KPMG LLP felephone 404 227 3000
Suite 2000 Farx 404 777 205G

303 Peachires Street, N Internet VAW LIS KDY OO
Atlanta, GA 36308

April 21, 2009

PRIVATE

Mr. Trevor A. Hewlett
Global Tax Director
Masonite International, inc.
1 North Dale Mabry Hwy
Tampa, FL 33609

Pear Trevor:
We are pleased you have engaged KPMG LLP (KPMG) to provide tax consulting services for
Masonite Corporation and its affifiates (“Masonite™). This letter confirms the scope and related

terms of your engagement of KPMG.

Scope of Services

We will provide tax consulting services with respect to (1) the U.S. federal and state income tax
consequences of Masonite™s U.S. bankrupicy proceedings and (ii) such matters as may arise for
which you seek our advice and consultation. Such bankruptey 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 advance of proposed transactions. If
such matters exceed the scope of this engagement letter, we will issue separate engagement
fetters 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 scparate
engagement letter,

We do not anticipate that the written tax advice provided under this engagement letter will be a
Covered Opinion as defined in §10.35 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 1§ NOT INTENDED OR
WRITTEN BY KPMG TO BE USED, AND CANNOT BE USED, BY A CLIENT OR
ANY OTHER PERSON OR ENTITY FOR THE PURPOSE OF (i) AVOIDING
PENALTIES THAT MAY BE IMPOSED ON ANY TAXPAYER OR (i}
PROMOTING, MARKETING OR RECOMMENDING TO ANOTHER PARTY ANY
MATTERS ADDRESSED HEREIN.

However, if our services will rise to the leve! of a Covered Opinion, we will issue a separate
engagement letter for the issuance of a Covercd Opinion.

Tax Advice Standards

If KPMG is considered to be a tax return preparcr under Treasury Regulation §301.7701-15, 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 identilied
as a “listed transaction,” we must arrive at a “should” confidence level {i.c., approximately a 70
percent or greater likelihood of success il challenged by a tax authority) with respect 1o the
position. If the position does not rclate to a federal or state “listed transaction” or a “principal
purpose transaction, ” we must be able 1o determine that (1) there is "substantial authority™ for an
undisclosed return position (1.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.c., approximately a
onc-in-three or greater likelihood of success if challenged by a tax authority). Stricter minimum
tax return preparation standards will be applied to "Tax Shelters” (as defined in IRC
§6662(d)2)C)Yi1)). 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 whether 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 be scttled.
We will inform you as soon as possible i, during our preparation, we determine circumstances
exist that prevent us from advising you under these standards.

Fees

Our fee for this engagement will be based on the actual time incurred to complete the work at
70% of our standard hourly rates for the individuals involved in providing the services.




Page 3

Mr, Trevor Hewlett
Masonite Corporation
April 21, 2009

In addition, we will bill you for our out-of-pocket expenses {e.g., travel, lodging, meals, cte.). If
KPMG is required to file applications with the Courts for allowance of compensation and
reimbursement of expenses in accordance with the Bankruptey Code, the Bankruptcy Rules. the
L.ocal Bankruptcy Rules, and any order of the Bankruptey Court establishing procedures for
monthly compensation and reimbursement of expenses for professionals, then you agree that,
subject to Bankruptey Court approval, KPMG shall be reimbursed for such professional time
incurred.

We will endeavor to notify you if we encounter any circumstances that warrant additional time or
expense. I such matters exceed the scope of this engagement letter, we will issue an addendum
or scparate engagement letter to confirm the scope and related terms of any additional
engagements.

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

Terms and Conditions

The attached Standard Terms and Conditions for Advisory and Tax Services are made a part of
this engagement letter. Please sign the enclosed copy of this engagement letter to confirm our
agrecment and return it to us within 30 days. [f you have any questions, please call me.

Sincerely,

RPMG LLP

John F. Simon
Principal, Tax Restructuring Services

Enclosure:
Standard Terms and Conditions for Advisory and Tax Services




ACCEPTED:

MASONITE CORPORATION

Authorized Signature

AS st gti&ﬁll’f

Title

A*,Alh" ZZ; ZCD?
Date

ROUTING/REVIEW INSTRUCTIONS

cel Claude Macari ~ KPMG (Tampa)
Paul Chance — KPMG {Atlanta)
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Services; Client Responsibilities.

It s understood and agreed that KPMG's scrvices may include
advice and recommendations; but all decisions in connection with
the implementation of such adviee and recomniendations shail be
the responsibility of, and made by, Client. KPMG will not
perform management functions or make management decisions
for Clieni. References hevein to CHent shall rofer to the addressee
of the Proposal or Pngagement Letter o which these Standard
Termns and Conditions are attached (the "Engagement Letier™}.

I connection with KPMG's provision of services under the
Engagement Letter, Client agrees that Client, and not KPMG,
shall perform the following functions: (i) make all mansgement
decisions and perform all management Functions; (i} designate an
individual who possesses  suitable  skill,  koowledge and
experienee, preferably within senior management, 1o oversee such
services, and to evakisle the adequacy and results of such
services; (it} accept responsibility for the results of such services;
and {iv) establish and maintain internal controls over the processes
with which such services are concerned, including moniloring on-
going activities.

Subsequent to the completion of this engagemenl, KPMG will not
update its advice, recommendations or work product Tor changes
or modification to the law and rcgulations, or to the judicial and
administrative interpretations thereof, or for subsequent events or
trangactions, unless Client separately engages KPMG to do so in
writing alter such changes or moditications, interpretations, cvents
oF trapsactions.

Tax on Services. All fees, charges and other amounts payable 1o
KPMCG under the Engagement Leticr do not faclude any sales,
use, excise, value added or other applicable taxes, tariffs or duties,
payment of which shall be ChHent's sole responsibility, excluding
any applicable taxes based on KPMG's net income or taxes
arising  from  the cmployment or  independent contractor
relationship between KPMG and its personnel.

Termination. Either party may terminate the Eagagement Lettor
al any time by giving written notice to the other party not less than
30 calendar days before the effective date of termination,

Ownership and Use of Deliverables,

KPMG has created, acquired, owns or otherwise has rights in, and
may. in conneciion with the performance of services under the
Enpagément Letter, use. provide, modify, create, acgquire or
otherwise  obtain  rights  in,  concepts, idems., metheds,
methodotogivs, procedures, processes, know-how, (echniques,
models, templates and soflware (collectively. the “KPMG
Property™). KPMG retains all ownership and use rights in the
KPMG Property. Client shall acquire no righis or interest in the
KPMG Property, except as expressty provided in the next
paragraph. KPMG acknowledges that KPMG Property shall not
include any of Client’s confidential information or tangible or
intangible property, and KPMG shall have no ownership rights in
such property.
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KPMG under the Engagement Letter, the tangible ilems spacified
as deliverables or work preduct in the Engagement Letter
including any intellectual property rights appurienant thereto (the
“Deliverables”) will become the property of Client, [f any KFMG
Property is contained in any ol the Deliverables, KPMG hereby
grants Clieat a royulty-free, paid-up, non-exclusive, perpetual
license to use such KPMG Properly in connection with Client’s
use of the Deliverables.

Client acknowledges and  agrees that  any  advice,
recommendations, information or work product provided to Client
by KPMG in connection with this cigagement is for the sole use
of Client and may not be relied upon by any third party. Cliemt
agrees that if it makes such advice. recommendations, information
or work product availuble to any third party other than as
expressly permitted by the Ungagement Letter the provisions of
Paragraph 8{b) shall apply unless Client provides the writien
nodice to the third party in substaatially the form of Appendix A
hereto (the *Notice™), which Notice shall be acknowledged in
writing by such third party and returned to Client. Upon request,
Clied shall provide KPMG with u copy of the foregoing Notice
and acknowledgement and any notice and acknowledgement sent
to Client by such third party as contemplated by the Notice.
Notwithstanding the foregoing, (i) in the event of a disclosure
made by Client that is required by law, thal is made fo a
regulatory authority having jurisdiction over Client or that is made
pursuant to Paragraph 17{a} below, no acknowledgement of the
Notice shall be reguired and (i} no Notice or acknowledgement
shall be required with respect to disclosures expressly authorized
by the Engagement Letter.

Warranties. KPMG's services under the Engagement Letter are
subject to and will be performed in sccordance with American
Institute of Certified Public Accountants (“AICPA™) and other
prefessional standards applicable to the services provided by
KPMG under the Enpapement Lelter and in accordance with the
terms thereef.  KPMG disclaims all other warranties. either
express or implied.

Limitation on Damages. Except for each party’s indemnitication
obligations herein, neither Client nor KPMG shall be Hable to the
other for any actions. damages, claims, liabilities, costs, expenses
or losses in any way arising owl of or relating o the services
performed under the Engagement Letter for sn aggregate amount
in excess of the fees paid or owing 1o KPMG under the
Engagement Letter. In no cventl shall either party be lable for
consequentigl, special, indirect, incidental, punitive or excmplary
damages, costs, expenses, or losses (including, withowt limitation,
lost profits and opportunity costs).

Infringement,

KPMG hereby aprees to indemnify, hoid harmless and defend
Client from and against any and all claims, liabilities, losses.
expenses (inciuding reasonable altorneys’ fees). fines, penulties,
taxes or damages (collectively "Liabililies") asserted by a third
party against Clieat to the extent such Liabilities result fram the
infringement by the Deliverables (including any KPMG Property
contained therein) of such third party's patents issued as of the

Revised 9/10/06




(b}

(a)

(b

{c}

KPMG LLP
Standard Terms and Conditions for Advisery and Tax Services

datc of the Engagement Letier, frade secrels, {rademarks or
copyrights. ‘The preceding indemnification shall not upply to any
infringement arising out of (x) use of the Deliverables other than
in accordance with applicable documentution or instructions
suppiied by KPMG or other than in accordance with Paragraph
d{c): (y) any alteration, modification or revision of the
Deliverables not expressly agreed to in writing by XKPMG: or (2)
the combination of the Deliverables with materials not supplied or
approved by KPMG.

In case any of the Deliverables (including any KPMG Property
contained therein} or any portion thercof is held, or im KPMG's
reasonable opinion is likely to be held. to constitule infringement,
KPMG may, within a reasonable time, at ils option either: (i)
secure for Client the right to continue the use of such infringing
itern; or {ii) replace, at KPMG’s sole expense, such ilem with a
substantially cquivalent non-infringing item or modify such item
so that it becomes non-infringing. In the event KPMG s, in is
reasonable  discrction, unable to perform  either of oplions
described in (i} or {ii) above, Client shall return the Deliverable to
KPMG. and KPMG’s sole liability shall be to refund to Client the
amount paid 10 KPMG for such item; provided that the forcgoing
shall not be congtrued to limit KPMG’s indemnitication obligation
set forth in Paragraph 7(a) above.

The provisions of this Paragraph 7 state KPMG's entire fiability
and Client’s solc and exclusive remedy with respect to any
infringemens or claim of Infringement.

Indemnification,

Each party agrees to indemnify, hold harmless and defend the
other from and against any and all Liabiities for physical injury
to, or iflncss or death of, any person regardless of status, and
damage to or destruction of any tangible property. which the other
party may sustain or incur, to the extent such Liabilities result
from the negligence or willlul misconduct of the indemnifying
party.

In accordance with Paragraph d(c) Client agrees to indemnify,
defend and hold harmless KPMG from and against any and all
Liabilitics incurred or suffercd by or asserted against KPMG in
connection with a third party claim to the extent resulting from
such party’s usc or possession of or rcliance wpon KPMG's
advice, recommendations, information or work product as a result
of Client's disclosure of such advice, recommendations,
information or work product withouwt adhering to the notice
requirements of Paragraph 4(c) above,

The party entitled to indemnification (the “Indemnified Party™)
shall promptly notify the party obligated to provide such
indemmnification (the “Indempifying Party™) of any claim for
which the Indemmnified Party sceks indemnification.  The
Indemnifying Parly shall have the right to conduct the defense or
settternent of any such claim at the Indemnifying Pasty's sole
expense, and the lademnified Party shall coopernte with the
Indemnifying Party. The party not conducting the defense shall
nenctheless have the right to participate m such defense at its own
expense. ‘The Indemnificd Party shall have the right W approve
the setilement of any claim that imposes any Hability or obligation
other than the payment of money damages.

Page 2

9.

(a)

(b

10.

1L

(a)

Cooperation; Use of Information,

Client agrees to cooperate with KPMG in the performance of the
sgrvices under the Engagement Letter and shall provide or arrange
to provide KPMG with timely aceess 10 and use of the personnel,
facilities, cquipment. data and information to the exlent nscessary
for KPMG 1o perform the services under the Engapement Letter.
The Engagement Letter may set forth additional obligations of
Client in connection with this engagement,  Client acknowledges
that Client's {ailure to perform these obligations could adverscly
alfect KPM's ability to provide the services under the
Engagement Letter.

Client acknowledges and agrees that KPMG will, in performing
the services under the Engagement Letter, basc its conclusions on
the facts and assamptions that Client furnishes and that KPMG
may use dota, material, and other information firnished by or at
the request or direction of Client without any indecpendent
investigation or verification and that KPMG shall be cntitled to
rely upon the aceuracy and completeness of such data, material
and other information. Inaccuracy or incompleteness of such data,
material and other information fumished to KPMG could have a
material effect on KPMG's conclusions,

Independent Contractor. It is understood and agreed that each
of the partics hercto is an independemt contractor and that neither
party is or shall be considered an agent, distributor or
rcpresentative of the other. Neither party shall act or represent
itsclf, dircctly or by implication, as an agent of the other or in any
manner assume or create any obligation on behalf of, or in the
name ol the other,

Confidentiality.

“Confidential  Information” means all documents, software,
reports, data, records, forms and other materfals obtained by one
party {the “Receiving Parly™) from the other party (the
“Disclosing Party™) or at the request or direction of the Disclosing
Party in the course of performing the services under the
Cogagement Letter: (1) that have been marked as confidensial: (0D
whose confidential nature has been made known by the Disclosing
Party to the Receiving Party: or (i) that due te their character and
nafure, a reasonable person under like circumstances would treat
as confidential.  Notwithstanding the foregoing, Confidential
information does not include information which: (i) is already
known to the Receiving Party at the time of disclosure by the
Disclosing Party; (i1) is or becomes publicly known through ne
wrongful act of the Receiving Party; (iii} is independeatly
developed by the Receiving Party without benefit of the
Disclosing [arty’s Confidential Inlormation; (iv) relates to the tax
treatment or tax structure of any transaction, (v} the Receiving
Party determines is required to be muaintained or disclosed by the
Regciving Party under sections 6011, 6511 or 6112 of the Internal
Revenue Code (*IRC™} or the regulations thereunder or under any
similar or analogous provisions of the fuws of a state or other

jurisdiction or (vi} is received by the Receiving Party from a third

party without restriction and without a breach ol an obligation of
confidentiality.
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The Receiving Purty will deliver to the Disclosing Party all
Confidential Information of the Disclosing Party and all copies
thereof when the Disclosing Party reguests the same, except for
one copy thereof that the Receiving Parly may retain for its
records.  The Recetving Party shall not use or disclose 1o any
person, firm or entity any Confidential Information of the
Disclosing Party without the Disclosing Party’s express, prior
written permission; provided, however, that notwithstanding the
foregoing, the Receiving Party may disclose Confidential
Information 1o the extent that it is required to be disclosed
pursuant 1o a statulory of regulatory provision or court order or to
fulfifl professional obligations and standards.

Each party shall be deemed to have met its nondisclosure
obligations under this Paragraph 11 as long as it exercises the
same level of care to protect the other’s information as i cxercises
te protect Hs own confidential information but in no event less
than reasonable care, exoept to the extent that applicable law or
protfessional standards impose a higher requirement.

I the Receiving Parly receives a subpoena or other validly issued
administrative or judicial demand requiring it to disclose the
Disclosing Party’s Confidential fnformation, the Receiving Party
shall provide prompt written notice to the Disclosing Party of such
demand in order to permit it to seek a protective order. So long as
the Recciving Party gives notice as provided herein, the Receiving
Party shall be entitled to comply with such demand to the extent
permitied by law, subject to any protective order or the like that
may have been entered in the matter.

Assignment; Use of Member Firms. Neither parly may assign,
transfer or delegate any of its rights or obligations without the
prior written consent of the other party, such consent not 1o be
unreasonably withheld, Notwithstanding the foregoing, to the
extent any of the services under the Engagement Letier will be
performed in or relate to a jurisdiction outside of the United
States. Client scknowledges and agrees that such services,
including any applicable fax advice, may be performed by the
member  firm of KPMG  International  practicing in such
jurisdiction.  Accordingly, Client consents to KPMG's disclosure
0 a member firm and such member fum’s wse of data and
information. including 1ax retern information, received from or at
the request or direetion of Client for the purpose of completing the
services under the Engagement Letter.

Governing Law; Severability. The Engagement Letier and these
Stanclard. Terms and Conditions shall be governed by and
construed in accordance with the laws of the State of New York,
withoul regard o ity conflict of laws provisions. Tn the event that
any term or provision of the Ergagement Letter or these terms
shall be held to be invalid, void or unenforceable, then the
remainder of the Engagement Letter and these terms shall not be
affected, and cach such ferm and provision shall be valid and
enforcesble to the fultest extent permitted by taw.

Alternative Dispute Resolution.

Any dispute or claim arising out of or relating to the Engugement
Letler between the parties or the scrvices provided thereunder
shall be submitied first to non-binding mediation (unless either
parly elects to forego mediation by initialing a writlen request for
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arbitration) and if mediation is not successful within 90 days afler
the issuance by one of the parties of a request for mediation then
o binding arbitration in accordance with the Rules or Non-
Administered Arbitration of the International Institute for Conflict
Prevention and Resolution ("CPR  Arbitration Rules™). By
opcration of this provision, the parties agree 1o forego litigation
over such disputes in any court of competent jurisdiction.

Mediation, il selected, may lake phlice al & location W be
designated by the partics using the Mediation Procedures of the
International Institute for Conilict Prevention and Resolution, with
the exception of paragraph 2 (Selecting the Mediator).

Arbitration shall takc place in New York, New Yotk. The
arbitration panel shall have no power to award nen-monetary or
cquitable relief of any sort except. as provided in CPR Rufe 13
{Interim Measures of Protection). Damages that are inconsistent
with any applicable agrcement between the parties, that are
punitive in nature, or that arc not measured by the prevailing
party’s actual damages shall be unavailable in arbitration or any
other forum. In no event, cven it any other portion of these
provisions is held to be invalid or unenforceable, shall the
arbitration panel have power to make an award or impose 8
remedy that could not be made or imposed by a court deciding the
malter in the same jurisdiction.

Either party may scek to enforce any writlen agreement reached
by the parties during mediation, or to confirm and enforce any
final award entered in arbitralion, in any court of competent
Jurisdiction.

Notwithstanding the agreement 1o such procedures, either party
may scck equitable relief to enforce its rights in any court of
competent jurisdiction,

MisceRaneous.

Except as otherwise set forth in the Engagement Lelter, in
accepting this cngagement, Client acknowledpes that completion
of this cngagement or acceplance of Deliverables resulting from
this engagement will not constilute & hasis for Client’s assessment
or cvaluation of internal contral over [financial reporting and
disclosure controls and procedures, or ils compliance with its
principal officer certification requirements ynder Section 302 of
the Sarbanes-Oxley Act of 2002 (the “Act™). 'The services under
the Engagement Letter shall not be construed o support Client's
responsibilitics under Scction 404 of the Acl requiring gach
annual report filed under Scetion 13{a} or 15(d) of the Sccuritics
Exchange Act of 1934 to contain an internal control report from
management.

KPMG may communicate with Cliont by ¢lectronic mail or
otherwisc transmi documents in electronic form during the course
of this engagement.  Client accepts the inberent risks of these
forims  of communication {including the scewrity rtisks of
interception of or unanthorized access Lo such communications,
the risks of corruption of such communications and the risks of
viruses or other harmful devices) and ugrees that it may rely only
upont a final hardcopy wversion of a dowument or other
communication that KPMG transmits to Client unless no such
hard copy is transmitted by KPMG to Client,
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For engagements where services will be provided by KPMG
through oftices located in California, Client acknowledges that
cerlain of KPMG’s personnel who may be considercd “owners”
under  the California Accountancy Act and  implementing
rcgulations {California Business and Professions Code section
5079(a); 16 Cal, Code Repgs. sections 51 and 51.1) and who may
provide services in connection with this engagement, may not be
licensed as cerlified public accountants under the laws of any of
the various stales,

Where KPMG is reimbursed for expenses, it is KPMG's policy Lo
bill clients the amount incurred at the time the good or service is
purchased. If KPMG subsequently receives a volume rebate or
other incentive payment from a vendor refating 1o such expenscs,
KPMG does not credit such payment to Client. Instead, KPMG
applies such payments to reduce its overhead cosis, which costs
are taken into account in determining KPMG's standare billing
ratcs and certain transaction charges that may be charged to
clicnts,

Excepl as permiited by law or the terms of the Engagement Letter,
neither party shall acquire hereunder any right to use the name or
fogo of the other party or any part thercof. Any such use shall
require the express written consent of the owner party.

Entire Agreement, The Engagement Letter and these Standard
Terms and Conditions, including the Exhibils and Appendices
hereto and thereto, constitute the enlire agreement between
KPMG and Client with respect to the services under the
Engagement Lelter and supersede all other oral and written
represeration, understandings or agreements relating thereto.

Additioral Terms for Engagements fnvolving Tax Services.

Notwithstanding anything to the contrary set forth hergin, no
provision in the Engagement Letter or these Standard Terms und
Conditons is or is intended to be construed as a condition of
confidentiafity within the meaning ef IRC sections 6011, 6111,
6112 or the regulations thereunder, or under any similar or
analogous provisions of the Jaws of a state or other jurisdiction.
In particular, Client {(and each employee, representative, or other
agent of Clicnt) may disclose to any and all persons, without
limitation of any kind, the tax treatment and tax structure of any
transaction within the scope of this engagement and all materials
of any kind {including opinions and other tax analyses) that are
provided to Chicat relating to such tax treatiment and tax structure.
Clicnt also agrees to usc commercially reasonable efforts to
inform KPMG of any conditions of confidentiality imposed by
third party advisors with respect 10 any iransaction on which
KPMG advice is requested. Such notification must accur prior t
KPMG providing any advice with respect o the transaction.

Treasury regulations under IRC section 6011 require taxpayers to
disclose to the IRS thelr participation in reportable transactions
and  IRC  section  6707A  imposes  strict  penalties  for
noncomplionee.  Chlient agrees to use comtpereially reasonable
efforts to inform KPMG if Client is required to disclose any
transaction covered by ihe Engagement [etter as a reportablc
transaction to the IRS or Lo any state or other jurisdiction udopting
simifar or analopous provisions. IRC section G111 reguires &

Page 4

{d)

()

(f}

material advisor with respect to a reportable transaclion 1o
disclosc information on the transaction to the IRS by a prescribed
date, and IRC section 6112 requites the material advisor to
maintain, and make available to the IRS upon reguest, a list of
persons and other information with respect to the transaction.
KPMG will use commercially reasonable efforts to inform Client
i KPMG provides Client’s identifying information to the IRS
under [RC scction 6111 or 6112, or to any state or other
jurisdiction adopting similar or analogous provisions.

Information rclating to advice KPMG provides to Client,
including communications between KPMG and Client and
material KPMG creates in the course of providing advice, may be
privileged and protected from disclosure w the RS or other
governmental authority in certain circumstances. As KPMG is not
able to assert the privilege on Client’s behalf wilh respect 1o any
communications for which privilege has been waived, Client
agrees to notify KPMG of any such waivers, whether resulting
from comymunications with KPMG or third parties in the same or a
rclated matter. Client also understands thal privilege may naot be
available lor communications with an audit client and that KPMG
personnel providing uudit and non-audit services will discuss
matlers that may aflect the audit to the exienl required by
applicable professional slandards. Client agrees that KPMG will
nol assert on Client's behalf any claim of privilege unless Client
spectically instructs KPMG in wriling lo do so alter discussing
the specilic request and the grounds on which such privilege claim
would be made.  Notwithstanding the foregaing, Client
acknowledges that in no event will KPMG assert any claim of
privilege that KPMG concludes, afler exercising reasonable
judgment, is not valid.

tnless expressty provided for, KPMG's services do not include
representing Client in the event of a challenge by the IRS or other
tax or revenue authorities,

Client acknowledges that in connection with any tax compliance
services provided by KPMG under the Engagement Letter, KPMQG
may utilize the services of affiliales and third party service
providers within and without the United States te organize and
input data, operate the soflware used 1o generate tax returns for
Client or its personnel und perform other related tagsks, Cliemt
hereby consents to KPMG's use of such alfiliates and third party
service providers and the disclosure W such alfiliates and third
party service providers and their use of lax return information,
received from Client or its personnel lor the purpose of preparing,
assisting in preparing, or obtaning or providing services in
connection with preparing, any tax reurn required wnder the
Engagement Letter,

In rendering tax advice, KPMG may consider, for example, the
applicable provisions of the Internal Revenue Code of 1986, and
the Employee Retirement Income Securily Act of 1973, gach as
amended, and the relevant state and foreign statutes, the
regulations thercunder, income tax treaties, and judicizl and
administrutive interpretations, thereof.  These anthorities are
subject 1o change, retroactively or prospectively, and any such
changes could affect the validity of KPMG’s advice.

Revised 9/10/06




APPENDIX A

[FORM OF NOTICE AND ACKNOWLEDGEMENT]

[Name of Third Party]
Address

The advice, recommendations and information in the document included with this notice were
prepared for the sole benefit of Masonite International, Inc. based on the specific facts and
circumstances of Masonite International, Inc., and its use is limited to the scope of KPMG’s
engagement for Masonite International, Inc. It has been provided to you for informational purposes
only and may not be relied upon by you or any other person or organization, You acknowledge and
agree that KPMG accepts no responsibility or liability in respect of the advice, recommendations or
other information in such document to any person or organization other than Masonite
International, Inc. You shall have no right to disclose the advice, recommendations or other
information in such document to anyone else without including a copy of this notice and obtaining a
signed acknowledgement of this notice from the party to whom disclosure is made and you provide
a copy thereof to Masonite International, Inc. You acknowledge and agree that you will be
responsible for any damages suffered by KPMG as a result of your failure to comply with the terms
of this notice.

Please acknowledge your acceptance of the foregoing by signing and returning to us a copy of this
letter.

Sincerely,

Masonite International, Inc.

By:
Name:
Title:

Accepted and Agreed to on this _ day of , 20__ by:

[Name of Third Party]

By:
Name:
Title:
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