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Masco Corporation
21001 Van Born Road
Taylor, Michigan 48180
313-274-7400
WWW.masco.con

April 2, 2013

Dear Stockholder:

You are cordially invited to attend Masco Corpayats Annual Meeting of Stockholders on Tuesday, Mag013 at 10:00 A.M. at our
corporate office in Taylor, Michigan.

The following pages contain information regardihg tneeting schedule and the matters proposed oropgmsideration and vote.
Following our formal meeting, we expect to provalesview of our operations and respond to your tipes

Our Annual Meeting agenda again includes an adyisay-on-pay” vote to approve the compensationl paiour named executive
officers. We are pleased that our say-on-pay pralpeseived strong support last year. We believecontinued focus on our executive
compensation programs and practices and our olitteamur largest stockholders have further strezrgth these programs and practices. Our
agenda also includes a proposal to amend our {Catéfof Incorporation to declassify our Board dfdotors. After considering the factors
and against declassification, our Board believas plermitting stockholders to vote on declassifrats consistent with our stockholders’
expectations and our ongoing commitment to corpgogat/ernance best practices. We urge you to carefmsider the information in the
proxy statement regarding these and the other paedpdo be presented at our Annual Meeting.

Your vote on the proposals presented in the accopipg notice and proxy statement is important, réigss of whether or not you are
able to attend the Annual Meeting. Voting instrans can be found on the enclosed proxy card. PRasrit your vote today by internet,
telephone or mail.

On behalf of our entire Board of Directors, we thgou for your continued support of Masco Corpanatand look forward to seeing
you on May 7

Sincerely,

/5 Qe

Verne G. Istock
Chairman of the Boar

Timothy Wadham:
President and Chief Executive Offic
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MASCO CORPORATION
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Date: May 7, 2013
Time: 10:00 A.M. Eastern Time
Place: Masco Corporation
21001 Van Born Roac
Taylor, Michigan 48180
The purposes of the Annual Meeting are:

1. To elect three Class | directo

2 To consider and act upon a proposal to approvedh@ensation paid to our named executive offic

3. To ratify the selection of PricewaterhouseCoopérB hs our independent auditors for 20

4 To consider a management proposal to amend extifi€ate of Incorporation and Bylaws to declagsifir Board of
Directors;

5. To consider a management proposal to approveetiermance metrics for performanisased compensation intendet

qualify under Internal Revenue Code Section 1626mdt
6. To transact such other business as may properlg ¢tmfore the meetin

The Company recommends that you vote as follows:

. FOR each director nomine

. FOR the approval of executive compensat

. FOR the selection of PricewaterhouseCoopers LLiR@a€ompan’s independent auditor

. FOR the declassification of the Board of Direct@nscl

. FOR the approval of the performance metrics fafgrmance-based compensation intended to qualifgulinternal

Revenue Code Section 162(r

Stockholders of record at the close of businesslarch 15, 2013 are entitled to vote at the Annuaklihg or any adjournment or
postponement of the meeting. Whether or not yon f@aattend the Annual Meeting, you can ensureytbat shares are represented at the
meeting by promptly voting by internet or by telepk, or by completing, signing, dating and retugniour proxy card in the enclosed
postage prepaid envelope. Instructions for eat¢hasfe methods and the control number that youne#d are provided on the proxy card.
You may withdraw your proxy before it is exerciggdfollowing the directions in the proxy statemehlternatively, you may vote in person
at the meeting. Directions to our corporate offideere the meeting will be held are on the back cof¢he proxy statement.

By Order of the Board of Directors,

%DW

Gregory D. Wittrock
Secretary

April 2, 2013

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR
THE STOCKHOLDER MEETING TO BE HELD ON MAY 7, 2013.
THIS PROXY STATEMENT AND THE MASCO CORPORATION 2012 ANNUAL REPORT
TO STOCKHOLDERS ARE AVAILABLE AT:

http://www.ezodproxy.com/masco/2013
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2013 PROXY STATEMENT SUMMARY

This summary highlights information contained elBeve in this proxy statement. This summary doegaowotain all of the
information you should consider. You should reasl¢htire proxy statement carefully before voting.

Meeting Information

Date: May 7, 201z Record Date March 15, 201
Time: 10:00 A.M. Eastern Tim Shares Outstandir
Place.  Masco Corporatiol as of the Record Dat 356,824,46¢

21001 Van Born Roa
Taylor, Michigan 4818l

Voting Matters

Vote
Proposals Board Recommendatiol Required
Proposal 1 Election of Class | Directot FOR EACH NOMINEE Majority of Votes Cas
Proposal 2: Advisory Vote to Approve the Compensation Paid to FOR Majority of Votes Cast
Named Executive Officel
Proposal 3 Ratification of the Selection of Independent Audst FOR Majority of Votes Cas
Proposal 4: Management Proposal to Amend our Certificate of FOR 80% of Outstanding Shares
Incorporation and Bylaws to Declassify our Board of
Directors
Proposal 5: Management Proposal to Approve the Performanceidd FOR Majority of Votes Cast
for Performance-Based Compensation Intended toifpual
Under Internal Revenue Code Section 162
Director Nominees
The following individuals are director nominees €lass I, with a term expiring at the Annual Megtin 2016.
Committees
Director Org. & Corp. Gov.
Name Position Since Independent Audit Comp. & Nom.
Dennis W. Arche Chairman & CEO, Dennis 2004 X X X
W. Archer PLLC; Chairman Emeritus,
Dickinson Wright PLLC
Donald R. Parfet Managing Director, Apjohn Group, 2012 X X
LLC; General Partner, Apjohn Ventures
Fund, Limited Partnershi
Lisa A. Payne Vice Chairman & CFO, Taubman 2006 X X X X

Centers, Inc
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2012 Executive Compensatio

We are committed to maintaining executive compeoisatrograms that promote the long-term interebtsuo stockholders
by attracting and retaining talented executivesrantivating them to achieve our business objectarebto create long-term value for
our stockholders. At our 2012 Annual Meeting, apprately 95% of the votes cast on our say-on-paypgpsal approved the
compensation paid to our executive officers. Wéebelthat the strong approval last year resulteshfthe changes adopted by the
Organization and Compensation Committee after véuig our compensation programs and consideringbfeekd from our largest
stockholders. These changes included:

e Significantly reducing our executive officers’ skogption opportunity and introducing a new Long mMeCash
Incentive Program based on return on invested algpétrformance over a thi-year period

e« Changing the mix of long-term incentives to giv@apximately equal weight to performance-based igtstt stock,
stock options, and our new Long Term Cash IncerRnggram:;

e Eliminating the excise tax gross-up feature oreqllity grants beginning in 2012;
. Increasing our CEQO'’s stock ownership requiremessixdimes base salary; and
e Adopting double-trigger vesting of equity on a cgaiin control.

In 2012, the Organization and Compensation Comaenittetinued to review our compensation programspaactices to
ensure alignment of our Company’s best interegistla@ objectives for our compensation programs.cdfemunicated last fall with our
largest stockholders on a broad range of execativegpensation and governance topics. Taking thidbfeek and current best practices
into consideration, the Organization and Compeasaiommittee has strengthened our clawback policy.

Our performance in 2012 improved compared to 2@bhsistent with our commitment to pay-for-perforroanthe
compensation we paid to our executive officersaased, as our executive officers earned restrattak awards and cash bonuses b
on our achievement of our 2012 earnings per shadeash flow performance metrics. Our 2012 resuitsthe incentive compensation
paid to our executive officers are described in@ampensation Discussion and Analysis under “Sumrob€ompensation Decisions
for 2012.”

Amendments to Certificate of Incorporation

Our Board of Directors is currently divided intodk classes, the members of which are elected bstockholders for three
year terms. At our 2012 Annual Meeting, the holddra majority of our outstanding shares of comrstatk voted in favor of a n«-
binding stockholder proposal for our Board to tHke necessary steps to declassify our Board. OardBand our Corporate Governancs
and Nominating Committee have carefully considéhedoroad shareholder support for declassificatisnyell as arguments in favor of
declassification and in favor of keeping a classifboard.

After considering the factors for and against desifecation, our Board believes that permittingcktmolders to vote on the
declassification proposal included as Proposalthisproxy statement is consistent with our statttrs’ expectations and our ongoing
commitment to corporate governance best practitése proposed amendments to our Certificate obfporation and Bylaws are
adopted, beginning in 2014, directors whose terxpge will stand for election for one-year terms,farther described in Proposal 4.

Performance Metrics for PerformanceBased Compensation

We are seeking stockholder approval of the perfogaanetrics listed in Proposal 5 for performanceebdacompensation paid or
granted under our 2005 Long Term Stock IncentiamRihe “2005 Plan”) and intended to qualify unihi¢ernal Revenue Code
Section 162(m). Stockholder approval of such metriould help preserve our ability to deduct forome tax purposes compensation
associated with future performance-based award& rieacertain executives in accordance with Secdt&(m) of the Internal Revenue
Code.
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PART | —GENERAL INFORMATION

PROXY STATEMENT
ANNUAL MEETING OF STOCKHOLDERS OF
MASCO CORPORATION

May 7, 2013

GENERAL INFORMATION

The Board of Directors of Masco Corporation (rederto as the “Company” or “we,” “us,” or “our” ihis proxy statement) is soliciting
the enclosed proxy for use at the Annual Meetin§totkholders of Masco Corporation to be held atoouporate office at 21001 Van Born
Road, Taylor, Michigan 48180, on Tuesday, May 7,28t 10:00 A.M., and at any adjournment or postpoent of the Annual Meeting. Tt
proxy statement and the enclosed proxy card arghbeailed or otherwise made available to stockhslda or about April 2, 2013. We are
concurrently mailing to stockholders a copy of 206.2 Annual Report to Stockholders, which includesForm 10-K for the year ended
December 31, 2012.

Who is entitled to vote at the Annual Meeting?

Our Board established the close of business oniMEs¢ 2013 as the record date to determine thétsddaers entitled to receive a
notice of, and to vote at, our Annual Meeting omajournment or postponement of the meeting. Omaberd date, there were 356,824,468
shares of our common stock, $1 par value, outstgraind entitled to vote. Each share of our comnocksepresents one vote that may be
voted on each matter that may come before the Ariviaating.

All shares of our common stock represented by ptpgxecuted and unrevoked proxies will be votedh®/persons named as proxy
holders in accordance with the instructions givéno instructions are indicated on a proxy, prépexecuted proxies will be voted FOR e
director nominee, FOR the approval of executive pensation, FOR the selection of Pricewaterhouse€wsdd_P as our independent
auditors, FOR the declassification of our Boardogctors, and FOR the approval of the performanegrics for performance-based
compensation intended to qualify under Internald®dexe Code Section 162(m).

What is the difference between holding shares asracord holder and as a beneficial owner?

If your shares are registered in your name withregistrar and transfer agent, Computershare, y@the “record holder” of those
shares. If you are a record holder, we have praovidese proxy materials directly to you.

If your shares are held in a stock brokerage ad¢ounvith a bank or other holder of record, yoa eonsidered the “beneficial owner”
of those shares held in “street name.” If your share held in street name, these proxy materdais heen forwarded to you by your bank or
broker. As the beneficial owner, you have the righhstruct that organization on how to vote yshares.

How can | submit my vote?

There are four methods you can use to vote: byriateby telephone, by mail or in person. Subnmttour proxy by internet, telephone
or mail will not affect your right to attend the etang and change your vote.

Method Record Holder Beneficial Owner
Internet Have your proxy card available and log on to If your bank or broker makes this method availatiie,
WWW.proxyvote.corn. instructions will be included with the proxy matdsi.
Telephone Have your proxy card available and call (800) 6903&from a If your bank or broker makes this method availatiie,
touchtone telephone anywhere (toll free only inltméted instructions will be enclosed with the proxy meaési
States)
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Method Record Holder Beneficial Owner
Mail Your Proxy Card Mark, date, sign and promptly mail the enclosedypro Mark, date, sign and promptly mail the voting
card in the postage-paid envelope provided foringil instruction form provided by your bank or broker in
in the United States. the postage-paid envelope provided for mailinghin t
United States
In Person You may vote by ballot in person at the Annual Obtain proof of stock ownership as of the recor da
Meeting. and a valid legal proxy from the organization that

holds your shares and attend the Annual Mee
What constitutes a quorum?

To conduct business at our Annual Meeting, we rhast a quorum of stockholders present. A quorupndsent when a majority of the
outstanding shares of stock entitled to vote, ah@fecord date, are represented in person ordxy pBroker non-votes and abstentions will
be counted toward the establishment of the quorum.

How many votes are needed for each proposal to p&ss

All of the matters to be considered at our Annuakeling require the approval of a majority of théegathat are actually cast, except
Proposal 4, the proposal to amend our Certifichtaaprporation and Bylaws to declassify our Boafdirectors, which requires approval of
holders of 80% of the shares of our outstandingmmomstock.

Our Bylaws provide that, in uncontested electialigctors are elected if the majority of votes d&OR each nominee exceed the votes
cast AGAINST such nominee. Proxies cannot be vimied greater number of persons than the numbeowiinees named. Each director
nominee has provided to us an irrevocable resignatiat becomes effective if the majority of théegocast are against him or her and if,
within 90 days after the election results are fiedj the Board (excluding nominees who did notree a majority of votes for their election)
accepts the resignation, which it will do in thesahce of a compelling reason otherwise.

If you are the stockholder of record, and you sigd return a proxy card without giving specificimgtinstructions, then the proxy
holders will vote your shares in the manner recomued by our Board on all matters presented ingdiogy statement, and as the proxy
holders may determine in their discretion with exggo any other matters properly presented fasta &t the meeting.

What is a broker non-vote?

If your shares are held in “street name” throudfaak, broker or other nominee, you must providéngpinstructions to that
organization. If you do not provide voting instriocis, the organization may vote in its discretionroutine proposals, but not on non-routine
proposals, which is called a “broker non-votexcept for Proposal 3, Ratification of Selectionmdependent Auditors, all of the proposals
our agenda are non-routine.

How are abstentions and broker non-votes treated?

Abstentions and broker non-votes are not treatesd®s cast, so they will not have an effect on afriphe proposals at this Annual
Meeting, except for Proposal 4, the proposal toradraur Certificate of Incorporation to declassity ®oard of Directors. Since Proposal 4
requires the approval of holders of 80% of our taunding common stock, abstentions and broker ndeswill have the effect of votes cast
against Proposal 4.
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Is my proxy revocable?

You may revoke your proxy at any time before ixercised by voting in person at the meeting, Biveleng a subsequent proxy or by
notifying us in writing of such revocation to thitemtion of Gregory D. Wittrock, Secretary, at 2100an Born Road, Taylor, Michigan
48180.

Who is paying for the expenses involved in preparmand mailing this proxy statement?

We are paying the expenses involved in preparisggrmbling and mailing these proxy materials andaats of soliciting proxies. Our
executive officers and other employees may sghiwkies, without additional compensation, persgnafid by telephone and other means of
communication. In addition, we have retained Mor&wo., LLC, 470 West Avenue, Stamford, Connecti@6902, to assist in the
solicitation of proxies for a fee of $12,000, phxpenses. If you have questions about voting yioares, you may call Morrow & Co., LLC,
at (800) 607-0088 (for stockholders) or (203) 688® (for banks and brokerage firms). We will reimgmibrokers and other persons holding
our common stock in their names or in the namebkeif nominees for their reasonable expenses imdiaing proxy materials to beneficial
owners.

What happens if additional matters are presented athe Annual Meeting?

Other than the items of business described inpitgy statement, we are not aware of any othemlegsito be acted upon at the Annual
Meeting. If you grant a proxy, the persons nameprasy holders, Messrs. Wadhams and Wittrock, ale the discretion to vote your
shares on any additional matters properly preseotea vote at the Annual Meeting. If for any reasmy of our director nominees is not
available as a candidate, Messrs. Wadhams andodktimay vote your shares for another candidategndidates) who may be nominatec
the Board, or the Board may reduce its size.

What is “householding” and how does it affect me?

The proxy rules of the Securities and Exchange Casion (the “SEC”) permit companies and intermeadirsuch as brokers and
banks, to satisfy proxy statement delivery requéaeta for two or more stockholders sharing an adgdogsdelivering one proxy statement to
those stockholders. This procedure, known as “Hwldeng,” reduces the amount of duplicate inforratihat stockholders receive and
lowers our printing and mailing costs.

We have been notified that certain intermediarigsuse householding for our proxy materials and 2012 Annual Report. Therefore,
only one proxy statement and 2012 Annual Report haase been delivered to your address if multipbelgtolders share that address.
Stockholders who wish to opt out of this procedamd receive separate copies of the proxy stateameh&innual report in the future, or
stockholders who are receiving multiple copies aodld like to receive only one copy, should contheir bank, broker or other nominee or
us at the address and telephone number below.

We will promptly send a separate copy of the prstatement for the Annual Meeting or 2012 Annual &ejf you send your request to
webmaster@mascohqg.com, call our Investor Relafmmartment at (313) 274-7400, or if you write tedator Relations, Masco
Corporation, 21001 Van Born Road, Taylor, Michigkd180.

Our Website

We maintain a website at www.masco.com. The inféianaon our website is not a part of this proxytestaent, and it is not
incorporated into any other filings we make witke BEC.
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CORPORATE GOVERNANCE

Our Board of Directors is committed to maintainmg high standards of ethical business conductarngbrate governance principles
and practices.

Leadership Structure of the Board of Directors

Mr. Richard Manoogian served as the Chairman oBmard from 1985 until June 30, 2012. Effectiveydul 2012, Mr. Manoogian
became our Chairman Emeritus, and Mr. Verne Isté@skimed the role of Chairman of the Board. Mrclstead served as our Lead Director
(formerly Presiding Director) since 2003.

As an independent Chairman of the Board, Mr. Isfo@sides at Board meetings and at executive sessfdhe independent directors;
consults with management regarding information setite Board; approves the Board’'s meeting ageaddsassures that there is sufficient
time for discussion of all agenda items; has thaaity to call meetings of the independent direstand oversees the Board and Committee
evaluation process.

Mr. Istock has a strong working relationship witke bther members of the Board. Although the Boatabbes that this Board leaders
structure is in the best interests of the Compamyaur stockholders at this time, the Board hapaiwy with respect to the separation of the
roles of CEO and Chairman and believes that thisemshould be discussed and determined by thedBfoam time to time, based on all of
the then-current facts and circumstances. If thesrof Chairman and CEO are combined in the futiverole of Lead Director would likely
become part of our Board leadership structure again

If you are interested in contacting Mr. Istock, yoay send your communication in care of our Sepyrétathe address specified in
“Communications with Our Board of Directors” below.

Independence of our Directors

Our Corporate Governance Guidelines require tmaarity of our directors qualify as “independentider the requirements of
applicable law and the New York Stock Exchangessrlg standards. For a director to be considerédgandent, the Board must determine
that the director does not have any direct or ealimaterial relationship with us. Our Board hasped standards to assist it in making a
determination of independence for directors. Ttetardards are posted on our website at www.masoo.co

Our Board has determined that all of our non-emgxoglirectors, other than Mr. Manoogian, are inddpat Our independent directors
are Messrs. Archer, Denomme, Istock, Losh, ParfétRlant, Ms. Payne and Ms. Van Lokeren. Our Baisd determined that Anthony
Earley, who served as a director until our 2012 #aiMeeting, was also independent. In making itependence determinations, the Board
reviewed all transactions, relationships and amamnts for the last three fiscal years involvingheaonemployee director and the Compa
The Board also determined that we did not makedisgretionary charitable contributions exceedirggheater of $1 million or 2% of the
revenues of any charitable organization in which @nour directors was actively involved in the dayday operations.

Board of Directors and Independent Committees of th Board

The standing committees of our Board of Directoesthe Audit Committee, the Organization and Comspon Committee and the
Corporate Governance and Nominating Committee. Baamimber of each of these committees qualifies dspiendent. These committees
function pursuant to written charters adopted leyBloard. The committee charters, as well as oup@ate Governance Guidelines and our
Code of Business Ethics, are posted on our weasitavw.masco.com and are available to you in grorh the website or upon request.
Amendments to or waivers of the Code of Busineb&Etif any, will be posted on our website.

4
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Our non-employee directors frequently meet in ekeelsession without management, and the indepemtiiectors meet separately at
least once per year. As Chairman of the Board,mhik previous role as Lead Director, Mr. Istockgides over these executive sessions.

Risk Oversight

Management continually monitors four general catiegoof risk related to our business: financialoming risk, strategic risk,
operational risk, and legal and compliance riske €htire Board discharges its oversight of risktigh an annual review and discussion of a
comprehensive analysis prepared by management tamiataisks facing us, including strategic riskevational risk and legal and complia
risk. The Board also annually reviews and discuasesnalysis of legal and compliance risks; updieggarding these risks are presented at
each subsequent Board meeting. Our President aiefl Efecutive Officer (our “CEQ”), as the head afrananagement team and a member
of the Board, assists the Board in its risk ovdrsfgnction and leads those discussions.

The Organization and Compensation Committee corssiilk issues related to compensation, and hasrdeted that risks arising from
our compensation policies and practices are nsoreably likely to have a material adverse effecusnOur executive officers and other
members of management report to the OrganizatidrCaimpensation Committee on executive compensptiograms at our business units
to assess whether these programs or practiceseexgds excessive risk taking.

At each of its meetings, the Audit Committee disgea its oversight of financial reporting risk thgh review and discussion of
management’s reports and analyses of financialrtiegarisk and risk management practices. At a migjof its meetings, the Audit
Committee also reviews and discusses certain additfinancial and non-financial risks which aresihgermane to our business activities.

Communications with Our Board of Directors

If you are interested in contacting our ChairmathefBoard, an individual director, our Board ofd®itors as a group, our independent
directors as a group, or a specific Board committea may send your communication in care of:

Gregory D. Wittrock, Secretary
Masco Corporation
21001 Van Born Road
Taylor, Michigan 48180

Please specify the applicable party or partieswish to contact in your communication.

5
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EXECUTIVE OFFICERS

Our Board of Directors elects our executive officannually. Our current executive officers areetisbelow.

Executive

Officer

Name Position Age Since
Timothy Wadham: President and Chief Executive Offic 64 2001
John G. Sznewa Vice President, Treasurer and Chief Financial @ff 45 200¢
Gregory D. Wittrock Vice President, General Counsel and Secre¢ 66 200¢
Jai Shat Vice Presiden- Chief Human Resource Offic 46 2012
John P. Lindov Vice Presiden— Controller 49 2011

Mr. Wadhams’ experience is described in “Part IBeard of Directors” underClass Il Directors (Term Expiring at the Annual Nleg
in 2014).”

Mr. Sznewajs was elected as our Vice Presidengsimer and Chief Financial Officer in July 2007. véel previously served as our
Vice President and Treasurer since 2005 and owr Riesident — Business Development since 2003.

Mr. Wittrock was elected as our Vice President, @ahCounsel and Secretary in 2009. From May 2609avember 2009,
Mr. Wittrock was Assistant General Counsel and 8we— Operations of the Legal Department. Pridviy 2009, Mr. Wittrock had served
as our Assistant General Counsel for over 20 years.

Mr. Shah was elected as our Vice President — Ghifian Resource Officer in 2012. He previously seé@a® our Vice President
Finance — Retail/Wholesale Platform since 200& &soup Vice President from 2007 to 2008, and ad/@me President — Strategic Planning
from 2005 to 2007.

Mr. Lindow was elected as our Vice President — @uiatr in 2011. He was a Group Controller from 2@6@007, and then served as
Vice President Administration — Plumbing Produdetferm until 2009, when he became the Vice PregideController, Corporate
Accounting.



Table of Contents

PART Il —CORPORATE GOVERNANCE

SECURITY OWNERSHIP OF MANAGEMENT
AND CERTAIN BENEFICIAL OWNERS

The following table shows the beneficial ownersbifipur common stock as of December 31, 2013 bggch of our directors and
director nominees, (ii) each named executive officeluded in the 2013 Summary Compensation Tdbieall of our directors and current
executive officers as a group (14 individuals), &mylall persons whom we know to be beneficial enaof five percent or more of our
common stock. Except as indicated below, each persercises sole voting and investment power veipect to the shares listed.

Percentage c

Shares of
Common Stoclt Voting
Power
Beneficiall;/ Beneficially
Name Owned Owned
Dennis W. Archer 97,63( *
Thomas G. Denomir 106,64( *
Verne G. Istoc} 106,19( *
John P. Lindow 261,11 *
J. Michael Lost 112,01( *
Richard A. Manoogial® 10,823,58 3.1%
Donald R. Parfe — *
Lisa A. Payne® 83,87 *
John C. Plan 6,29( *
Jai Shat 402,83 *
John G. Sznewa 883,99: *
Mary Ann Van Lokerer® 116,69( *
Timothy Wadham: 3,946,46! 1.5%
Gregory D. Wittrock 262,99: *
All directors and current executive officers of Masas a grou® 17,210,32 5.2%
Charles F. Greenwoc® 295,27 *
BlackRock, Inc® 32,362,12 9.1%
40 East 5rdStreet, New York, New York 100z
Capital Research Global Invest( 31,762,06 8.€%
333 South Hope Street, Los Angeles, Califo@tia71
Capital World Investor®) 21,321,75 6.C%
(a division of Capital Research and Manager&ampany)
333 S. Hope Street, Los Angeles, California 90
State Street Corporatic® 18,361,32 5.1%
One Lincoln Street, Boston, Massachusetts O;
The Vanguard Grouo 22,089,94 6.2%

100 Vanguard Blvd., Malvern, Pennsylvania 19

*  Less than one perce

@ Includes shares of unvested restricted stock aakslihat may be acquired on or before March 13 2@bn exercise of stock options, as
set forth in the table below. Holders have soléngntbut no investment power, over unvested rdsttishares and have neither voting nor
investment power over unexercised stock optionesh
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®
@)
®)
(6)

O]

®)

©)

(10)

Unvested Restricte!

Shares that may be acquired on or befor

Name Stock Awards March 1, 2013 upon exercise of stock optior
Dennis W. Arche 18,54¢ 67,20(
Thomas G. Denomir 18,97¢ 51,20(
Verne G. Istocl 18,97¢ 51,20(
John P. Lindow 53,00( 199,04(
J. Michael Lost 18,97¢ 75,20(
Richard A. Manoogial 118,69¢ 3,147,201
Donald R. Parfe — —
Lisa A. Payne 16,95( 51,20(
John C. Plan 6,29( —
Jai Shat 84,85¢ 287,00(
John G. Sznewa 114,55 681,50(
Mary Ann Van Lokerer 18,97¢ 51,20(
Timothy Wadham: 382,11 3,038,201
Gregory D. Wittrock 42,94¢ 189,67
All directors and current

executive officers of

Masco as a grou 913,87 7,889,81
Charles F. Greenwoc 55,07: 240,20(

Shares owned by Mr. Manoogian and by all of oueatiors and current executive officers as a groalude, in each case, an aggregat
2,278,100 shares owned by charitable foundationslitcch Mr. Manoogian serves as a director or efficThe directors and officers of
the foundations share voting and investment powtr respect to shares owned by the foundationsisuManoogian disclaims
beneficial ownership of such shares. Excluding stectrestricted stock shares, shares that he figist&o acquire, and shares owned by
charitable foundations, substantially all of thargs directly owned by Mr. Manoogian have beengsec

Shares owned by Ms. Payne include 3,935 sharedrhaldevocable living trus
Shares owned by Ms. Van Lokeren include 14,000eshiaeld in a revocable living tru
Mr. Greenwood ceased serving as an executive officéune 2012

Based on a Schedule 13G filed with the SEC on Jgr8fg 2013, on December 31, 2012, BlackRock, (aed certain subsidiaries as a
group) beneficially owned 32,362,125 shares ofaaummon stock, with sole voting and sole disposifigeer over all of the share

Based on a Schedule 13G filed with the SEC on Feprii3, 2013, on December 31, 2012, Capital Rekdalabal Investors (“CRGI")s
deemed to have beneficially owned and have solaypbwer and sole dispositive power over 31,762 §ltares of our common stock
a result of Capital Research and Management Comaeting as an investment advisor. CRGI disclaimmebieial ownership of all of
these shares and reported that it held more thaafs%r common stock on behalf of its client Thedstment Company of America. On
March 8, 2013, CRGI filed a Schedule 13G that dtateof February 28, 2013, CRGI’s beneficial owhigr®f our common stock was
less than 5%

Based on a Schedule 13G filed with the SEC on Febri3, 2013, on December 31, 2012, Capital Wanestors is deemed to have
beneficially owned and have sole voting power asld dispositive power over 21,321,751 shares ofcounmon stock as a result of
Capital Research and Management Company acting imvestment advisor. Capital World Investors disok beneficial ownership of
all of these shares and reported that it held f@ae 5% of our common stock on behalf of its cli€hé Income Fund of Americ

Based on a Schedule 13G filed with the SEC on Fepri2, 2013, on December 31, 2012, State StregtoCation (through certain
subsidiaries) beneficially owned 18,361,325 shafexsir common stock, with shared voting power amared dispositive power over
these share:

Based on a Schedule 13G filed with the SEC on Fepri2, 2013, on December 31, 2012, The Vanguaodginc. beneficially owned
22,089,942 shares of our common stock, with sotggower over 628,682 shares, sole dispositivegpmver 21,489,906 shares and
shared dispositive power over 600,036 shares. @ertahese shares were beneficially owned by slidses that served as investment
manager of collective trust accounts or as investmenager of investment offering
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act of41&@Rjuires our executive officers and directorsl persons who own more than ten
percent of our common stock, to file reports ofrtlo@vnership of our common stock and changes iir tvenership with the SEC and the N
York Stock Exchange, and to furnish us with copiethese reports. Based solely on our review ofaopf the reports that we received, or
written representations from our executive officansl directors that they were not required toRFieem 5 ownership reports, we believe that
each person who was a director, officer or berafmivner of more than ten percent of our commookséd any time during 2012 met all
applicable filing requirements during 2012.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Our Board of Directors has adopted a Related Pérsamsaction Policy that requires the Board ormmittee of independent directors
to approve or ratify any transaction involving nsahich any director, director nominee, executitfecer, 5% beneficial owner or any of their
immediate family members has a direct or indireatarial interest. This policy covers financial Bantions, or any series of similar
transactions, including indebtedness and guaraofdedebtedness, as well as transactions involeimgloyment, but excludes transactions
determined by the Board not to involve a matentgriest of the related person, such as ordinargsecef business transactions of $120,00
less and transactions in which the related pessimtérest is derived solely from service as adtiineof another entity or ownership of less 1
10% of another entity’s stock. The policy requidé®ctors, director nominees and executive offitergrovide prompt written notice to the
Secretary of any related transaction so it carebewed by the Corporate Governance and Nomin&mmgmittee to determine whether the
related person has a direct or indirect materigrest. If the Committee determines this is thectiee Committee considers all relevant
information to assess whether the transaction, isrinot inconsistent with, our best interests #redbest interests of our stockholders. The
Committee annually reviews previously-approved ongoelated transactions to determine whetherrdrestctions should continue.

These procedures have been followed in connectitintiie review of the transaction described beldhere have been no transactions
since January 1, 2012 required to be describeisrptoxy statement that were not subject to reyagproval or ratification in accordance
with this policy.

In order for Mr. Manoogian to exercise stock opsi@n to receive restricted stock when it vests uode programs, he is required by
federal law to file at least every five years aifiaition and report form pursuant to the Hart-$d®bdino Antitrust Improvements Act of
1977. The Corporate Governance and Nominating Ceteeniletermined that we should pay the filing fe¢hsit Mr. Manoogian would
receive the same benefit from our equity compeosgirograms as other participants. The filing fail pn his behalf during 2012 is incluc
in “All Other Compensation” for Mr. Manoogian ingt2012 Directors Compensation Table.

As described above, Mr. Manoogian transitioned hai@nan Emeritus on July 1, 2012. In accordanch thi¢ terms of our 2009
agreement with Mr. Manoogian, we provide him witficg@ space, an administrative assistant and redderequipment and supplies for his
personal use, which together have an aggregateabwalue of approximately $240,000. We charge Maniogian the full cost for additional
office space and related equipment and supplied lngdis personal and charitable foundation stadf #r a driver and the incremental cost
for his use of our aircraft (with prior approvabin our CEO), all of which aggregated approxima&$5,000 for 2012.
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BOARD OF DIRECTORS

Our Board of Directors is divided into three clasddpon election of the Class | directors nominatethis Annual Meeting, the
terms of office of Class I, Class Il and Clasddiliectors will expire at the Annual Meeting of Stbolders in 2016, 2014 and 2015,
respectively, or when their respective successerelacted and qualified.

Our Class | director nominees do not include ThoaBenomme, who has reached our Board’s retirepaity age of 72.
Mr. Denomme will serve until his existing term epgs at the Annual Meeting, at which time the numdfetirectors on our Board will be
reduced to nine. Mr. Denomme has served on ourtAlminmittee since joining the Board in 1998 anthaschair of that committee from
1999 to 2008. He has also been a member of ouro€atgGovernance and Nominating Committee sincd 200 a member of our
Organization and Compensation Committee since 20/E2wish to express our sincere appreciation fardénomme’s dedication and
exemplary service on our Board and committees.

In addition to meeting the criteria that are ddssdlibelow under “Director Attendance and Committe€orporate Governance
and Nominating Committee,” each continuing dire@od each director nominees brings a strong argliarbackground and set of skills to
the Board, giving the Board as a whole competendesaperience in a wide variety of areas, inclugirgcutive management, finance and
accounting, executive compensation, risk managemmrufacturing, corporate governance and boartsmg, marketing, governmental
relations, law and real estate development. Bidgcabinformation regarding each of our continudtigectors and our director nominees is
forth below, including the specific business expece, qualifications, attributes and skills thattlee Board to conclude that each should ¢
as a director.
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Director Nominees for Class | (Term Expiring at theAnnual Meeting in 2016)

Dennis W. Archer
Chairman and CEO of Dennis W. Archer PLLC and Ghair Emeritus, Dickinson Wright PLLC, a Detroit, Migan-based law firm.
Director since 2004.

Mr. Archer, 71, has served as Chairman and CEQewini® W. Archer PLLC since 2010. He has also seage@hairman Emeritus of
Dickinson Wright PLLC since 2010, prior to which Wwas Chairman from 2002 to 2009. Mr. Archer wasiCbthe Detroit Regional
Chamber from 2006 to 2007, and President of therirae Bar Association from 2003 to 2004. He senvedl terms as Mayor of the City of
Detroit, Michigan from 1994 through 2001 and wassRtent of the National League of Cities from 26®@001. He was appointed as an
Associate Justice of the Michigan Supreme Couti9ig5, and in 1986 was elected to an eight-year.t®#hmArcher is also director of
Compuware Corporation and Johnson Controls, Inc.

Mr. Archer’s long and distinguished career as aoraey and a judge provides the Board with speeifigertise and a unique understanding of
litigation and other legal matters. As a resulhisfposition as Mayor of Detroit, he has broad é&ahlip, administrative and financial
experience and is also knowledgeable in the argawdrnmental relations.

Donald R. Parfet

Managing Director, Apjohn Group, LLC, a businesgalepment company, and General Partner, Apjohn estFund, Limited Partnership,
a venture capital fund.

Director since 2012.

Donald R. Parfet, 60, has been the Managing Direxftépjohn Group, LLC since 2001 and a Generatrigarof Apjohn Ventures Fund,
Limited Partnership since 2003. He served as Sa&fiaw President of Pharmacia Corporation, a phaemteals company, from 2000 to 20
and prior to that held various other positionsfaiacia & Upjohn Company, Inc. and its predecesgpohn Inc. Mr. Parfet is a director of
Kelly Services, Inc. and Rockwell Automation, lite also serves as a director or trustee of a nuofhararitable and civic organizations.

Mr. Parfet brings extensive financial and operatingerience to the Board, including financial antporate staff management responsibil
and senior operational responsibilities for muétiglobal business units. He is also experiencéebiding strategic planning, risk assessment,
human resource planning and financial planningardrol. His global operating experience, stromgficial background and proven
leadership capabilities are especially importartheoBoard’s consideration of product and geog@pkpansion. Mr. Parfet holds an M.B.A.
from the University of Michigan.

Lisa A. Payne
Vice Chairman and Chief Financial Officer and dice®f Taubman Centers, Inc., a real estate investrimust.

Director since 2006.

Ms. Payne, 54, has served as Chief Financial Qffioe Vice Chairman of Taubman Centers, Inc. sB@@5, prior to which she served as the
Executive Vice President and the Chief Financial Administrative Officer from 1997 to 2005. She hagn a director of Taubman Centers,
Inc. since 1997. Ms. Payne was an investment bamiterGoldman, Sachs & Co. from 1987 to 1997. She frustee of Munder Series Trust
and Munder Series Trust Il, open-end managemeestnment companies.

Ms. Payne’s past experience as an investment bamkieher present position as CFO of Taubman Cepitevsde the Board with financial,
accounting and corporate finance expertise. InteaidiMs. Payne’s extensive experience in reattestevestment, development and
acquisition gives her an informed and thorough ustdeding of macroeconomic factors that may impactbusiness.
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Class Il Directors (Term Expiring at the Annual Meeting in 2014)

Verne G. Istock

Retired Chairman/President of Bank One Corporation.
Chairman of the Board.

Director since 1997.

Mr. Istock, 72, joined NBD Bank in 1963 and senesdVice Chairman and a director of NBD Bank angh@ent, NBD Bancorp, from 1985
until he was named Chairman and Chief Executivéc@®fin 1994. Upon the merger of NBD and First @gic Corporation in December
1995, he was named President and Chief ExecutifieeDbf First Chicago NBD Corporation and was &ecChairman in May 1996. Upon
the merger of First Chicago NBD Corporation and B@me Corporation in October 1998, he was namedr@ha of the Board of Bank One
Corporation, where he served in various executogtjons, including Chief Executive Officer, untils retirement in September 2000.

Mr. Istock is a director of Rockwell Automation,clnDuring the past five years, he also serveddiseator of Kelly Services, Inc.

Mr. Istock brings exceptional business leaderskilisgo the Board. His significant experience inance and banking gives him a
comprehensive understanding of credit and finamekets. His current and past service as a direttother publicly held companies
provides the Board with important experience reg@rdorporate governance, executive compensatiginnranagement and other matters.

J. Michael Losh
Retired Chief Financial Officer and Executive Vieeesident of General Motors Corporation.
Director since 2003.

Mr. Losh, 66, retired from General Motors Corparatin 2000 after 36 years of service in variousacitfes, most recently as Chief Financial
Officer and Executive Vice President. He servethtexrim Chief Financial Officer of Cardinal Healtimc. from July 2004 until May 2005. t

is a director of Prologis, Aon plc, CareFusion Gogtion, H.B. Fuller Company and TRW Automotive Hialgs Corp. During the past five
years, he also served as a director of Cardinaltidac. prior to the sp-off of CareFusion Corporation.

Based on his substantial finance and accountingrégp, Mr. Losh is the Chairman of our Audit Cortteg. He has significant experience in
key leadership roles in a manufacturing environmidetcurrently serves on the boards and audit cét@esi of other publicly held compani
giving him valuable exposure to developments iroanting, financial reporting, board oversight resgibilities, corporate governance and
risk management.

Timothy Wadhams
President and Chief Executive Officer of the Compan
Director since 2007.

Mr. Wadhams, 64, was elected as our President airef Executive Officer in 2007. He served as ouni8eVice President and Chief
Financial Officer from 2004 to July 2007, and seas our Vice-President — Finance and Chief Firsu@ificer from 2001 to 2004.

Mr. Wadhams joined us in 1976 and served in seVeahcial positions before transferring to anlaffed company in 1984, ultimately
serving as Executive Vice President — Finance ashthiAistration and Chief Financial Officer of Mas@&eh, Inc. before returning to us in
2001.

Mr. Wadhams’ leadership positions with us and dfilicted companies have given him company-spedifiowledge in all areas important to
our performance including, among others, key marksgrsonnel, customer relationships, operatioaskating, finance and risk managem
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Class Ill Directors (Term Expiring at the Annual Meeting in 2015)

Richard A. Manoogian
Chairman Emeritus.
Director since 1964.

Mr. Manoogian, 76, joined us in 1958 and was etkdtiee President and a director in 1964 and Presitel1968. Mr. Manoogian served as
Chief Executive Officer from 1985 until July 200¥hen he was elected Executive Chairman. He retisesah employee in June 2009, to s
solely as Chairman of the Board, a position he freleh 1985 until 2012, when he became our ChairBaeritus. He is a director of Ford
Motor Company.

Mr. Manoogian’s long-term leadership of Masco gitiea extensive Company and industry-specific knalgks including firsthand
knowledge of our operations and strategy as wedl ésep understanding of the new home construatidrhome improvement markets.

John C. Plant
Chairman, Chief Executive Officer and President BV Automotive Holdings Corp., a diversified autdiwe supplier.
Director since 2012.

Mr. Plant, 59, has been the Chairman of the BoafitRW Automotive Holdings Corp. since 2011 andRtresident and Chief Executive
Officer as well as a director since 2003. Priothiat, he had been a co-member of the Chief Exez@f¥ice of TRW Inc. and the President
and Chief Executive Officer of the automotive besis of TRW Inc. since 2001. From 1999 to 2001, Rfant was the Executive Vice
President and General Manager of TRW Chassis Sgstermm 1991 to 1997, Mr. Plant was employed byasu¢arity Automotive in
management positions, ultimately serving as itsiBent until it was acquired by TRW Inc. Mr. Plaetrves as a director of the Automotive
Safety Council and is the Vice Chairman of the kahnCenter Corporate Fund Board.

Mr. Plant has a background in finance and exterlgingsvledge and experience in all aspects of busjnesluding operations, business
development matters, financial performance andsirg, legal matters and human resources. Basadaurrent leadership positions with a
diversified global operation, he brings to our Bbatrategic insight and understanding of complearations as well as a valuable perspective
of international business.

Mary Ann Van Lokeren
Retired Chairman and Chief Executive Officer of Kigistributing Company, a beverage distributiomfir
Director since 1997.

Ms. Van Lokeren, 65, served as the Chairman andf@xecutive Officer of Krey Distributing Companpim 1987 through 2006 and as its
Secretary upon joining Krey in 1978. She is a doeof The Laclede Group, Inc.

Ms. Van Lokeren’s nearly 20 years of experiencthasChairman and CEO of a large and successfuildiibn company gives her valuable
insight into many facets of company leadership magiagement including personnel, marketing, custeeiationships and overall business
strategy. Her current and past service as a dire€twther public companies and non-profit orgaties gives her a broad perspective on
issues of corporate governance, executive comgensabard oversight and risk management.
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DIRECTOR ATTENDANCE AND COMMITTEES

During 2012, the Board of Directors held five meg§i. Each director attended at least 75% of thedBweetings and applicable
committee meetings that were held while such pessowed as a director. It is our policy to encoardgectors to attend the Annual Meeting
of Stockholders. All of our directors attended #9042 Annual Meeting, except for Mr. Parfet, whagil our Board in December 2012.

Audit Committee

The Audit Committee of the Board of Directors, dstieg of Messrs. Archer, Denomme, Losh, Parfet Rlaoht and Ms. Payne, held
five meetings during 2012. In addition to risk asight described above, the Audit Committee as#ist8oard in its oversight of the integrity
of our financial statements, the effectivenessuwfioternal control over financial reporting, theadjfications, independence and performance
of our independent auditors, the performance ofit@rnal audit function, and our compliance witgadl and regulatory requirements,
including employee compliance with our Code of Bess Ethics.

The Board has determined that each member of tld Remmittee is independent, financially literated that five members of the
Audit Committee, Messrs. Denomme, Losh, ParfetRladt and Ms. Payne, qualify as “audit committeaiicial experts” as defined in
Item 407(d)(5)(ii) of Regulation S-K. Although Mrosh serves on the audit committee of more thagetpublicly traded companies, the
Board has determined that such service does ndaiirhs ability to serve on our Audit Committee.

Organization and Compensation Committee

The Organization and Compensation Committee oBtherrd of Directors, consisting of Messrs. Denomisiack and Losh, Ms. Payne
and Ms. Van Lokeren, held eight meetings during220he Organization and Compensation Committeehites executive compensation,
evaluates the performance of our senior executdetgrmines and administers restricted stock anardsoptions granted under our stock
incentive plan, administers our Long Term Cashmitize Program, and reviews our management sucecepko, including periodically
reviewing our CEO'’s evaluation and recommendatibpotential successors. Information about the Omgdion and Compensation
Committee’s process and procedures for consideratiol determination of executive compensation,saddscription of the role of the
compensation consultant engaged by the OrganizatidrCompensation Committee, are presented inGbenpensation Discussion and
Analysis” below.

Corporate Governance and Nominating Committee

The Corporate Governance and Nominating CommittéleeoBoard of Directors (the “Governance Committeeonsisting of Messts.
Archer, Denomme, Istock and Plant, Ms. Payne andMda Lokeren, held five meetings during 2012. Qwvernance Committee advises
Board on the governance structure and conducteoBtiard and has responsibility for developing aammmending to the Board appropriate
corporate governance guidelines. In addition, tbgeggnance Committee identifies and recommends fepaindividuals for nomination and
re-nomination to the Board and recommends dire¢torappointment and re-appointment to Board colte®s.

The Governance Committee periodically assessesdBmamposition, including whether any vacanciesexgected on the Board due to
retirement or otherwise. The Governance Commitadiewes that directors should possess exemplasppat and professional reputations,
reflecting high ethical standards and values. Ttpegise and experience of directors should progideurce of advice and guidance to our
management. A director’s judgment should demorestiatinquisitive and independent perspective wititaintelligence and practical
wisdom. Directors should be free of any significhasiness relationships which would result in a
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potential conflict in judgment between our intesesnd the interests of those with whom we do bgsingach director should be committe:
serving on the Board for an extended period of @me to devoting sufficient time to carry out theedtor's duties and responsibilities in an
effective manner for the benefit of our stockhofddihe Governance Committee also considers additmiteria adopted by the Board for
Director nominees and the independence, finanitéaihty and financial expertise standards requiseepplicable law and by the New York
Stock Exchange.

Neither the Board nor the Governance Committeealapted a formal Board diversity policy. Howevége t5overnance Committee
periodically considers, as part of its assessmieBbard composition and evaluation of potentialdidates for Board membership, whether
the Board is comprised of individuals who hold dgesviewpoints, professional experiences, educatimhother skills and attributes which
are necessary to enhance Board effectivenessditicaad the Governance Committee believes that ddsirable for Board members to pos
diverse characteristics of race, national and regiorigin, ethnicity, gender and age, and consideach factors in its evaluation of candidates
for Board membership.

The Governance Committee uses a number of sowddsritify and evaluate nominees for election ®Board. It is the Governance
Committee’s policy to consider director candidamsommended by stockholders. All Board candidates ding those recommended by
stockholders, are evaluated against the critesard®ed above. Stockholders wishing to have theeBwance Committee consider a candidate
should submit the candidate’s name and pertineskdvaund information to our Secretary at the adslstated above in “Corporate
Governance — Communications with our Board of Doex” Stockholders who wish to nominate directandidates for election to the Board
should follow the procedures set forth in our Qiedie of Incorporation and Bylaws. For a summadrthese procedures, see “2014 Annual
Meeting of Stockholders” below.

COMPENSATION OF DIRECTORS

As compensation for their service on our Board wé€ors, our noremployee directors receive an annual retainer 8000, of whic
one-half is paid in cash. To reinforce our direstéocus on long-term stockholder value and to ggize their longierm commitment to sen
the Company, the other half of the retainer is jraitthe form of restricted stock granted under an-Employee Directors Equity Program
(the “Directors Equity Program”). The Directors HguProgram prohibits former directors from engagin activities detrimental to us while
they hold restricted stock we awarded to them. fEs&icted stock may be forfeited if a former dicedoreaches this obligation. Further, the
Directors Equity Program restricts directors frongaging in competitive activities while servingaadirector and for one year after service as
a director. If a former director breaches this wompete agreement, we may require him or her taipamounts realized within two years
prior to termination from awards of restricted &t@nd exercises of stock options.

The Board has established stock retention guidefimeour non-employee directors that require themetain at least 50% of the shares
of restricted stock they receive until their teration from service as a director. The stock retentequirement is intended to assure that non-
employee directors maintain a financial interestin Company over an extended period of time.

Our non-employee directors are eligible to par&tépin our matching gifts program until Decembe8ihe year in which their service
as a director ends. Under this program, we willahatp to $5,000 of a director’s contributions tigible 501(c)(3) tax-exempt organizations
each year. Directors are also eligible to partigipa our employee purchase program, which endbbra to obtain rebates on our products
they purchase for their personal use. Each of thesgrams is available to all of our employeesaddition, if space is available, a director’s
spouse is permitted to accompany a director wheeksaon our aircraft to attend Board or committesetings.
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The following table shows 2012 compensation paidunodirectors, other than Mr. Wadhams, who is alsioemployee and who

receives no additional compensation for his seragdirector. Directors receive a fee of $1,5008mard or committee meeting attended.
Effective July 1, 2012, the annual retainer fovs®y as Chairman of the Board was decreased frd50,$80 to $150,000. Mr. Istock
commenced service as our Chairman of the Boardilynl) 2012, and so long as he serves in this é¢gpae will not receive additional
compensation for also serving as Chairman of thp@ate Governance and Nominating Committee. Claighip fees for the other
committees are as follows: Audit Committee - $20,0@r Mr. Losh); and Organization and CompensaG@mmittee - $5,000 (for Ms. Val

Lokeren).
2012 Director Compensation
Cash Fee! Stock All Other

Name Ea(rg)ed Ag):\{(li)s Com&(;r}g)atlon TO%B (%)
Dennis W. Archer 112,50( 90,07( — 202,57(
Thomas G. Denomrmr 120,00( 90,07( — 210,07(
Anthony F. Earley, Ji® 54,00( 44,96( — 98,96(
Verne G. Istocl®) 201,50( 90,07( — 291,57(
J. Michael Lost 138,50( 90,07( 5,00( 233,57(
Richard A. Manoogia(® 272,50( 90,07( 271,79 634,36(
Donald R. Parfe® 10,50( — — 10,50(
Lisa A. Payne 124,50( 90,07( 5,00( 219,57(
John C. Plan® 85,50( 90,07( — 175,57(
Mary Ann Van Lokeretr 133,50( 90,07( 5,00( 228,57(

@

@

In May 2012, we granted 6,290 shares of restristedk to each non-employee director, except forBarley, whose grant was prorated
to 3,090 shares for the portion of the year heeskns a director, and for Mr. Parfet, who joinedBoard in December. This column
reflects the aggregate grant date fair value obtreges, calculated in accordance with accountindggce. Directors only realize the
value of restricted stock awards over an extenaeg of time because the vesting of awards oqauosata over five years from the d
of grant, and or-half of these shares must be retained until congpietf their service on the Boat

Amounts in this column include (i) our contribut®to eligible tax-exempt organizations under outamag gifts program, as described
above ($5,000 for each of Mr. Losh, Ms. Payne arsd Wan Lokeren), for which directors receive nedirfinancial benefit, and

(i) perquisites of $271,790 provided to Mr. Man@ygduring his service as our Chairman of the Baélardugh June 30, 2012, comprised
of (a) the incremental cost of $217,690 for hisspeal use of Company aircraft, which includes et éor fuel, landing and parking fe
variable maintenance, variable pilot expensesréael and any special catering costs (as wellaséime costs for associated
repositioning of the aircraft), (b) personal use@ar and driver valued at $9,100, with the in@etal cost for such use being the vari
cost of the vehicle operation, and (c) the $45J88&-Scott-Rodino Antitrust Report filing fee debed above in “Certain Relationships
and Related Transactio”
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®  The following table sets forth the aggregate nuntfeshares of unvested restricted stock as of Dbeeil, 2012 and the aggregate

number of stock options outstanding as of DecerbeP012. The Board ceased granting stock optimn®mh-employee directors in
2010; however, a portion of the stock options grdrtefore then remains outstandi

Director Unvested Restricted Stoc Stock Options Outstanding
Dennis W. Archer 18,54¢ 72,00(
Thomas G. Denomrr 18,97¢ 56,00(
Anthony F. Earley, Ji 15,77¢ 56,00(
Verne G. Istocl 18,97¢ 56,00(
J. Michael Lost 18,97¢ 80,00(
Richard A. Manoogial 118,69¢ 3,514,001
Donald R. Parfe — —
Lisa A. Payne 16,95( 56,00(
John C. Plan 6,29( —
Mary Ann Van Lokerer 18,97¢ 56,00(

@ Mr. Earley served as a director until our 2012 Aaireeting.

®)Includes fees of $75,000 paid to Mr. Istock for $esvice as our Chairman of the Board beginning 1uR012.
© Includes fees of $175,000 paid to Mr. Manoogianhisrservice as our Chairman of the Board througte B0, 2012
) Mr. Parfet joined the Board in December 2C

®)  Mr. Plant was elected a director at our 2012 AniMekting.
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COMPENSATION DISCUSSION AND ANALYSIS
Executive Summary

We are committed to maintaining executive compeaoisairograms that promote the lotegm interests of our stockholders by attrac
and retaining talented executives and motivatirgrtho achieve our business objectives and to cleageterm value for our stockholders.
We believe that our performance, the creation nfitterm stockholder value, and the achievemenbafsgthat are critical to the success of
our Company should impact a significant portioroof executive officers’ compensation. Our Organg@atand Compensation Committee
(which we refer to in this Compensation Discussiod Analysis as the “Committee”) oversees our carsgion programs and the
compensation paid to our named executive officgte(are listed in our 2012 Summary Compensationelabd whom we refer to in this
Compensation Discussion and Analysis as “execulifieers”).

Recent Compensation Changes

At our 2012 Annual Meeting, approximately 95% oé trotes cast on our say-on-pay proposal approveddmpensation paid to our
executive officers. We believe that the strong apgl last year showed support for the changes addpt the Committee after reviewing our
compensation programs and considering feedback duamhargest stockholders, including:

e  We significantly reduced our executive officersgick option opportunity and introduced a new LongnT€ash Incentive
Program based on return on invested capital pegfoom over a thri-year period

e  We changed the mix of long-term incentives to gipproximately equal weight to performance-basetlictsd stock,
stock options, and our new Long Term Cash IncerRnggram:;

e  We eliminated the excise tax gross-up feature becgiity grants beginning in 2012;
e Weincreased our CEO's stock ownership requirerteesix times base salary; and
e We adopted double-trigger vesting of equity on andfe in control.

Although the say-on-pay vote is advisory and nardinig, the Committee considered results of last'yeay-on-pay vote and
concluded that the strong support received lastwea confirmation that our stockholders approveuwfcurrent compensation programs and
policies and the changes we have made to our éxe@gmpensation programs.

In 2012, the Committee continued to review our cengation programs and practices to ensure alignaientr Company’s best
interests and the objectives for our compensatiograms. We communicated last fall with our largdsetkholders on a broad range of
executive compensation and governance topics. §dkis feedback and current best practices intgidenation, the Committee has
strengthened our clawback policy. This policy nawvides that if we restate our financial statemeutiser than as a result of changes to
accounting rules or regulations, the Committee reapver from current or former executives incentieepensation (including annual and
long-term cash incentives, restricted stock orkstimtions) that was paid or granted during theatyear period preceding the date of restated
financial results, regardless of whether miscondacised the restatement.
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Our 2012 Financial Performance

Our performance in 2012 improved compared to 2C@bhsistent with our commitment to pay-for-perforro@nthe compensation we
paid to our executive officers increased, as oecative officers earned restricted stock awardscasth bonuses based on our achievement o
our 2012 earnings per share and cash flow perfazearetrics. Our 2012 results and the incentive @ragtion paid to our executive offic
are described under “Summary of Compensation Dewsn 2012” below.

Compensation Best Practices

In addition to the changes we have implementeterpast two years, as described above, our exeatgivpensation programs
incorporate many best practices, as follows:

. Our compensation mix is weighted toward long-temsentives;
. Our restricted stock and stock option awards hasxeyfear vesting schedules, longer than currenketgractice;

e We employ an annual market analysis of executivepmsation relative to peer companies and publisbegey data for
comparabl-sized companie:

e  We provide limited perquisites to our executivaaHfs;

e  We prohibit derivative trading in our stock;

e We have no employment agreements, change in cagrebements or contractual severance agreemeht®wiexecutive
officers;

. Our equity plan prohibits the repricing of optioasd

. Our Committee, comprised exclusively of independirectors, uses tally sheets and analyzes riskiiing executive
compensatior

What Compensation Principles and Objectives are th&oundation for Masco’s Executive Compensation Pragms?

The fundamental principles of our compensation o are to reward our executive officers to aifigant degree based on our
performance, both in achieving our performance gyaatl by making effective strategic decisions, taralign our executive officershterests
with the long-term interests of stockholders. Campensation programs are designed to incentivizexecutive officers to focus on critical
business objectives, to appropriately balance @asisrewards and to attract and retain executifiees$ who can effectively lead our
business. As a result of our emphasis on rewamimgxecutive officers based on our performanceh executive officer’s potential
performance-based compensation represents a sattifoercentage of his total annual target compiensa
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Our 2012 target compensation mix for our CEO andotlier executive officers reflects our emphasiperiormancesased elements,
follows:

2012 Compensation Mix at Target Performance

CEO Other NEO's

T2%
Performance

Stock 19%%

We believe this target compensation mix, which easjges long-term, performance-based compensappnopariately incentivizes our
executive officers to achieve long-term value dogafor our stockholders and to make strategicsiens that will strengthen our business.

In addition, we believe that having a significamtnership interest in our stock is critical to aliggthe interests of our executive offic
with the long-term interests of our stockholderscérdingly, equity grants in the form of restric&dck awards and stock options are an
important component of compensation for our exgeubifficers. Our equity awards vest in 20% instalhts over five years. We believe five-
year vesting defers the executi’ realization of the full benefit of equity-basedmpensation for a substantial period of time, andnger
than current market practice. The value ultimateblized from equity awards depends on the long-{gerformance of our common stock.
Our equity awards do not vest immediately uporregtent. Instead, following retirement, equity aveagénerally continue to vest in
accordance with the remaining vesting period. Gecative officers understand that our performanikcantinue to impact them financially
even after they retire, thereby reinforcing thetus on the long-term enhancement of stockholdeleva

Our approach to executive compensation emphaspsmate rather than individual performance withemtouraging excessive risk
taking, echoing our operating strategy which enagas collaboration and cooperation among our bss@seand corporate functions for our
overall benefit. We believe that the effectivenelssur executive compensation programs require®nlyt objective, formula-based
arrangements, but also the exercise of discretidnsaund business judgment by the Committee. Adegiyd the Committee retains
discretion to adjust base salary, grant speciatygwards, adjust the mix of cash and equity camspéon, adjust the mix of restricted stock
and stock options awarded, and offer different ®/ohequity-based compensation. With this discretibe Committee is best able to reward
the individual contributions of each executive odfi and to respond to our changing business needs.
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Annual Review Process
What Process is Used by Management and Our CommitteeMake Compensation Decisions?

Our annual management talent review and developpreness is used by the Committee and our CEO king@ompensation
decisions and for succession planning purposepaftof this process, our CEO provides the Committéh an assessment of each exect
who reports to him. The assessment includes awmat@h of each executive’s performance, developnmogress and plans and potential for
advancement, and also considers market demanbdd@xiecutive’s skill set. The Committee also reegimformation, analyses and
recommendations from our Vice President — Chief HurResource Officer. While the Committee givesificant weight to the evaluations
by our CEO, the final determination of compensatmbe paid to the executive officers, including @EO, rests solely with the Committee.

In evaluating Mr. Wadhams, our CEO, the Committeesders the factors noted above for other memifersanagement, and also
considers the qualities of leadership and respditgibecessary for the chief executive officer pias. Other factors considered by the
Committee include Mr. Wadhams’ contribution to performance and governance, the impact of his tshigeon the performance of our
executive officers and management team and higagpua for representing us in the community.

We review and make decisions regarding the amduentrmual performance-based restricted stock anamdscash bonus payments and
stock option grants in the first quarter of thery&¥le believe that determining these elements ofpEnsation together at the beginning of the
year gives us a better foundation for establislimgperformance criteria and opportunity levelstfar current year. This also better enal
the Committee to determine the executive officapgropriate compensation mix and to align compénsatith ongoing talent review and
development in conjunction with our annual managartedent review.

What Compensation Data is Considered by the Comamitin Establishing Annual Compensation?

In establishing compensation, the Committee reviewaly sheet that comprehensively summarizesdhieus components of total
compensation for our executive officers and othemiers of management. The tally sheet includesdsagy, annual performance-based
cash bonus and restricted stock, stock optiongjelinas on unvested shares of restricted stockpandosts for the foregoing and for
perquisites and other benefits, including the ahoosts under retirement plans. The tally sheewallthe Committee to compare an executive
officer’'s compensation with the compensation of oilnver executive officers as part of its consideradf internal and external pay equity.
Amounts actually realized by an executive offiaenf prior equity grants are not necessarily a faict@stablishing current compensation,
although the current value of outstanding equitam s may be considered by the Committee when asggssy equity.

The Committee also reviews published compensatioreys for companies with annual revenues betwé&drilfon and $10 billion an
compensation information disclosed in the proxyesteents of our peer group. When we achieve tardeteds of performance, our executive
compensation program seeks to provide total tavgeipensation (base salary, target annual bonuthartdrget value of long-term
incentives) at approximately the median compensdéeel provided to executives in comparable posgiat these companies. While the
Committee generally targets total compensatioreémh executive officer at the median, it consid¢ngr factors, such as the length of tim
executive officer has served in his current positius roles and responsibilities and his perforoeamhe Committee also analyzes actual
compensation paid as reported in published suraegisby our peer group to help inform individual pkegisions. We believe understanding
the market data allows us to attract and retainaleat we need while enabling us to manage oupemsation expense.

Finally, the Committee considers an analysis ofawerall pay-for-performance alignment of our CE@&npensation compared to our
peer group over one-year, three-year and fiveqgedods. During the past five years, our total shatder return has been below thei25
percentile of our peers. While target compensdtion

21



Table of Contents

PART IV —EXECUTIVE COMPENSATION

our CEO has approximated the median of our peamgdaring this period, our CEQO’s actual total comgaion has been below the 25th
percentile of our peer group. Based on this anglyse Committee believes that there is good alggrtrhbetween compensation paid to our
CEO and our performance. In 2012, our total shddenaeturn improved to the 5 percentile of ouermpgroup.

The following table shows how our current executifficers’ total target compensation and total atttompensation in 2012 compared
to market data published in 2012. Total actual cemsgtion is defined as the sum of base salaryalactish bonus paid, and the grant date
value of restricted stock awards and stock options.

Comparison to Market

Compensation
Executive
Officer 2012 Target Total Compensatio 2012 Actual Total Compensatio
Timothy Wadham: Approximately 5Cthpercentile Approximately 5Chpercentile
John G. Sznewa Between the 2t and 5Cth percentiles Between the 2thand 50thpercentiles
Gregory D. Wittrock Between the 2thand 50thpercentiles Between the 2thand 50t percentiles
Jai Shat Approximately 5Cthpercentile Between the 2thand 50t percentiles
John P. Lindow Between the 5thand 75thpercentiles Between the 5thand 75thpercentiles

Given the many and diverse businesses in whichpeeate, composition of an appropriate peer groghadlenging, as historically the
have been few companies providing a similar miproiducts and services as we offer. The Committeiedieally considers the composition
of our peer group, and modified our peer groupyast, as we described in last year’s proxy statenféne Committee believes that our peer
group reflects the companies that we compete witleXecutive talent and that have a range of amewahues and business and operational
characteristics similar to ours.

Our peer group is comprised of the following conipan

Cooper Industrie lllinois Tool Works ~ Newell Rubbermait SPX

D.R. Horton Ingersol-Rand NVR Stanley Black & Decke
Danabhel ITT Owens Corning Textron

Dover Corporatior Lennar PulteGroug Tyco Internationa
Fortune Brands Home & Securi Mohawk Industries  Sherwir-Williams Company Whirlpool

Has the Committee Engaged a Compensation Consufzant

The Committee has exercised its authority to rataiown independent advisor and has engaged S@&rdsesy as its compensation
consultant. Semler Brossy was chosen by the Commriithsed on its deep experience in the area ofittx@compensation and its creative
and proactive approach in analyzing executive corsaion practices and programs. During 2012, SeBrlessy attended Committee
meetings, met with the Committee in executive sesswithout our executive officers or other memhdmanagement, met individually w
Committee members and the Committee chair, andsadihe Committee on its overall implementationwfcompensation objectives. In
2012, Semler Brossy also advised the Committede@mlésign and implementation of our Long Term Gasantive Program, our new
clawback policy, and our double-trigger changedntml provision. After considering the factors pnalgated by the SEC for assessing the
independence of Committee advisers, the Commitisedbtermined that the work of Semler Brossy hasaiged any conflict of interest.
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Summary of Compensation Decisions for 2012
How Did Masco Perform in 20127

We experienced sales and margin growth in 2012 eoedpto 2011, and our total shareholder returndvgat to the 78 percentile of
our peer group. Contributing to our improved parfance in 2012 was our ability to successfully lagera number of our wetlhown brand:
to expand our market leadership positions. Thraugh product launches and the introduction of nengfies and complementary accessc
we extended a number of our popular brands to &yl partners. In addition to leveraging our bmattttough product adjacencies, we are
building our brand equity through geographic exjpamsf several of our businesses.

During 2012, we made considerable progress in impgothe profitability of our Cabinet and Instaltat businesses, driven by benefits
realized from prior year restructuring activitiesveell as profit improvements made during the y&am. commitment to further strengthen
lean culture across all our businesses resultedrimeaching and exceeding our 2012 total costymiivty targets. We improved our
operating profit as a result of the significantgness we have made in reducing our cost structtnegmlining our sourcing process and
accelerating our supply chain savings.

Enhancing our balance sheet and our liquidity reethia focus in 2012. During the course of the ywarwere able to strengthen our
balance sheet and reduce our debt by $400 miMémended 2012 with approximately $1.4 billion o$lca

In 2013, we are focused on successfully executingnew product programs, reducing costs, improyrggitability in our Cabinet
business, and further expanding our brand leagemisitions. We believe the actions we have taken the past several years, including
investing in our brands, reducing our cost strieamd paying down debt, have strengthened our éssiWe believe these actions have
positively positioned us to take advantage of thieiun in the housing cycle.

What Components of Compensation Were Available taddo’s Executives in 20127

The components of the compensation available terecutive officers in 2012 were base salary, parémcebased restricted stock a
cash bonus opportunities, stock option awards,mahperquisites and retirement programs. Becauseang Term Cash Incentive Program
(“LTCIP"), established in 2012, provides for a tbrgear performance period, no cash payout willualable under that program until our
financial results for 2014 have been finalized.Heatthese components is described below.

Base Salary

We pay our executive officers a base salary toigeogach of them with a minimum, base level of aashpensation. As it had done in
2008, 2009, and 2011, the Committee froze baseéeslkagain in 2012 for our CEO, CFO, Vice Preside@ontroller and Vice President,
General Counsel and Secretary. The base salary.dsihvih was increased from $317,000 to $370,000waig his promotion to Vice
President Chief Human Resource Officer in June 2012. In dheit@ing the appropriate compensation adjustmenifiorShah, the Committe
reviewed market survey data in published execuwtorapensation surveys for companies with annualmase similar to ours, and Mr. Shah'’s
compensation history.

Annual Performance-Based Restricted Stock and Cash Bonus Opportunities

We provide annual performance-based restrictek stod cash bonus opportunities to our executiviear to emphasize our annual
performance, provide incentive to achieve ouraaltbusiness objectives, and align our executifiee®’ interests with those of our
stockholders.
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The Committee establishes the restricted stockchamd cash bonus opportunities available to eaebutive officer as a percent of his
annual base salary. Each executive officer can@ato the maximum opportunity as a restrictedlsagard and as a cash bonus paymer
2012, the opportunity levels as a percentage af bakry for our current executive officers reméditiee same as in 2011, as follows:

Opportunities for Cash Bonus & Stock Awards,
Each as a % of Annual Base Salary

Executive Officer Minimum Target Maximum

Timothy Wadham: 0% 15C% 30(%
John G. Sznewa 0% 75% 15C(%
Gregory D. Wittrock 0% 65% 13(%
Jai Shat 0% 65% 13(%
John P. Lindow 0% 65% 13(%

In the first quarter of each year, the Committegrapes our performance metrics and performancetsifgr the year. For 2012, the
Committee established earnings per share and aglpérformance targets. Earnings per share wastsel because our stockholders view it
as an important measure of our financial perforrea@sh flow continued to be important to us in284 the economic environment
continued to be challenged, since robust cash ifavecessary for us to meet our debt obligatiomkiavest in growth initiatives.

In setting our performance targets, the Commitbe@ews our operating forecast for the year, takitg account general economic and
industry conditions. When the Committee establisthed2012 performance targets, it was expectechtiaing starts and consumer spending
for home improvement projects would increase in2€dmpared to 2011, though we believed that blgeticepair and remodel activity wot
lag overall repair and remodel purchases, andwkatould incur significant incremental expenseatesl to investment in growth initiatives
and rationalization activity. Notwithstanding théseremental expenses, the earnings per shareaahdflow targets were set at levels slightly
above the 2011 targets.

We were successful in generating both earningsipere and cash flow that exceeded the target déyedrformance in 2012. Earnings
per share and cash flow performance measures asadculate 2012 restricted stock awards and cashdes are as follows:

Potential Payout
Versus Performance

Actual Percentage

Actual as
Threshold Target Maximum Attained Relative Actual
Performance Metric (40% Payout) (100% Payout (200% Payout Adjusted to Target _ Weighting _ Performance %
Earnings Per Common Share $0.10 $0.25 $0.50 $0.33 132% x 50% = 66%
Cash flow (in millions’ $165 $195 $245 $215 140% x 50% = 70%

136%

For purposes of determining achievement of thegperdince target, our reported earnings per shane dantinuing operations is
adjusted to exclude the effects of rationalizatiod other special charges, gains and losses fropocie divestitures, charges for litigation
settlements, certain other noperating income and expenses and the benefitirgsflom any stock repurchases in excess of agbeechinec
amount. Cash flow is defined as reported cash fsparations, less any capital expenditures, pridhégoayment of cash dividends, and is
adjusted to exclude the effects of rationalizatiod other special charges, gains and losses fropoie divestitures, impact of deferred
taxes, charges for litigation settlements, andageither non-operating income and expenses. Tjustatents increased the value used to
determine achievement of the earnings per shale@&8.33 from our reported earnings per sharmfcontinuing operations of $(0.22) and
increased the value used to determine achieverfi¢mé @ash flow goal to $215 million from our refeat cash from operations of $139
million.
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The Committee determined that we achieved 132%eofdrget performance level for the earnings paresmetric, and 140% of the
target performance level for the cash flow metdipplying an equal weighting to the two metrics, @@emmittee authorized restricted stock
awards and cash bonus payments to our executiveisffat 136% of the target amounts. While the Cdtammay exercise negative
discretion to reduce (but not increase) restristedk awards and cash bonuses regardless of thiegaper share and cash flow results
actually attained, the Committee did not electdcd. To determine actual restricted stock awardgetgranted and cash bonuses to be ps:
our executive officers based on our 2012 perforraamwe multiplied the target opportunities for eaglkcutive officer by the payout
percentage corresponding to the actual earningsh@ee and cash flow performance percentage achiedgch was 136%, and multiplied
that result by each executive officer's base salary

In addition to granting performand@sed restricted stock, the Committee also hadifiteetion to award shares of restricted stockuit
executive officers, other than our CEQ, if it deteres that an executive officer has made outstaniditividual contributions during the prior
year. These discretionary awards, if made, wouldvwarded following certification of our prior y¢s results and at the time that our
executive officers’ evaluations take place. Thaltgalue of these awards cannot exceed 20% ofdimbimed annual base salaries of the
executive officers (excluding the salary of our QERo individual awards were recommended for 2012.

Sock Options

We have granted stock options annually to our ekezofficers to motivate and reward them for imyr@ our share price, to align
their long-term interests with those of stockhosdand to maintain the competitiveness of our waahpensation package. The Committee
believes that stock options are an important corapbaf our executive compensation program becdesealign our executive officers’ long-
term interests with those of our stockholders ligfoecing the goal of long-term share price appadon. Further, they provide value to our
executive officers only if the price of our comm&tock increases following the grant of the stockams and over their long vesting sched
In 2012, after evaluating the mix of our long-tementive compensation and considering the feedfrack our stockholders regarding our
long-term incentives, the Committee significantigluced the importance of stock options in our ltergs incentive compensation mix and
granted significantly fewer options, half the numbeanted in the prior year, to our executive @i In early 2013, the Committee granted
the same number of stock options to executive effi@s it had granted in 2012, with the exceptidviro Shah, who had received an
additional special grant of stock options in 20p®m his promotion to Vice President — Chief Humasdurce Officer.

Long Term Cash Incentive Program

As described in last year’s proxy statement, in2th Committee modified our long-term incentivgseltablishing a Long Term Cash
Incentive Program (“LTCIP"). The LTCIP provides cexecutive officers a meaningful incentive to agkieur long-term growth and
profitability goals through an opportunity to eaperformance award paid in cash. The LTCIP awppbdunity replaced a significant
portion of the stock options historically grantedour executive officers. In adopting the LTCIRe thommittee changed the mix of long-term
incentive compensation opportunity for our exeautifficers, giving approximately equal weight tafpemance-based restricted stock, stock
options, and LTCIP awards.

Performance awards will be earned under the LTQI ibwe achieve longerm growth and profitability, measured by the agbimen
of return on invested capital (“ROIC") goals ovetheeeyear period. The Committee chose the ROIC perfoomametric because it reinforc
our executive officers’ focus on capital efficienayd consistent return on capital and is a measfuireportance to our stockholders in their
assessment of our long-term value creation. UnaetTCIP, we define ROIC as adjusted after-tax afeg income from continuing
operations adjusted to exclude the effect of spebi@rges and certain other non-recurring inconteexpenses, divided by invested capital.
Invested capital includes shareholders equity,sadfiifor the
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cumulative after-tax impact of goodwill and intaligi asset impairment charges and to exclude thadtrgd certain nomperating income al
expenses and the effects of special charges, ptusterm and long-term debt minus cash.

Under the LTCIP, performance is measured over taneeial performance periods, with the average tefar the three annual
performance periods determining the amount of avgrd. Performance goals are established at theoftaach three-year period. The
following average ROIC goals and corresponding papercentages have been established by the Comerfiitt the three-year performance
period from 2012 to 2014:

Potential Payout Versus Performance

Threshold Target Maximum
(40% Payout) (100% Payout (200% Payout
Three-Year Average ROI 6.0(% 7.0(% 8.5(%

These performance goals are consistent with ogrtange business plan and will require a high le¥gerformance to achieve. Under
the LTCIP definitions, our ROIC for 2012 was 5.7@86r the 2013 to 2015 performance period, the Cdtemhas established a target
percentage of 8.50%, 1.50% higher than the targetemtage of 7.0% set for the 2012 to 2014 perfoomaycle.

The performance award opportunity for each of aurant executive officers under the LTCIP is basea percent of his annual base
salary, and is identical to the opportunity levelsilable to our executive officers under our ahipeaformance program, described under
“Annual Performance-Based Restricted Stock and Gastus Opportunities” above.

If the threshold three-year average ROIC is atthimes will determine the actual award to be madeatth executive officer by
multiplying the target opportunity for each exegatofficer by the payout percentage correspondirthe¢ actual three-year average ROIC
achieved. If the ROIC threshold is not achievedpagments will be made under the LTCIP.

Perquisites and Other Compensation

Our executive officers receive a limited numbepefquisites. We maintain Company aircraft for basmpurposes, and the Committee
has evaluated our policies and valuation pracficepersonal use of these aircraft. The Board bgsested that Mr. Wadhams use our airi
for both business and personal travel, with persmagel subject to prior approval by our Chairnadrihe Board. Notwithstanding this,
personal use of our aircraft is considered a psiiguior SEC reporting purposes. Our CEO may oocadly permit other executive officers
use our aircraft, if available, for personal travel

Our executive officers are eligible to participatean estate and financial planning program tosagéisem in achieving the benefit of our
compensation programs. This program provides 16000 per year for financial planning and taxpgration.

Retirement Programs

We maintain defined contribution retirement plaosdll of our employees to provide them with incolmesupplement social security
and their personal asset accumulation. These plahgle 401(k) savings plans and profit sharingipl@Dur executive officers are eligible to
participate in our tax-qualified 401(k) savingsmplghe “401(k) Savings Plan”) and a tax-qualifiagtife Service Profit Sharing Plan (the
“Profit Sharing Plan”), as well as a benefits reation plan (the “BRP”). The BRP enables highly-gmnsated employees to obtain the full
financial benefit of the 401(k) Savings Plan anel Bmofit Sharing Plan, notwithstanding various tations imposed on the plans under the
Internal Revenue Code (the “Code”).
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Our executive officers are also entitled to recdigaefits under our defined benefit plans, whieghtae Masco Corporation Pension F
and the portion of the BRP applicable to the MaSogporation Pension Plan. Messrs. Wadhams and $§aelso receive benefits under a
Supplemental Executive Retirement Plan (“SERP"RBBbenefits are not provided to Messrs. WittrodiglSor Lindow. In 2010, we froze
accruals in all of these plans, as well as in atlwr other defined benefit plans offered to ouslemployees. Consequently, the pension
benefits ultimately payable to all executive offeare essentially fixed, although Mr. Sznewajstirgy in the frozen accrued SERP benefit
has continued. Mr. Sznewajs will not be fully veste his frozen SERP benefit unless he continudstemployed with us until he is age 55,
or we have a change in control.

Our retirement plans and our frozen defined beipddins are described in detail in “CompensatioBxdcutive Officers — Retirement
Plans” below.

How Did the Executive Officers’ Direct Compensatidm 2012 Compare to 20117

The Supplemental Compensation Table below showsthedCommittee assessed total direct compensatfoouf current executive
officers in 2012 and 2011, and shows compensatianges from 2011 to 2012 on a year-over-year basisentation of the components of
compensation in the Supplemental Compensation Tialslensistent with the information provided to amdlyzed by the Committee in our
tally sheets, as described above. The Supplem@ntapensation Table does not include possible paisteat may be made under the
LTCIP, as performance awards will be earned urtte LT CIP only if, at the end of any three-year parfance period, the ROIC goals
established for that period are met, which is n@rgnteed. The first LTCIP three-year performarergop will conclude in 2014. The
Supplemental Compensation Table is not intendéud ta substitute for the 2012 Summary CompensatdeT{which is presented under the
heading “Compensation of Executive Officers” below)

The Committee approves restricted stock awards Wihancial results for the previous year are fipatl, which occurs early in the
following year. As described above, we grantedriest stock in early 2013 based on our performan@912. Because we did not meet the
threshold level of earnings per share or cash flevformance in 2011, no restricted stock awardeweade to our executive officers in 2012
for the 2011 performance year. We did, howevemigmestricted stock in early 2011 based on ourgserédnce in 2010. The 2012 Summary
Compensation Table shows the awards of restrid¢tadk sve made in 2011 as compensation received bgxacutive officers in 2011. In the
Supplemental Compensation Table below, we shovesinicted stock awards for our 2011 performance, yesl show the awards of
restricted stock made in 2013 as compensationdd2 2The Supplemental Compensation Table doesolide changes in pension value, as
that amount represents the annual change in preskm of future payments to be made to our exeewtfficers, and does not reflect
additional benefit accruals in our frozen defineddfit pension plans.
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Supplemental Compensation Table

Restricted Non-Equity
Incentive
Plan All Other
Stock Stock Compensatior ~ Compensatior Percentagr
Name and Salary Awards Options Total
Principal Position Year ($) W $ @ $) ® $) @ $) ® Change
Timothy Wadhams 2012 1,000,00t 2,040,07 1,811,520 2,040,00 142,31! 7,033,90 33%
President and Chief 2011 1,000,00t — 4,161,601 — 126,58( 5,288,18!
Executive Officel
John G. Sznewa 201z 530,00( 540,55¢ 321,90( 540,60( 58,06¢ 1,991,12: 52%
Vice President, 2011 530,00( — 739,50( — 42,30¢ 1,311,80!
Treasurer and Chief Financial Offic
Gregory D. Wittrock 2012 400,00( 353,65: 133,20( 353,60( 45,20( 1,285,65: 7%
Vice President, General 2011 392,61! — 306,00( — 34,637 733,25.
Counsel and Secreta
Jai Shat 201z 347,78: 506,28! 266,40( 327,10( 41,14« 1,488,71 128%
Vice Presiden- Chief Human Resource Offic 2011 317,00( — 306,00( — 29,71¢ 652,71¢
John P. Lindow 2012 260,00( 229,86: 102,12( 229,80( 30,13( 851,91 37%
Vice Presiden- Controller 2011 250,86! 109,20( 234,60( — 25,58( 620,24!

(1) This column shows the aggregate grant datevédire of awards of restricted stock for the perfance year indicated, calculated in
accordance with accounting guidance. The amountistior Mr. Shah in 2012 includes a special awar@®000 restricted shares
granted to recognize his promotion to Vice Predi— Chief Human Resource Office

(2) This column shows the aggregate grant datesédire of awards of stock options. In 2012, eadtatkive officer received the following
number of stock options: 408,000 options for Mr.diams; 72,500 options for Mr. Sznewajs; 30,000amstifor Mr. Wittrock; 60,000
options for Mr. Shah (which included a special aair 30,000 stock options granted in July 2012tmgnize his promotion to Vice
President — Chief Human Resource Officer); and@Bdptions for Mr. Lindow. Other than Mr. Shah, thenber of stock options
granted in 2012 was one-half the options granteDitil, which were as follows: 816,000 options far Madhams; 145,000 options for
Mr. Sznewajs; 60,000 options for Mr. Wittrock; 600options for Mr. Shah and 46,000 for Mr. Lindc

(3) This column shows the cash bonuses paid for tHenpeance year indicate

(4) This column includes our contributions and edittons for the accounts of the executive offiegrder our qualified and non-qualified
defined contribution retirement plans, and perdess

(5) As noted above, the total excludes the changeeily¢la-end pension values included in the 2012 Summarypg@osation Table
How Does Masco’s Executive Compensation Program logporate Best Practices?

Our executive compensation programs incorporateyrhast practices. This year we implemented a clawipalicy, as described in our
Executive Summary. Additionally, as described abowe compensation mix is weighted toward Idags incentives, the vesting schedule
our equity awards is longer than current markettire, the Committee utilizes a market analysisxacutive compensation relative to peer
companies, we provide limited perquisites, our ggpiian prohibits the repricing of options, and @ommittee uses tally sheets in setting
executive compensation. Our other best practicesl@scribed below.

We Require Minimum Levels of Stock Ownership by Cixecutives

For many years we have required minimum stock osimiprfor our executive officers to further reinferthe alignment of their long-
term financial interests with the interests of stackholders. This requirement ensures that ourwgixe officers maintain a substantial
investment in our common stock and that a meaniregfiount of each executive officer's personal nettivis invested in our Company. Last
year, our Board increased the minimum stock owrnergguirement for our CEO from a multiple of fitimes base salary to six times b
salary.
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The Committee reviews our executive officers’ ovamgp of our common stock annually to ensure compbawith our stock ownership
guidelines. Our executive officers’ direct stockdiegs and unvested restricted stock awards arateduoward satisfaction of the guidelines.
As of December 31, 2012, when the closing pricewsfcommon stock was $16.66, each of our execofifigers met his stock ownership
requirement, as follows:

Minimum Stock Ownership Actual Ownership
Multiple of Multiple of Value of Share:
Multiple Expressed
Base Base Held
Name Salary in Dollars ($) Salary by Executive ($
Timothy Wadhams 6 6,000,00! 15.1 15,131,76
John G. Sznewa 3 1,590,00t 6.4 3,373,55!
Gregory D. Wittrock 2 800,00( 31 1,221,46
Jai Shat 2 740,00( 5.2 1,929,87
John P. Lindov 2 520,00( 4.C 1,034,20:

We Prohibit Excise Tax Gross-Up Payments

Our Board has adopted a policy prohibiting excésegross-up payments, except for such payments dbsadno in equity awards and
frozen Supplemental Executive Retirement Progré®iERP”)agreements entered into prior to 2012. Specificallyity awards made in 20
and thereafter will no longer be included for purg® of determining future excise tax gross-up paysn&Vith the exception of tax
equalization gross-up payments made to employeesnnection with reimbursement of relocation oefgn expatriate expenses incurred at
our request, we do not provide other tax grossayprents.

We Have Adopted Double-Trigger Change of ControloRisions for our Equity Awards

In 2012, the Committee modified the terms of futegeity awards to implement a double-trigger changsntrol provision. The terms
of our equity awards now state that the awardsweiit only if there is both a change in controbof Company and the recipient of the award
is terminated from employment at the time of tharaye in control or within two years after the changcontrol, or terminates employment
for good reason (for example, if his or her jobiglsihave been significantly diminished) (“doubligiger” vesting), or if the recipierg’award:s
are not replaced with comparable awards by theiangwcompany. The terms of our equity awards grdngrior to this change provide that
the awards would vest immediately upon a changeirrol of our Company (“single trigger” vesting).

We Prohibit Derivative Trading

Our insider trading policy prohibits our executificers from engaging in transactions involvingidative securities relating to our
stock, such as put and call options, and certdiarairrangements, such as forward sales and stiest svhich could have the effect of
reducing or neutralizing their investment in oungoon stock.

We Do Not Have Employment, Change in Control or 8eance Contracts

Our executive officers do not have employment @mifr and are “at-will” employees who may be term@dat our discretion. We
believe this preserves greater flexibility in oam@oyment arrangements with our executive officéngr executive officers also do not have
change in control or contractual severance corgratthough we have, from time to time, entered gs#verance arrangements with departing
executive officers. However, if a change in contreturs, all outstanding shares of restricted stoakstock options may fully vest, as
described above. Additionally, each of our partdiipg executive officers would receive a lump-swgrpent equal to the present value of his
accrued benefit under our SERP and the BRP.

After a change in control, executive officers maydonsidered to have received “golden parachutmeats” to the extent the amount
received as a result of the change in control edseertain thresholds in the
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Code. Under the Code, “golden parachute paymengsSibject to a 20% excise tax, in addition to radlyrapplicable income and other
payroll taxes. If an employee, including any exaeubfficer, becomes entitled to receive paymesta aesult of equity awards or other
agreements made before 2012, which trigger thdcgtioin of the excise tax, we will make an additibcash payment to make the employee
whole for such excise tax payments. As describedebour equity awards granted in 2012 and thezedfi not include the excise tax gross-
up feature. The Committee’s review of executive pensation also includes our obligations to the etee officers under these programs in
the event of any change in control.

Our Policies Encourage Executive Retention and Reot the Company

We believe several features of our equity plangaw our retention of our executive officers amsbaleduce the potential that
executive officers might engage in post-terminationduct that would be harmful to us. Our executifficers generally forfeit unvested
awards of restricted stock and stock options wheir employment terminates prior to retirement. &xve officers may exercise vested
options for a limited period of time following temation. The terms of our awards prohibit our exeeuofficers from competing with us for
one year after termination. If an executive offigeates this restriction, we can recover the ghamexecutive officer realized from awards
that vested within two years prior to termination.

Our Compensation Committee Conducts an Annual Comgeation Risk Evaluation

The Committee annually conducts a risk assessnfientr@xecutive compensation programs. The Comenhttes concluded that our
programs do not encourage excessive risk takingleéwhe total compensation program is designedatarite short- and long-term rewards,
the largest portion of the compensation opportufaityour executive officers is through equity- arash-based long-term incentives.
Executive officers are also required to own a satisl amount of our stock to further encouragergiterm perspective. The annual cash
bonus and stock award programs have establishemaxpayout opportunities in line with competitipeactice.

Tax Treatment

Section 162(m) of the Code limits deductibilityarfnual compensation in excess of $1 million paiduoexecutive officers, unless this
compensation qualifies as “performance-based.”sPack options and, in most situations, cash bondsgaants of restricted stock under the
performance-based programs described above, aredied to qualify under Section 162(m) so that they be deductible. Awards under our
LTCIP are also intended to qualify under Sectio@(t§. The Committee, however, believes it is in imterest to retain flexibility in our
compensation programs. Consequently, in some cstames, we have paid and intend to continue t@paypensation that may not qualify
as deductible under Section 162(m).

Conclusion

We recognize the importance of attracting and métgiexecutive officers who can effectively lead business, particularly in difficult
economic times, and in motivating them to maxinoze corporate performance and create ltargd value for our stockholders. We believ
rewarding our executive officers to a significargcee based on our performance. Because our perficarin 2012 improved compared to
2011, our executive officers’ compensation incrdaeeamounts commensurate with that improved perémce. We continue to thoughtfully
and thoroughly analyze our compensation practindspaograms and to reach out to a significant nurobeur stockholders to understand
their perspectives regarding our compensation pragr The Committee strengthened our clawback poli@p12 to reflect current best
practices. We believe this change, along with th@yrchanges we have implemented in our compensataatices and programs in recent
years, further strengthen these practices and @nugjto even more strongly align our executive eff’ interests with the long-term interests
of stockholders, reward our executive officers base our performance and incentivize them to fanusur critical business objectives.
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COMPENSATION COMMITTEE REPORT

The Organization and Compensation Committee, wisicsponsible for overseeing the Company’s exeeuwtbmpensation programs,
has reviewed and discussed the Compensation Disoumsd Analysis with management. Based on ouerewand discussion, the
Organization and Compensation Committee recommetadttk Board of Directors that the CompensatiocscDésion and Analysis be
included in Masco’s proxy statement.

Mary Ann Van Lokeren, Chairperson
Thomas G. Denomme

Verne G. Istock

J. Michael Losh

Lisa A. Payne
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COMPENSATION OF EXECUTIVE OFFICERS

Summary Compensation Table

The following table reports compensation earnedhduthe years indicated by Mr. Wadhams, our priacgxecutive officer,
Mr. Sznewajs, our principal financial officer, aktkssrs. Wittrock, Shah and Lindow, our three othest highly compensated executive
officers. Mr. Greenwood ceased serving as our Yiesident — Human Resources in June 2012. Heliglied in this table because he would
have been included in the group of highly competsakecutive officers if he had remained as anwkexofficer through December 31,
2012. We refer to the individuals listed in thel¢éatollectively as our “named executive officers.”

2012 Summary Compensation Table

Change in
Pension Value
and Non-
Non-Equity Qualified
Incentive Deferred
Plan Compensatior All Other
Stock Option Compensatior Compensatior
Name and Year Salar Awards Awards Earnings
Principal Position ) ($) @ ($) @@ $) ® ($) @6 $) ¢ % D Total ($)

Timothy Wadhams 2012 1,000,00! — 1,811,52 2,040,00 1,749,63: 142,31! 6,743,47.

President and Chit 2011 1,000,00! 899,96: 4,161,601 — 1,914,99 126,58( 8,103,14

Executive Officel 201C 950,76¢ 2,306,27! 4,324,88. 900,00( 1,437,88 138,79 10,058,59
John G. Sznewa 201z 530,00( — 321,90( 540,60( 570,13t 58,06¢ 2,020,70

Vice President 2011 530,00( 238,45. 739,50( — 532,78t 42,30¢ 2,083,04:

Treasurer and Chief Financial 201C 516,67: 552,40( 768,51! 238,50( 322,33: 52,26( 2,450,68:

Officer
Gregory D. Wittrock 2012 400,00( — 133,20( 353,60( 27,97¢ 45,20( 959,97:

Vice President, General 2011 392,61! 144,35: 306,00( — 130,02: 34,63° 1,007,62

Counsel and Secreta
Jai Shat 201z 347,78( 179,10( 266,40( 327,10( 22,35¢ 41,14« 1,183,88

Vice President — Chief Human

Resource Office
John P. Lindow 2012 260,00( — 102,12( 229,80( 30,99: 30,13( 653,04:

Vice Presiden- Controller 2011 250,86! 200,86: 234,60( — 41,28¢ 25,58( 753,19
Charles F. Greenwoc 201z 330,00( — 135,42( 291,70!( 26,43( 37, 29( 820,84(

Retired Vice Presider 2011 330,00( 128,71: 311,10( — 79,67 33,66. 883,15

Human Resource 201C 319,09¢ 317,63( 323,30t 128,701 97,87¢ 58,64 1,245,25:

@ Information is included only for those years in eindividuals have served as named executiveei

@ These columns include amounts voluntarily defebgeach named executive officer as salary redustiomler our 401(k) Savings Pl

®) Amounts in these columns reflect the aggregatetgtate fair value of restricted stock awards aodisbptions, calculated in accordance

with accounting guidance. In determining the faarket value of stock options, we used the samevgsthons as set forth in the notes to
our financial statements included in our Annual &épn Form 10-K for the fiscal year ended Decen8igr2012. See “Compensation
Discussion and Analysis - Summary of Compensatieaigons for 2012 — What Components of Compensatiere Available to
Masco’s Executives in 2012?” The named executifieest have no assurance that these amounts widddzed. They only realize the
value of restricted stock awards over an extenéeitg of time because scheduled vesting of awardars pro rata over five years from
the date of grant. Actual gains, if any, on stopkian exercises will depend on overall market ctiods, the future performance of our
common stock and the timing of exercise of theap

“ In accordance with SEC requirements, the amouptsrted in this column reflect restricted stock awgagranted during the year

indicated. Performan-based awards of restricted stock for 2009 and 204 0eflected in the grants made in 2010 and 2@Epectively
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®)

(6)

Q]

This column shows performance-based cash bonuasewéne paid based on the attainment of performtargets, as described above in
“Compensation Discussion and Analy’

This column shows changes in the sum of year-endipe values, which reflect actuarial factors aadations in interest rates used to
calculate present values. Increases in pensioresala not represent increased benefit accruals bieefits in our domestic defined
benefit plans were frozen effective January 1, 20h@se values were obtained by comparing the preséue of accumulated benefits
for December 31 of the year indicated (shown f&t2ih the “2012 Pension Plan Table” below) to tbeparable amount for the prior
year. We calculated the pension values for ea@®d0, 2011 and 2012 using the same assumptioret &wth in the notes to ol
financial statements included in our Annual Reporform 10-K for the corresponding fiscal yearseshBbecember 31. The named
executive officers did not have any ab-market earnings under any of the plans in whicly freerticipate

For 2012, this column includes (i) our total camtitions and allocations for the accounts of theedhexecutive officers under the Profit
Sharing Plan, the 401(k) Savings Plan and thegtof the BRP applicable to those plans ($90,0004f. Wadhams; $55,690 for

Mr. Sznewajs; $45,200 for Mr. Wittrock; $39,299 fdr. Shah; $29,380 for Mr. Lindow; and $37,290 fiér. Greenwood); and

(i) perquisites. The only perquisite that exceettexigreater of $25,000 or 10% of the total pelitpimount was personal use of
Company aircraft ($52,315 for Mr. Wadhams). Theentental cost for the Company aircraft includesdbst for fuel, landing and
parking fees, variable maintenance, variable gilqtenses for travel and any special catering c@&tsalso include these same costs for
associated repositioning of the aircraft. For 2qiquisites also included financial planning (ftessrs. Sznewajs, Shah and Linda
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Grants of Plan-Based Awards

The following table provides information about fi@ential payouts that were available in 2012 tormamed executive officers under
our annual performance-based cash bonus opporttiméypotential payouts under our Long Term Caskntive Program (“LTCIP™)and the
actual grants of stock options we made in 2012uton@amed executive officers under our 2005 LongriT8tock Incentive Plan (the “2005
Plan”). We did not pay any cash bonuses or make any goanéstricted stock to our named executive offiager8012, except for an award
restricted stock made to Mr. Shah when he was piednio Vice President — Chief Human Resource Qffidair “Compensation Discussion
and Analysis” above describes our annual performdrased cash bonus and stock award opportunigeformance targets, grants of stock
options and the LTCIP. Stock options granted in2@dst in equal annual installments of 20% oveerog of five years and remain
exercisable until ten years from the date of grant.

2012 Grants of Plan-Based Awards

All Other All Other Option Grant Date Fair
Stock Awards: Exercise or
Estimated Future Payouts Undet Awards: Number of Base Price of Value of Stock
Non-Equity Incentive Plan Awards Number of Securities Option Awards
Grant Shares o Underlyin?) and Option
Name Date Threshold ($) Target ($) Maximum ($) Stock ®) Options ($ Per Share) Awards ($) ®
Timothy Wadham: n/a®) 600,00( 1,500,001 3,000,00!
n/a® 600,00 1,500,001 3,000,001
2/15/201; 408,00! 11.67 1,811,52
John G. Sznewa n/a(d) 159,00( 397,50( 795,00(
n/a@ 159,00( 397,501 795,001
2/15/201: 72,50¢ 11.67 321,90
Greg Wittrock n/a®) 104,001 260,001 520,001
n/a® 104,00( 260,001 520,001
2/15/201; 30,00( 11.67 133,20(
Jai Shat n/a() 96,20( 240,501 481,00(
n/a 82,44( 206,10( 412,20(
2/15/201: 30,00( 11.67 133,20(
8/1/201; 15,00¢ 179,10(
8/1/201: 30,00( 11.9¢ 133,20(
John Lindow n/a®) 67,60( 169,001 338,00
n/a® 67,60( 169,00 338,00
2/15/201; 23,00( 11.67 102,12(
Charles F. Greenwoc n/a) 85,80( 214,501 429,00(
n/a@ 85,80( 214,501 429,00(
2/15/201; 30,50( 11.67 135,42(

@ The amounts shown reflect the threshold, target,)aaximum payouts under the 2012 annual performbased cash bonus opportunity

described in our “Compensation Discussion and Asialyy The amounts paid under this program areasét fn the “2012 Summary
Compensation Tak” above.

@ The amounts shown reflect the threshold, target,raaximum payouts under the LTCIP relating to tleenPany’s performance for the

2012-2014 performance period. Payment under the@aeda will depend on return on invested capitafqgrerance over the three-year
period.

@ Because we did not attain our earnings per shacagir flow performance goals in 2011, no restristedk awards were granted in 2012

to our named executive officers under the 2011gper@nce-based restricted stock award program. Mah$eceived a special grant of
15,000 restricted shares when he was promotedd® Riesider- Chief Human Resource Officer in 20:

@ The amounts shown reflect the number of stock optgranted in 2012. These options vest ratablivendqual installments over five

years beginning on February 15, 2013, one year thftegrant date. Mr. Shah received a special stption grant for 30,000 shares wt
he was promoted to Vice Presid- Chief Human Resource Officer in 20:

®" The grant date fair value shown in the column teigeined in accordance with accounting guidancgaR#less of the value placed on a

stock option on the grant date, the actual valud®bption will depend on the market value of ommmon stock at a future date when
the option is exercise
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Outstanding Equity Awards at Fiscal Year-End

We make equity grants pursuant to our 2005 Platstanding grants made prior to 2005 were made potgo our 1991 Long Term
Stock Incentive Plan (the “1991 Plan”). We refethte 2005 Plan and the 1991 Plan collectively is pnoxy statement as the “Long Term
Incentive Plan.” The following table shows, for baamed executive officer as of December 31, 2Q12ach vested and unvested stock
option outstanding, (ii) the aggregate number ofasted shares of restricted stock, and (iii) theketavalue of unvested shares of restricted
stock based on the closing price of our commonkstocDecember 31, 2012, which was $16.66 per shareested restricted shares are held
in the named executive officer's name, and the mbexecutive officer has the right to vote the shamd receive dividends on the restricted
shares, but the named executive officer may notleekhares until they vest. The value each naemedutive officer will realize when his
restricted shares vest will depend on the valugsuofcommon stock on the vesting date.

2012 Outstanding Equity Awards at Fiscal Year-End

Option Awards (1)

Restricted Stock Awards(®)

Number of Market Value
Number of Shares or
Secumtes  umbero USOT ot shares or
Original Unexercised Usrf dC:rw:ﬁz Option Option That Have Uglttoscl?f
Unexercised Exercise Expiration That Have
Grant Options (#) Options (#) Not Not

Name Date Exercisable Unexercisable Price ($) Date Vested (#) Vested ($)
Timothy Wadhams 382,11: 6,366,00:

10/29/200: 75,00( — 27.5( 10/29/201.

01/14/200: 30,00( — 26.5( 01/14/201.

07/29/200: 75,00( — 30.0( 07/29/201.

05/09/200! 85,00( — 30.7¢ 05/09/201!

07/26/2001 85,00( — 26.6( 07/26/201!

05/24/200 85,00( — 30.4( 05/24/201

06/02/200 400,00( — 30.1¢ 06/02/201

05/12/200: 652,80( 163,20( 18.5¢ 05/12/201:

02/09/200! 489,60( 326,40( 8.0z 02/09/201!

02/12/201 326,40( 489,60( 13.81 02/12/202!

02/16/201 163,20( 652,80( 12.8: 02/16/202

02/15/201. — 408,00( 11.67 02/15/202;
John G. Sznewa 114,55 1,908,52

10/29/200:. 29,00( — 27.5C 10/29/201.

10/29/200: 25,00( — 27.5C 10/29/201.

07/29/200: 33,00( — 30.0( 07/29/201.

05/09/200! 33,00( — 30.7¢ 05/09/201!

07/28/200! 20,00( — 34.4( 07/28/201!

07/26/2001 40,00( — 26.6( 07/26/201

05/24/200 40,00( — 30.4( 05/24/201

06/02/200 70,00( — 30.1¢ 06/02/201

05/12/200: 116,00( 29,00( 18.5¢ 05/12/201:

02/09/200! 87,00( 58,00( 8.0: 02/09/201!

02/12/2011 58,00( 87,00( 13.81 02/12/2021

02/16/201 29,00( 116,00( 12.8: 02/16/202

02/15/201. — 72,50( 11.67 02/15/202;
Gregory D. Wittrock 42 ,94¢ 715,51«

10/29/200: 7,44( — 27.5( 10/29/201.

07/29/200: 14,40( — 30.0( 07/29/201.

05/09/200! 14,40( — 30.7% 05/09/201!

03/09/200€(3) 5,16¢ — 30.6¢ 10/29/201:

07/26/200! 14,40( — 26.6( 07/26/201!

01/16/2007(3) 1,06¢ — 30.9¢ 10/29/201:

05/24/200 14,40( — 30.4( 05/24/201

05/12/200: 19,60( 4,90( 18.5¢ 05/12/201:

02/09/200! 15,60( 10,40( 8.0z 02/09/201!

12/07/200! 18,00( 12,00( 13.91 12/07/201!

02/12/2011 24,00( 36,00( 13.81 02/12/2021

02/16/201 12,00( 48,00( 12.8: 02/16/202

02/15/201: — 30,00( 11.67 02/15/202;
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Option Awards (1) Restricted Stock Awards(®
Number of Market Value
Number of Shares or
Seeuies  umber ot el orshaeso
Original Unexercised Securities Option Option That Have Units of
Underlying Exercise Expiration Stock
Unexercised That Have
Grant Options (#) Options (#) Not Not
Name Date Exercisable Unexercisable Price ($) Date Vested (#) Vested ($)
Jai Shah 84,85¢ 1,413,73
10/29/200: 5,00( — 27.5C 10/29/201.
07/29/200 6,000 — 30.0¢ 07/29/201.
05/09/200! 6,50( — 30.7¢ 05/09/201!
05/09/200! 3,50( — 30.7¢ 05/09/201!
12/05/200! 20,00( — 30.2¢ 12/05/201!
07/26/200i 27,00( — 26.6( 07/26/2011
05/24/200 27,00( — 30.4( 05/24/201
07/25/200 30,00( — 26.4¢ 07/25/201
05/12/200: 48,000 12,00( 18.5¢ 05/18/201!
02/09/200! 36,000 24,000 8.0% 02/09/201!
02/12/2011 24,00( 36,00( 13.81 02/12/2021
02/16/201 12,00( 48,00( 12.82 02/16/202.
02/15/201. — 30,00( 11.67 02/15/202:
08/01/201: — 30,00( 11.9¢ 08/01/202:
John P. Lindow 53,00( 882,98(
10/29/200: 14,00( — 27.5C 10/29/201:
07/29/200: 14,00( — 30.0C 07/29/201.
05/09/200! 12,00( — 30.7¢ 05/09/201!
07/26/2001 15,00( — 26.6( 07/26/201
05/24/200 20,00( — 30.4(C 05/24/201
05/12/200: 36,72( 9,18( 18.5¢ 05/12/201!
02/09/200! 25,74( 18,36( 8.0% 02/09/201!
02/12/201 18,40( 27,60( 13.81 02/12/202
02/16/201 9,20( 36,80( 12.82 02/16/202.
02/15/201: — 23,00( 11.67 02/15/202:
Charles F. Greenwoc 55,07: 917,50(
10/29/200: 12,000 — 27.5C 10/29/201.
07/29/200 12,00( — 30.0¢ 07/29/201.
05/09/200! 12,500 — 30.7¢ 05/09/201!
07/26/200i 14,00( — 26.6( 07/26/2011
05/07/200 20,00( — 30.71 05/07/201
05/24/200 36,00( — 30.4C 05/24/201
05/12/200: 48,80( 12,20( 18.5¢ 05/12/201:
02/09/200! 5,60( 24.,40( 8.0% 02/09/201!
02/12/2011 24,40( 36,60( 13.81 02/12/2021
02/16/201 12,200 48,80( 12.82 02/16/202
02/15/201. — 30,50( 11.67 02/15/202:
@ Stock options (other than restoration options;Net 3) vest in equal annual installments of 20¥hm@ncing in the year following
the year of gran
@ Restricted stock awards granted in 2010 and aétstim equal annual installments of 20%. Restristedk awards granted prior to

2010 vest in equal annual installments of 10%; harethe number of shares that vest annually isstéelfl when the participant turns
age 66 so that awards are fully vested by the étlieoyear in which the participant turns

®) These stock options are restoration options, whrehexercisable in full six months and one dayr dfte grant date. The granting of
restoration options was permitted under the 19@h But has been discontinued under the 2005 Piaer, than restoration options
resulting from the exercise of outstanding optiamsirded under the 1991 Plan. Restoration optiengranted when a participant
exercises an eligible option and pays the exeprise fully or in part by delivering shares of @mammon stock or by attesting to the
ownership of such shares. The restoration opti@yisl to the number of shares delivered by thtcfizant and does not increase
number of shares covered by the original optiore &kercise price of the restoration option is #ierharket value of our common
stock on the date of its grant (which is the dateunderlying option is exercise!
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Option Exercises and Stock Vested

The following table shows the number of shares meduand the value realized, by each of our naexetutive officers during 2012,
connection with the vesting of stock options aratrieted stock previously awarded to them.

2012 Option Exercises and Stock Vested

Option Awards Restricted Stock Awards
Number of Shares
Value Realized on Number of Shares Value Realizec
Acquired on Acquired on Vesting (#)
Name Exercise (#) Exercise ($) on Vesting ($)
Timothy Wadhams — — 92,34¢ 1,153,48
John G. Sznewa — — 19,17¢ 350,77(
Gregory D. Wittrock — — 8,28t 152,94¢
Jai Shat — — 10,86¢ 201,90¢
John P. Lindow — — 8,46¢ 159,24
Charles F. Greenwoc 10,39¢ 234,81 8,77( 161,24.

Retirement Plans

We maintain tax-qualified defined contribution afefined benefit retirement plans for our employ@&sduding our named executive
officers. We also maintain a non-qualified BeneRisstoration Plan (“BRP”), which enables highly gensated employees to obtain the full
financial benefits of the tax-qualified plans, niihgtanding various limitations imposed on thememitie Code. Substantially all of our
defined benefit pension plans were frozen for feifoenefit accruals effective January 1, 2010. Gyunsatly, the defined benefit pension
benefits accrued for each of our named executifieen$ are essentially fixed.

Defined Contribution Plans

Our defined contribution plans include a tax-quedif401(k) Savings Plan and a tax-qualified Pi8fiiring Plan. We match employee
contributions to the 401(k) Savings Plan of 100%heffirst 4% of an employee’s compensation deteiméo the plan. Our contributions to
the Profit Sharing Plan are guided by the earnpegsshare performance target used to determineshpetformance-based restricted stock
awards and cash bonuses. The Organization and Gaadpen Committee has established our maximum iborion percentage at 10% of
each participant’'s annual earnings (base salarcask bonus) if we achieve the maximum performdena under the incentive schedule.
Employees become 100% vested in their profit sgaaimounts after completing three years of employméh us. All of our named
executive officers are 100% vested in their praifiaring amounts.

Under the defined contribution portion of our namatified BRP, we make book account allocationshighly compensated employees,
including our named executive officers, reflectt@l (k) Savings Plan employer match (in 2012, fertdbutions up to $17,000) and Profit
Sharing Plan contribution amounts that otherwisseer the Code’s limitations, together with amoueftecting pro-forma earnings (or
losses) on participants’ accounts. Because theiBRBt a tax-qualified plan, these allocationsragntained in book entry form in a
Company account in each participant’'s name anda@tréunded. The pro-forma earnings or losses aséepdo the BRP book entry accounts
based on the performance reported by the sevetalainfund offerings chosen by each participantldvaihg a participant’s termination of
employment, the BRP benefit is paid by us in a leum. Distributions from the Profit Sharing Plae arade through a trust and may be paid
in a lump sum or in installments. The Profit Shgriflan also permits distributions after a partinip@aches age 59 2/ and prior to
termination of employment.
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The columns in the following table show, for eaeimed executive officer, (A) the amount of the beakry allocation to his BRP
account made by us for 2012; (B) the amount offproa earnings posted to his account in 2012; [{€)atggregate amount of all withdraw
distributions or segregations from his accountrtyw@012; and (D) the account’s ending balance atber 31, 2012.

2012 Non-Qualified Deferred Compensation
(Defined Contribution Portion of the Benefits Restaation Plan)

A B C D

Aggregate A ance

ggregate Ba

Alll\cf(?:ticgns Earnings in Aggregate
for 2012 ($ Withdrawals/ at December 31,

Name @ 2012 ($) Distributions ($) 2012 ($)@
Timothy Wadhams 61,75( 44,21¢ — 494,00°
John G. Sznewa 27,44( 17,02¢ — 140,02
Gregory D. Wittrock 16,95( 9,021 — 74,05¢
Jai Shat 11,04¢ 7,05t — 68,01¢
John P. Lindow 1,13( 2,59 — 25,73¢

Charles F. Greenwoc 9,04( 4,742 — 59,04(

@ Amounts in this column are included“All Other Compensatic” in the 2012 Summary Compensation Ta

@ The following amounts included in this column wereviously reported as compensation in our SumrGamypensation Table for 2010

and 2011: $49,046 in 2010 and $56,350 in 2011 forWhdhams; $23,000 in 2010 and $22,405 in 201MforSznewajs; $15,457 in
2011 for Mr. Wittrock; $6,830 in 2011 for Mr. Lindg and $30,346 in 2010 and $13,111 in 2011 for Gheenwood

We offer no other plans of deferred compensatiahwould permit the election of deferrals of casmpensation by our named
executive officers.

Defined Benefit Pension Plans

Our frozen defined benefit pension plans are tkegtalified Masco Corporation Pension Plan (theri$ten Plan”) and a non-qualified
SERP for Messrs. Wadhams and Sznewajs. We alsdama@mportion of the non-qualified BRP applicatde¢he Pension Plan for highly
compensated employees, including our named execatiicers.

Masco Corporation Pension Plan and BRP

The Pension Plan and BRP provide that at normiaéneént age (65), participants receive an annuaheat for the remainder of their
life, with five years’ payments guaranteed. Empkx/became 100% vested in their pension benefit@ftapleting five years of employment
with us. The benefits are not subject to reductimrsocial security benefits or for other offsatscept to the extent that pension or equivalent
benefits are also payable under a prior affiliapté. All of our named executive officers are 10086ted in their Pension Plan and BRP
benefits. Other than Messrs. Sznewajs, Shah ardbhipwho are younger than 55, each of the namecuéxe officers is eligible for a
reduced early retirement benefit. If a participaatires and commences payments at age 55, hig tehefit would be reduced by one-half; if
he or she retires and commences payments at agieedfenefit would be reduced by one-third. Theimarn credited service under the
Pension Plan and the defined benefit portion oBR® was 30 years. A participant who has ten oreryears of service with us is eligible to
receive a disability benefit equal to the partiapmaccrued benefit. Benefits accrued under thesida Plan and the portion of the BRP
applicable to the Pension Plan were frozen asrafaly 1, 2010.
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Supplemental Executive Retirement Plan

Messrs. Wadhams and Sznewajs are participantg ifidhen SERP. SERP benefits are not provided tesk$e Wittrock, Greenwood,
Shah and Lindow. SERP patrticipants receive an dipayenent for life of an amount up to 60% of theage of their highest three years’
cash compensation (base salary plus annual casis bamto 60% of that year's maximum bonus oppdstiearned on or before January 1,
2010. SERP payments are offset by amounts payablerdhe Pension Plan and the Profit Sharing Pddemioe as of January 1, 2010 and the
portions of the BRP applicable to those plans, anthost cases, by retirement benefits payableeSERP participant by other employers.
Benefits under the SERP are not payable in a lwmp sther than in the case of a change in contralternate change in control.

The maximum benefit under the SERP accrues aftgeéaEs, limited to service accrued at January 102When the SERP was frozen
on January 1, 2010, Mr. Wadhams was fully accruetifally vested in his benefit, and Mr. Sznewajstiaial of 52% was frozen and is now
50% vested. Mr. Sznewajs will not be fully vestadis frozen SERP benefit unless he continues tenfggloyed with us until he is age 55, or
we have a change in control.

SERP benefits are not payable to a terminatedggaatit until age 65, provided no change in corgralternate change in control has
occurred. Participants must refrain from activitiegatively impacting our business following teration of employment in order to continue
to receive SERP benefits.

The SERP provides a disability benefit for partigits who have been employed by us at least twe year who become disabled while
employed by us. The disability benefit is paid Litie earlier to occur of death, recovery from Higy or age 65, is offset by payments from
long-term disability insurance we have paid forg @1equal to 60% of the participant’s annual sesard bonus (up to 60% of the maximum
bonus opportunity) as of January 1, 2010. At aggpé§ments revert to a calculation based on thiedsigthree-year average compensation as
of January 1, 2010.

Under the SERP, participants and their spousesatsayreceive medical benefits.

A change in control or alternate change in cordogelerates full vesting, may accelerate the payofdrenefits (calculated on a pres
value basis), and may result in payment of an amfmurany related excise taxes, as discussed befwlgr “Payments Upon Change in
Control.”

The present value of SERP payments to be mader tpasticipating named executive officers is settfan the “2012 Pension Plan
Table.” A surviving spouse will receive reduced &#s.
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Pension Plan Table
The 2012 Pension Plan Table below shows the estihmaesent values on December 31, 2012 of accusateanefits for each of our

named executive officers under the Pension Plangdfined benefit portion of the BRP (other thanMuw. Lindow) and, for Messrs.
Wadhams and Sznewajs, the SERP. These plans weenfas of January 1, 2010. As described abovey@ipayable under the SERP are
offset by amounts payable under the Pension Pldrirendefined benefit portion of the BRP, and tB&®B amounts shown in the table below
reflect these offsets. The amounts for the SERPR h#so been reduced by the December 31, 2009 kenefier the Profit Sharing Plan and
defined contribution portion of the BRP, and by #stimated amounts payable by prior employerseasribed above, but these offsets are
not separately shown.

2012 Pension Plan Table

Number of
Years Present Value ol
Credited
Service Accumulated
Name Plan Name #® Benefits ($)@
Timothy Wadhams Pension Plal 30 371,36t
Defined Benefit Portio— BRF 30 2,677,021
SERP 15 13,185,86
John G. Sznewa Pension Plai 13 223,04(
Defined Benefit Portio— BRF 13 207,60¢
SERP 13 2,226,39:
Gregory D. Wittrock Pension Plai 30 991,80t
Defined Benefit Portio— BRF 30 140,38!
Jai Shat Pension Plal 6 107,06¢
Defined Benefit Portio— BRF 6 24,43«
John P. Lindow Pension Plal 12 196,61t
Charles F. Greenwoc Pension Plai 17 559,72¢
Defined Benefit Portio— BRF 17 77,90¢

(€3]

@

Reflects credited service through January 1, 28idate on which our defined benefit pension plaere frozen, for years of

employment with us, our subsidiaries or certaiowf prior affiliates and their subsidiaries. Crediservice under the SERP includes
service through January 1, 2010 only with us argir@sses in which we had a 50% or greater intdverstWadhams was employed by
for eight years and by a prior affiliate for 17 yebefore returning to us in 2001. When Mr. Wadhagjained us in 2001, we agreed to
credit him with full vesting in the maximum 60% ladit in the SERP, and to guarantee his retiree cag¢thenefits and the offset to the
SERP which would otherwise arise from his prior &ayer. We have not otherwise granted additionatfwals to any of the named
executive officers in any of these retirement pjaml none of these plans provides for personatibotions or additional income
deferral elections

Amounts in this column were calculated as of Decen®d, 2012 using the normal form of benefit pagabider each plan using (a) base
pay only for the Pension Plan and BRP, (b) basephss/cash bonus for the SERP, and (c) the sarmeuwdisrates and mortality
assumptions as described in the notes to finagtagéments in our Annual Report on Form 10-K ferfiecal year ended December 31,
2012. Although SEC disclosure rules require a priegalue calculation, none of these plans (othan tithe SERP and the BRP, in the
event of a change in control or alternate changmirirol) provides benefits in a lump su
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Payments Upon Change in Control

We do not have employment agreements or changaninat agreements with any of our named execultffiears. If we experienced a
change in control, our named executive officerdadoeceive lump-sum payments of benefits undeBR® and, in the cases of Messrs.
Wadhams and Sznewajs, under the SERP that othemwislel be paid over time. Additionally, these twlans and the Long Term Incentive
Plan provide that all participants, including tremed executive officers, could receive acceleragsting and reimbursement (limited, for
equity grants, to those made prior to 2012) incdiee of imposition of excise tax upon a changeirirol. Upon a change in control,

Mr. Sznewajs’ frozen SERP accrual of 52% wouldcat@nge, but his vesting in this benefit would adeaftom 50% to 100%. None of these
plans provides for additional accrual of benefitshe case of change in control or alternate changentrol.

A “change in control” under the SERP and the BR&uc if, during any 24-month period (or, for antéahate change in control,” any
12-month period), the individuals who were incuntidirectors at the beginning of the period ceasaifiy reason to be a majority of the
Board of Directors. Individuals who became direstafter the beginning of the period with the appt@f at least twdhirds (or a majority fc
an “alternate change in control”) of the incumbeinéctors are considered as incumbents. Howevgaydéess of any such approval,
individuals will not be considered incumbent if yjigecome directors within one year after unautteatitender offers for, or acquisitions of,
25% (or 30% for an “alternate change in controf’ywre of the combined voting power of all of outtstanding voting securities or, in the
case of the Long Term Incentive Plan, as a re$atal or threatened election contests not byndoehalf of the Board. The definition of
“change in control” under the Long Term IncentiarPis otherwise identical to the definition ofgherm in the SERP and BRP.

The following table sets forth the values of alypeents (other than from our tapualified retirement plans) assuming a change imrot
or alternate change in control had occurred on et 31, 2012.

Payments Upon a Change in Control

SERP and BRF
) Excise Tax
! EqU'Q{ Payments ($) Reimbursement ($
Name Cash ($ ($) & @ Perquisites ($ 3) Other (3$) Total ($)
Timothy Wadhams — 15,120,86 17,708,03 — — — 32,828,90
John G. Sznewa — 3,464,22! 2,593,98 — — — 6,058,21.
Gregory D. Wittrock — 1,274,88! 239,71: — — — 1,514,59
Jai Shah — 2,199,07 103,13( — — — 2,302,20.
John P. Lindow — 1,376,16' 26,86¢ — — — 1,403,03
Charles F. Greenwoc — 1,571,96! 150,85 — — — 1,722,81

@ A change in control would trigger vesting of unesstestricted stock and stock option awards, tteé ¥@lue of which is shown in this
column. This column is comprised of the incrementdlies for vestings of restricted stock (as showthe last column of the “2012
Outstanding Equity Awards at Fiscal Year-End” tadib®ve), plus the incremental values for vestingtoék options (based on our
closing stock price of $16.66 on December 31, 2082)754,864 for Mr. Wadhams; $1,555,705 for Mm&aajs; $559,372 for
Mr. Wittrock; $785,340 for Mr. Shah; $493,189 for.Nlindow; and $654,469 for Mr. Greenwoc

@ Amounts calculated for both the SERP and the BRRaithe discount rates and mortality assumptiemsal to the Pension Benefit
Guarantee Corporation discount rates for lump sapsan terminations, as in effect four months ptmthe change in control or
alternate change in control, and the UP-1984 nityrtiable (both of which differ from the rates aamssumptions used to calculate the
lump sums set forth in the Pension Plan Tablej.dfiange in control occurs that does not meetdhwer “alternate change in control”
definition, lesser lump sum values (reflecting plogtion of benefits not subject to Code SectionA)0®ould be payable, and the portion
of benefits subject to Section 409A would not belpaa lump sum but would be paid over time, asui€h event had not occurred. Prior
to 2008 the BRP had no change in control provisiomas amended to provide that any change in obntould result in funding a trust,
but the indicated lump sum benefits would be payablly upon the occurrence of “alternate change in contr” whereas ir
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the case of the more broadly-defined “change irtrobh benefits would not be paid in a lump sum, but wdaddpaid over time, as if su
event had not occurred. Amounts in this column alstude amounts shown in columns A and D in th@12 Non-Qualified Deferred
Compensatic” table above

@) Excise tax reimbursements apply only to agreemamdsequity grants entered into prior to 2012. At&sber 31, 2012, no individual's
payments would have exceeded applicable limiteénGode for parachute payments; therefore, no atm@uwe shown in this colum

Payments Upon Retirement, Termination, Disability © Death
Retirement Plans and Long-Term Disability Policy

Upon retirement at or after age 65, or if voluntarynvoluntary termination of employment had oeedron December 31, 2012, all of
our named executive officers would be fully vestethe present value of accumulated benefits shiaviime last column of the “2012 Pension
Plan Table” above, as well as the amounts in cotuAand D in the “2012 Non-Qualified Deferred Comgpation” table above, and benefits
would become payable under the plans, as descaibexdk. In the case of voluntary or involuntary tieation of employment, however, the
amount payable to Mr. Sznewajs under the SERF@arsin the 2012 Pension Plan Table, would have beduced by 50% to his vested
benefit. The values shown in the 2012 Pension Pédole would be paid on a monthly basis and notiaplsum payments. All payments
referred to above would be made by us, other tleasiBn Plan payments, which would be made frontrtist established pursuant to the
Pension Plan.

If disability had terminated employment of any of @mamed executive officers on December 31, 20d@euour long-term disability
plan he would receive a maximum benefit of $144,080year, payable from our long-term disabilitgirance policy. In addition, each
named executive officer would have received a BRRBHility benefit with respect to the underlyingiBmn Plan, plus, for Messrs. Wadhams
and Sznewajs the SERP disability benefit descrédimale under “Supplemental Executive Retirement Ridnich, after reduction by the
insured long-term disability benefit, would haveuked in a disability benefit with a present vati€14,685,930 for Mr. Wadhams;
$6,685,076 for Mr. Sznewajs; $202,522 for Mr. Wittk; $79,068 for Mr. Shah; $26,869 for Mr. Lindoand $129,693 for Mr. Greenwood.
The disability benefit would terminate upon thelieat of death, recovery from disability or age &bwhich time the applicable retirement,
termination or death benefits would become effectiv

Discretionary medical benefits under the SERP,rassyithe participant retired at age 65, becamebtisia or terminated employment
with at least an 80% vested SERP benefit, woulelzapresent value on December 31, 2012 of $650¢#3r. Wadhams and $415,169 for
Mr. Sznewajs.

If a named executive officer died, his survivingspe would receive an annual pension benefit. Bmefit is equal to (i) amounts
payable under our Pension Plan and the portioheoBRP applicable to the Pension Plan (actuaréljysted for any optional coverage
effective under these plans), plus (ii) distribngdrom the Profit Sharing Plan and the portiothef BRP applicable to the 401(k) Savings
Plan and the Profit Sharing Plan (amounts desciitbédl and (ii) are, collectively, the “offsets"pjus, (iii) for Messrs. Wadhams and
Sznewajs 45% and 39%, respectively, of his SERRfiiereduced by the offsets. If a named execubiffieer has no surviving spouse, his
beneficiary (if applicable) would receive the amtsudescribed in (i) and (ii) above. The presentiealon December 31, 2012 of payments
that we would have made from the BRP and (for Medatadhams and Sznewajs) from the SERP if onerofi@amed executive officers had
died on that date were: $11,655,236 for Mr. Wadh&#8878,644 for Mr. Sznewajs; $158,459 for Mr. Wditk; $89,559 for Mr. Shah;
$26,869 for Mr. Lindow; and $105,153 for Mr. Grearod.

Equity Plans
Absent an agreement for post-termination extenésting, voluntary or involuntary (with or withouwuse) termination of employment
would result in forfeiture to us of all of a namexdkecutive officer’'s unvested restricted stock awandd unvested stock options. Vested stock
options remain exercisable for 30 days, in the
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case of voluntary termination, or three monthghancase of involuntary termination (with or with@ause), but not beyond the originally-
specified exercise period. Vested options exertésaly December 31, 2012 are shown in the secongobf the “2012 Outstanding Equity
Awards at Fiscal Year-End” table above. If thesst@e options had been exercised at a terminatienaldecember 31, 2012 based on our
closing stock price of $16.66 on that date, thewalf such options would have been $5,782,176 foM¥adhams; $1,027,470 for

Mr. Sznewajs; $298,608 for Mr. Wittrock; $425,1&0 Mr. Shah; $309,904 for Mr. Lindow; and $164,fa6Mr. Greenwood. We retain the
right to terminate unexercised options that vestithlin two years prior to termination and to recothe after-tax proceeds for exercises of
options that vested within two years prior to teration.

In the case of disability or death, whether befarafter normal retirement date, all restrictionsrestricted shares would lapse.
Disability or death would cause all unvested stoplions to become exercisable; in the case of dityalior the maximum period of time
allowed under the original awards, and in the ecdskeath, for up to a year, but not beyond anyioailly-specified exercise period. If death
disability had occurred on December 31, 2012, #iaevof restricted shares and options vesting (aisguexercise of the options) at such
date, would be as shown in the “Equity” column @andliote 1 in the “Payments Upon Change in Conttalile above.

By design, our restricted stock and stock optioarals do not vest upon retirement. Instead, follgwitirement, equity awards
generally continue to vest in accordance with #raaining vesting period. Notwithstanding the foriegothere are no termination or change
in control provisions in our equity plans applicabd our named executive officers that are unabigilgenerally to salaried employees
participating in such plans.

Other Arrangements

As noted above in the “Compensation Discussionfamalysis,” it is our general policy not to entetaremployment or severance
contracts. On an individually-negotiated basis vag/mnter into severance arrangements or arrangsifoerg named executive officer’s
services following termination of employment. Sahangements may include continued vesting ofiotstt stock or options that would
otherwise be forfeited, as well as provisions fetiitiy competitive activities following termination
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AUDIT COMMITTEE REPORT

The Audit Committee assists the Board of Directorfulfilling the Board'’s responsibility for overgint of the integrity of our financial
statements, the effectiveness of our internal atstiver financial reporting, the qualificationsgdependence and performance of our
independent registered public accounting firm (&pdndent auditors”), the performance of our inteandit function, our compliance with
legal and regulatory requirements, and compliaryceus employees and officers with our Code of BasmEthics. Management is
responsible for the accuracy of our financial staets and our reporting process, including ouresystf internal controls over financial
reporting. In discharging its oversight respongibes, the Audit Committee reviewed and discussétl management our audited financial
statements as of and for the year ended Decemb@032 and our processes to ensure the accuramy éihancial statements.

The Audit Committee obtained from our independerditars, PricewaterhouseCoopers LLP (“PwC"), thétem disclosures and letter
required by the Public Company Accounting Oversibard regarding PwC’s communications with the A@bhmmittee concerning
independence. The Audit Committee discussed witl Bny relationships that may impact PwC'’s objettiaind independence and satisfied
itself as to PwC'’s independence. The Audit Comnaittenfirmed that PwC's provision of non-audit seeg to us did not impair their
independence. The Audit Committee discussed witl Bve matters required to be discussed by StateomeAtiditing Standards No. 61, as
amended (AICPAProfessional Sandards, vol. 1 AU section 380) as adopted by the Pubben@any Accounting Oversight Board in Rule
3200T, regarding communication with the Audit Cortteg. The Audit Committee also met with PwC indefesart of management.

Based on the reviews and discussions with manageanedrthe independent auditors described aboveé\udé Committee
recommended to the Board of Directors that ouniia statements as of and for the year ended DiaeeB1, 2012 be included in our
Annual Report on Form 10-K for the year ended Ddzeamn31, 2012 for filing with the SEC . The Audit @mittee also reappointed PwC as
our independent registered public accounting fimich stockholders are being asked to ratify.

J. Michael Losh, Chairms
Dennis W. Arche
Thomas G. Denomir
Donald R. Parfe

Lisa A. Payne

John C. Plan
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PRICEWATERHOUSECOOPERS LLP FEES

Principal Accountant Fees and Services

Aggregate fees for professional services rendere by our independent registered public accogriiim, PricewaterhouseCoopers
LLP (“PwC"), for the years ended December 31, 2848 2011 were (in millions):

2012 2011
Audit Fees $ 8.6 $ 8.8
Audit-Related Fee .3 .3
Tax Fees iLE 1.5
All Other Fees * *
Total $10.4 $10.€

* Aggregate amount was less than $50,

TheAudit Feesfor the years ended December 31, 2012 and 2011 faepeofessional services rendered for audits quatterly reviews
of our consolidated financial statements, auditswfinternal controls over financial reportinggtsitory audits, issuance of comfort letters,
consents and assistance with review of documdetbiith the SEC.

The Audit-Related Fees for services rendered during the years ended Deee81h 2012 and 2011 were for professional services
rendered for employee benefit plan audits, dugetilce related to acquisitions and dispositionsitendt required by law, and consultations
concerning the assessment of internal controls favancial reporting.

Tax Feesfor services rendered during the years ended DeeeBih 2012 and 2011 were for services relatedxodturn preparation,
tax planning, and tax advice related to reorgaitinat divestitures and transfer pricing programs.

All Other Feesfor services rendered during the years ended Deee8ih 2012 and 2011 were for miscellaneous sesviemaedered.

Audit Committee Pre-Approval Policies and Procedurs

The Audit Committee has established a policy rengiits annual review and pre-approval of all aseitvices and permitted non-audit
services to be performed by PwC. The Audit Committél, as necessary, consider and, if appropregerove the provision of additional
audit and non-audit services by PwC that are ncompassed by the Audit Committee’s annual pre-aggbrand not prohibited by law. The
Audit Committee has delegated to the Chairman efthdit Committee the approval authority, on a dagease basis, for services outside or
in excess of the Audit Committee’s aggregate pra-@ped levels and not prohibited by law, providedttthe Chairman shall report any such
decisions to the Audit Committee at its next reguateeting. All of the services referred to in thble above for 2012 were pre-approved by
the Audit Committee and none of the services ammtday the Audit Committee during 2012 were underdb minimis exception to pre-
approval contained in the applicable rules of tRBE€S
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PROPOSAL 1:
ELECTION OF CLASS | DIRECTORS

The term of office of the Class | directors, whe Brennis W. Archer, Thomas G. Denomme, Lisa A. Baaind Donald R. Parfet,
expires at this meeting. Mr. Denomme, who has redcur Boards retirement policy age of 72, will serve until tésm expires at the Annu
Meeting, at which time the number of directors an Board will be reduced to nine and the numbetlaks | directors to three.

The Board proposes the egection of Mr. Archer and Ms. Payne and the etectif Donald R. Parfet, who joined the Board in €mabe
2012, to serve as Class | directors. The termefilass | directors elected at this Annual Meetitiexpire at the Annual Meeting of
Stockholders in 2016, or when their respective assors are elected and qualified.

Mr. Parfet was recommended for consideration asnaimee for director by one of our independent doec The Board has determined
that Mr. Parfet is independent under the indepeceleaquirements of applicable law, Masco’s indeperd standards and the New York
Stock Exchange.

The Board of Directors expects that the personsedasms proxy holders on the proxy card will voteghares represented by each proxy
for the election of each director nominee unleserarary direction is given. If, prior to the mewfj a nominee is unable or unwilling to serve
as a director, which the Board of Directors doesaexpect, the proxy holders may vote for such alitr nominee, if any, as may be
recommended by the Board of Directors, or the Boaagt reduce its size.

Information regarding each of our director nominiseset forth above in “Part Il — Board of Dirertd

The Board of Directors recommends a vote FOR the ettion to the Board of Directors of each of the fedwing Class | director
nominees:

Name Age Director Since Occupation

Dennis W. Archer 71 2004 Chairman and CEO of Dennis W. Archer PLLC and Ghair
Emeritus, Dickinson Wright PLLC

Donald R. Parfet 60 2012 Managing Director, Apjohn Group, LLC and GenerattRer,
Apjohn Ventures Fund, Limited Partners|

Lisa Payne 54 2006 Vice Chairman and CFO of Taubman Centers,
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PROPOSAL 2:
ADVISORY VOTE TO APPROVE THE COMPENSATION
OF THE COMPANY'S NAMED EXECUTIVE OFFICERS

We are seeking your advisory vote approving thepmmsation paid to our named executive officers (whee refer to as “executive
officers” in this Proposal 2) as disclosed in fhiexy statement. We believe the structure of owcakve compensation programs promotes
the long-term interests of our stockholders byaating and retaining talented executives and mitiigehem to achieve our business
objectives and to create long-term value for oocldbolders.

At our 2012 Annual Meeting, we submitted a non-mgdadvisory proposal to our stockholders to appriine compensation paid to our
executive officers (a “say-on-pay proposal”). Apgmately 95% of the votes cast on our saypaty-proposal approved the compensation
to our executive officers. We believe that thi@str approval showed support for the changes adapt@l1 by our Organization and
Compensation Committee. These changes includdisamily reducing our executive officerstock option opportunity and introducing a r
Long Term Cash Incentive Program (“LTCIP”) based@mirn on invested capital performance over aetyear period; eliminating the
excise tax gross-up feature on all equity grantgriveng in 2012; increasing our CEQO'’s stock owngrskquirement to six times base salary;
and implementing double-trigger vesting of equityaochange in control.

Our executive officers’ 2012 compensation oppottasireflect these changes. In 2012, we continoedtmmunicate with our largest
stockholders on a broad range of executive compiensand governance topics. Taking this feedbackanrent best practices into
consideration, the Committee strengthened our cdaWwlpolicy to provide that if we restate our finehstatements, other than as a result of
changes to accounting rules or regulations, ther@itiee may recover incentive compensation fromemntror former executives that was
or granted during the three-year period precediegiate of restated financial results, regardlésghether misconduct caused the
restatement.

Our compensation programs reward our executiveafito a significant degree based on our perfocmaccordingly, each executi
officer’'s potential performance-based compensatpnesents a significant percentage of his totaliahtarget compensation. In 2012, the
percentage of total target compensation (defineghasal base salary, target cash bonus opportuaityet restricted stock opportunity, target
opportunity under the LTCIP, and the value of stopkions) that was performance-based was approzlyn&7% for our CEO and 72% for
our other executive officers. Our performance in2@mproved compared to 2011. Consistent with eammitment to pay-for-performance,
the compensation we paid to our executive offiaereeased, as our executive officers earned réstirstock awards and cash bonuses based
on our achievement of our 2012 earnings per shadeash flow performance metrics.

In addition to our emphasis on pay-for-performanee believe that having a significant ownershigiast in our stock is critical to
aligning the interests of our executive officershathe long-term interests of our stockholders.@dingly, equity grants in the form of
restricted stock awards and stock options are @oiitant component of compensation for our execudffieers.

Our executive compensation programs also incorpareiny best practices, as follows:

*  We require minimum levels of stock ownership by executives

* We prohibit excise tax gra-up payments

* We have adopted doul-trigger change of control provisions for our equatyards;
e Our compensation mix is weighted toward I-term incentives
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» Our restricted stock and stock option awards hass-year vesting schedules, longer than current manesttice;

*  We employ an annual market analysis of executivepamsation relative to peer companies and publishegey data for
comparabl-sized companies

* We provide limited perquisites to our executivaa#fs;
* We prohibit derivative trading in our stoc

* We have no employment agreements, change in cagrebements or contractual severance agreemeht®wiexecutive
officers;

»  Our equity plan prohibits the repricing of optioasd

» Our Organization and Compensation Committee, casagrexclusively of independent directors, useg &ikets and analyzes 1
in setting executive compensatic

For the reasons discussed above, the Board recomnasna vote FOR the following resolution providing aradvisory approval of
the compensation paid to our named executive officg

RESOLVED, that the compensation paid to the Comigamgymed executive officers, as disclosed pursteatite compensation
disclosure rules of the SEC, including the Compgoisdiscussion and Analysis, the compensatioresbhd the related material
disclosed in this proxy statement, is hereby apgdov

Although the vote on this proposal is advisory and-binding, the Organization and Compensation Citteeand the Board will
review and consider the result of the vote wheningafuture determinations regarding our executiempensation programs. The affirmative
vote of a majority of the votes cast by sharedledtio vote thereon is required for the approv¥ahe foregoing resolution. Abstentions and
broker non-votes are not counted as votes casthanefore do not affect the approval of the retsotu

48



Table of Contents

PART VI —PROPOSALS

PROPOSAL 3:
RATIFICATION OF SELECTION OF
INDEPENDENT AUDITORS

The Audit Committee has selected the independgmtered public accounting firm of Pricewaterhousefers LLP to audit our
financial statements for the year 2013, and be$ietvappropriate to submit its selection for ratfion by stockholders.

Representatives of PwC will be present at the Ahhleeting and will have the opportunity to makeaement and respond to
appropriate questions. If the selection of PwCoisratified, the Audit Committee will consider sefiag another independent registered pu
accounting firm as our independent auditors.

The affirmative vote of a majority of the votes tthg shares entitled to vote is required for thdication of the selection of independ:
auditors. Abstentions and broker non-votes are&oohted as votes cast, and therefore do not affeatatification of the selection of
independent auditors.

The Board recommends a vote FOR the ratification ofhe selection of PricewaterhouseCoopers LLP as oumdependent auditors
for the year 2013.
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PROPOSAL 4 :
APPROVAL OF AMENDMENTS TO OUR CERTIFICATE OF INCORP ORATION
AND BYLAWS TO DECLASSIFY OUR BOARD OF DIRECTORS

Our Board of Directors is currently divided intadbk classes, the members of which are elected lstockholders for three year
terms. At our 2012 Annual Meeting, the holders afiaority of our outstanding shares of common stoatied in favor of a non-binding
stockholder proposal for our Board to take the asagy steps to declassify our Board. Our BoardoamdCorporate Governance and
Nominating Committee (th*Governance Committee”) have carefully considetelliroad shareholder support for declassificasnyell as
arguments in favor of declassification, includihg increasing number of large companies that peofdd annual election of directors, and
stockholders’ perspectives that annual electionsdwve director accountability.

Our Board and our Governance Committee have alsutly considered arguments in favor of keepirgassified board. These
arguments include:

. Protecting Stockholder Valueln light of the extended downturn in the housingkes we do not believe that our stock
price fairly reflects our long-term value. Accordiy, we are concerned about opportunistic takeattempts while our
stock is trading below historic norms. The Boartidwes it is important to have a governance stmgcthat provides
protection against control attempts by stockholderking short-term gains at the expense of long-strategic
developments. We believe a classified board redogesulnerability to hostile and potentially abeesiakeover tactics and
places the Board in a better negotiating positi@t tvould benefit all stockholders, if we were fdedth a takeover offer.
While a classified board does not preclude a ta&eattempt, it provides the Board with time andaymity to evaluate
any takeover proposal, and the ability to negotietdehalf of all stockholders and weigh alterregito maximize long-
term stockholder valut

. Stability and Continuity with AccountabilityA classified Board structure allows for continugiyd stability, without
sacrificing director accountability, by ensuringtla majority of our directors has substantial kisalge regarding our
Company, our business and our strategic goalscire who have experience with us and deep knowlethgut our
business are valuable resources and, we beliewdettier positioned to make the fundamental detwsibat are best for us
and our stockholders. Insuring stability is partécly important given the majority vote provisioosntained in our Bylaws,
under which directors who do not receive a majasftyhe votes cast must tender their resignatibirectors serving on a
classified board remain accountable to stockhoaershey owe the stockholders fiduciary dutiessesevith other director
who will stand for election at the next annual nregetand will themselves stand for election eveiydtlyear. This
accountability is further enhanced by our majovitye provisions

. IndependenceElecting directors to three-year terms can be vieagenhancing the independence of non-management
directors by providing them with a longer term ffiae, thereby insulating them from pressures frgpacial interest grouj
that might have an agenda contrary to the-term interests of our stockholde

After considering the factors for and against desifecation, our Board believes that permittingcgtmlders to vote on declassificatiol
consistent with our stockholders’ expectations amdongoing commitment to corporate governance festtices. Accordingly, our Board
believes our stockholders should have the oppdstimiconsider and vote on proposed amendmentsrt@ertificate of Incorporation and
Bylaws which, if approved as described below, walddlassify our Board.

The Board recommends a vote FOR the proposal to amd our Certificate of Incorporation and our Bylaws to declassify our
Board.
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Proposed Amendments

The Board of Directors is submitting for your calesiation amendments to our Certificate of Incorponeand our Bylaws to provide
for the phased elimination of our classified board.

The text of the proposed amendments, which woulthoe clause (a) of the SEVENTH Article of the @Gate of Incorporation and
the first paragraph of Article 1, Section 2.01tbé Bylaws, is attached as Appendix A to this pretgtement. If the proposed amendment:
adopted, beginning in 2014, directors whose terxpge will stand for election for one-year terms,farther described under “Impact on
Future Elections” below.

Required Vote

For the proposed amendments to become effectigeptbposal must receive the affirmative vote otkholders holding at least
80% of the outstanding shares entitled to votb@tnnual Meeting. If the proposal is approvedtmy tequired stockholder vote, our Board
will amend our Certificate of Incorporation and Byis as set forth in Appendix A. If the proposalsioet receive this level of stockholder
approval, our Certificate of Incorporation and Byawill not be amended and our Board will continoide classified.

Impact on Future Elections

The adoption of the proposed amendments wouldhaten the terms to which our stockholders haveipusly elected director
Accordingly, directors elected at this year's AnnM&eting would serve for a three-year term exgjrat the 2016 Annual Meeting, and
directors currently serving terms that end at tineudal Meetings in 2014 and 2015 would continueetwes for such terms. If the proposed
amendments are approved, all directors would baezleon an annual basis beginning with the 2016uahNleeting. In all cases, each
director would hold office until his or her succmiskas been elected and qualified or until theatiines earlier resignation or removal, and
vacancies that occur during the year could beffitlg the Board with directors who would serve uthté end of the predecessor director’s
original term. Until the 2016 Annual Meeting, whigre@ Board is no longer classified, directors maydmoved only for cause. Thereafter,
directors may be removed, with or without causethigyholders of a majority of the shares then legtito vote at an election of directors.
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PROPOSAL 5:

APPROVAL OF THE PERFORMANCE METRICS
FOR PERFORMANCE-BASED COMPENSATION
INTENDED TO QUALIFY UNDER
INTERNAL REVENUE CODE SECTION 162(m)

We are seeking stockholder approval of the perfogeanetrics set forth below for performance-basedpensation paid or granted
under our 2005 Long Term Stock Incentive Plan (8895 Plan”). Stockholder approval of the performametrics would help preserve our
ability to deduct for income tax purposes compeaorassociated with future performance-based awagatie to certain executives.

Section 162(m) of the Internal Revenue Code (“®ecti62(m)”) limits the amount that a publicly-heldmpany can deduct for
compensation in excess of $1 million paid in a giyear to its chief executive officer and its thadkeer most highly-compensated officers
other than the chief financial officer. Qualifiedrformance-based compensation that meets cergilreéenents is not counted against the
$1 million deductibility cap. Performance awardarged under our 2005 Plan may constitute qualffieformancesased compensation if tl
payment, retention or vesting of the award is sutlifethe achievement during a performance perfadeoperformance goals established by
our Organization and Compensation Committee (th@ri@ittee”) using one or more of the performancerivetipproved by stockholders.
The Committee retains the discretion to set thellef’performance for a given performance metridarma performancbased award. In ord
for awards to qualify as performance-based compemsatockholders must approve the performanceiosetvhich are the material terms of
the performance goals for purposes of Section 15Xwery five years.

At our 2009 Annual Meeting, stockholders approvedain performance metrics for performance-basaapemsation under our 2005
Plan to enable the Committee to continue to grevatrds intended to qualify as performance-based eosgtion under Section 162(m) for
which we may receive income tax deductions. Wepapposing additional metrics that the Committee msg for performance-based
compensation intended to qualify under Section 92 order to increase our flexibility going forvdaas our business priorities may chai
We are now asking stockholders to approve the folleing performance metrics for performance-based comgnsation under our 2005
Plan:

Earnings per shal Total shareholder retul Return on invested capit Cash flow

Net income Revenue! Return on asse Working capital

Operating profit Revenue growt| Return on equit Working capital as

EBIT Gross margir Return on sale percent of sale

EBITDA SG&A as & Return on net asse Quality Measure
percent of sale Return on net tangible ass Safety Measure

Performance-based awards (other than stock opgiothstock appreciation rights) will, if the Comradtintends any such award to
qualify as performance-based compensation unddio8el62(m), become earned and payable only ifgstablished targets relating to any
one or more of the performance metrics approvesttgkholders are achieved during a performancegeais determined by the Committee
and subject to the Committee’s negative discretfiotme additional performance metrics are not appd, the performance metrics currently
set forth in our 2005 Plan and approved by stoakdrslin 2009 (net income, return on assets, rexenoil shareholder return, earnings per
share, revenue on invested capital and cash flalvjamnain in effect, and the Committee may conérta use them for awards intended to
qualify as performance-based compensation undeio8ei62(m) for the period of time permitted un&erction 162(m).

New Plan Benefits:Because granting performance-based awards is subje discretion of the Committee, the benefitd amounts
that will be received or allocated based on théoperance metrics in the
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future are not determinable. Under our 2005 Plae Gommittee is not authorized to increase the aingayable under any performance-
based award. Performance-based awards made taum@dnexecutive officers in 2012 are described 012Grants of Plan-Based Awards”
above.

The approval of the performance metrics for perfamoebased compensation requires the affirmative voterofjority of the votes ce
by shares entitled to vote thereon. Abstentionshainkler non-votes are not counted as votes casthemefore do not affect the approval of
the proposal.

The Board of Directors recommends a vote FOR apprait of the performance metrics listed above for pedrmance-based
compensation intended to qualify under Section 16&).

Equity Compensation Plan Information

We have two equity compensation plans: the 199glTerm Stock Incentive Plan (under which we aremaking further grants), and
the 2005 Long Term Stock Incentive Plan. The follaptable sets forth information as of DecemberZ,2 concerning our two equity
compensation plans, each of which was approveddakisolders. This table does not reflect grantseriad?013. We do not have any equity
compensation plans that have not been approvetbbigtmlders.

Number of Number of Securities
Securities to be Remaining Available for
Issued Upon Future Issuance Under
Exercise of Outstandin( Weighted-Average Equity Compensation Plans
Exercise Price of (Excluding Securities
Options, Warrants Outstanding Options, Reflected in the
Plan Category and Rights Warrants and Rights First Column)
Equity compensation plans approved by
stockholders 22,733,99 $ 24. 10,718,09
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2014 ANNUAL MEETING OF STOCKHOLDERS

If you wish to submit a proposal to be considereith@ 2014 Annual Meeting, you must comply with tbkowing procedures:

» Ifyou intend to present proposals to be includedur proxy statement for our 2014 Annual Meetiymy must give written notice
of your intent to our Secretary on or before Decent 2013 (120 calendar days prior to the annargrsef our mailing this proxy
statement). The proposals must comply with SEClagigms under Rule 14a-8 for including stockholdesposals in a company’s
materials.

» If you intend to bring a matter before next yeanseting, other than by submitting a proposal tinbkided in our proxy
statement, we must receive notice in accordandeauit Bylaws, which state that our Secretary mesgive your notice no earlier
than January 7, 2014 and no later than Februa2@%}. For each matter you intend to bring befoeentieeting, your notice must
include a brief description of the business to tmight before the meeting; the text of the proposdilusiness (including the text
of any resolutions proposed for consideration #rsljch business includes a proposal to amend i, the language of the
proposed amendment); the reasons for conductingusi@aess at the meeting and any material intgmstnay have in such
business; your name and address as it appears iraards; the number of shares of our common sgoakown; a representation
that you are a holder of record of shares of carksentitled to vote at such meeting and you intenappear in person or by proxy
at the meeting to propose such business; and esamation as to whether you are part of a groafpinkends to deliver a proxy
statement or form of proxy to holders of at leastpercentage of our outstanding common stock medjtd approve or adopt such
proposal, or if you intend to otherwise solicit yies from stockholders in support of your propo

» If you wish to nominate director candidates forcéten to the Board at the 2014 Annual Meeting, yaust submit the following
information required by our Certificate of Incorption to our Secretary no later than February 06842your name and address
and the name and address of the person(s) to beai@th; a representation that you are a holdeeadrd of shares of our comn
stock entitled to vote at such meeting and yowidt® appear in person or by proxy at the meetingominate the person(s)
specified in the notice; a description of all agaments or understandings between you and eactheerand any other person(s)
(naming such person(s)) pursuant to which the natiun(s) is or are to be made by you; other infdromaregarding each nomin
you are proposing, as would have been require@ induded in a proxy statement filed pursuanh®$ECs proxy rules if the
nominee had been nominated by the Board of Dirertord the written consent of each nominee to ses\aur director if elected.
In addition, our Bylaws require that the noticdrdgént to make a nomination shall be accompanied statement whether each
nominee, if elected, intends to tender, promptliofeing such election, an irrevocable resignatiffeative upon such person’s
failure to receive the required vote for re-electad the next meeting at which such person woudd fa-election and upon the
Board of Directors’ acceptance of such resignatiour. Bylaws also state that a stockholder seekingake a nomination before
an annual meeting shall promptly provide to us atimer information we reasonably requ

Any communication to be made to our Secretary asridsd above should be sent to:

Gregory D. Wittrock, Secretary
Masco Corporation
21001 Van Born Road
Taylor, Michigan 48180
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OTHER MATTERS

The Board of Directors knows of no other matterbdosoted upon at the Annual Meeting. If any otinatters properly come before the
Annual Meeting, the proxy holders named in the @setl proxy will have discretionary authority toethe shares represented by the pro;
their discretion with respect to such matters.

By Order of the Board of Director

%DW

Gregory D. Wittrock
Secretary

Taylor, Michigan
April 2, 2013
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PROPOSED AMENDMENTS TO CERTIFICATE OF INCORPORATION AND BYLAWS
TO DECLASSIFY THE BOARD OF DIRECTORS

Proposed revised clause (a) of the Seventh Articté our Certificate of Incorporation:

SEVENTH: (a) The business and affairs of the Caapon shall be managed by or under the direction Bbard of Directors
consisting of not less than five nor more than wealirectors, the exact number of directors to étemnined from time to time by resolution
adopted by affirmative vote of a majority of thdiemBoard of Directors. Prior to the 2016 Annuatdling of stockholders, the directors shall
be divided into three classes, designated ClaBkss Il and Class Ill. Each class shall consshearly as may be possible, of dhigd of the
total number of directors constituting the enti@aBl of Directors. If the number of directors isnbed, any increase or decrease shall be
apportioned among the classes so as to maintaimutider of directors in each class as nearly eagipbssible, and any additional director of
any class elected to fill a vacancy resulting framincrease in such class shall hold office faratthat shall coincide with the remaining
term of that class, but in no case will a decréaskee number of directors shorten the term of imeymbent director. A director shall hold
office until the annual meeting for the year in efhhis or her term expires and until his or hercegsor shall be elected and shall qualify,
subject, however, to prior death, resignationreetent or removal from office. The directors wheens expire at the 2014 annual meetir
stockholders (or such directors’ successors) sleatllected to hold office for one-year terms erpijrat the 2015 annual meeting of
stockholders, and for one-year terms thereaftergitectors whose terms expire at the 2015 anneatimg of stockholders (or such directors
successors) shall be elected to hold office foryssr terms expiring at the 2016 annual meetingtadkholders, and for one-year terms
thereafter; and the directors whose terms expiteea?016 annual meeting of stockholders shalléeted to hold office for one-year terms
expiring at the 2017 annual meeting of stockholdensl for one-year terms thereafter. Beginning With2016 annual meeting of
stockholders, the classification of the Board afelbiors shall cease and all directors shall beedeto hold office for one-year terms and
directors shall hold office until the next annuateting and until their successors shall be eleatedshall qualify, subject, however, to prior
death, resignation, retirement or removal froma&ffiExcept as otherwise required by law, any vacandhe Board of Directors that results
from an increase in the number of directors shalfilted only by a majority of the Board of Directothen in office, provided that a quorum is
present, and any other vacancy occurring in thedofDirectors shall be filled only by a majoriby the directors then in office, even if less
than a quorum, or by a sole remaining director. Aimgctor elected to fill a vacancy not resultingrh an increase in the number of directors
shall serve for the remaining term of his or hexdarcessor.

Notwithstanding the foregoing, whenever the holdérany one or more classes or series of prefest@zk or any other class of stock
issued by the Corporation shall have the rightingpseparately by class or series, to elect dire@ban annual or special meeting of
stockholders, the election, term of office, filliofvacancies and other features of such direcifgsshall be governed by the terms of the
Certificate of Designation with respect to sucktktsuch directors so elected shall not be divideamlclasses pursuant to this Article
SEVENTH, and the number of such directors shallb@otounted in determining the maximum number fadors permitted under the
foregoing provisions of this Article SEVENTH, in@acase unless expressly provided by such terms.

Proposed revised Section 2.01, paragraph 1 of ouyBws:

Section 2.01. Qualifications and Number; Term; \femi@s. A director need not be a stockholder, a citizethe United States, or
a resident of the State of Delaware. The numbelirettors constituting the entire Board shall belass than five nor more than twelve, the
exact number of directors to be determined fronetimtime by resolution adopted by affirmative vote@ majority of the entire Board of
Directors. The directors whose terms expire a4 annual meeting of stockholders (or such dirstsuccessors) shall be elected to hold
office for one-year terms expiring at the 2015 aimeeting of stockholders, and for one-year terms
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thereafter; the directors whose terms expire aR@ib annual meeting of stockholders (or such thretsuccessors) shall be elected to hold
office for one-year terms expiring at the 2016 arimueeting of stockholders, and for one-year teifraseafter; and the directors whose terms
expire at the 2016 annual meeting of stockholdeadi be elected to hold office for one-year termpgigng at the 2017 annual meeting of
stockholders, and for one-year terms thereaftegirBéng with the 2016 annual meeting of stockhddéne classification of the Board of
Directors shall cease and all directors shall betel to hold office for one-year terms. Directsinall be nominated and serve for such terms,
and vacancies shall be filled, as provided in teetificate of Incorporation. Until the 2016 annuadeting of stockholders, directors may be

removed only for cause; thereafter, directors mayemoved, with or without cause, by the holdera ofajority of the shares then entitled to
vote at an election of directors.
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Masco Corporation
Annual Meeting of Stockholders

to be held at Masco Corporation
21001 Van Born Road
Taylor, Michigan 48180
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TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instructions and for electronic delivery
of information up until 11:59 P.M. Eastern Time on Monday, May 6, 2013.
Have your proxy card in hand when you access the web site and follow the
instructions to obtain your records and to create an electronic voting instruction
form.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred by our company in mailing proxy
materials, you can consent to receiving all future proxy statements, proxy cards
and annual reports electronically via e-mail or the Internet. To sign up for
electronic delivery, please follow the instructions above to vote using the
Internet and, when prompted, indicate that you agree to receive or access
proxy materials electronically in future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions up until
11:59 P.M. Eastern Time on Monday, May 6, 2013. Have your proxy card in
hand when you call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid envelope
we have provided or return it to Vote Processing, c/o Broadridge, 51 Mercedes
Way, Edgewood, NY 11717.

KEEP THIS PORTION FOR YOUR RECORDS

DETACH AND RETURN THIS PORTION ONLY

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

The Board of Directors recommends you vote FOR the

following:

1. Election of Director: For Against Abstain
1a. Dennis W. Arche O O O
1b. Donald R. Parfe O O O
1c. Lisa A. Payne O O O

The Board of Directors recommends you vote FOR
proposals 2, 3,4 and £
For Against Abstain

2. To approve, by non-binding advisory vote, the O O O
compensation paid to the Company’s named
executive officers, as disclosed pursuant to the
compensation disclosure rules of the SEC,
including the Compensation Discussion and
Analysis, the compensation tables and the related
materials disclosed in the Proxy Statement.

3. To ratify the selection of PricewaterhouseCoopers ] O O
LLP, as independent auditors for the Company for
2013.

4. To amend the Company’s Certificate of O O O
Incorporation and Bylaws to declassify the Board of
Directors.

Please sign exactly as your name(s) appear(s) hereon. When signing as
attorney, executor, administrator, or other fiduciary, please give full title as such.
Joint owners should each sign personally. All holders must sign. If a corporation
or partnership, please sign in full corporate or partnership name, by authorized
officer.

Signature [PLEASE SIGN WITHIN BOX] Date

—

For  Against Abstain

5. To approve the performance metrics for O O O
performance-based compensation intended to
qualify under Internal Revenue Code
Section 162(m).

NOTE: In their discretion, the proxy holders are authexdiiz
to vote upon such other matters that may come é¢ffier
meeting or any adjournment or postponement thereof.

Signature (Joint Owners) Date
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Important Notice Regarding the Availability of Prox y Materials for the Annual Meeting:  The Notice & Proxy Statement,
Annual Report is/ are available at www.proxyvote.com

MASCO CORPORATION
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS FOR THE
ANNUAL MEETING OF STOCKHOLDERS
MAY 7, 2013

The undersigned stockholder(s) hereby appoint(s) Timothy Wadhams and Gregory D. Wittrock, or either of them, as proxies, each with the
power to appoint his substitute, and hereby authorizes them to represent and to vote, as designated on the reverse side of this ballot, all of
the shares of Common Stock of MASCO CORPORATION that the stockholder(s) is/are entitled to vote at the Annual Meeting of
Stockholders to be held at 10:00 A.M. Eastern Time on Tuesday, May 7, 2013, at the offices of the Company at 21001 Van Born Road,
Taylor, Michigan 48180, and any adjournment or postponement thereof, and to vote in his discretion on any other matters that may come
before the meeting or any adjournment or postponement thereof.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED A S DIRECTED BY THE STOCKHOLDER(S). IF NO SUCH
DIRECTIONS ARE MADE, THIS PROXY WILL BE VOTED “FOR” THE ELECTION OF THE NOMINEES LISTED IN PROPOSAL 1, AND
“FOR” PROPOSALS 2, 3,4 AND 5.

This proxy is revocable and the undersigned may rev  oke it at any time prior to the Annual Meeting by g iving written notice of such

revocation to the Secretary of the Company or by fi  ling with the Secretary of the Company a later-date  d proxy. Should the
o undersigned be present and want to vote in persona  t the Annual Meeting, or at any postponement or adj  ournment thereof, the
= undersigned may revoke this proxy by giving written notice of such revocation to the Secretary of the Company at the meeting.
n The undersigned hereby acknowledge(s) prior receipt of a Notice of Annual Meeting of Stockholders oft  he Company called for
g May 7, 2013 and the Proxy Statement for the Annual ~ Meeting.
= PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY CARD PROMPTLY USING THE ENCLOSED REPLY ENVELOPE.
o
s
&
=
=
=

Continued and to be signed on reverse side




