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Wc are pleased you have engaged KPMG LLP (KPMG) to provide tax consulting services for
Masonite Corporation and its affiliates ("Masonite"). This letter eonfinns the scope and related
terms of your engagement of KPMG.

Scope of Services

We will provide tax consulting services with respect to (i) the U.S. federal and state income tax
consequences of Masonite's U.S. bankruptcy proceedings and Oi) such matters as may arise for
which you seek our advice and consultation. Such bankruptcy related services may include, but
are not limited to, determining the amount and location of, and limitations on, Masonite's U.S.
federal and state tax attributes. and quantifying the U.S. federal and state tax consequences of the
plan of reorganization. However, we will not render any advice with respect to a federal or state
"listed transaction" or any transaction that is substantially similar to a federal or state "listed
transaction."

To be of greatest assistance to you, we should be advised in advane~ of proposed transactions. If
such mattcrs exceed the scope of this engagement letter, we will issue separate engagement
letters to confirm the scope and related terms of any additional engagements. Furthermore, if the
fees for any item of tax consulting are expected to exceed $50,000, we will issue a separate
engagement letter.

We do not anticipate that the written tax advice provided under this engagement letter will be a
Covered Opinion as defined in §I0.35 of Circular 230 (Covered Opinion). Therefore, all the
written tax advice provided under this engagement letter will contain the following legend:
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ANY TAX ADVICE IN THIS COMMUNICATION IS NOT INTENDED OR
WRITTEN BY KPMG TO BE USED, AND CANNOT BE USED, BY A CLIENT OR
ANY OTHER PERSON OR ENTITY FOR 'lllE PURPOSE OF (i) AVOIDING
PENALTIES THAT MAYBE IMPOSED ON ANY TAXPAYER OR (ii)
PROMOTING, MARKETING OR RECOMMENDING TO ANOTlfER PARTY ANY
MATTERS ADDRESSED HEREIN.

Ilowever, if our services will rise to the level of a Covered Opinion, we will issue a separate
engagement letter for the issuance of a Covered Opinion.

Tax Advice Standards

If KPMG is considered to be a tax return prepareI' under Treasury Regulation §30 1.7701-15, we
will apply elevated standards in providing tax advice, KPMG applies elevated standards in
providing tax advice. In this regard, if a return position relates to a transaction that is a
"principal purpose transaction" or a transaction that the IRS or a state tax authority has idcntilled
as a "listed transaction," wc must arrive at a "should" confidence level (i,e., approximately a 70
percent or greater likelihood of success if challenged by a tax authority) with respect to the
position. If the position does not relate to a federal or state "listed transaction" or a "principal
purpose transaction, "we must be able to determine that (I) there is "substantial authority" for an
undisclosed return position (i.e., the weight of authorities in support of a position is substantial in
relation to the weight of authorities in opposition to the position) and (2) a disclosed return
position has at least a "realistic possibility" of being sustained on its merits (i.e., approximately a
one-in-three or greater likelihood of success if challenged by a tax authority). Stricter minimum
tax retum preparation standards will be applied to "Tax Shelters" (as defined in IRC
§6662(d)(2)(C)(ii)). The laws of some states (e.g., California and New York) also may impose
more stringent return preparation standards for state tax returns. In determining whcthcr a return
position meets the appropriate standard, we will not take into account the possibility that a tax
return will not be audited, that an issue will not be raised on audit, or that an issue will bc settled.
We will inform you as soon as possiblc if, during our preparation, we determine circumstances
exist that prevent us from advising you under these standards.

Our fcc for this engagement will be based on the actual timc incurred to complete the work at
70% of our standard hourly rates for the individuals involved in providing the services.
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In addition, we will bill you for OUI' out·ol~pocket expenses (e.g., travel, lodging, meals, ctc.). If
KPMG is required to file applications with the Courts for allowance of compensation and
reimbursement of expcnscs in accordance witb tbe Bankruptcy Code, the Bankruptcy Rules. the
Local Bankruptcy Rules, and any order of the Bankruptcy Court establishing proccdul'es for
monthly compensation and reimbursement of expenses for professionals, then you agree that,
subjcct to Bankruptcy Court approval, KPMG shall be reimbursed for such professional time
incurred.

We will cndeavor to notify you if we encounter any circumstances that warrant additional time 01'

expensc. If such matters exceed the scopc of this engagement letter, we will issue an addendum
or scparatc engagement letter to contiI'm thc scope and related terms of any additional
cngagcments.

We will render progress billings to Masonite Corporation as work is performed.

Terms and Conditions

Thc attached Standard Terms and Conditions for Advisory and Tax Services are made a part of
this engagement Jetter. Please sign the enclosed copy of this engagement Jetter to contiI'm our
agreement and return it to us within 30 days. If you have any questions, please call me.

Sincerely,

KPMG LLP
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John F. Simon
Principal. Tax Restructuring Services

Enclosure:
Standard Terms and Conditions t"r Advisory and Tax Services
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ACCEPTED:

Title

MASONITE CORPORATION

~~g~
Authorized Signature

Auf. ).wJ'(It

-_A!~: I Z~ ZCD'
Date

ROUTING/REVIEW INSTRUCTIONS

cc: Claude Macari - KPMG (Tampa)
Paul Chance - KPMG (Allanta)














