent it will, on or before each due ddtéhe principal of (and premium, if
any) or interest, if any, on the Securities of aayies, set aside, segregate and hold in trusthéobbenefit of the Persons entitled thereto a sum
sufficient to pay such principal (and premium,nf/aor interest so becoming due and will notify Threstee of any failure to take such action
and of any failure by the Company (or by any otildigor under the Securities of such series) toeraky payment of the principal of and
premium, if any, or interest, if any, on the Setesi of such series when the same shall becomarnttlipayable.

The Company may at any time, for the purpose ddiabitg the satisfaction and discharge of this Itdenor for any other purpose, pay,
or by Company Order direct any Paying Agent to payhe Trustee all sums held in trust by the Camgpar such Paying Agent, such sum
be held by the Trustee upon the same trusts as thpn which such sums were held by the Compasyar Paying Agent; and, upon such
payment by any Paying Agent to the Trustee, sugingagent shall be released from all further llapiwith respect to such money.

Any money deposited with the Trustee (except purstmSection 4.02), or any Paying Agent, or theld by the Company, in trust for
the payment of the principal of (and premium, if)par interest on any Security of any series amdaiaing unclaimed for two years after s
principal (and premium, if any) or interest hasdrae due and payable shall be paid to the ComparBoompany Request, or (if then held by
the Company) shall be discharged from such trunst;the Holder of such Security shall thereaftemmasinsecured general creditor, look only
to the Company for payment thereof, and all ligjpitif the Trustee or such Paying Agent with respestuch trust money, and all liability of
the Company as trustee thereof, shall thereuposecgsovided, however, that the Trustee or suclingaygent, before being required to
make any such repayment, may at the expense @dhmany cause to be published once, in a newspapdished in the English language,
customarily published on each Business Day anapéral circulation in the Borough of Manhattan, Tty of New York, notice that such
money remains unclaimed and that, after a datdfsgbtherein, which shall not be less than 30 dagm the date of such publication, any
unclaimed balance of such money then remainingheiliepaid to the Company.

SECTION 10.04. Certificate of Officers of the Compa

On or before April 1 of each year beginning witk frear 2001, so long as Securities of any sere®atstanding hereunder, the
Company will file with the Trustee an Officers’ @ificate, one of the signers of which shall be phiacipal financial officer, the principal
accounting officer or the principal executive offiof the Company, stating whether or not to th& kerowledge of the signers thereof the
Company is in default in the performance and olm®® of any of the terms, provisions and conditfrithis Indenture, and, if the Company
shall be in default, specifying all such defaulsl she nature and status thereof of which they hzase knowledge. For purposes of this
paragraph, any such default shall be determindubwitregard to any period of grace or requireménbtice provided in this Indenture.

ARTICLE 11
REDEMPTION OF SECURITIES

SECTION 11.01. Applicability of Article

Any Securities that are redeemable before thete8tilaturity shall be redeemable in accordance thighr terms and (except as
otherwise specified as contemplated by Section f0any Securities) in accordance with this Agicl

SECTION 11.02. Election to Redeem; Notice to Treste

The election of the Company to redeem any Secsistiall be evidenced by a Board Resolution. In cds@ay redemption at the
election of the Company of less than all the S¢iesrof any series, the Company shall, at leaste§@ prior to the Redemption Date fixed by
the Company (unless a shorter notice shall befaetisy to the Trustee), notify the Trustee of sRddemption Date, of the tenor, if
applicable, of the Securities to be redeemed, &tttegprincipal amount of Securities to be redeentethe case of any redemption of
Securities prior to the expiration of any restaation such redemption provided in the terms of Smturities or elsewhere in this Indenture,
the Company shall furnish the Trustee with an @ffi¢ Certificate evidencing compliance with sucstrietion.
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SECTION 11.03. Selection by Trustee of Securitieke Redeemed

If less than all the Securities of any series areet redeemed (unless all of the Securities okaiipd tenor are to be redeemed), the
particular Securities to be redeemed shall be walewt more than 60 days prior to the Redemptiate Dy the Trustee, from the Outstanding
Securities of such series not previously calledéalemption, by such method as the Trustee shaithdeair and appropriate and which may
provide for the selection for redemption of poréqequal to the minimum authorized denominatiorSecurities of that series or any multi
thereof) of the principal amount of Securities ofls series of a denomination larger than the mininauthorized denomination for Securities
of that series. If less than all of the Securitésuch series and of a specified tenor are teteamed, the particular Securities to be rede
shall be selected not more than 45 days priorédbdemption Date by the Trustee, from the OutgtgrnBecurities of such series and
specified tenor not previously called for redemiptio accordance with the preceding sentence.

The Trustee shall promptly notify the Company iritiwg of the Securities selected for redemption,andhe case of any Securities
selected for partial redemption, the principal antdhereof to be redeemed.

For all purposes of this Indenture, unless theedrdtherwise requires, all provisions relatinghte redemption of Securities shall rel
in the case of any Securities redeemed or to keeradd only in part, to the portion of the principadount of such Securities which has been
or is to be redeemed.

SECTION 11.04. Notice of Redemption

Notice of redemption shall be given by first-clasail, postage prepaid, mailed not less than 30wme than 60 days prior to the
Redemption Date to each Holder of Securities teebleemed, at this address appearing in the Se®eiister.

All notices of redemption shall identify the Setias to be redeemed (including by CUSIP numbeapflicable) and shall state:
(a) the Redemption Date,
(b) the Redemption Price,

(c) if less than all the Outstanding Securitiesuoy series are to be redeemed, the identificatiad,(in the case of partial redemption,
the principal amounts) of the particular Securit@ebe redeemed,

(d) that on the Redemption Date the RedemptioreRvit become due and payable upon each such $gtaithe redeemed and, if
applicable, that interest thereon will cease towEon and after said date,

(e) the place or places where such Securitiesodve surrendered for payment of the RedemptiorePaiad
(f) that the redemption is for a sinking fund, ufch is the case.

Notice of redemption of Securities to be redeent@deaelection of the Company shall be given byGQeenpany or, at the Company’s
request, by the Trustee in the name and at thensepef the Company and shall be irrevocable. Thieaof redemption mailed in the mani
herein provided shall be conclusively presumedaetbeen duly given whether or not the Holder rexsegsuch notice. In any case, failure to
give such notice by mail or any defect in the rotic the Holder of any Security shall not affe& thalidity of the proceeding for the
redemption of any other Security.

SECTION 11.05. Deposit of Redemption Price

Prior to 10:00 a.m., New York City time, on any Retption Date, the Company shall deposit with thesfige or with a Paying Agent
(or, if the Company is acting as its own Paying Atgsegregate and hold in trust as provided ini&edi0.03) an amount of money sufficient
to pay the Redemption Price of, and accrued intergsall the Securities which are to be redeemrethat date.
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SECTION 11.06. Securities Payable on Redemptioe Dat

Notice of redemption having been given as aforesh& Securities so to be redeemed shall, on tdemRption Date, become due and
payable at the Redemption Price therein specifiad,from and after such date (unless the Compaadyddfault in the payment of the
Redemption Price and accrued interest), such Sissushall cease to bear interest. Upon surrerfdemosuch Security for redemption in
accordance with said notice, such Security shafidié by the Company at the Redemption Price, tegetith accrued interest to the
Redemption Date; provided, however, that installtmer interest whose Stated Maturity is on or ptthe Redemption Date shall be
payable to the Holders of such Securities, or amaare Predecessor Securities, registered as s$tich elose of business on the relevant
Record Dates according to their terms and the pravs of Section 3.07.

If any Security called for redemption shall notdmepaid upon surrender thereof for redemptionptireipal (and premium, if any) shi
until paid, bear interest from the Redemption Catthe rate prescribed therefor in the Security.

SECTION 11.07. Securities Redeemed in Part

Any Security which is to be redeemed only in paglsbe surrendered at a Place of Payment the¢eft, if the Company or the
Trustee so requires, due endorsement by, or eewiitistrument of transfer in form satisfactorylte Company and the Trustee duly executed
by, the Holder thereof or his attorney duly authed in writing), and the Company shall execute, thiedTrustee shall authenticate and del
to the Holder of such Security without service ¢feara new Security or Securities of the same saridof like tenor, of any authorized
denomination as requested by such Holder, in agéeqyincipal amount equal to and in exchangetferunredeemed portion of the principal
of the Security so surrendered. If a Security immnent global form is so surrendered, the Comghall execute, and the Trustee shall
authenticate and deliver to the Depositary for sbeburity in permanent global form, without servitarge to the Holder, a new Security in
permanent global form in a denomination equal @iarexchange for the unredeemed portion of thecfpal of the Security in permanent
global form so surrendered.

ARTICLE 12
SINKING FUNDS

SECTION 12.01. Applicability of Article

The provisions of this Article shall be applicabdeany sinking fund for the retirement of Secusta a series except as otherwise
specified as contemplated by Section 3.01 for S&esiof such series.

The minimum amount of any sinking fund payment jmted for by the terms of Securities of any serselsdarein referred to as a
“mandatory sinking fund payment,” and any paymandicess of such minimum amount provided for bytéhnes of Securities of any series
is herein referred to as an “optional sinking fygayment.” If provided for by the terms of Secustia any series, the cash amount of any
sinking fund payment may be subject to reductioprasided in Section 12.02. Each sinking fund pagtshall be applied to the redemption
of Securities of any series as provided for byténens of Securities of such series.

SECTION 12.02. Satisfaction of Sinking Fund Payraamith Securities

The Company (a) may deliver Outstanding Securifesseries (other than any previously called églemption) and (b) may apply as a
credit Securities of a series which hdnez=n redeemed either at the election of the Comparguant to the terms of such Securities or thm
the application of permitted optional sinking fumalyments pursuant to the terms of such Securitiesgch case in satisfaction of all or any
part of any sinking fund payment with respect t® Securities of such series required to be madsupat to the terms of such Securities as
provided for by the terms of such Series; provitted the Securities to be so credited have not pemriously so credited. The Securities to
be so credited shall be received and crediteduoln purpose by the Trustee at the Redemption Rrscspecified in the Securities to be so
redeemed, for redemption through operation of ihidrsy fund and the amount of such sinking fundmant shall be reduced accordingly.

SECTION 12.03. Redemption of Securities for Sinkiugnd

Not less than 60 days prior to each sinking funghpent date for any series of Securities, the Compéth deliver to the Trustee an
Officers’ Certificate specifying the amount of the next enguginking fund payment for that series pursuaniiéoterms of such Securities,
portion thereof, if any, which is to be satisfiedgmyment of cash and the portion thereof, if amyich is to be
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satisfied by delivering and crediting Securitieshaft series pursuant to Section 12.02 statingsihett Securities have not been previously
used as a credit against any sinking fund paynmmehinall also deliver to the Trustee any Securit@de so delivered. Not less than 30 days
before each such sinking fund payment date thet@eushall select the Securities to be redeemed sipeimsinking fund payment date in the
manner specified in Section 11.03 and cause nofitiee redemption thereof to be given in the nafe@nd at the expense of the Company in
the manner provided in Section 11.04. Such notisénly been duly given, the redemption of such Stesarshall be made upon the terms

in the manner stated in Sections 11.05, 11.06 ar{71

ARTICLE 13
SUBORDINATION OF SECURITIES

SECTION 13.01. Agreement to Subordinate

The Company covenants and agrees, and each hél8ecuorities issued hereunder by his acceptancedhikewise covenants and
agrees, that all Securities issued hereunder lsbadisued subject to the provisions of this Artieled each person holding any Security,
whether upon original issue or upon transfer oilgassent thereof, accepts and agrees to be bousddiyprovisions. The provisions of this
Article are made for the benefit of the HoldersSehior Indebtedness, and such Holders shall, atimey be entitled to enforce such
provisions against the Company or any Holders.

All Securities issued hereunder shall, to the eb@@d in the manner hereinafter in this Articlefeeth, be subordinate and junior in rii
of payment to the prior payment in full of all Senindebtedness.

SECTION 13.02. No Payment on Securities if Semdiebtedness in Default

No payment on account of principal, premium, if asipking funds or interest on the Securities shalmade unless full payment of
amounts then due for principal, premium, if anpksig funds and interest on all Senior Indebtediessbeen made or duly provided for. No
payment (including the making of any deposit irstnwith the Trustee in accordance with Section ¥dbilaccount of principal, premium, if
any, sinking funds or interest on the Securitiesldie made if, at the time of such payment or irdiaely after giving effect thereto, (i) there
shall exist a default in the payment of princigmbmium, if any, sinking funds or interest withpest to any Senior Indebtedness, or (i) there
shall have occurred an event of default (other thdefault in the payment of principal, premiumarify, sinking funds or interest) with resg
to any Senior Indebtedness, as defined therein thre instrument under which the same is outstangiaermitting the holders thereof to
accelerate the maturity thereof, and such evedef#ult shall not have been cured or waived o sizdlhave ceased to exist. The foregoing
provision shall not prevent the Trustee from makpagments on the Securities from monies or seesrdeposited with the Trustee pursuant
to the terms of Section 4.01 if at the time sucbod& was made or immediately after giving effésgtreto the conditions in (i) or (ii) of this
Section did not exist.

SECTION 13.03. Priority of Senior Indebtedness

In the event of any insolvency or bankruptcy praliegs, and any receivership, liquidation, reorgatian under the Federal Bankruptcy
Code or any other similar applicable Federal aiedtaw, or other similar proceedings in connectlmrewith, relative to the Company or tc
creditors, as such, or to its property, and ingbent of any proceedings for voluntary liquidatidissolution or other winding up of the
Company or assignment for the benefit of creditwrany other marshalling of assets of the Compasmgther or not involving insolvency or
bankruptcy, then the holders of Senior Indebtedabal be entitled to receive payment in full df@incipal of and premium, if any, and
interest on all Senior Indebtedness including ggeon such Senior Indebtedness after the datkngf &f a petition or other action
commencing such proceeding before the HolderseoStcurities are entitled to receive any paymergomount of the principal of or
premium, if any, or interest on the Securities éptchat Holders of Securities shall be entitledeimeive such payments from monies or
securities deposited with the Trustee pursuartieadérms of Section 4.01 if at the time such depeas made or immediately after giving
effect thereto the conditions in (i) or (ii) of Siem 13.02 did not exist), and any payment or distion of any kind or character which may be
payable or deliverable in any such proceedingsspect of the Securities, except securities whietsabordinate and junior in right of
payment to the payment of all Senior Indebtednsss butstanding, shall be paid by the person makilch payment or distribution directly
to the holders of Senior Indebtedness to the extecgssary to make payment in full of all Senialelstedness, after giving effect to any
concurrent payment or distribution to the holddrSenior Indebtedness. In the event that any payoredistribution of cash, property or
securities shall be received by the Trustee oHibleers of the Securities in contravention thistacbefore all Senior Indebtedness is pai
full, or provision made for the payment thereolspayment or distribution shall be held in trustthe benefit of and shall be paid over to
the holders of such Senior Indebtedness or thpiesentative or representatives, or to the trustéeistees under any indenture under which
any instrument evidencing any of such Senior Ineldtess may have been issued, as their respedivests may appear, to the extent
necessary to pay in full all Senior Indebtednessaining unpaid, after giving effect to any concatrpayment or distribution to the holders
such Senior Indebtedness.
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In the event that any Security is declared duepayéble before its expressed maturity becausesafcburrence of an Event of Default
(under circumstances when the provisions of tte fiaragraph of this Section shall not be applegihe holders of the Senior Indebtedness
outstanding at the time the Securities of suclesesd become due and payable because of suchewmiof such an Event of Default shal
entitled to receive payment in full of all princlpEf and premium, if any, and interest on all Sehnmlebtedness before the Holders of the
Securities of such series are entitled to receiyepayment on account of the principal of or premjif any, or interest on the Securities of
such series except that Holders of Securities cffi series shall be entitled to receive payments frmnies or securities deposited with the
Trustee pursuant to the terms of Section 4.0%,tlietime of such deposit no Security of suchesehiad been declared due and payable b
its expressed maturity because of the occurrenea &vent of Default.

Nothing in this Section shall apply to claims of payments to, the Trustee under or pursuant ttidse6.07.
SECTION 13.04. Company to Give Notice of Certaire$; Reliance by Trustee

The Company shall give prompt written notice to Thestee of any insolvency or bankruptcy proceeslimgy receivership, liquidation,
reorganization under the Federal Bankruptcy Codmngrother similar applicable Federal or state kamsimilar proceedings and any
proceedings for voluntary liquidation, dissolutienwinding up of the Company within the meaninghao$ Article. The Trustee shall be
entitled to assume that no such event has occumeds the Company or any one or more holders mibBtndebtedness or any trustee
therefor has given such notice together with peadisfactory to the Trustee of such holding of 8emdebtedness or the authority of such
Trustee. Upon any payment or distribution of assétee Company referred to in this Article, thauStee, in the absence of its negligence or
bad faith, and any Holder of a Security shall bitled to rely conclusively upon a certificate betreceiver, trustee in bankruptcy, liquidation
trustee, agent or other person making such payorafistribution, delivered to the Trustee or to H@ders of Securities, for the purpose
ascertaining the persons entitled to participatith distribution, the holders of the Senior Irtddhess and other indebtedness of the
Company, the amount thereof or payable thereorarti@unt or amounts paid or distributed thereonaihaother facts pertinent thereto or to
this Article. In the event that the Trustee detesi in good faith, that further evidence is reggliwith respect to the right of any person as a
holder of Senior Indebtedness to participate infayment or distribution pursuant to this Artidlee Trustee may request such person to
furnish evidence to the reasonable satisfactich®fTrustee as to the amount of Senior Indebtedmadsoy such person, as to the extent to
which such person is entitled to participate inlspayment or distribution and as to other factsipent to the rights of such person under this
Article, and if such evidence is not furnished, Tmastee may defer any payment to such person pginuailicial determination as to the right
of such person to receive such payment.

With respect to the holders of Senior IndebtedrntbssTrustee undertakes to perform or to obserlyesuth covenants and obligation
are specifically set forth in this Indenture andimplied covenants or obligations with respectaddiers of Senior Indebtedness shall be read
into this Indenture against the Trustee. The Taudtes not have any fiduciary duties to holderSesfior Indebtedness and shall not be liable
to any such holders if it shall mistakenly pay owedistribute to Holders of Securities or the Camp or any other person, moneys or assets
to which any holder of Senior Indebtedness shaétit@led by virtue of this Article or otherwise.

Nothing in this Section shall apply to claims of payments to, the Trustee under or pursuant ttidse6.07.
SECTION 13.05. Subrogation of Securities

Subject to the payment in full of all Senior Indsditess, the Holders of the Securities shall beogiatted to the rights of the holders of
Senior Indebtedness to receive payments or disimitsiof assets of the Company made on the Semilebkedness until the principal of and
premium, if any, and interest on the Securitiedl $feapaid in full; and, for the purposes of sudbm®gation, no payments or distributions to
the holders of Senior Indebtedness of any caslpgpty or securities to which the Holders of theB&ies or the Trustee would be entitled
except for the provisions of this Article, and reyment over pursuant to the provisions of thisdetto the holders of Senior Indebtednes
Holders of the Securities, or by the Trustee, shalbetween the Company, its creditors other tiamolders of Senior Indebtedness, and the
Holders of Securities, be deemed to be a paymettidoZompany to or on account of Senior Indebtesireesd no payments or distribution:
the Trustee or the Holders of the Securities oficpsoperty or securities payable or distributabléhe holders of the Senior Indebtedness to
which the Trustee or the Holders of the Securgieall become entitled pursuant to the provisionthisfSection, shall, as between the
Company, its creditors other than the holders oi@dndebtedness, and the Holders of the Secsyitie deemed to be a payment by the
Company to the Holders of or on account of the Sges.
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SECTION 13.06. Company Obligation to Pay Uncondiio

The provisions of this Article are solely for therpose of defining the relative rights of the hotdef Senior Indebtedness on the one
hand, and the Holders of the Securities on therdthed, and nothing herein shall impair, as betwikerCompany and the Holders of the
Securities, the obligation of the Company, whichngsonditional and absolute, to pay to the Holdeeseof the principal thereof and
premium, if any, and interest thereon in accordamitie the terms of the Securities and this Indemtuor shall anything herein prevent the
Holders of the Securities or the Trustee from eisarg all remedies otherwise permitted by appliedbiv or under the Securities and this
Indenture upon default under the Securities arglittdenture, subject to the rights of holders ofi@elndebtedness under the provisions of
this Article to receive cash, property or secusititherwise payable or deliverable to the Holdéth® Securities.

SECTION 13.07. Authorization of Holders of Sec@stito Trustee to Effect Subordination

Each Holder of Securities by his acceptance theaatiforizes the Trustee in his behalf to take suotion as may be necessary or
appropriate to effectuate the subordination asigealin this Article and appoints the Trustee Hisraey-in-fact for any and all such
purposes.

SECTION 13.08. Notice to Trustee of Facts ProhigitPayments

Notwithstanding any of the provisions of this Altior any other provision of this Indenture, thei§tiee shall not at any time be charged
with knowledge of the existence of any facts whiakuld prohibit the making of any payment of mon&ysr by the Trustee, unless and until
the principal office of the Trustee shall have reeé written notice thereof from the Company omfrone or more holders of Senior
Indebtedness or from any trustee therefor, togettiterproof satisfactory to the Trustee of suchdieg of Senior Indebtedness or the
authority of such Trustee, and, prior to the recefany such written notice, the Trustee, subjedhe provisions of Section 6.01, shall be
entitled in all respects to assume that no suds fdst; provided, that, if prior to the secondiness day preceding the date upon which by
the terms hereof any such moneys may become pafgatday purpose (including, without limitation gtipayment of the principal of or
premium, if any, or interest on any Security), Thastee shall not have received with respect tb sueneys the notice provided for in this
Section, then, anything herein contained to th@raoyn notwithstanding, the Trustee and any Payiggm shall have full power and authority
to receive such moneys and to apply the same tputpose for which they were received, and shalbecaffected by any notice to the
contrary which may be received by it on or aftestsday, and provided, further, that nothing corgdiherein shall prevent conversions of the
Securities in accordance with the provisions of thdenture.

SECTION 13.09. Trustee May Hold Senior Indebtedness

The Trustee shall be entitled to all the rightsfedth in this Article with respect to any Senioidebtedness at the time held by it, to the
same extent as any other holder of Senior Indebtsirand nothing in this Indenture shall deprieeTustee of any of its rights as such
holder.

SECTION 13.10. All Indenture Provisions Subjecthis Article

Notwithstanding anything herein contained to thet@ry, all the provisions of this Indenture shadlsubject to the provisions of this
Article, so far as the same may be applicable there
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IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed and attestédsadf the day and year first
above written.

MASCO CORPORATION

By
Title:

Attest:

THE BANK OF NEW YORK MELLON TRUST
COMPANY N.A., as Truste

By
Title:
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Exhibit A
FORM OF FACE OF SECURITY

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, 55 WATER STREET, NEW YORK, NEW YORK (THEJ'S. DEPOSITARY"), TO MASCO CORPORATION OR ITS
AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PMENT, AND ANY CERTIFICATE ISSUED IS REGISTERED IN
THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS BEQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THE
U.S. DEPOSITARY (AND ANY PAYMENT IS MADE TO CEDE &0. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF THE U.S. DEPOSITARYANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VAL
OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMIH AS THE REGISTERED OWNER HEREOF, CEDE & CO.,
HAS AN INTEREST HEREIN.

[UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITARY TO THE
ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFERXEHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IS
REGISTERED IN THE NAME OF THE DEPOSITARY OR ITS NOMEE AND ANY PAYMENT IS MADE TO THE DEPOSITARY OF
ITS NOMINEE, ANY TRANSFER, PLEDGE OR OTHER USE HERE FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS
WRONGFUL SINCE THE REGISTERED OWNER HEREOF HAS ANTEREST HEREIN.]

[If the Security is an original issue discount s#guor tax purposes and is not “publicly offeredfthin the meaning of Treasury
Regulation 1.1275-1(h), insert — For purposes afifes 1271-1275 of the United States Internal ReeeCode of 1986, as amended, the
issue price of this Security is , the amadiatriginal issue discount is , the issaie ds , 20 and the yield

to maturity is

MASCO CORPORATION

[Title of Security]

CUSIP No.

No.

Masco Corporation, a corporation duly organized exidting under the laws of Delaware (herein called“Company,” which term
includes any successor corporation under the Indemtereinafter referred to), for value receivesteby promises to pay to

, or registeredrassite principal sum of Dollars ol
[If the Security Isetar interest prior to Maturity, inse—, and to pay interest thereon from or
from the most recent Interest Payment Date to winitdrest has been paid or duly provided for, sanmiually on and in
each year, commencing , at the rate of __&ampmum, until the principal hereof is paid or magailable for payment [If applicable,

insert —, and (to the extent that the payment ohsaterest shall be legally enforceable) at thie o % per annum on any overdue
principal and premium and on any overdue installneémterest]. The interest so payable, and puaityaid or duly provided for, on any
Interest Payment Date will, as provided in suctehidre, be paid to the Person in whose name tloisriBe(or one or more Predecessor
Securities) is registered at the close of businashe Regular Record Date for such interest, whiddil be the or (whether or n
Business Day), as the case may be, next precedatglsterest Payment Date. Any such interest ngusatually paid or duly provided for
will forthwith cease to be payable to the Holdersmich Regular Record Date and may either be pdltet®erson in whose name this Sect
(or one or more Predecessor Securities) is regibtarthe close of business on a Special Recom fbathe payment of such Defaulted
Interest to be fixed by the Trustee, notice whestwadl be given to Holders of Securities of thisesenot less than 10 days prior to such
Special Record Date, or be paid at any time inahgr lawful manner not inconsistent with the regoients of any securities exchange on
which the Securities of this series may be listed} upon such notice as may be required by sudiaege, all as more fully provided in said
Indenture. [Interest on the Securities shall bemated on the basis of a 360-day year consistiri&0-day months.]
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[If the Security is not to bear interest prior t@tdrity, insert — The principal of this Securityadimot bear interest except in the case of
a default in payment of principal upon acceleratigmon redemption or at Stated Maturity and in stase the overdue principal of this
Security shall bear interest at the rate of _ %ap@ium (to the extent that the payment of suchiesteshall be legally enforceable), which
shall accrue from the date of such default in payrethe date payment of such principal has beatdenor duly provided for. Interest on any
overdue principal that is not so paid on demandl blear interest at the rate of % per annunthgoextent that the payment of such inte
shall be legally enforceable), which shall accmeerfthe date of such demand for payment to themiatment of such interest has been made
or duly provided for, and such interest shall degayable on demand.]

Payment of the principal of (and premium, if anglldif applicable insert, — any such] interest bistSecurity will be made at the
office or agency of the Company maintained for fhajpose in the Borough of Manhattan, The City efMNYork, in such coin or currency of
the United States of America as at the time of paynis legal tender for payment of public and pewvdebts [if applicable, insert —;
provided, however, that at the option of the Conypgaelyment of interest may be made by check mailéde address of the Person entitled
thereto as such address shall appear in the SeRatfister].

Reference is hereby made to the further provisodribis Security set forth on the reverse heredifictv further provisions shall for all
purposes have the same effect as if set forthisapthce.

Unless the certificate of authentication hereonbiesn executed by the Trustee referred to on therse hereof by manual signature,
this Security shall not be entitled to any benafitier the Indenture or be valid or obligatory foy gurpose.

IN WITNESS WHEREOF, the Company has caused thisuiment to be duly executed under its corporaté sea

MASCO CORPORATION

By

Attest,
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FORM OF TRUSTEE'S CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the series desaghtherein referred to in the within-mentioneddntlre.

Date of Authentication

The Bank of New York Mellon Trust
Company, N.A., as Truste

By

Authorized Signator
FORM OF REVERSE OF SECURITY

This Security is one of a duly authorized issusesfurities of the Company (herein called the “Siéiesr), issued and to be issued in
or more series under an Indenture, dated as of (herein called the “Indenture”), betwdenCompany and The Bank of New
York Mellon Trust Company, N.A., as Trustee (heredtled the “Trustee,” which term includes any ®ssor trustee under the Indenture), to
which Indenture and all indentures supplementaktioereference is hereby made for a statementeafedpective rights, limitations of rights,
duties and immunities thereunder of the Comparg/Titustee and the Holders of the Securities artdeoferms upon which the Securities
and are to be, authenticated and delivered. Thiar§g is one of the series designated on the lfeceof | , limited in aggregate principal

amountto $ .

[If applicable, insert — The Securities of thisissrare subject to redemption upon not less thaate$8’ notice by mail, [if applicable,

insert — (1) on in any year commencirt wie year and ending with the year through operation of the
sinking fund for this series at a Redemption Peigeal to 100% of the principal amount, and (24 time [on or after , 20
as a whole or in part, at the election of the Camgpat the following Redemption Prices (expressedexcentages of the principal amount): If
redeemed [on or before v %, amdlfemed] during the 12-month period beginning of the years
indicated,

Redemptiol Redemptiot
Year Price Year Price

and thereafter at a Redemption Price equal to __ % of the principal amount, together in the casargf such redemption [if applicable,
insert — (whether through operation of the sinkimgd or otherwise)] with accrued interest to thel®aption Date, but interest installments
whose Stated Maturity is on or prior to such Red@mnpDate will be payable to the Holders of suckiB#ies, or one or more Predecessor
Securities, of record at the close of busines$iendlevant Record Dates referred to on the famoheall as provided in the Indenture.]

[If applicable, insert — The Securities of thisiesrare subject to redemption upon not less thatte$6’ notice by mail, (1) on
in any year commencing with the year __and ending with the year through opmraidf the sinking fund for thi
series at the Redemption Prices for redemptiorutiir@peration of the sinking fund (expressed asgmgages of the principal amount) set
forth in the table below, and (2) at any time [orafier , as a whole or in part, ateleetion of the Company, at the Redemption
Prices for redemption otherwise than through opmnaif the sinking fund (expressed as percentafjse@rincipal amount) set forth in the

table below: If redeemed during the 12 month pebedinning of the years indicated,

Redemption Pric
Redemption Price Fc

For Redemption Redemption Otherwi

Through
Operation Than Through
Yeal of the Operation

and thereafter at a Redemption Price equal to _ of the principal amount, together in the casenyf such redemption (whether through
operation of the sinking fund or otherwise) witltiaed interest to the Redemption Date, but inténssallments whose Stated Maturity is on
or prior to such Redemption Date will be payabléhiHolders of such Securities, or one or morel®essor Securities, of record at the ¢
of business on the relevant Record Dates refeored the face hereof, all as provided in the Indent
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[Notwithstanding the foregoing, the Company may, poibr to redeem any Securities gfghries as contemplated by
[clause (2) of] the preceding paragraph as a gadran anticipation of, any refunding operationthe application, directly or indirectly, of
moneys borrowed having an interest cost to the @Gmypcalculated in accordance with generally aaxfinancial practice) of less than
% per annum

[The sinking fund for this series provides for tedemption on in each year beginning vkighyear and ending with
the year of [not less than] $ (“mandatory sinking fund”) and not more than $ aggregate principal amount

of Securities of this series. [Securities of theses acquired or redeemed by the Company othethésethrough [mandatory] sinking fund
payments may be credited against subsequent [n@yflainking fund payments otherwise required tavtsde — in the inverse order in
which they become due.]

[In the event of redemption of this Security intpamly, a new Security or Securities of this sef@she unredeemed portion hereof will
be issued in the name of the Holder hereof uporcdineellation hereof.]

[The Indenture contains provisions for defeasan@mg time of (a) the entire indebtedness of tleisusity and (b) certain restrictive
covenants, in each case upon compliance by the @mynpith certain conditions set forth therein, whjrovisions apply to this Security.]

[If the Security is not an Original Issue Disco@#curity, — If an Event of Default with respect3ecurities of this series shall occur
and be continuing, the principal of the Securitéthis series may be declared due and payableeimianner and with the effect provided in
the Indenture.]

[If the Security is an Original Issue Discount Sitgn)— If an Event of Default with respect to Securitidéstos series shall occur and
continuing, an amount of principal of the Secusitié this series may be declared due and payabheimanner and with the effect provided
in the Indenture. Such amount shall be equal tosert formula for determining the amount. Upon pegi{i) of the amount of principal so
declared due and payable and (ii) of interest gnoaerdue principal and overdue interest (in eadedo the extent that the payment of such
interest shall be legally enforceable), all of @@mpany’s obligations in respect of the paymerihefprincipal of and interest, if any, on the
Securities of this series shall terminate.]

The Indenture permits, with certain exceptionshasdin provided, the amendment thereof and thefination of the rights and
obligations of the Company and the rights of thédidrs of the Securities of each series to be afteahder the Indenture at any time by the
Company and the Trustee with the consent of theétslof a majority in principal amount of the Séibes at the time Outstanding of each
series to be affected. The Indenture also confaimgsions permitting the Holders of specified marages in principal amount of the
Securities of each series at the time Outstandindpehalf of the Holders of all Securities of sgehies, to waive compliance by the Company
with certain provisions of the Indenture and cerfzast defaults under the Indenture and their cpreseces. Any such consent or waiver by
the Holder of this Security shall be conclusive aimtling upon such Holder and upon all future Hodd&f this Security and of any Security
issued upon the registration of transfer hereaf @xchange herefor or in lieu hereof, whetheratrmotation of such consent or waiver is
made upon this Security.

As provided in and subject to the provisions ofltidenture, the Holder of this Security shall navé the right to institute any
proceeding with respect to the Indenture or forappointment of a receiver or trustee or for afneotemedy thereunder, unless such Holder
shall have previously given the Trustee writterigeobdf a continuing Event of Default with respexthie Securities of this series, the Holders
of not less than 25% in principal amount of theu8ities of this series at the time Outstanding Idee made written request to the Truste
institute proceedings in respect of such EventefaDIt as Trustee and offered the Trustee reasemaddémnity, and the Trustee shall not
have received from the Holders of a majority impipal amount of Securities of this series at e tOutstanding a direction inconsistent
with such request, and shall have failed to intifiny such proceeding, for 60 days after recdiptioh notice, request and offer of indemr
The foregoing shall not apply to any suit institut®y the Holder of this Security for the enforcemnaiany payment of principal hereof or ¢
premium or interest hereon on or after the respedtue dates expressed herein.

The indebtedness evidenced by this Security ihaa@xtent and in the manner provided in the Indentxpressly subordinate and
subject in right of payment to the prior paymentuith of all Senior Indebtedness, whether outstagdit the date of the Indenture or thereafter
incurred, and this Security is issued subject éoptovisions of the Indenture with respect to ssudordination. Each Holder of this Security,
by accepting the same, agrees to and shall be Hmusdch provisions and authorizes the Trustedgsibéhalf to take such action as may be
necessary or appropriate to effectuate the subatidmso provided and appoints the Trustee hisratein-fact for such purpose.
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No reference herein to the Indenture and no prowisf this Security or of the Indenture shall atieimpair the obligation of the
Company, which is absolute and unconditional, tptha principal of (and premium, if any) and intgren this Security herein provided, and
at the times, place and rate, and in the coin oeoay, herein prescribed.

As provided in the Indenture and subject to ceffiaiitations therein set forth, the transfer ofstl§iecurity is registrable in the Security
Register, upon surrender of this Security for region of transfer at the office or agency of @@mpany in any place where the principal of
(and premium, if any) and interest on this Secuaity payable, duly endorsed by, or accompaniedvajtien instrument of transfer in form
satisfactory to the Company and the Security Reggistuly executed by, the Holder hereof or hisragg duly authorized in writing, and
thereupon one or more new Securities of this sepfeauthorized denominations and for the sameeage principal amount, will be issuer
the designated transferee or transferees.

The Securities of this series are issuable onhggistered form without coupons in denomination$ of and any multiple thereof. As
provided in the Indenture and subject to certamititions therein set forth, Securities of thisegare exchangeable for a like aggregate
principal amount of Securities of this series diifferent authorized denomination, as requestethbyHolder surrendering the same.

No service charge shall be made for any such ragjsh of transfer or exchange, but the Company reguire payment of a sum
sufficient to cover any tax or other governmenterge payable in connection therewith.

Prior to due presentment of this Security for riegifon of transfer, the Company, the Trustee andament of the Company or the
Trustee may treat the Person in whose name thigiBeis registered as the owner hereof for allgmses, whether or not this Security be
overdue, and neither the Company, the Trusteemposach agent shall be affected by notice to thrragy.

All terms used in this Security which are definedhie Indenture shall have the meanings assignéteto in the Indenture.
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DEPOSIT AGREEMENT

DEPOSIT AGREEMENT, dated as of among Masco Corporation, a Delaware corporation, , a
existing under the laws of the State of , as Depositary, and all holders from time to timfi&Receipts issued hereunc

WITNESSETH:

WHEREAS, the Company desires to provide as herinaét forth in this Deposit Agreement, for th@alst of shares of the Stock w
the Depositary, as agent for the beneficial owoéthe Stock, for the purposes set forth in thip@st Agreement and for the issuance
hereunder of the Receipts evidencing DepositaryeSha@&presenting an interest in the Stock so dighsind

WHEREAS, the Receipts are to be substantially énfthm annexed as Exhibit A to this Deposit Agrertneith appropriate insertions,
modifications and omissions, as hereinafter pravidethis Deposit Agreement.

NOW, THEREFORE, in consideration of the premisestaimed herein, it is agreed by and among thegsahéreto as follows:

ARTICLE |
DEFINITIONS

The following definitions shall apply to the respiee terms (in the singular and plural forms of stierms) used in this Deposit
Agreement and the Receipts:

“Certificate of Designation” shall mean the Cedifie of Designation establishing and setting ftréhrights, preferences, privileges and
limitations of the Stock, as filed with the Secrgtaf State of the State of Delaware.

“Certificate of Incorporation” shall mean the RésthCertificate of Incorporation, as amended asthted from time to time, of the
Company.

“Company” shall mean Masco Corporation, a Delaveamporation, and its successors.

“Corporate Office” shall mean the office of the Dsfpary in , at which at any particular time its businessaspect of
matters governed by this Deposit Agreement shadldmsinistered, which at the date of this Deposite&gnent is located at
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“Deposit Agreement” shall mean this agreementhasame may be amended, modified or supplemerdedtime to time.
“Depositary” shall mean , as Depositary hereunder, and any successor assay hereunder.

“Depositary Share” shall mean the rights evidertmgthe Receipts executed and delivered hereunuguding the interests in Stock
granted to holders of Receipts pursuant to thedemad conditions of the Deposit Agreement. EachoBiggry Share shall represent an inte
in of one share of Stock deposited with the Depostti@ngunder and the same proportionate interestyirmad all other property
received by the Depositary in respect of such sbh&tock and held under this Deposit Agreemenj&it to the terms of this Deposit
Agreement, each record holder of a Receipt evisdgnaiDepositary Share or Shares is entitled, ptmpately, to all the rights, preferences
and privileges of the Stock represented by suctoBiggry Share or Shares, including the dividendeneption, voting and liquidation rights
contained in the Certificate of Designation, antht® benefits of all obligations and duties of @@mpany in respect of the Stock under the
Certificate of Designation and the Certificate mEdrporation.

“Depositary’s Agent” shall mean an agent appoiriitgdhe Depositary as provided, and for the purpsepesified, in Section 7.05.

“Receipt” shall mean a Depositary Receipt execatedidelivered hereunder, in substantially the fofraxhibit A hereto, evidencing a
Depositary Share or Shares, as the same may belathéom time to time in accordance with the primris hereof.

“record holder” or “holder” as applied to a Recespall mean the person in whose name a Receipgistered on the books maintained
by or on behalf of the Depositary for such purpose.

“Registrar” shall mean any company appointed tastegownership and transfers of Receipts as h@meivided.
“Securities Act” shall mean the Securities Act 883, as amended.
“Stock” shall mean shares of the Company’s Prefe8tock, Series , par value $1.00 per share.
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ARTICLE Il

FORM OF RECEIPTS, DEPOSIT OF STOCK,
EXECUTION AND DELIVERY, TRANSFER, SURRENDER
AND REDEMPTION AND REPURCHASE OF RECEIPTS

SECTION 2.01. Form and Transfer of Receipts. Reseaipall be engraved or printed or lithographedteel-engraved borders unless
they are evidenced by a global receipt held bypmsi¢éary for a clearing system and shall be sukisignin the form set forth in Exhibit A
annexed to this Deposit Agreement, with appropiirggertions, modifications and omissions, as hafén provided. Receipts shall be
executed by the Depositary by the manual signatfieeduly authorized officer of the Depositary; yided, however, that such signature may
be a facsimile if a Registrar (other than the Dépog shall have countersigned the Receipts byuabsignature of a duly authorized officer
of the Registrar. Pending the preparation of défi@iReceipts, the Depositary, upon the writtereoif the Company delivered in accordance
with Section 2.02, shall execute and deliver terapoReceipts which shall be printed, lithographgdewritten, or otherwise reproduced
substantially of the tenor of the definitive Redsijm lieu of which they are issued and with appiatp insertions, omissions, substitutions
other variations as the persons executing suchipteseay determine are necessary for such temp&aecgipts, as evidenced by their
execution of such temporary Receipts. If tempoRegeipts are issued, the Company and the Deposithigause definitive Receipts to be
prepared without unreasonable delay; providedifisaich temporary Receipts are global Receiptsitefe Receipts need not be prepared
until the Receipts cease to be held in global fokfter the preparation of definitive Receipts, theporary Receipts shall be exchangeabl
definitive Receipts upon surrender of the tempoRegeipts at the Corporate Office or such othécefiis the Depositary may designate,
without charge to the holder. Upon surrender farceflation of any one or more temporary Receipis,Repositary shall execute and deliver
in exchange therefor definitive Receipts represgntie same number of Depositary Shares as repeesey the surrendered temporary
Receipt or Receipts. Such exchange shall be matie &ompany’s expense and without any chargeftiretdntil so exchanged, the
temporary Receipts shall in all respects be edtitbethe same benefits under this Agreement, attdrespect to the Stock, as definitive
Receipts.

No Receipt shall be entitled to any benefits urnbisr Deposit Agreement or be valid or obligatory &y purpose unless it shall have
been executed as provided in the preceding partagfdye Depositary shall record on its books eaateipe executed as provided above and
delivered as hereinafter provided. Receipts bedahadacsimile signature of anyone who was at ang ta duly authorized officer of the
Depositary shall bind the Depositary, notwithstaigdihat such officer has ceased to hold such offic to the delivery of such Receipts.

Receipts may be issued in denominations of any eumbwhole Depositary Shares. All Receipts shaltlated the date of their
execution.

Receipts may be endorsed with or have incorpoiatéte text thereof such legends or recitals onglea not inconsistent with the
provisions of this Deposit Agreement as may be iredby the Depositary or required to comply witty applicable law or regulation or wi
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the rules and regulations of any securities exchamgpn which the Stock or the Depositary Sharesimdisted or to conform with any usage
with respect thereto, or to indicate any specmithtions or restrictions to which any particulagdRipts are subject by reason of the date of
issuance of the Stock or otherwise.

Title to any Receipt (and to the Depositary Sharedenced by such Receipt) that is properly endboseaccompanied by a properly
executed instrument of transfer shall be transferbi delivery with the same effect as in the aafSavestment securities in general;
provided, however, that the Depositary may, notstiahding any notice to the contrary, treat thendbolder thereof at such time as the
absolute owner thereof for the purpose of detemgitine person entitled to distributions of dividemat other distributions or to any notice
provided for in this Deposit Agreement and foraHer purposes.

SECTION 2.02. Deposit of Stock; Execution and Detfivof Receipts in Respect Thereof. Subject tdehms and conditions of this
Deposit Agreement, the Company or any holder oiStoay deposit such Stock under this Deposit Agesdrhy delivery to the Depositary
of a certificate or certificates for the Stock ®deposited, properly endorsed or accompaniedgifired by the Depositary, by a properly
executed instrument of transfer in form satisfactorthe Depositary, together with (i) all suchtdeations as may be required by the
Depositary in accordance with the provisions of fbeposit Agreement and (ii) a written order of @@mpany or such holder, as the case
may be, directing the Depositary to execute aniveielo or upon the written order of the persomersons stated in such order a Receipt or
Receipts for the number of Depositary Shares reptegy such deposited Stock.

Upon receipt by the Depositary of a certificateertificates for Stock to be deposited hereunagrether with the other documents
specified above, the Depositary shall, as sooreasfer and registration can be accomplished, pteseh certificate or certificates to the
registrar and transfer agent of the Stock for fierasnd registration in the name of the Depositarigs nominee of the Stock being deposited.
Deposited Stock shall be held by the Depositagnimccount to be established by the Depositatyea€brporate Office.

Upon receipt by the Depositary of a certificateertificates for Stock to be deposited hereunagrether with the other documents
specified above, the Depositary, subject to theseand conditions of this Deposit Agreement, stvadicute and deliver, to or upon the order
of the person or persons named in the written atdévered to the Depositary referred to in thetfpparagraph of this Section 2.02, a Receipt
or Receipts for the number of whole Depositary 88aepresenting the Stock so deposited and regisieisuch name or names as may be
requested by such person or persons. The Depostiatlyexecute and deliver such Receipt or Recaipise Corporate Office, except that, at
the request, risk and expense of any person réggestch delivery and for the account of such persach delivery may be made at such
other place as may be designated by such perseachncase, delivery will be made only upon payrbgrguch person to the Depositary of
all taxes and other governmental charges and any



fees payable in connection with such deposit aadrémsfer of the deposited Stock.

The Company shall deliver to the Depositary frometito time such quantities of Receipts as the O&pgsnay request to enable the
Depositary to perform its obligations under thigpbDsit Agreement.

SECTION 2.03. Redemption and Repurchase of Stotlenaver the Company shall redeem shares of Staméciordance with the
Certificate of Designation, it shall (unless othisavagreed in writing with the Depositary) give iepositary in its capacity as Depositary
less than 3 business days’ prior notice of the @sed date of the mailing of a notice of redemptib&tock and the simultaneous redemption
of the Depositary Shares representing the Stoble teedeemed and of the number of such shares df B&dd by the Depositary to be
redeemed. The Depositary shall, as directed bgtmapany in writing, mail, first class postage piidpaotice of the redemption of Stock and
the proposed simultaneous redemption of the Demgs8hares representing the Stock to be redeemnddssahan 30 and not more than 60
days prior to the date fixed for redemption of s@&thck and Depositary Shares, to the record holufdise Receipts evidencing the
Depositary Shares to be so redeemed at the adsli@fssech holders as the same appear on the reafottils Depositary. Notwithstanding the
foregoing, neither failure to mail or publish anych notice to one or more such holders nor anycti@#feany notice shall affect the sufficier
of the proceedings for redemption. The Companyl ghaVvide the Depositary with such notice, and esath notice shall state the method for
determining the amount payable per Depositary Shlageredemption date, and the number of Deposiagares to be redeemed, and such
notice shall call upon each holder of Depositargr®h to surrender, on the redemption date anckatléite or places designated by the
Company, the Receipts evidencing Depositary Sharbe redeemed. On the date of any such redemgpigoDepositary shall surrender the
certificate or certificates held by the Depositawydencing the number of shares of Stock to beer@@e in the manner specified in the notice
of redemption of Stock provided by the Company pans to the Certificate of Designation. The Degogishall, thereafter, redeem the
number of Depositary Shares representing such megl&tock upon the surrender of Receipts eviderstiof Depositary Shares in the
manner provided in the notice sent to record hsldéReceipts.

Notice having been mailed by the Depositary asesfmid, from and after the redemption date (untes£bmpany shall have failed to
redeem the shares of Stock to be redeemed by it tingosurrender of the certificate or certificatesrefor by the Depositary as described in
the preceding paragraph), the Depositary Sharésddalr redemption shall be deemed no longer todistanding and all rights of the holders
of Receipts evidencing such Depositary Shares fdxbe right to receive the cash, securities oeogoperty payable upon redemption upon
surrender of such Receipts) shall, to the extestioh Depositary Shares, cease and terminate.ofbégding shall be subject further to the
terms and conditions of the Certificate of Desigmat



If fewer than all the Depositary Shares are toduemed, the Depositary Shares to be redeemeblensklected by lot or
proportionately, as may be determined by the Deéggsilf fewer than all of the Depositary Share&lemced by a Receipt are called for
redemption, the Depositary will deliver to the heléf such Receipt upon its surrender to the Déguysisecurities or other property payable
upon redemption in respect of the Depositary shealed for redemption and a new Receipt evidenttiegDepositary Shares evidenced by
such prior Receipt and not called for redemption.

The Depositary shall not be required to transfesmahange for another Receipt any Receipt evidgridgpositary Shares called or
being called for redemption, in whole or in partegt as provided in the immediately preceding pa@y of this Section 2.03.

Whenever the Company shall be required to makdfanto repurchase Depositary Shares representimck® accordance with the
Certificate of Designation, it shall give the Depaxy in its capacity as Depositary not less thdnu8iness days’ prior notice of the required
date of the mailing of a notice of the repurcha$eroThe Depositary shall, as directed by the Canypin writing, mail, first class postage
prepaid, notice of the relevant terms of the relpase offer, as provided by the Company, includfghat such notice is being given purst
to a repurchase offer, (ii) the number of Depogitinares and Stock for which the offer is being ediii) the method for determining the
amount payable per Depositary Share, (iv) thedat, which shall not be less than 30 nor more @tadays after the date of such notice, by
which a holder must elect to accept the repurchéee, (v) the procedures that such holder mugo¥oko exercise its rights, and (vi) the
procedures for withdrawing an election.

The Depositary shall, thereafter, receive from daalder electing to have Depositary Shares repsathaursuant to the repurchase
offer in accordance with the instructions in théice the holder's Receipts, with an appropriatenfaluly completed prior to the repurchase
date. Holders will be entitled to withdraw an electby a written notice of withdrawal deliveredttee Depositary prior to the close of
business on the repurchase date. The notice oflmaitval shall state the number of Depositary Shanelsthe Receipt numbers to which the
notice of withdrawal relates and the number of Bstaoy Shares and Receipt numbers, if any, whiolaie subject to election. In case the
aggregate number of Depositary Shares offeredefaunchase by the holders exceeds the amount ofddapoShares which the Company
offered to repurchase pursuant to the repurchdee tfie Depositary Shares to be repurchased lsbalklected by the Depositary by lot or
proportionately, as may be determined by the Dé@gsiThe Depositary shall, at the direction of @@mpany, cause payment to be maile
delivered to each tendering holder as promptlyeasanably practicable after the repurchase datbeiamount of the repurchase price, and
any unpurchased Depositary Shares to be returnibe taolder thereof. The foregoing is subject fertto the terms and conditions of the
Certificate of Designation.



SECTION 2.04. Register of Transfer of Receipts.j&etlio the terms and conditions of this Deposite®gnent, the Depositary shall
register on its books from time to time transferReceipts upon any surrender thereof at the Catpddffice, or such other office as the
Depositary may designate for such purpose, byaberd holder in person or by a duly authorizedra#y, properly endorsed or accompanied
by a properly executed instrument of transfer, tioglewith evidence of the payment of any transdges as may be required by law. Upon
such surrender, the Depositary shall execute aReseipt or Receipts and deliver the same to or tipeorder of the person entitled thereto
evidencing the same aggregate number of Deposhfaayes evidenced by the Receipt or Receipts sieredd

SECTION 2.05. Combination and Split-ups of Receipigon surrender of a Receipt or Receipts at tip@ate Office, or such other
office as the Depositary may designate for the psepof effecting a split-up or combination of R@tgj subject to the terms and conditions of
this Deposit Agreement, the Depositary shall exeeutd deliver a new Receipt or Receipts in theaxisbd denominations requested
evidencing the same aggregate number of Deposifaayes evidenced by the Receipt or Receipts swereddprovided, however, that the
Depositary shall not issue any Receipt evidencifrgetional Depositary Share.

SECTION 2.06. Surrender of Receipts and Withdraf@tock. Any holder of a Receipt, including then@many, shall have the right,
upon payment of any amount due to the Depositatly sigspect to the Receipt, to withdraw any or fithe Stock (but only in whole shares of
Stock) represented by the Depositary Shares amdaaley and other property, if any, representeduoi epositary Shares by surrendering
the Receipt or Receipts evidencing such Deposiiagres at the Corporate Office, or at such othfereods the Depositary may designate for
such withdrawals (and cancellation of the surreadéteceipts as provided in Section 2.09). Aftehswrrender, without unreasonable delay,
the Depositary shall deliver to the holder the vehmlimber of shares of Stock and all such moneyo#ret property, if any, represented by
Depositary Shares evidenced by the Receipt or Besced surrendered for withdrawal. If the ReceipReceipts delivered by the holder to
Depositary in connection with such withdrawal sleafidence a number of Depositary Shares in exdebe mumber of whole Depositary
Shares representing the whole number of sharewok $ be withdrawn, the Depositary shall at tame time, in addition to such whole
number of shares of Stock and such money and ptheerty, if any, to be withdrawn, deliver to thader, or (subject to Section 2.04) upon
its order, a new Receipt or Receipts evidencing) xcess number of whole Depositary Shares.

Delivery of the Stock and such money and other @rypbeing withdrawn may be made by the deliverguath certificates, documents
of title and other instruments as the Depositary deem appropriate, which, if required by the Dépog, shall be properly endorsed or
accompanied by proper instruments of transfer.

The Depositary shall deliver the Stock and the ngaral other property, if any,
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represented by the Depositary Shares evidencedbgifRs surrendered for withdrawal, without unreatde delay, at the office at which
such Receipts were surrendered, except that, atthmest, risk and expense of the Company suchedglmay be made, without unreasoni
delay, at such other place as may be designatéiteb@ompany.

For purposes of determining the number of Deposidrares outstanding on any dividend payment tlaeReceipts representing
Depositary Shares acquired by the Company on or fwisuch dividend payment date and not theretodetivered to the Depositary for
withdrawal and cancellation shall be deemed touistanding.

SECTION 2.07. Limitations on Execution and Delivefyansfer, Split-up, Combination and SurrendeReteipts and Withdrawal or
Deposit of Stock. As a condition precedent to tkecation and delivery, registration of transfelljtaggp, combination, or surrender of any
Receipt, the delivery of any distribution thereardeposit of Stock, the Depositary, any of the Bsjaoy’s Agents or the Company may
require any or all of the following: (i) paymentitaf a sum sufficient for the payment (or, in #nent that the Depositary or the Company
shall have made such payment, the reimburseméttabany tax or other governmental charge witspext thereto (including any such ta:
charge with respect to the Stock being depositedittidrawn or with respect to property of the Compaeing issued upon redemption);
(ii) production of proof satisfactory to it as teetidentity and genuineness of any signature; @éihdgmpliance with such reasonable
regulations, if any, as the Depositary or the Camypaay establish not inconsistent with the provisiof this Deposit Agreement.

The deposit of Stock may be refused, or the remistr of transfer, split-up, combination or surrendf outstanding Receipts and the
withdrawal of deposited Stock may be suspendediufing any period when the register of stockholaéthe Company is closed, (ii) if any
such action is deemed necessary or advisable Hyahesitary, any of the Depositary’s Agents or@wmmpany at any time or from time to
time because of any requirement of law or of anyegoment or governmental body or commission, oreunrahy provision of this Deposit
Agreement, or (iii) with the approval of the Compafor any other reason. Without limitation of foeegoing, the Depositary shall not
knowingly accept for deposit under this Deposit@gnent any shares of Stock that are required tedistered under the Securities Act
unless a registration statement under the SecuAiieis in effect as to such shares of Stock.

SECTION 2.08. Lost Receipts, etc. In case any Réshiall be mutilated or destroyed or lost or stpthe Depositary shall execute and
deliver a Receipt of like form and tenor in excharmagd substitution for such mutilated Receipt dign of and in substitution for such
destroyed, lost or stolen Receipt unless the Dé&grydias notice that such Receipt has been acdmredoona fide purchaser; provided,
however, that the holder thereof provides the Digigswith (i) evidence satisfactory to the Depasjtof such destruction, loss or theft of
such Receipt, of the authenticity thereof and efdvnership thereof, (ii) reasonable indemnificaatisfactory to the Depositary or the
payment of any charges incurred by the



Depositary in obtaining insurance in lieu of suectidmnification and (iii) payment of any expensel(iding fees, charges and expenses of the
Depositary) in connection with such execution aalivery.

SECTION 2.09. Cancellation and Destruction of Sutlered Receipts. All Receipts surrendered to th@oBigary or any Depositary’s
Agent shall be cancelled by the Depositary. Exesptrohibited by applicable law or regulation, Erepositary is authorized to destroy such
Receipts so canceled.

ARTICLE IlI

CERTAIN OBLIGATIONS OF HOLDERS
OF RECEIPTS AND THE COMPANY

SECTION 3.01. Filing Proofs, Certificates and Othdormation. Any person presenting Stock for dépasany holder of a Receipt
may be required from time to time to file such grobresidence or other information, to executehscertificates and to make such
representations and warranties as the DepositahedCompany may reasonably deem necessary orrpiidpe Depositary or the Company
may withhold or delay the delivery of any Recetpg registration of transfer or redemption of amc&ipt, the withdrawal of the Stock
represented by the Depositary Shares evidencedyblRaceipt or the distribution of any dividend ¢ner distribution until such proof or ott
information is filed, such certificates are exedude such representations and warranties are made.

SECTION 3.02. Payment of Taxes or Other Governni@ftarges. If any tax or other governmental chatgsl become payable by or
on behalf of the Depositary with respect to (i) &gceipt, (ii) the Depositary Shares evidencedumh RReceipt, (iii) the Stock (or fractional
interest therein) or other property representedumh Depositary Shares, or (iv) any transactioarrefl to in Section 4.06, such tax (including
transfer, issuance or acquisition taxes, if anygarernmental charge shall be payable by the haifleuch Receipt, who shall pay the amount
thereof to the Depositary. Until such payment isiejyaegistration or transfer of any Receipt or spht-up or combination thereof or any
withdrawal of the Stock or money or other propeiftany, represented by the Depositary Shares aciglk by such Receipt may be refused,
any dividend or other distribution may be withhattd any part or all of the Stock or other propeggresented by the Depositary Shares
evidenced by such Receipt may be sold for the atanfithe holder thereof (after attempting by rewgile means to notify such holder prior
to such sale). Any dividend or other distributiaveithheld and the proceeds of any such sale mappked to any payment of such tax or
other governmental charge, the holder of such Recemaining liable for any deficiency.

SECTION 3.03. Withholding. The Depositary shall astthe tax withholding agent for any paymentgridigtions made with respect to
the Depositary Shares and Receipts, and the



Stock. The Depositary shall be responsible witlpeesto the Depository Shares, Receipts and Stwcthé timely (i) collection and deposit
any required withholding or backup withholding taxd (ii) filing of any information returns or othdocuments with federal (and other
applicable) taxing authorities.

SECTION 3.04. Representations and Warranties 8sottk. In the case of the initial deposit of thecRf the Company and, in the case
of subsequent deposits thereof, each person saitiegdStock under this Deposit Agreement shalllbemed thereby to represent and
warrant that such Stock and each certificate tbhemafe valid and that the person making such deoduly authorized to do so. Such
representations and warranties shall survive tpesleof the Stock and the issuance of Receiptetbe

ARTICLE IV
THE STOCK, NOTICES

SECTION 4.01. Cash Distributions. Whenever the Bépoy shall receive any cash dividend or othehdistribution on the Stock, the
Depositary shall, subject to Section 3.02, distelto record holders of Receipts on the record filte pursuant to Section 4.04 such
amounts of such sum as are, as nearly as pra&jdalproportion to the respective numbers of D#pnsShares evidenced by the Receipts
held by such holders; provided, however, that sediae Company or the Depositary shall be requayeldw to withhold and does withhold
from any cash dividend or other cash distributioneispect of the Stock an amount on account oftake amount made available for
distribution or distributed in respect of Deposit&hares shall be reduced accordingly. The Depgsstaall distribute or make available for
distribution, as the case may be, only such amdwnever, as can be distributed without attributmgny owner of Depositary Shares a
fraction of one cent and any balance not so distaile shall be held by the Depositary (withoubility for interest thereon) and shall be
added to and be treated as part of the next susiveztby the Depositary for distribution to rectiaders of Receipts then outstanding.

SECTION 4.02. Distributions Other Than Cash. Whendke Depositary shall receive any distributiomeotthan cash, rights,
preferences or privileges upon the Stock, the Digggsshall, subject to Section 3.02, distributedoord holders of Receipts on the record
date fixed pursuant to Section 4.04 such amountiseo§ecurities or property received by it as asejearly as practicable, in proportion to the
respective numbers of Depositary Shares evidengeldebReceipts held by such holders, in any mativarthe Depositary and the Company
may deem equitable and practicable for accomplighirch distribution. If, in the opinion of the Coamy after consultation with the
Depositary, such distribution cannot be made priqguuaitely among such record holders, or if for athyer reason (including any tax
withholding or securities law requirement), the Dsipary deems, after consultation with the Compangh distribution not to be feasible, the
Depositary may, with the approval of the CompanycWwlapproval shall not
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be unreasonably withheld, adopt such method aeiind equitable and practicable for the purposéedteng such distribution, including the
sale (at public or private sale) of the securitieproperty thus received, or any part thereo$uah place or places and upon such terms as it
may deem proper. The net proceeds of any suctsbkalk subject to Section 3.02, be distributed adenavailable for distribution, as the case
may be, by the Depositary to record holders of R¢s@s provided by Section 4.01 in the case a$tiloution received in cash.

SECTION 4.03. Subscription Rights, Preferencesrimil€ges. If the Company shall at any time offercause to be offered to the
persons in whose names Stock is registered onaibiestof the Company any rights, preferences oilpges to subscribe for or to purchase
any securities or any rights, preferences or @gdk of any other nature, such rights, preferemcpavileges shall in each such instance be
made available by the Depositary to the recorddrslof Receipts in such manner as the Companyisktdlict (including by the issue to st
record holders of warrants representing such rigieferences or privileges); provided, howeveat {h) if at the time of issue or offer of any
such rights, preferences or privileges the Compmhatgrmines and instructs the Depositary thatribislawful or feasible to make such rights,
preferences or privileges available to some ohaltiers of Receipts (by the issue of warrants bemtise) or (b) if and to the extent instruc
by holders of Receipts who do not desire to exersigh rights, preferences or privileges, the Diggrysshall then, in each case, and if
applicable laws or the terms of such rights, pesiees or privileges so permit, sell such rightsfgrences or privileges of such holders at
public or private sale, at such place or placesugmh such terms as it may deem proper. The neepds of any such sale shall be distribi
by the Depositary to the record holders of Receiptstled thereto as provided by Section 4.01 endhase of a distribution received in cash.

If registration under the Securities Act of thewg@es to which any rights, preferences or prigés relate is required in order for holc
of Receipts to be offered or sold such securitles Company shall promptly file a registration etaént pursuant to the Securities Act with
respect to such rights, preferences or privilegesszcurities and use its best efforts and taketels available to it to cause such registration
statement to become effective sufficiently in adweanf the expiration of such rights, preferenceprosileges to enable such holders to
exercise such rights, preferences or privilegesolevent shall the Depositary make available échtbiders of Receipts any right, preference
or privilege to subscribe for or to purchase argusées unless and until such registration statagrsball have become effective or unless the
offering and sale of such securities to such heldee exempt from registration under the provisimfithe Securities Act.

If any other action under the law of any jurisdictior any governmental or administrative authoidratconsent or permit is required in
order for such rights, preferences or privilegebganade available to holders of Receipts, the Gmypgrees with the Depositary that the
Company will use its reasonable best efforts te &ikch action or obtain such authorization, consepermit sufficiently in advance of the
expiration of such rights,
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preferences or privileges to enable such holdeexé¢ocise such rights, preferences or privileges.

SECTION 4.04. Notice of Dividends, Fixing of Recddte for Holders of Receipts. Whenever (i) anyhagdisidend or other cash
distribution shall become payable, or any distitoubther than cash shall be made, or any rightdepences or privileges shall at any time
offered, with respect to the Stock, or (ii) the Bsipary shall receive notice of any meeting at Wwhiolders of Stock are entitled to vote or of
which holders of Stock are entitled to notice, bawy mandatory conversion of, or any electiontenpart of the Company to call for the
redemption or exchange of, any shares of StoclkD#positary shall in each such instance fix a mctate (which shall be the same date as
the record date fixed by the Company with respethé Stock) for the determination of the holddrReceipts (x) who shall be entitled to
receive such dividend, distribution, rights, prefeses or privileges or the net proceeds of thethaleof, or (y) who shall be entitled to give
instructions for the exercise of voting rights ay auch meeting or to receive notice of such mgeatimof such conversion, exchange or
redemption.

SECTION 4.05. Voting Rights. Upon receipt of notafeany meeting at which the holders of Stock antitled to vote, the Depositary
shall, as soon as practicable thereafter, maliéaé¢cord holders of Receipts a notice, which dfaprovided by the Company and which ¢
contain (i) such information as is contained inhsootice of meeting, (ii) a statement that the boddf Receipts at the close of business on a
specified record date fixed pursuant to Sectiod &0l be entitled, subject to any applicable psion of law, the Certificate of Incorporation
or the Certificate of Designation, to instruct tepositary as to the exercise of the voting riglegaining to the Stock represented by their
respective Depositary Shares and (iii) a briefestant as to the manner in which such instructioag be given. Upon the written request of a
holder of a Receipt on such record date, the Degygsshall endeavor insofar as practicable to voteause to be voted the Stock represented
by the Depositary Shares evidenced by such Recegucordance with the instructions set forth inhstequest. The Company hereby agrees
to take all reasonable action that may be deemeeksary by the Depositary in order to enable thgoBigary to vote such Stock or cause ¢
Stock to be voted. In the absence of specific itsimns from the holder of a Receipt, the Depogitwiil abstain from voting to the extent of
the Stock represented by the Depositary Sharegregd by such Receipt.

SECTION 4.06. Changes Affecting Stock and Reclasdibns, Recapitalizations, etc. Upon any split-egmsolidation or any other
reclassification of Stock, or upon any recapitdi@a reorganization, merger, amalgamation or chaation affecting the Company or to
which it is a party or sale of all or substantialyof the Company’s assets, the Depositary shedt any shares of stock or other securities or
property (including cash) that shall be receivedh®/Depositary in exchange for or in respect ef$tock as new deposited property under
this Deposit Agreement, and Receipts then outstanshall thenceforth represent the proportionaer@sts of holders thereof in the new
deposited property so received in exchange fon oespect of such Stock. In any such case the Miappsay, in its discretion, with the
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approval of the Company, execute and deliver saftili Receipts, or may call for the surrender obatstanding Receipts to be exchange
new Receipts specifically describing such new digpdproperty.

SECTION 4.07. Reports. The Company or, at the apticthe Company, the Depositary shall forward holders of Receipts any
reports and communications received from the Complaait are received by the Depositary as the hati&tock.

SECTION 4.08. Lists of Receipt Holders. Promptlpnpequest from time to time by the Company, thpd3éary shall furnish to it a
list, as of a recent date, of the names, addresskholdings of Depositary Shares of all personshinse names Receipts are registered on the
books of the Depositary. At the expense of the Camgpthe Company shall have the right to inspectdier and registration records of the
Depositary, any Depositary’s Agent or the Registi@e copies thereof and require the Depositary Zepositary’s Agent or the Registrar to
supply copies of such portions of such recordhi@gQompany may request.

ARTICLE V

THE DEPOSITARY, THE DEPOSITARY'S AGENTS,
THE REGISTRAR AND THE COMPANY

SECTION 5.01. Maintenance of Offices, AgenciesnEfar Books by the Depositary; the Registrar. Upxacution of this Deposit
Agreement in accordance with its terms, the Deppsihall maintain (i) at the Corporate Office fitigis for the execution and delivery,
registration, registration of transfer, surrendgtit-up, combination and redemption of Receiptd deposit and withdrawal of Stock, and
(ii) at the offices of the Depositary’s Agentsaify, facilities for the delivery, registration, regation of transfer, surrender, split-up,
combination, and redemption of Receipts and depositwithdrawal of Stock, all in accordance with grovisions of this Deposit
Agreement.

The Depositary, acting as transfer agent and Regjsthall keep books at the Corporate Office lfierregistration and transfer of
Receipts, which books at all reasonable times &igatipen for inspection by the record holders aféi®s; provided that any such holder
requesting to exercise such right shall certifthi Depositary that such inspection shall be fpraper purpose reasonably related to such
person’s interest as an owner of Depositary Shaies Depositary shall consult with the Company upseipt of any request for inspection.
The Depositary may close such books, at any tinfeoar time to time, when deemed expedient by itdannection with the performance of
duties hereunder.

If the Receipts or the Depositary Shares evidetitectby or the Stock represented by such Depostaayes shall be listed on one or
more stock exchanges, the Depositary shall, withagiproval of the Company, appoint a Registrardgistry of such Receipts or Depositary
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Shares in accordance with the requirements of suchange or exchanges. Such Registrar (which méyebBepositary if so permitted by
the requirements of such exchange or exchangespmagmoved and a substitute registrar appointetidipepositary upon the request or
with the approval of the Company. In addition hétReceipts, such Depositary Shares or such Stedisted on one or more stock
exchanges, the Depositary will, at the requesh@f@ompany, arrange such facilities for the dejivezgistration, registration of transfer,
surrender, splitip, combination or redemption of such Receiptshddepositary Shares or such Stock as may be rebjoyréaw or applicabl
stock exchange regulations.

SECTION 5.02. Prevention or Delay in PerformancéhgyDepositary, the Depositary’s Agents, the Regjior the Company. Neither
the Depositary nor any Depositary’s Agent nor tlegiRtrar nor the Company shall incur any liabitdyany holder of any Receipt, if by
reason of any provision of any present or futuve ¢éa regulation thereunder of the United StateAmErica or of any other governmental
authority or, in the case of the Depositary, thgiRear or any Depositary’s Agent, by reason of prgwision, present or future, of the
Certificate of Incorporation or the Certificate@é&signation or, in the case of the Company, theoBiggry, the Registrar or any Depositary’s
Agent, by reason of any act of God or war or otfiumstances beyond the control of the relevartypthe Depositary, any Depositary’s
Agent, the Registrar or the Company shall be pregear forbidden from doing or performing any actting that the terms of this Deposit
Agreement provide shall be done or performed; hatl$he Depositary, any Depositary’s Agent, thgiRear or the Company incur any
liability to any holder of a Receipt (i) by reasoihany nonperformance or delay, caused as aforgsdide performance of any act or thing
that the terms of this Deposit Agreement providalsér may be done or performed, or (ii) by reasbany exercise of, or failure to exercise,
any discretion provided for in this Deposit Agreemexcept, in the case of the Depositary, any Diégngss Agent or the Registrar, if any
such exercise or failure to exercise discretioraissed by its gross negligence or willful misconiduc

SECTION 5.03. Obligations of the Depositary, thepBstary’s Agents, the Registrar and the Compahg. Company assumes no
obligation and shall be subject to no liability endhis Deposit Agreement or the Receipts to heldeother persons, except to perform in
good faith such obligations as are specificallyfsgh and undertaken by it to perform in this Dgsipéd\greement. Each of the Depositary, the
Depositary’s Agents and the Registrar assumes ligatibon and shall be subject to no liability undeis Deposit Agreement or the Receipts
to holders or other persons, except to perform sibtigations as are specifically set forth and uteden by it to perform in this Deposit
Agreement without gross negligence or willful migdact.

Neither the Depositary nor any Depositary’s Agemt e Registrar nor the Company shall be underodtigation to appear in,
prosecute or defend any action, suit or other @dicey with respect to Stock, Depositary Sharesemelpts that in its opinion may involve it
in expense or liability, unless indemnity satiséagtto it against all expense and liability be
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furnished as often as may be required.

Neither the Depositary nor any Depositary’s Agemt the Registrar nor the Company shall be liabteafoy action or any failure to act
by it in reliance upon the advice of or informativom legal counsel, accountants, any person ptiege8tock for deposit, any holder of a
Receipt or any other person believed by it in gfaith to be competent to give such advice or infation. The Depositary, any Depositary’s
Agent, the Registrar and the Company may eacharafyshall each be protected in acting upon anyemritotice, request, direction or other
document believed by it to be genuine and to haenIsigned or presented by the proper party oiegart

The Depositary, the Registrar and any Depositakgsnt may own and deal in any class of securitiehe@Company and its affiliates
and in Receipts or Depositary Shares. The Depgsitay also act as transfer agent or registrar pfodithe securities of the Company and its
affiliates.

It is intended that neither the Depositary nor Bepositary’s Agent nor the Registrar shall be de®toebe an “issuer” of the Stock, the
Depositary Shares, or the Receipts or other séesiigsued upon exchange or redemption of the Stodkr the federal securities laws or
applicable state securities laws, it being expyaegstierstood and agreed that the Depositary andapypsitary’s Agent and the Registrar are
acting only in a ministerial capacity; providedwever, that the Depositary agrees to comply witinérmation reporting and withholding
requirements applicable to it under law or this @@pAgreement in its capacity as Depositary.

Neither the Depositary (or its officers, directamployees or agents) nor any Depositary’s AgentmoRegistrar makes any
representation or has any responsibility as tovétiglity of the Registration Statement pursuanwtich the Depositary Shares are registered
under the Securities Act, the Stock, the Deposi®rgres or any instruments referred to thereireogih, or as to the correctness of any
statement made therein or herein; provided, howdkat the Depositary is responsible for its repnéations in this Deposit Agreement.

The Depositary assumes no responsibility for threeotness of the description that appears in tleeiRes, which can be taken as a
statement of the Company summarizing certain piavisof this Deposit Agreement. Notwithstanding atiyer provision herein or in the
Receipts, the Depositary makes no warranties geseptations as to the validity, genuineness dicgricy of any Stock at any time
deposited with the Depositary hereunder or of tepd3itary Shares, as to the validity or sufficientthis Deposit Agreement, as to the ve
of the Depositary Shares or as to any right, titleterest of the record holders of Receipts id tanthe Depositary Shares except that the
Depositary hereby represents and warrants as fellGjthe Depositary has been duly organized analidly existing and in good standing
under the laws of the State of , with full power, authority and legal right und®rch law to execute, deliver and carry out the &
of this Deposit Agreement; (ii) this Deposit Agresm
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has been duly authorized, executed and deliveregtebipepositary; and (iii) this Deposit Agreemennstitutes, and when executed and
delivered, each Receipt will constitute, a valid &inding obligation of the Depositary, enforceaddminst the Depositary in accordance with
its terms, except as enforcement thereof may higelihby bankruptcy, insolvency, reorganization tiveo similar laws affecting enforcement
of creditors’ rights generally and except as erdorent thereof is subject to general principlesquiity (regardless of whether enforcement is
considered in a proceeding in equity or at law)e Trepositary shall not be accountable for the ussplication by the Company of the
Depositary Shares or the Receipts or the procémusdf.

SECTION 5.04. Resignation and Removal of the DepnsiAppointment of Successor Depositary. The B@&pp/ may at any time
resign as Depositary hereunder by written notighéoCompany of its election to do so, such regigndo take effect upon the appointment
of a successor depositary and its acceptance bfapmointment as hereinafter provided.

The Depositary may at any time be removed by thegamy by written notice to the Depositary of suemoval, such removal to take
effect upon the appointment of a successor depgsitad its acceptance of such appointment as tadteirprovided.

In case at any time the Depositary acting hereusldait resign or be removed, the Company shalhiwi®0 days after the delivery of
the notice of resignation or removal, as the caag Ibe, appoint a successor depositary, which beadl bank or trust company, or an affiliate
of a bank or trust company, having its principdioaf in the United States of America and havingmbined capital and surplus of at least
$50,000,000. If a successor depositary shall net baen appointed in 60 days, the resigning or vesh®epositary may petition a court of
competent jurisdiction to appoint a successor degrys Every successor depositary shall executedafider to its predecessor and to the
Company an instrument in writing accepting its dppoent hereunder, and thereupon such successositeey, without any further act or
deed, shall become fully vested with all the rigpwers, duties and obligations of its predeceandrfor all purposes shall be the Deposi
under this Deposit Agreement, and such predecaggon payment of all sums due it and on the writeguest of the Company, shall
promptly execute and deliver an instrument tramsfgrto such successor all rights and powers ofi fuedecessor hereunder, shall duly
assign, transfer and deliver all rights, title amerest in the Stock and any moneys or properiy hereunder to such successor and shall
deliver to such successor a list of the record dmslaf all outstanding Receipts. Any successor sitgry shall promptly mail notice of its
appointment to the record holders of Receipts.

Any corporation into or with which the Depositaryynbe merged, consolidated or converted shall @sulcessor of such Depositary
without the execution or filing of any documentamy further act. Such successor depositary mayugxdise Receipts either in the name of
the predecessor depositary or in the name of tbeessor depositary.
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SECTION 5.05. Corporate Notices and Reports. Thagamy agrees that it will deliver to the Depositanyd the Depositary will,
promptly after receipt thereof, transmit to thearecholders of Receipts, in each case at the asldeesrded in the Depositary’s books, copies
of all notices and reports (including financialtstaents) required by law, by the rules of any matiGecurities exchange upon which the
Stock, the Depositary Shares or the Receipts stegllior by the Certificate of Incorporation and @egtificate of Designation to be furnished
by the Company to holders of Stock. Such transamissiill be at the Company’s expense and the Compalhyprovide the Depositary with
such number of copies of such documents as theditappmay reasonably request. In addition, thed3#&ary will transmit to the record
holders of Receipts at the Company’s expense sihelr documents as may be requested by the Company.

SECTION 5.06. Deposit of Stock by the Company. Teepany agrees with the Depositary that neitheCiipany nor any company
controlled by the Company will at any time depasiy Stock if such Stock is required to be registemeder the provisions of the Securities
Act and no registration statement is at such timeffect as to such Stock.

SECTION 5.07. Indemnification by the Company. Tt@rpany shall indemnify the Depositary for, and hibliarmless against, any
loss, liability, claim or expense (“Lossdyising out of or in connection with its duties endhis Agreement, including the reasonable casd
expenses of defending itself against Loss, unlesis Eoss shall have been determined by a coutrmpetent jurisdiction to be a result of the
Depositary’s gross negligence or willful misconduything to the contrary notwithstanding, in neeat shall the Depositary be liable for
special, indirect, consequential or incidental lossamage of any kind whatsoever (including butlimaited to lost profits), even if the
Depositary has been advised of the likelihood chsiamages.

SECTION 5.08. Fees, Charges and Expenses. Nodemgies and expenses of the Depositary or any Dapos Agent hereunder or
any Reqgistrar shall be payable by any person dktzer the Company, except for any taxes and othegrgmental charges and except as
provided in this Deposit Agreement. If, at the resfuof a holder of a Receipt, the Depositary inéees, charges or expenses for which it is
not otherwise liable hereunder, such holder orrgbeeson will be liable for such fees, charges exgknses. All other fees, charges and
expenses of the Depositary and any Depositary’siflgereunder and of any Registrar (including, ichegase, reasonable fees and expenses
of counsel) incident to the performance of thespextive obligations hereunder will be paid fromeito time upon consultation and
agreement between the Depositary and the Compatoythe amount and nature of such fees, chargesxpehses.
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ARTICLE VI
AMENDMENT AND TERMINATION

SECTION 6.01. Amendment. The form of the Receipts$ any provision of this Deposit Agreement mayrat @me and from time to
time be amended by agreement between the Companhamepositary in any respect that they may deecessary or desirable; provided,
however, that no such amendment that shall mategatl adversely alter the rights of the holderReteipts shall be effective as to
outstanding Receipts until the expiration of 90gafter notice of such amendment shall have beaemdo the record holders of outstanding
Receipts and unless such amendment shall havealppeoved by the holders of at least a majorityhefDepositary Shares outstanding. In no
event shall any amendment impair the right, sulifietite provisions of Sections 2.03, 2.06 and 210 Article Ill, of any owner of any
Depositary Shares to surrender the Receipt evidgrszich Depositary Shares with instructions tabpositary to deliver to the holder the
Stock and all money and other property, if anyrespnted thereby, except in order to comply witimdagory provisions of applicable law.

SECTION 6.02. Termination. This Deposit Agreemeairhe terminated by either the Company or the Diggrgsupon notice to the
other, only if (i) all of the outstanding Deposit&8hares have been redeemed or converted for Ary sécurities into which the Stock is
convertible, or (ii) there has been a final disttibn of the Stock to the holders of Receipts inrextion with the Company’s liquidation,
dissolution or winding up. The Depositary will maibtice of such termination to the record holddralloReceipts then outstanding at least 30
days prior to the date fixed in such notice fortstermination. If any Receipts shall remain outdtag after the date of termination of this
Deposit Agreement, the Depositary thereafter stistiontinue the transfer of Receipts, and shallgingg any further notices or perform any
further acts under this Deposit Agreement, exdegitthe Depositary shall continue to deliver thecBtand any money and other property
represented by Receipts, without liability for irest thereon, upon surrender thereof by the holthergof, and the Depositary shall be
discharged from all obligations under this Dep#gjteement except to account for such stock, moneyogher property. Upon the
termination of this Deposit Agreement, the Compsingll be discharged from all obligations under Béposit Agreement except for its
obligations to the Depositary, any Depositary’s Aigend any Registrar under Sections 5.07 and 5.08.

ARTICLE VII
MISCELLANEOUS
SECTION 7.01. Counterparts. This Deposit Agreemeay be executed by the Company and the Depositasgparate counterparts,
each of which counterparts, when so executed aliveded, shall be deemed an original, but all scohnterparts taken together shall

constitute one and the same instrument. Deliveanoéxecuted counterpart of a signature page sdbposit Agreement by telecopier shall
be effective as delivery of a manually
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executed counterpart of this Deposit Agreement.i€opf this Deposit Agreement shall be filed witle Depositary and the Depositary’s
Agents and shall be open to inspection during lssitours at the Corporate Office and the respeocffices of the Depositary’s Agents, if
any, by any holder of a Receipt.

SECTION 7.02. Exclusive Benefits of Parties. ThiepbDsit Agreement is for the exclusive benefit & parties hereto, and their
respective successors hereunder, and shall nadmeat to give any legal or equitable right, rem&dglaim to any other person whatsoever.

SECTION 7.03. Invalidity of Provisions. In case ame or more of the provisions contained in thip@st Agreement or in the
Receipts should be or become invalid, illegal cenforceable in any respect, the validity, legaditd enforceability of the remaining
provisions contained herein or therein shall imay be affected, prejudiced or disturbed thereby.

SECTION 7.04. Notices. Any naotices to be givenhi® Company hereunder or under the Receipts shall\wating and shall be
deemed to have been duly given if personally dedider sent by mail (first class postage prepdig) nationally recognized overnight
courier service, or by telecopier confirmed bydetaddressed to the Company at 21001 Van Born,R@adbr, Michigan 48180, Attention:
Secretary, or at any other place to which the Comppaay have transferred its principal executiveceff

Any notices to be given to the Depositary hereumdemder the Receipts shall be in writing and Idb&ldeemed to have been duly
given if personally delivered or sent by mail (fickass postage), by a nationally recognized ogatrtourier service, or by telecopier
confirmed by letter, addressed to the Depositath@tCorporate Office.

Except as provided in the next paragraph, any esfiiven to any record holder of a Receipt hereuodender the Receipts shall be in
writing and shall be deemed to have been duly givparsonally delivered or sent by mail (first s$apostage), by a nationally recognized
overnight courier service or by telecopier confichiy letter, addressed to such record holder aadldeess of such record holder as it appears
on the books of the Depositary or, if such holdelishave filed with the Depositary a written reguthat notices intended for such holder be
mailed to some other address, at the address @ésthim such request.

In addition, whenever the Certificate of Designatiequires any notice to be published, the Depgsidll, if requested by the
Company, cause such notice to be published in e directed by the Company.

Delivery of a notice sent by mail, by overnight deuor by telecopier shall be deemed to be eftbatehe time when a duly addressed
letter containing the same (or a duly addresséerlebnfirming an earlier notice in the case oflacopier message) is deposited, postage
prepaid, in a post office letter box or with theeavight courier service. The Depositary or the
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Company may, however, act upon any telecopier nyessgeived by it from the other or from any holdea Receipt, notwithstanding that
such telecopier message shall not subsequentlgriferoed by letter as aforesaid.

SECTION 7.05. Depositary’s Agents. The Depositaaynwith the approval of the Company which apprelell not be unreasonably
withheld, from time to time appoint one or more Dsipary’s Agents to act in any respect for the Bsfgoy for the purposes of this Deposit
Agreement and may vary or terminate the appointroéstich Depositary’s Agents.

SECTION 7.06. Holders of Receipts Are Parties. Nibistanding that holders of Receipts have not eteetand delivered this Deposit
Agreement or any counterpart thereof, the holdéRezeipts from time to time shall be deemed tpéries to this Deposit Agreement and
shall be bound by all of the terms and conditiemg] be entitled to all of the benefits, hereof ahthe Receipts by acceptance of delivery of
Receipts.

SECTION 7.07. Governing Law. This Deposit Agreemamd the Receipts and all rights hereunder an@tneier and provisions here
and thereof shall be governed by, and construeddnrdance with, the law of the State of New Yoithaut giving effect to principles of
conflict of laws.

SECTION 7.08. Headings. The headings of articlessattions in this Deposit Agreement and in thenfof the Receipt set forth in
Exhibit A hereto have been inserted for conveniesrdg and are not to be regarded as a part ofxgosit Agreement or to have any bearing
upon the meaning or interpretation of any provisiontained herein or in the Receipts.
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IN WITNESS WHEREOF, Masco Corporation and have didgcuted this Deposit Agreement as of the dayyaad first above set

forth and all holders of Receipts shall becomeigatiereto by and upon acceptance by them of dglofeReceipts issued in accordance with
the terms hereof.

MASCO CORPORATION

Attest:
By: By:
Authorized Officer
Attest:
By: By:

' Authorized Officer
21



Exhibit A to
Deposit Agreeme!

[FORM OF DEPOSITARY RECEIPT]

[Unless this certificate is presented by an autteatirepresentative of The Depository Trust Comparyew York corporation (“DTC"), to
the Company or its agent for registration of treanséxchange or payment, and any certificate isgueshjistered in the name of Cede & Cc
in such other name as is requested by an authaipedsentative of DTC (and any payment is madeeide & Co. or to such other entity a
requested by an authorized representative of DARY, TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALWR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL in as rhuas the registered owner hereof, Cede & Co., hastarest herein.]

DEPOSITARY RECEIPT
FOR
DEPOSITARY SHARES
EACH REPRESENTING OF A SHARE OF
PREFERRED STOCK, SERIES

OF
MASCO CORPORATION

No. CUSIP: 57459

(the “Depositary”) hereby certifies that [Cede &.{s the registered owner of Depositary Shares (the “Depositary Shares”),
each Depositary Share representing __ of a share of Preferred Stock, Series $1.00 par value (the “Stock”), of Masco Corparatia
corporation duly organized and existing under #vesl of the State of Delaware (the “Company”), dépdswith the Depositary and the same
proportionate interest in any and all other propegteived by the Depositary in respect of suchieshaf Stock and held by the Depositary
under the Deposit Agreement (as defined below)jestito the terms of the Deposit Agreement, eacheswef a Depositary Share is entitled,
proportionately, to all the rights, preferences pridileges of the Stock represented thereby, wlioly the dividend, conversion, exchange,
voting, liquidation and other rights containedlie Certificate of Designation establishing the tiglpreferences, privileges and limitations of
the Stock (the “Certificate of Designation”), copiaf which are on file at the office of the Depasjtin [The City of New York, Borough of
Manhattan] at which at any particular time its mesis in respect of matters governed by the Depgséement shall be administered, which
at the time of the execution of the Deposit Agreenie located at (the “Corporate Office”).



This Depositary Receipt (“Receipt”) shall not beitked to any benefits under the Deposit Agreenteriie valid or obligatory for any
purpose unless this Receipt shall have been exdmaaually or, if a Registrar for the Receipts éottihan the Depositary) shall have been
appointed, by facsimile by the Depositary by tlgmature of a duly authorized officer and, if execuby facsimile signature of the
Depositary, shall have been countersigned manbglguch Registrar by the signature of a duly autiedrofficer.

THE DEPOSITARY IS NOT RESPONSIBLE FOR THE VALIDITOF ANY DEPOSITED STOCK. THE DEPOSITARY ASSUME
NO RESPONSIBILITY FOR THE CORRECTNESS OF THE DESERION SET FORTH IN THIS RECEIPT, WHICH CAN BE TAKE
AS A STATEMENT OF THE COMPANY SUMMARIZING CERTAIN ROVISIONS OF THE DEPOSIT AGREEMENT. UNLESS
EXPRESSLY SET FORTH IN THE DEPOSIT AGREEMENT, THEPOSITARY MAKES NO WARRANTIES OR
REPRESENTATIONS AS TO THE VALIDITY, GENUINENESS ORUFFICIENCY OF ANY STOCK AT ANY TIME DEPOSITED
WITH THE DEPOSITARY UNDER THE DEPOSIT AGREEMENT OBF THE DEPOSITARY SHARES, AS TO THE VALIDITY OR
SUFFICIENCY OF THE DEPOSIT AGREEMENT, AS TO THE VAIE OF THE DEPOSITARY SHARES OR AS TO ANY RIGHT,
TITLE OR INTEREST OF THE RECORD HOLDERS OF THE DEBIDARY RECEIPTS IN AND TO THE DEPOSITARY SHARES.

The Company will furnish to any holder of this Rigtevithout charge, upon request addressed to@sudive office, a full statement of
the designation, relative rights, preferences anddtions of the shares of each authorized clasd,of each class of preferred stock
authorized to be issued, so far as the same mayleen fixed, and a statement of the authorith@®Board of Directors of the Company to
designate and fix the relative rights, prefererares limitations of other classes.

This Receipt is continued on the reverse hereoft@additional provisions therein set forth fdrmlrposes have the same effect as if
set forth at this place.

Dated:

as Depositary and Registi

By:

Authorized Officer

Further Conditions and Agreements Forming PariafReceipt Appear on the Reverse Side.
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[REVERSE OF DEPOSITARY RECEIPT]

1. The Deposit Agreement. Depositary Receipts‘@®ezeipts”), of which this Receipt is one, are masailable upon the terms and
conditions set forth in the Deposit Agreement, date of (the “Deposit Agreement”), among the Comypéme Depositary and all holders
from time to time of Receipts. The Deposit Agreetr(enpies of which are on file at the Corporatei€&ffand at the office of any agent of the
Depositary) sets forth the rights of holders of &pts and the rights and duties of the Deposifing statements made on the face and the
reverse of this Receipt are summaries of certamipions of the Deposit Agreement and are subgettié detailed provisions thereof, to
which reference is hereby made. In the event ofcamylict between the provisions of this Receipd éme provisions of the Deposit
Agreement, the provisions of the Deposit Agreemahitgovern.

2. Definitions. Unless otherwise expressly hereovjaled, all defined terms used herein shall h&eemeanings ascribed thereto in the
Deposit Agreement.

3. Redemption by the Company; Repurchase by thep@oy Whenever the Company shall redeem share®ck $ accordance with
the Certificate of Designation, it shall (unlesketvise agreed in writing with the Depositary) gikie Depositary in its capacity as Deposi
not less than 5 business days’ prior notice ofpfoposed date of the mailing of a notice of redéompand of the number of such shares of
Stock held by the Depositary to be redeemed. ThmEBitary shall, as directed by the Company in ngitimail, first class postage prepaid,
notice of the redemption not less than 30 and raerthan 60 days prior to the date fixed for redgompof such Stock and Depositary Sha
to the record holders of the Receipts evidenciegldbpositary Shares to be so redeemed, at thesaddref such holders as the same appear
on the records of such holders as the same appdheaecords of the Depositary. On the date ofsarcy redemption, the Depositary shall
surrender the certificate or certificates held My Depositary evidencing the number of shares@fk3b be redeemed in the manner spec
in the notice of redemption. The Depositary shihreafter, redeem the number of Depositary Shapesenting such redeemed Stock upon
the surrender of Receipts evidencing such DepgsBhares in the manner provided in the notice wergcord holders of Receipts. Notice
having been mailed and published as aforesaid, &odnafter the redemption date (unless the Comgphaly have failed to redeem the shares
of Stock to be redeemed by it upon the surrendéretertificate or certificates therefor by thepbsitary as described above), the Depositary
Shares called for redemption shall be deemed rgeloto be outstanding and all rights of the holdéReceipts evidencing such Depositary
Shares shall, to the extent of such Depositaryeshaease and terminate.

Whenever the Company shall be required to makpuarchase of Depositary Shares in accordance watiCtrtificate of Designation, it
shall give the Depositary in its capacity as



Depositary not less than 5 business days’ pridceaf the required date of the mailing of a noti€¢he repurchase offer. The Depositary
shall, as directed by the Company in writing, mi@ist class postage prepaid, notice of the reletenms and conditions of the repurchase
offer, as provided by the Company, to the recolddrs of the Receipts evidencing the Depositary&hto be repurchased by the Company,
at the addresses of such holders as the same appthar records of the Depositary. The Depositha}l sthereafter, collect any notices,
guarantees and Receipts evidencing the DepositaseS from the holders in the manner providedrfdhé notice sent to the holders from
Company. In case the aggregate number of DepoSitaayes exceeds the amount the Company is redoiregurchase, the Depositary
Shares to be repurchased shall be selected byepesiary on a pro rata basis at the directiomef@ompany. The foregoing is subject
further to the terms and conditions of the Cetifecof Designation.

4. Withdrawal of Stock. Holders of Receipts shalvé the right, upon payment of any amount dueadXbpositary with respect to the
Receipts, to withdraw any or all of the Stock (baoly in whole shares of Stock) represented by tepd3itary Shares and all money and other
property, if any, represented by such Depositagr&hby surrendering the Receipt or Receipts evidgrsuch Depositary Shares at the
Corporate Office, or at such other offices as tepdsitary may designate for such withdrawal (amtebation of the surrendered Receipts as
provided in the Deposit Agreement).

5. Transfers, Split-ups, Combinations. SubjectdamaBraphs 6, 7 and 8 below, this Receipt is traaisfe on the books of the Depositary
upon surrender of this Receipt to the Depositath@iCorporate Office or at such other officeshesepositary may designate, properly
endorsed or accompanied by a properly executedimsint of transfer, and upon such transfer the Biggry shall sign and deliver a Receipt
or Receipts to or upon the order of the persoriledtihereto, all as provided in and subject toDleposit Agreement. This Receipt may be
split into other Receipts or combined with othec&pts into one Receipt evidencing the same agtgeganber of Depositary Shares
evidenced by the Receipt or Receipts surrenderedided, however, that the Depositary shall natésany Receipt evidencing a fractional
Depositary Share.

6. Conditions to Signing and Delivery, Transfec,. gbf Receipts. Prior to the execution and delivezgistration of transfer, split-up,
combination, surrender or exchange of this Rectiiptdelivery of any distribution hereon, the Detaog, any of the Depositary’s Agents or
the Company may require any or all of the followi(iy payment to it of a sum sufficient for the pagnt (or, in the event that the Depositary
or the Company shall have made such payment, imbuesement to it) of any tax or other governmentearge with respect thereto
(including any such tax or charge with respectttcis being deposited or withdrawn or with respeabther securities or property of the
Company being issued upon redemption); (ii) proidmcdf proof satisfactory to it as to the identiiyd genuineness of any signature; and
(iif) compliance with



such reasonable regulations, if any, as the Degrgsitr the Company may establish not inconsistéttt the Deposit Agreement. Any person
presenting Stock for deposit, or any holder of Béseipt, may be required to file such proof obimnfiation, to execute such certificates and to
make such representations and warranties as thesidegy or the Company may reasonably deem negessgroper. The Depositary or the
Company may withhold or delay the delivery of tRisceipt, the registration of transfer, redemptamgxchange of this Receipt, the
withdrawal of the Stock represented by the Depnsiiares evidenced by this Receipt or the didiobuwof any dividend or other distributis
until such proof or other information is filed, $ucertificates are executed or such representasiodsvarranties are made.

7. Suspension of Delivery, Transfer, etc. The teagfion of transfer, split-up, combination, surrendr exchange of this Receipt may be
suspended (i) during any period when the regidtstozkholders of the Company is closed, (ii) iff@uch action is deemed necessary or
advisable by the Depositary, any of the Depositafgents or the Company at any time or from timére because of any requirement of
law or of any government or governmental body aneussion, or under any provision of the Depositéament, or (iii) with the approval of
the Company, for any other reason. The Depositaajl aot be required to issue, transfer or exchargeReceipts for a period beginning at
the opening of business 15 days next precedingelegtion of Depositary Shares and Stock to beeredd and ending at the close of
business on the day of the mailing of notice okragtion of Depositary Shares.

8. Payment of Taxes or Other Governmental Chatfjany tax or other governmental charge shall bezpayable by or on behalf of
the Depositary with respect to (i) this Receip),tfie Depositary Shares evidenced by this Rec@iptthe Stock (or fractional interest there
or other property represented by such Depositagyedh or (iv) any transaction referred to in Sectid6, of the Deposit Agreement, such tax
(including transfer, issuance or acquisition taxesny) or governmental charge shall be payabléhleyholder of this Receipt, who shall pay
the amount thereof to the Depositary. Until sucypnpent is made, registration of transfer of this &ptor any split-up or combination hereof
or any withdrawal of the Stock or money or othargarty, if any, represented by the Depositary Shavidenced by this Receipt may be
refused, any dividend or other distribution maybhheld and any part or all of the Stock or othesperty represented by the Depositary
Shares evidenced by this Receipt may be sold éaticount of the holder hereof (after attemptingdasonable means to notify such holder
prior to such sale). Any dividend or other disttibn so withheld and the proceeds of any suchrsalg be applied to any payment of such tax
or other governmental charge, the holder of thisdif remaining liable for any deficiency.

9. Amendment. The form of the Receipts and anyipiaw of the Deposit Agreement may at any time fraoh time to time be amend
by agreement between the Company and the Depositany respect that they may deem necessary agabks provided, however, that no
such amendment that shall materially and adveeddy the rights of the holders of Receipt shall
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be effective as to outstanding Receipts until tkgration of 90 days after notice of such amendnséall have been given to the record
holders of outstanding Receipts and unless sucmaément shall have been approved by the holderslefat a majority of the Depositary
Shares outstanding. Every holder of an outstanRiggipt at the time 90 days after such notice afraiment shall have been given shall be
deemed, by continuing to hold such Receipt, to eohand agree to such amendment and to be boute iyeposit Agreement as amended
thereby. In no event shall any amendment impairitite, subject to the provisions of Paragraph4 8, 7, and 8 hereof and of Sections 2.03,
2.06 and 2.07 and Article 11l of the Deposit Agresrt) of the owner of the Depositary Shares evidehgethis Receipt to surrender this
Receipt with instructions to the Depositary to detito the holder the Stock and all money and gpheperty, if any, represented thereby,
except in order to comply with mandatory provisiofispplicable law.

10. Fees, Charges and Expenses. The Company willlpBees, charges and expenses of the Deposéacgpt for taxes (including
transfer taxes, if any) and other governmentalgdmand such charges as are expressly providbd iDaposit Agreement to be at the
expense of persons depositing Stock, holders ofiRtscor other persons.

11. Title to Receipts. It is a condition of thisde@t, and every successive holder hereof by aaept holding the same consents and
agrees, that title to this Receipt (and to the Bépoy Shares evidenced hereby), when properly rsedoor accompanied by a properly
executed instrument of transfer, is transferabldddjvery with the same effect as in the case wé$tment securities in general; provided,
however, that the Depositary may, notwithstandimg rotice to the contrary, treat the record holuereof at such time as the absolute owner
hereof for the purpose of determining the persditled to distribution of dividends or other dititions or to any notice provided for in the
Deposit Agreement and for all other purposes.

12. Dividends and Distributions. Whenever the D&pog shall receive any cash dividend or other dadistribution on the Stock, the
Depositary shall, subject to the provisions of Bleposit Agreement, distribute to record holderReteipts such amounts of such sums a
as nearly as practicable, in proportion to the@e8pe numbers of Depositary Shares evidenced dfréteipts held by such holders;
provided, however, that in case the Company obteositary shall be required by law to withhold aogs withhold from any cash dividend
or other cash distribution in respect of the Stagkamount on account of taxes, the amount madé&hbieafor distribution or distributed in
respect of Depositary Shares shall be reduced diogy. The Depositary shall distribute or makeikakde for distribution, as the case may
be, only such amount, however, as can be distidbwithout attributing to any owner of Depositarya®s a fraction of one cent and any
balance not so distributable shall be held by tepd3itary (without liability for interest thereocand shall be added to and be treated as part ¢
the next sum received by the Depositary for distidn to record holders of Receipts then outstamdin
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13. Subscription Rights, Preferences or Priviletfabe Company shall at any time offer or causbemffered to the persons in whose
name Stock is registered on the books of the Coynpan rights, preferences or privileges to subscfiy or to purchase any securities or any
rights, preferences or privileges of any other regtauch rights, preferences or privileges shadlaoh such instance, subject to the provisions
of the Deposit Agreement, be made available byDiygositary to the record holders of Receipts ihsuanner as the Company shall instr

14. Notice of Dividends, Fixing of Record Date. Wikeer (i) any cash dividend or other cash distidyushall become payable, or any
distribution other than cash shall be made, orraghts, preferences or privileges shall at any theeffered, with respect to the Stock, or
(ii) the Depositary shall receive notice of any tivegeat which holders of Stock are entitled to votef which holders of Stock are entitled to
notice, or of the mandatory conversion of, or alegtion on the part of the Company to call for meg¢ion or exchange of, any shares of
Stock, the Depositary shall in each such instaixca fecord date (which shall be the same datbeasstcord date fixed by the Company with
respect to the Stock) for the determination oftthkelers of Receipts (x) who shall be entitled tweree such dividend, distribution, rights,
preferences or privileges or the net proceedsestte thereof, or (y) who shall be entitled toegivstructions for the exercise of voting rights
at any such meeting or of such meeting or to receotice of such conversion, exchange or redemption

15. Voting Rights. Upon receipt of notice of anyetieg at which the holders of Stock are entitledtdte, the Depositary shall, as soon
as practicable thereafter, mail to the record hsldé Receipts a notice, which shall contain (gtsinformation as is contained in such notice
of meeting, (ii) a statement that the holders afdRats at the close of business on a specifieddetate determined as provided in Paragraph
14 will be entitled, subject to any applicable psian of law, the Certificate of Incorporation teetCertificate of Designation, to instruct the
Depositary as to the exercise of the voting rigigitaining to the Stock represented by their raspgeDepositary Shares, and (iii) a brief
statement as to the manner in which such instmstinay be given. Upon the written request of advodd this Receipt on such record date,
the Depositary shall endeavor insofar as practécabl/ote or cause to be voted the Stock repreddmytéhe Depositary Shares evidenced by
this Receipt in accordance with the instructiortsS@eh in such request. The Company hereby agmetake all reasonable action that may be
deemed necessary by the Depositary in order toletiad Depositary to vote such Stock or cause Stotk to be voted. In the absence of
specific instructions from the holder of this Rgxtethe Depositary will abstain from voting to tetent of the Stock represented by the
Depositary Shares evidenced by this Receipt.

16. Reports, Inspection of Transfer Books. The Bépoy shall make available for inspection by hosdef Receipts at the Corporate
Office and at such other places as it may from



time to time deem advisable during normal busimesss any reports and communications received frmmCompany that are received by
the Depositary as the holder of Stock. The Depsitecting as transfer agent and Registrar, skeapkbooks at the Corporate Office for the
registration and transfer of Receipts, which baatkall reasonable times will be open for inspechgrthe record holders of Receipts;
provided that any such holder requesting to exersigh right shall certify to the Depositary thattsinspection shall be for a proper purpose
reasonably related to such person’s interest asvaer of Depositary Shares.

17. Liability of the Depositary, the Depositary’'génts, the Registrar and the Company. Neither #@oBitary nor any Depositary’s
Agent nor the Registrar nor the Company shall imny liability to any holder of this Receipt, if Iogason of any provision of any present or
future law or regulation thereunder of any governtakauthority or, in the case of the Depositang, Registrar or any Depositary’s Agent, by
reason of any provision present or future, of tleetificate of Incorporation or the Certificate oéfignation or, in the case of the Company,
the Depositary, the Registrar or any Depositarygeit, by reason of any act of God or war or otlireumstances beyond the control of the
relevant party, the Depositary, any Deposita&gent, the Registrar or the Company shall begmtad or forbidden from doing or perform
any act or thing that the terms of the Deposit &grent provide shall be done or performed; nor shalDepositary, any Depositary’s Agent,
the Registrar or the Company incur any liabilityatty holder of this Receipt (i) by reason of anpperformance or delay, caused as
aforesaid, in the performance of any act or thiveg the terms of the Deposit Agreement providel sirahay be done or performed or (ii) by
reason of any exercise of, or failure to exercsg, discretion provided for in the Deposit Agreetmexcept, in the case of the Depositary,
Depositary’s Agent or the Registrar, if such exazar failure to exercise discretion is causedsygrioss negligence or willful misconduct.

18. Obligations of the Depositary, the Depositaggent, the Registrar and the Company. The Compasymes no obligation and sl
be subject to no liability under the Deposit Agresrnor this Receipt to the holder hereof or otl@spns, except to perform in good faith
such obligations as are specifically set forth andertaken by it to perform in the Deposit AgreemBach of the Depositary, the
Depositary’s Agents and the Registrar assumes hgation and shall be subject to no liability undlee Deposit Agreement or this Receipt to
the holder hereof or other persons, except to perfuch obligations as are specifically set forid andertaken by it to perform in the
Deposit Agreement without gross negligence or wlilthisconduct.

Neither the Depositary nor any Depositary’s Agemt e Registrar nor the Company shall be underodtigation to appear in,
prosecute or defend any action, suit or other @dicgy with respect to Stock, Depositary Sharesemelpts that in its opinion may involve it
in expense or liability, unless indemnity satisémgtto it against all expense and liability be fished as often as may be required.
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Neither the Depositary nor any Depositary’s Agemt the Registrar nor the Company will be liable day action or failure to act by it
in reliance upon the advice of or information fréegal counsel, accountants, any person presentowk $or deposit, any holder of this
Receipt or any other person believed by it in gfadtth to be competent to give such advice or infation.

19. Termination of Deposit Agreement. The Depogjteéement may be terminated only if (i) all of thestanding Depositary Shares
have been redeemed or converted for any otherigesunto which the Stock is convertible or (ietre has been a final distribution of the
Stock to the holders of Receipts in connection withCompany’s liquidation, dissolution or winding. The Depositary will mail notice of
such termination to the record holders of all Rgtsethen outstanding at least 30 days prior taltite fixed in such notice for such
termination. Upon the termination of the Depositégment, the Company shall be discharged frombditjations thereunder except for its
obligations to the Depositary, any Depositary’s Agend any Registrar under Sections 5.07 and 5.68&deposit Agreement.

If any Receipts remain outstanding after the datermination of the Deposit Agreement, the Deggithereafter shall discontinue all
functions and be discharged from all obligationp@wided in the Deposit Agreement, except as fipalty provided therein.

20. Governing Law. The Deposit Agreement and tlasdipt and all rights thereunder and hereundepamsions thereof and hereof
shall be governed by, and construed in accordatitbe tive law of the State of New York without gigieffect to principles of conflict of law
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FORM OF ASSIGNMENT

FOR VALUE RECEIVED, the undersigned hereby selfsigns and transfers unto the within Receipt ahdghlts and interests
represented by the Depositary Shares evidenceelipieaind hereby irrevocably constitutes and appaitibrney, to transfer the same on the
books of the within-named Depositary, with full pawof substitution in the premises.

Dated: Signature

NOTE: The signature to this assignment must coared
with the name as written upon the face of the Reéei
every particular, without alteration or enlargememtany
change whateve



MASCO
Exhibit 5.1

February 20, 2013

Masco Corporation
21001 Van Born Road
Taylor, Michigan 48180

RE: MASCO CORPORATION REGISTRATION STATEMENT ON FORS-3
Dear Sirs:

| am acting as your counsel in connection withRegistration Statement on Form S-3 (tHRegistration Statement”) under the
Securities Act of 1933, as amended, (tt&eturities Act”), in which this opinion is included as Exhibit iggistering securities of Masco
Corporation (the Company”), including, (i) shares of common stock, par \wa#1.00 per share (theCommon Stock”) of the Company;
(i) shares of preferred stock, par value $1.00gbare (the Preferred Stock”) of the Company; (iii) depositary shares represenféireferre:
Stock (“Depositary Shares’) evidenced by depositary receipts (thBéceipts”), which may be issued pursuant to a deposit agese (the “
Deposit Agreement’) between the Company and a depositary agent' (Depositary Agent”) (iv) the Company’s senior debt securities and
subordinated debt securities (collectively, tHeebt Securities”), which may be issued pursuant to a senior ingtenfthe “Senior
Indenture ) and a subordinated indenture (th8ubordinated Indenture "), respectively, each between the Company andBdrk of New
York Mellon Trust Company, N.A., as trustee (thErtistee "); (v) purchase contracts (thePurchase Contracts’) which may be issued
under one or more purchase contract agreements, @&€urchase Contract Agreement) to be entered into between the Company and the
purchase contract agent to be named therein (fhec¢hase Contract Agent’); (vi) units (the “Units ”) to be issued under one or more unit
agreements to be entered into among the Compdranlkaor trust company, as unit agent (thénft Agent ”), and the holders from time to
time of the Units (each such unit agreementlait Agreement”); and (vii) warrants of the Company (th&Varrants "), which may be
issued pursuant to a warrant agreement (Wafrant Agreement ”) between the Company and the warrant agent twabeed therein. In
addition, the Registration Statement also registarsdeterminate number of shares of Common Sibtthe Company (the Conversion
Shares”) that may be issued upon conversion of convextibébt Securities or Preferred Stock or deliveradyeant to the Purchase
Contracts.

| or attorneys under my supervision upon whom Iralying have examined originals or copies, cedifoe otherwise identified to my
satisfaction, of such documents and corporate ds¢@s | have deemed necessary or advisable fputipese of this opinion.
Based upon the foregoing, | am of the opinion that:

1. The Company has been duly incorporated andadi@ly existing corporation in good standing unttes laws of the State of
Delaware;

2. The Senior Indenture has been duly authorizest;iged and delivered by the Company and is a ealitibinding obligation of the
Company;

3. The Subordinated Indenture has been duly azmbrand when executed and delivered by the Compdhlye a valid and
binding obligation of the Compan



When the specific terms of a particular serfeBebt Securities have been duly authorized arabéshed in accordance with the
Senior Indenture or Subordinated Indenture; antl ilebt Securities have been duly authorized, erecatuthenticated, issued
and delivered in accordance with such Senior Indendr Subordinated Indenture and the applicabliervriting or other
agreement against payment therefor, such Debt Eeswrill constitute valid and binding obligationéthe Company, enforceat
in accordance with their terms, subject to applied@ankruptcy, insolvency and similar laws affegtareditors’ rights generally,
concepts of reasonableness and equitable prinapigsneral applicability

When the necessary corporate action on theopéite Company has been taken to authorize thamssuand sale of such shares of
Common Stock proposed to be sold by the Compamyyéduen such shares of Common Stock are issuededivéredd in
accordance with the applicable underwriting or pdgreement against payment therefor (in exceparmfalue thereof) or upon
conversion or exercise of any security offered urnlde Registration Statement (th©ffered Security "), in accordance with

terms of such Offered Security or the instrumemntegoing such Offered Security providing for sucmeersion or exercise as
approved by the Board of Directors, for the consitien approved by the Board of Directors (whichsideration is not less than
the par value of the Common Stock), such shar&@oaimon Stock will be validly issued, fu-paid and no-assessablt

Upon designation of the relative rights, prefiees and limitations of any series of PreferreatiSty the Board of Directors of the
Company and the proper filing with the Secretarptate of the State of Delaware of a Certificat®es$ignation relating to such
series of Preferred Stock, all necessary corpa@tien on the part of the Company will have bedwenao authorize the issuance
and sale of such series of Preferred Stock propioske sold by the Company, and when such shar@eetérred Stock are issued
and delivered in accordance with the applicableeandting or other agreement against payment tioer@h excess of par value
thereof), such shares of Preferred Stock will Hallygissued, fully paid and nc-assessablt

When the issuance of the Depositary Shares aaerlying Preferred Stock have been duly authoréetiestablished in
accordance with the Deposit Agreement; and the iBescéuly authorized, executed, authenticated gidsand delivered in
accordance with the Deposit Agreement and the egdle underwriting or other agreement against payiinerefor, such
Depositary Shares will be legally issued, fully¢gpand non-assessable and the Receipts will cotestitlid and binding
obligations of the Company, enforceable in accordamith their terms, subject to applicable bankeypinsolvency and similar
laws affecting credito’ rights generally, concepts of reasonableness amithbte principles of general applicabilii

When the Purchase Contract Agreement to beezhieto in connection with the issuance of any Rase Contracts has been duly
authorized, executed and delivered by the PurcBaséract Agent and the Company; the specific tesfrtee Purchase Contracts
have been duly authorized and established in aancmlwith the Purchase Contract Agreement; and Bunthase Contracts have
been duly authorized, executed, issued and detivieraccordance with the Purchase Contract Agreearehthe applicable
underwriting or other agreement against paymemetbe such Purchase Contracts will constitutedvahd binding obligations of
the Company, enforceable in accordance with tleems, subject to applicable bankruptcy, insolvesrng similar laws affecting
creditor¢ rights generally, concepts of reasonableness amithbte principles of general applicabili
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9.  When the Unit Agreement to be entered into imeetion with the issuance of any Units has bedy aluthorized, executed and
delivered by the Unit Agent and the Company; thectjc terms of the Units have been duly authoriaad established in
accordance with the Unit Agreement; and such Uratee been duly authorized, executed, issued amndeded in accordance with
the Unit Agreement and the applicable underwritingther agreement against payment therefor, sunits Will constitute valid
and binding obligations of the Company, enforceabkeccordance with their terms, subject to appliedankruptcy, insolvency
and similar laws affecting credit¢ rights generally, concepts of reasonableness amthéte principles of general applicabili

10. When the Warrant Agreement to be entered mtmnnection with the issuance of any Warrantsbless duly authorized,
executed and delivered by the Warrant Agent an€tirapany; the specific terms of the Warrants haenhkduly authorized and
established in accordance with the Warrant Agre¢naerd such Warrants have been duly authorizeaduted, issued and
delivered in accordance with the Warrant Agreenagit the applicable underwriting or other agreeragainst payment therefor,
such Warrants will constitute valid and bindingightions of the Company, enforceable in accordavittetheir terms, subject to
applicable bankruptcy, insolvency and similar laffecting creditors’ rights generally, conceptsadsonableness and equitable
principles of general applicabilit

11. When the issuance of the Conversion Shareahtesupon conversion of convertible Debt SecuribieBreferred Stock or
deliverable pursuant to the Purchase Contractbéas duly authorized, executed and delivered inrdemce with the Registrati
Statement therefor, such Conversion Shares wilstitoiie valid and binding obligations of the Compagenforceable in
accordance with their terms, subject to applicéblekruptcy, insolvency and similar laws affectimgditors’ rights generally,
concepts of reasonableness and equitable prinapigsneral applicability

In connection with the opinions expressed abowayve assumed that, at or prior to the time of #&/ery of any such security, (i) the
Board of Directors shall have duly establishedtérms of such security and duly authorized theassa and sale of such security and such
authorization shall not have been modified or meded; (i) the Company shall remain validly exigtias a corporation in good standing under
the laws of the State of Delaware; (jii) the Ragion Statement shall have become effective anl stfectiveness shall not have been
terminated or rescinded; (iv) the Senior Indentthre,Subordinated Indenture and the Debt Secudtiegach valid, binding and enforceable
agreements of each party thereto (other than agssly covered above in respect of the Companyl)(@nthere shall not have occurred any
change in law affecting the validity or enforce#hibf such security. | have also assumed that radrikee terms of any security to be
established subsequent to the date hereof, nasshance and delivery of such security, nor theptmce by the Company with the terms of
such security will violate any applicable law oibfia policy or will result in a violation of any pvision of any instrument or agreement then
binding upon the Company, or any restriction impisg any court or governmental body having jurisdit over the Company.

I hereby consent to the filing of this opinion asexhibit to the Registration Statement referredliove and further consent to the
reference to my name under the caption “Validityseturities” in the prospectus, which is a pathefRegistration Statement.

Very truly yours,

/sl Gregory D. Wittrock
Gregory D. Wittrock
Vice President, General Counsel and Secretary



Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémtleis Registration Statement on Form S-3 ofreport dated February 15, 2013 relating
to the financial statements, financial statemehedale and the effectiveness of internal contre@rdinancial reporting, which appears in

Masco Corporation’s Annual Report on Form 10-Ktfue year ended December 31, 2012. We also corsém reference to us under the
heading “Experts” in such Registration Statement.

/sl PricewaterhouseCoopers LLP
PricewaterhouseCoopers LLP
Detroit, Michigan

February 20, 2013



Exhibit 25.1

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939
OF A CORPORATION DESIGNATED TO ACT AS TRUSTEE

CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO
SECTION 305(b)(2) |__|

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A.

(Exact name of trustee as specified in its charter)

95-3571558
(Jurisdiction of incorporation (I.R.S. employer
if not a U.S. national bank) identification no.)
400 South Hope Stree
Suite 400
Los Angeles, California 90071
(Address of principal executive offices (Zip code)

MASCO CORPORATION

(Exact name of obligor as specified in its charter)

Delaware 38-179448¢
(State or other jurisdiction of (I.LR.S. employer
incorporation or organization) identification no.)

21001 Van Born Roac
Taylor, Michigan 48180

(Address of principal executive offices (Zip code)

Senior Debt Securities
(Title of the indenture securities)




1.

16.

General information. Furnish the following information as to the trustee:
(8 Name and address of each examining or supervisingithority to which it is subject.

Name Address
Comptroller of the Currency Washington, DC 20219
United States Department of the Treas
Federal Reserve Bal San Francisco, CA 941(
Federal Deposit Insurance Corporat Washington, DC 2042

(b)  Whether it is authorized to exercise corporaterust powers.
Yes.

Affiliations with Obligor.
If the obligor is an affiliate of the trustee, deskbe each such affiliation.
None.

List of Exhibits.

Exhibits identified in parentheses below, on file wh the Commission, are incorporated herein by refeence as an exhibit hereto,
pursuant to Rule 7a-29 under the Trust Indenture At of 1939 (the “Act”) and 17 C.F.R. 229.10(d).

1. A copy of the articles of association of The BafiNew York Mellon Trust Company, N.A., formetgpown as The Bank of New
York Trust Company, N.A. (Exhibit 1 to Form T-1dd with Registration Statement No. 333-121948 axfdlit 1 to Form T-1
filed with Registration Statement No. -152875).

2. A copy of certificate of authority of the trusteo commence business. (Exhibit 2 to Forrh flled with Registration Statement N
33:-121948).

3. A copy of the authorization of the trustee tereise corporate trust powers (Exhibit 3 to Forrh filled with Registration
Statement No. 3:-152875).



A copy of the existing t-laws of the trustee (Exhibit 4 to Forn-1 filed with Registration Statement No. -162713).

The consent of the trustee required by Secttir{t§ of the Act (Exhibit 6 to Form T-1 filed witRegistration Statement No. 333-
152875).

A copy of the latest report of condition of fheuistee published pursuant to law or to the requéngts of its supervising or
examining authority



SIGNATURE

Pursuant to the requirements of the Act, the Teystde Bank of New York Mellon Trust Company, N.A banking association organized
and existing under the laws of the United State&roérica, has duly caused this statement of eligyjlib be signed on its behalf by the
undersigned, thereunto duly authorized, all inGlitg of Los Angeles, and State of California, oe ttilth day of February, 2013.

THE BANK OF NEW YORK
MELLON TRUST COMPANY,
N.A.

By: /s/ Teresa Petta
Name Teresa Pett
Title: Vice Presiden




At the close of business December 31, 2012, puldish accordance with Federal regulatory authdmgyructions.

ASSETS

Consolidated Report of Condition of
THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.
of 400 South Hope Street, Suite 400, Los Angelés90071

Cash and balances due from depository instituti
Noninteres-bearing balances and currency and «
Interes-bearing balance

Securities

Held-to-maturity securitie:
Available-for-sale securitie
Federal funds sold and securities purchased umpleements to rese

Federal funds sol

Securities purchased under agreements to |
Loans and lease financing receivab
Loans and leases held for s
Loans and leases, net of unearned inc
LESS: Allowance for loan and lease los
Loans and leases, net of unearned income and altm

Trading asset

Premises and fixed assets (including capitalizadds

Other real estate ownt

Investments in unconsolidated subsidiaries andcézssal companie
Direct and indirect investments in real estate werd

Intangible asset:

Goodwill

Other intangible asse
Other asset

Total asset

EXHIBIT 7

Dollar Amount:

in Thousand:

1,45¢
1,301

0
660,68

73,00(
0

0
0
0
0
0

5,88

eoNoNe)

856,31
159,14¢
150,31
$ 1,908,101



LIABILITIES

Deposits:
In domestic office: 49¢
Noninteres-bearing 49¢
Interes-bearing 0

Not applicable
Federal funds purchased and securities sold umpieements to repurchas

Federal funds purchas 0

Securities sold under agreements to repurc 0
Trading liabilities 0
Other borrowed mone!

(includes mortgage indebtedness and obligationsrueabpitalized lease 0

Not applicable
Not applicable

Subordinated notes and debentt 0
Other liabilities 236,09¢
Total liabilities 236,59

Not applicable

EQUITY CAPITAL

Perpetual preferred stock and related sur 0
Common stocl 1,00(C
Surplus (exclude all surplus related to prefertedlg 1,121,52
Not available

Retained earning 544,51¢

Accumulated other comprehensive inca 4,47¢
Other equity capital componer 0
Not available

Total bank equity capit: 1,671,51;

Noncontrolling (minority) interests in consolidatsdbsidiarie: 0
Total equity capita 1,671,51.
Total liabilities and equity capiti 1,908,101

I, Cherisse Waligura, CFO of the above-named banikedeby declare that the Reports of Conditionlandme (including the
supporting schedules) for this report date have Ipgepared in conformance with the instructionsesisby the appropriate Federal regulatory
authority and are true to the best of my knowlealge belief.

Cherisse Waligura ) CFO

We, the undersigned directors (trustees), attetsiet@orrectness of the Report of Condition (inglgdhe supporting schedules) for this
report date and declare that it has been examiyed bnd to the best of our knowledge and belisfieen prepared in conformance with the
instructions issued by the appropriate Federallatgry authority and is true and correct.

Troy Kilpatrick, Presiden )
Frank P. Sulzberger, N ) Directors (Trustees
William D. Lindelof, MD )



Exhibit 25.2

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939
OF A CORPORATION DESIGNATED TO ACT AS TRUSTEE

CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO
SECTION 305(b)(2) |__|

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A.

(Exact name of trustee as specified in its charter)

95-3571558
(Jurisdiction of incorporation (I.R.S. employer
if not a U.S. national bank) identification no.)
400 South Hope Stree
Suite 400
Los Angeles, California 90071
(Address of principal executive offices (Zip code)

MASCO CORPORATION

(Exact name of obligor as specified in its charter)

Delaware 38-179448¢
(State or other jurisdiction of (I.LR.S. employer
incorporation or organization) identification no.)

21001 Van Born Roac
Taylor, Michigan 48180

(Address of principal executive offices (Zip code)

Subordinated Debt Securities
(Title of the indenture securities)




1.

16.

General information. Furnish the following information as to the trustee:
(8 Name and address of each examining or supervisingithority to which it is subject.

Name Address
Comptroller of the Currency Washington, DC 20219
United States Department of the Treas
Federal Reserve Bal San Francisco, CA 941(
Federal Deposit Insurance Corporat Washington, DC 2042

(b)  Whether it is authorized to exercise corporaterust powers.
Yes.

Affiliations with Obligor.
If the obligor is an affiliate of the trustee, deskbe each such affiliation.
None.

List of Exhibits.

Exhibits identified in parentheses below, on file wh the Commission, are incorporated herein by refeence as an exhibit hereto,
pursuant to Rule 7a-29 under the Trust Indenture At of 1939 (the “Act”) and 17 C.F.R. 229.10(d).

1. A copy of the articles of association of The BafiNew York Mellon Trust Company, N.A., formetgpown as The Bank of New
York Trust Company, N.A. (Exhibit 1 to Form T-1dd with Registration Statement No. 333-121948 axfdlit 1 to Form T-1
filed with Registration Statement No. -152875).

2. A copy of certificate of authority of the trusteo commence business. (Exhibit 2 to Forrh flled with Registration Statement N
33:-121948).

3. A copy of the authorization of the trustee tereise corporate trust powers (Exhibit 3 to Forrh filled with Registration
Statement No. 3:-152875).



A copy of the existing t-laws of the trustee (Exhibit 4 to Forn-1 filed with Registration Statement No. -162713).

The consent of the trustee required by Secttir{t§ of the Act (Exhibit 6 to Form T-1 filed witRegistration Statement No. 333-
152875).

A copy of the latest report of condition of fheuistee published pursuant to law or to the requéngts of its supervising or
examining authority



SIGNATURE

Pursuant to the requirements of the Act, the Teystde Bank of New York Mellon Trust Company, N.A banking association organized
and existing under the laws of the United State&roérica, has duly caused this statement of eligyjlib be signed on its behalf by the
undersigned, thereunto duly authorized, all inGlitg of Los Angeles, and State of California, oe ttilth day of February, 2013.

THE BANK OF NEW YORK
MELLON TRUST COMPANY,
N.A.

By: /s/ Teresa Petta
Name Teresa Pett
Title: Vice Presiden




At the close of business December 31, 2012, puldish accordance with Federal regulatory authdmgyructions.

ASSETS

Consolidated Report of Condition of
THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.
of 400 South Hope Street, Suite 400, Los Angelés90071

Cash and balances due from depository instituti
Noninteres-bearing balances and currency and «
Interes-bearing balance

Securities

Held-to-maturity securitie:
Available-for-sale securitie
Federal funds sold and securities purchased umpleements to rese

Federal funds sol

Securities purchased under agreements to |
Loans and lease financing receivab
Loans and leases held for s
Loans and leases, net of unearned inc
LESS: Allowance for loan and lease los
Loans and leases, net of unearned income and altm

Trading asset

Premises and fixed assets (including capitalizadds

Other real estate ownt

Investments in unconsolidated subsidiaries andcézssal companie
Direct and indirect investments in real estate werd

Intangible asset:

Goodwill

Other intangible asse
Other asset

Total asset

EXHIBIT 7

Dollar Amount:

in Thousand:

1,45¢
1,301

660,68

73,00(

o

[cNoNoNoNe]

5,88

eoNoNe)

856,31
159,14¢
150,31
$ 1,908,101



LIABILITIES

Deposits:
In domestic office: 49¢
Noninteres-bearing 49¢
Interes-bearing 0

Not applicable
Federal funds purchased and securities sold umpieements to repurchas

Federal funds purchas 0

Securities sold under agreements to repurc 0
Trading liabilities 0
Other borrowed mone!

(includes mortgage indebtedness and obligationsrueabpitalized lease 0

Not applicable
Not applicable

Subordinated notes and debentt 0
Other liabilities 236,09¢
Total liabilities 236,59

Not applicable

EQUITY CAPITAL

Perpetual preferred stock and related sur 0
Common stocl 1,00(C
Surplus (exclude all surplus related to prefertedlg 1,121,52
Not available

Retained earning 544,51¢

Accumulated other comprehensive inca 4,47¢
Other equity capital componer 0
Not available

Total bank equity capit: 1,671,51;

Noncontrolling (minority) interests in consolidatsdbsidiarie: 0
Total equity capita 1,671,51.
Total liabilities and equity capiti 1,908,101

I, Cherisse Waligura, CFO of the above-named banikedeby declare that the Reports of Conditionlandme (including the
supporting schedules) for this report date have Ipgepared in conformance with the instructionsesisby the appropriate Federal regulatory
authority and are true to the best of my knowlealge belief.

Cherisse Waligura ) CFO

We, the undersigned directors (trustees), attetsiet@orrectness of the Report of Condition (inglgdhe supporting schedules) for this
report date and declare that it has been examiyed bnd to the best of our knowledge and belisfieen prepared in conformance with the
instructions issued by the appropriate Federallatgry authority and is true and correct.

Troy Kilpatrick, Presiden )
Frank P. Sulzberger, N ) Directors (Trustees
William D. Lindelof, MD )



