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     Item 5. Other Events

     On October 29, 2002 the Company issued a press release announcing
preliminary settlement of certain previously reported class action litigation
relating to products formerly manufactured by the Company's Behr Process
Corporation subsidiary, reaffirming third quarter earnings guidance and
announcing its third quarter 2002 conference call. A copy of the press release
is included as Exhibit 99.

     Item 7. Financial Statements, Pro Forma Financial Information and
             Exhibits.

     (c) Exhibits

           99   Press Release dated October 29, 2002
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                                   SIGNATURE

     Pursuant to the requirements of the Securities Exchange Act of 1934, the
registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

                                          MASCO CORPORATION

                                          By: /s/ Timothy Wadhams
                                             -------------------------------
                                             Name:  Timothy Wadhams
                                             Title: Vice President - Chief
                                                      Financial Officer

October 29, 2002

                                 EXHIBIT INDEX

     99 Press Release dated October 29, 2002.
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