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Impeortant Information About this Disclosure Statement

This Disclosure Statement provides information regarding the Joint Plan of Reorganization that Masonite
Corporation and the other debtors in the above-captioned Chapter 11 Cases (collectively, the “Masonite Debtors™)
are seeking to have confirmed by the Bankruptey Court. Masonite believes that the Plan is in the best interests of all
creditors. Masonite urges all creditors entitled to vote on the Plan to vote in favor of the Plan.

References to the “Plan” and the “Plan_of Reorganization” are to the Plan of Reorganization
attached as Exhibit A hereto. All capitalized terms used but not otherwise defined herein shall have the
meaning ascribed to them in the Plan,

Unless the context requires otherwise, reference to “Masonite,” “our,” and “us” are to Masonite
Holding Corporation and its subsidiaries.

The Confirmation of the Plan and effectiveness of the Plan are subject to certain material conditions
precedent described in Article IX of the Plan. There is no assurance that the Plan will be confirmed, or if confirmed,
that the conditions required to be satisfied will be satisfied or waived.

You are encouraged to read this Disclosure Statement in its entirety, including without limitation, the Plan,
which is annexed as Exhibit A hereto, and the section entitled “Risk Factors,” prior to submitting your ballot to vote
on the Plan.

The Bankrupicy Court’s approval of this Disclosure Statement does not constitute a guarantee of the
accuracy or completeness of the information contained herein or an endorsement of the merits of the Plan by
the Bankruptey Court.

Summaries of the Plan and statements made in this Disclosure Statement are qualified in their entirety by
reference to the Plan, the exhibits and schedules attached to the Plan and this Disclosure Statement and the Plan
Supplement. The statements contained in this Disclosure Statement are made only as of the date of this Disclosure
Statement, and there is no assurance that the statements contained herein will be correct at any time after such date.
Except as otherwise provided in the Plan or in accordance with applicable law, Masonite is under no duty to update
or supplement this Disclosure Statement.

The information contained in this Disclosure Statement is included for purposes of soliciting acceptances
to, and Confirmation of, the Plan and may not be relied on for any other purpose. Masonite believes that the
summary of certain provisions of the Plan and cerfain other documents and financial information contained or
referenced in this Disclosure Statement is fair and accurate. The summaries of the financial information and the
documents annexed to this Disclosure Statement, or otherwise incorporated herein by reference, are qualified in their
entirety by reference to those documents. In the event of any inconsistency between the Disclosure Statement and
the Plan, the relevant provision of the Plan, as it relates to such inconsistency, shall govern.

No representations concerning Masonite or the value of Masonite’s property have been authorized by
Masonite other than as set forth in this Disclosure Statement. Any information, representations or inducements
made to obtain acceptance of the Plan, which ave other than or inconsistent with the information contained in this
Disclosure Statement and in the Plan, shouid not be relied on by any creditor entitled to vote on the Plan.

This Disclosure Statement has not been approved or disapproved by the United States Securities and
Exchange Commission (“SEC™) or any similar federal, state, local or foreign regulatory agency, nor has the SEC or
any other such agency passed upon the accuracy or adequacy of the statements contained in this Disclosure
Statement.

Masonite has sought to ensure the accuracy of the financial information provided in this Disclosure
Statement, but the financial information contained in, or incorporated by reference into, this Disclosure Statement
has not been and will not be audited or reviewed by Masonite’s independent auditors unless explicitly provided
otherwise.



Some of the shares of the New Common Stock described in this Disclosure Statement will be issued
without regisiration under the Securities Act, or similar federal, state, local or foreign laws, in reliance on the
exemption set forth in section 1143 of the Bankruptcy Code and other applicable exemptions in foreign jurisdictions.
Other shares of the New Common Stock may be issued pursuant to other applicable exernptions under the federal
and foreign securities laws. To the extent exemptions from registration other than section 1145 apply, such securities
may not be offered or sold except pursuant to a valid exemption or registration under the Securities Act or similar
foreign laws.

Masonite malces statements in this Disclosure Statement that are considered forward-looking statements
under the federal securities laws. Masonite considers all statements regarding anticipated or future matters,
including the following, to be forward-looking statements:

e any future effects as a result of the pendency of the «  results of litigation;
Chapter 11 Cases;
¢  disruption of operations;
¢ Masonite’s expected future financial position, L
liquidity, results of operations, profitability and cash *® plans and objectives of management for future

flows; operations;
* projected dividends; «  contractual obligations,
¢ financing plans; s off-balance sheet arrangements;
e competitive position; . grovtrth opportunities for existing products and
services;

*  business strategy; .
»  projected price increases;
e  budgets;
» projected general market conditions;

s projected cost reductions;
s  benefits from new technology; and

* projected and estimated Hability costs, including ) i
pension, retiree, tort and environmental costs and * §ffect of char?ges in accounting due to recently
costs of environmental remediation; issued accounting standards.

Statements conceriing these and other matters are not guarantees of Masonite’s future performance. Such
staternents represent Masonite’s estimates and assumptions only as of the date such statements were made. There
are risks, uncertainties and other important factors that could cause the Masonite Debtors’ actual performance or
achievements to be materially different from those they may project and Masonite undertakes no obligation to
update any such statement. These risks, uncertainties and factors include:

* Maonite’s ability to confirm and consummate the e« lower prices for Masonite’s products or a decline in
Plan; Masonite’s market share due to competition or price

) . ' . pressure by customers;
»  Masonite’s ability to reduce its overall financial

leverage; ¢ Masonite’s ability to implement cost reduction

) . initiatives in a timely and effective manner;
+ the potential adverse impact of the Chapter 11 Cases

on Masonite’s operations, management and e adverse tax changes;
employees, and the risks associated with operating . .
businesses in the Chapter 11 Cases; » limited access to capital resources;

*  customer response to the Chapter 11 Cases; » multinational business risks;



* financial conditions of our customers; s changes in domestic and foreign laws and

. . regulations;
* inability to have claims discharged/settled during

the Chapter 11 Cases; + trade balance;

* continued decline in the general economic, business ¢  seasonality and weather conditions;

and market conditions where Masonite operates or ) . ' . .
sells its products; » disruptions in our operations due to hurricanes,

earthquakes and other natural disasters;

» currency fluctuations; L .
» geopolitical instability;
* interest rate fluctuations; . .
»  ability to renew Masonite’s leases;

* price increases or shortages of raw materials and i
energy; ¢ intellectual property challenges; and

» levels of residential repair, renovation and decrease * labor costs and disputes.
in remodeling and construction aciivity;

* home financing availability;

Questions and Answers Regarding this Disclosure Statement and the Plan
Why is Masonite sending me this Disclosure Statement?

Masonite is seeking to obtain Bankruptcy Court approval for its Plan. Prior to soliciting acceptances of the
proposed Plan, section 1125 of the Bankruptcy Code requires a debtor to prepare a Disclosure Statement containing
adequate information of & kind, and in sufficient detail, to enable a hypothetical reasonable investor to make an
informed judgment regarding acceptance of the Plan. This Disclosure Statement is being submitted in accordance
with such requirements.

Am [ entitled to vote on the Plan? What will I receive from Masonite if the Plan is consummated?
Your ability to vote and your distribution, if any, depend on what kind of Claim or Equity Interest you

hold. The Classes of Claims and Equity Interests and their respective voting statuses and anticipated recoveries are
as follows;

T Recovery

Class 1 Priority Non-Tax | Unimpaired | Not Entitled to Vote
Claims {Deemed to Accept)

Class 2 Senior Secured Impaired Entitled to Vote 37.9% 21.1%
Claims

Class 3 Other Secured Unimpaired | Not Entitled to Vote 100% 0%
Claims (Deemed to Accept)

Class 4 Senior Impaired Entitled to Vote 4.8% 0%
Subordinated
Notes Claims

Class 5 General Unimpaired | Not Entitled to Vote 100% 0%
Unsecured Claims (Deemed to Accept)

Class 6 Intercompany Unimpaired | Not Entitled to Vote 100% 0%
Claims {Deemed to Accept)

Class 7 Intercompany Unimpaired | Not Entitled to Vote 100% 0%
Interests {Deemed to Accept)




[ Clainis a
‘Interests
Class 8 Equity Interests in | Impaired Not Entitled to Vote
Masonite Holding {Deemed to Reject)
Corporation
Class 9 Section 510(b) Impaired Not Entitled to Vote 0% 0%
Claims {Deemed to Reject)

For more information about the treatment of claims and interests see “Treatment of Claims Against and Equity
Interests in Masonite under the Plan,” which begins on page 23.

Hf the Plan provides that I get a distribution, de I get it upon Cenfirmation or when the Plan goes effective,
and what do you mean when you refer to “Confirmation,” “Effective date” and “Consummation?”

Confirmation of the Plan does not guarantee that you will receive the distribution indicated under the Plan,
After Confirmation of the Plan by the Bankruptey Court, there are conditions (described in Article IX of the Plan)
that need to be satisfied or waived so that the Plan can be consummated and go effective. References to the
“effective date” mean the date that ail conditions to the Plan have been satisfied or waived and when the Plan is fully
consumunated. Distributions will only be made after Consummation of the Plan. See “Confirmation of the Plan,”
which begins on page 52, for a discussion of the conditions to Consummation.

Where is the cash required to fund the Pian coming from?

The Reorganized Masonite Debtors will fund distributions under the Plan with Cash on hand, including
Cash from operations, and the Receivables Purchase Agreement.

How is the Plan going to be implemented?

The Restructuring Transactions will be effected in accordance with the Restructuring Transactions
Memorandum. The New Common Stock will be issued by New Masonite Holdings.

What are the contents of the selicifation packages to be sent to creditors who are eligible to vote on the Plan?

Creditors who are eligible to vote on the Plan will receive appropriate solicitation materials including:

» the appropriate ballot and applicable voting instructions;

»  apre-addressed, postage pre-paid return envelope; and

o the Disclosure Statement with all exhibits, including the Plan.

The notices sent to parties in interest will indicate that this Disclosure Statement, the Plan and all of the
exhibits thereto are (and, in the future, the Plan Supplement will be) available for viewing by any party upon written
request to the Masonite Debtors’ co-counsel at Kirkland & Ellis LLP, 153 East 53rd Street, New York, New York
10022, Attention; Christopher J. Marcus, or by downloading such exhibits and documents from the website of the
Masonite Debtors’ notice, claims, and balloting agent at www.[__] or the Bankruptcy Court’s website at
www.deb. uscourts. gov.

Will Masonite continue filing reports with the SEC?
Masonite does not expect to be filing reports with the SEC after the filing of the Chapter 11 Cases as it does

not expect to be subject to the public reporting requirements of the Securities Exchange Act of 1934, as amended, or
the regulations promulgated thereunder after the filing of the Chapter 11 Cases.



‘What rights will Masenite’s pew stockholders have?

Each holder of New Common Stock issued under the Plan will be entitled to one vote per share of New
Common Stock on all matters subject to a vote of holders of common stock under applicable law and will be entitled
to a pro rata share of any dividends that are declared by the board of directors of New Masonite Holdings. The New
Common Stock shall be the sole class of voting stock of New Masonite Holdings.

Holders of the New Common Stock of New Masonite Holdings may be parties to a shareholders’
agreement and/or registration rights agreement, if any. It is anticipated that if the parties agree to a shareholders’
agreement, such agreement may include customary provisions with respect to voting, drag-along and tag-along
rights, share transfers, and information rights. On the Effective Date, Masonite will authorize and issue an unlimited
number of shares of New Common Stock sufficient to satisfy its obligations under the Plan.

What is the deadline to vote on the Plan?

5:00 p.m., prevailing Eastern time, on | ], 2009,
How do I vote for or against the Plan?

The Masonite Debtors are distributing this Disclosure Statement, accompanied by a ballot or ballots to be
used for voting on the Plan, to the Holders of Claims entitled to vote on the Plan. If you are a Holder of Claims in
the following Classes, you may vote for or against the Plan by completing the ballot and returning it in the envelope
provided: 2 and 4.

Masonite has engaged Epiq Systems, Inc. (Financial Balloting Group), to serve as the voting agent, to
answer questions, provide additional copies of all materials, and oversee the voting process. The voting agent will

also process and tabulate ballots for each Class entitled to vote to accept or reject the Plan.

The deadline to vote on the Plan is 5:00 p.m., prevailing Eastern time, on [ ], 2009.

BALLOTS

Ballots and master baliots must be actually received by
the voting agent by the voting deadline of 5:00 p.m.,
prevailing Eastern time, on | 1. 2009 at the
following address:

Masonite Corporation Balloting
¢/o Financial Balloting Group LLC
757 Third Ave. 3rd Floor
New York, NY 10017

If you received an envelope addressed to your nominee,
please allow enough time when you return your ballot
for your nominee to cast your vote on a master ballot
before the voting deadline.

If you have any questions on the procedure for voting on
the Plan, please call the voting agent at the following
telephone number:

(866) 734-9393

More detailed instructions regarding how to vote on the Plan are contained on the ballots distributed to
Holders of Claims that are entitled to vote on the Plan, For your vote to be counted, your ballot must be completed,
signed and received by 5:00 p.m., prevailing Eastern time, on | I, 2009.



Any ballot that is properly executed by the Holder of a Claim, but which does not clearly indicate an
acceptance or rejection of the Plan or which indicates both an acceptance and a rejection of the Plan, will not be
counted.

Each Holder of a Claim may cast only one ballot for each Claim held. By signing and returning a ballot,
each Holder of a Claim in Classes 2 and 4 will certify to the Bankruptcy Court and Masonite that no other ballots
with respect to such Claim have been cast or, if any other ballots have been cast with respect to such Class of
Claims, such earlier ballots are superseded and revoked.

All ballots are accompanied by return envelopes. It is important to follow the specific instructions provided
on each ballot. For information regarding voting by nominees, see “Nominee Voting Instructions,” which begins on
page 61.

When is the Confirmation Hearing expected to eccur?

The Bankruptcy Court has scheduled the Confirmation Hearing for [}, 2009 at [__: ] Ja.m./p.m.]. The
Confirmation Hearing may be adjourned from time to time without further notice except for an announcement of the
adjourned date made at the Confirmation Hearing or any adjowrnment thereof.

Masenite’s History and the Chapter 11 Cases
Historical Overview

Masonite’s history dates back to 1925 when William H. Mason founded Masonite Corporation. Masonite is
one of the largest manufacturers of doors in the world, with a significant market share in both interior and entry door
products. During the years 2006, 2007 and 2008, Masonite sold approximately 55 million, 45 million and 36
million doors per year, respectively, to more than 3,500 customers in over 70 countries, including the United States,
Canada, the United Kingdom, Chile, Mexico, France, and other couniries around the world, Masonite sells its
extensive range of interior and entry doors under well-recognized brand names, including Masonite® and
Premdor®.

Throughout its 85-year history, Masonite has focused on leading-edge mnnovation, manufacturing
excellence, and superior customer service. Masonite is committed to delivering product and service innovations that
will enhance beauty, functionality, and architectural design for its customers around the world. As a result, builders,
remodelers, architects, and homeowners rely on Masonite products to create homes of distinction,

The chart in “Masonite’s Prepetition Organizational Stracture,” which begins on page 13, sets forth the
current simplified structure of the Masonite entities. Masonite Holding Corporation, the parent company of
Masonite International Inc., was incorporated under the Canada Business Corporations Act on January 4, 2003,
Masonite International Inc., the parent company of Masonite Corporation and Masonite International Corporation,
was Incorporated under the Canada Business Corporations Act on February 2, 2005, Masonite Corporation is a
Delaware corporation incorporated on September 1, 1925, Masonite International Corporation and Specialty
Buildings Products Ltd. amalgamated on May 30, 2005 to form Masonite International Corporation under the
Ontario Business Corporations Act.

Masonite’s United States executive offices are located at One North Dale Mabry Highway, Suite 950,
Tampa, Florida 33609 and Masonite’s Canadian executive offices are located at 1820 Matheson Blvd Unit B4,
Mississauga, Ontario, Canada L4W 0B3. Masonite’s web site is www.masonite.com.

In 1955, one of Masonite’s predecessor companies, Premdor Inc., commenced its Canadian operations in
Toronto, Ontario, as the purchasing division of a retail lumberyard. Masonite began manufacturing doors in Canada
in 1961 with a full line of flush doors. Masonite expanded its business through the introduction of wood doeors, such
as louvre, stile and rail, molded inferior doors, plastic laminates, fire doors and pre-hung units, and eventually
introduced architectural doors, steel and fiberglass exterior doors and entry door systerns. Masonite also expanded
geographically, establishing and acquiring door manufacturers in Canada, the United States, the United Kingdom,



Chile, Mexico, France and in Central and Eastern Europe. In addition, Masonite made numerous acquisitions of
door component manufacturers, as well as logistical and fabrication centers.

On August 31, 2001, Premdor, Inc. acquired Masonite Corporation, a leading manufacturer of composite
molded door facings, from International Paper Company for approximately $427.3 million, forming the newly
vertically integrated enterprise under the ownership of Masonite International Inc.. In 2004, Masonite acquired the
residentjal entry door business of The Stanley Works for $164 million, a manufacturer and pre-hanger of steel and
fiberglass residential entry doors sold primarily for use in residential repalir, renovation and remodeling in the United
States.

On April 6, 2005, an entity controlled by affiliates of Kohlberg Kravis Roberts & Co. L.P (“KKR™
acquired Masonite. The aggregate value of the acquisition including the assumption of indebiness, premiums, fees
and expenses was approximately $2.7 billion, including $551.5 million of new equity provided by KKR and $24.3
million of equity invested by certain members of management at closing. In connection with the acquisition,
Masonite entered into the Senior Secured Credit Agreement (consisting of a six year $350 million revelving credit
facility, an eight year §1,175 million term loan facility) and a $770 million senior subordinated loan facility, the
proceeds of which were used to partially fund the acquisition. The senior subordinated loan facility was
subsequently converted into the Senior Subordinated Notes. In May 2005, Masonite purchased the remaining
ownership of less than wholly owned investments located in Israel, Turkey and Ukraine for cash consideration of
$8.4 milion. In July 2005, Masonite entered into a joint venture in Malaysia with a cash contribution of $2.8
million. Also, in October 2005, Masonite acquired an 80% interest in a manufacturing company located in Hungary
for total consideration of $8.5 million. In December 2005, Masonite completed the acquisition of a door component
manufacturing company in the Unifed States for cash consideration of $6.6 million, During 2005, Masonite also
acquired the remaining ownership of two less than wholly owned subsidiaries for total consideration of $45.3
million. These acquisitions included purchasing the remaining interest in a manufacturing facility with operations in
Canada and the United States for cash consideration of $36.4 million in May 2005, and the purchase of the
remaining ownership of a manufacturing enterprise with operations in Canada for total consideration of $8.9 million
in October 2005. Furthermore, in 2005, Masonite sold its former manufacturing site located in the Republic of
Korea, which had been closed in late 2004, for cash proceeds of approximately $7.4 million. Also, in 2003, several
of the US companies were merged into Masonite Corporation and several Canadian entities were amalgamated with
the amalgamated entity being Masonite International Corporation.

Masonite made no acquisitions in 2006, In 2007, Masonite purchased the remaining 20% of its door
manufacturing facility located in Hungary for cash consideration of $3.3 million. In the first quarter of 2008,
Masonite purchased the remaining 25% ownership interests of Masonite’s operations located in the Czech Republic
and Poland for a consideration of approximately $18.6 million. In the second quarter of 2008, the holder of 25% of
Sacopan Inc. exercised its put right requiring Masonite, pursuant to the terms of the applicable shareholders’
agreement, to purchase such ownership interest for a consideration of approximately $16.8 million. Also in 2008,
Masonite entered into a joint venture with TechnoLines L.P., an innovator in laser etching technology.

For a description of Masonite’s divestitures, please see “Business Facilities,” which begins on page 13 and
“Masonite’s Operational Restructuring,” which begins on page 20.

Masonite’s Business Operations

Masonite employs approximately 8,500 people worldwide, including approximately 4,450 people in the
United States and Canada. Masonite is a vertically integrated producer, manufacturing key components of doors,
including composite molded and veneer door facings, decorative and non-decorative insulated glass door inserts,
door stabs and other door components. Masonite believes that its high level of vertical integration provides it with
competitive advantages over most other door manufacturers and enhances its ability to develop new and proprietary
products.

Masonite operates 65 manufacturing, warehouse, and office facilities in 18 countries. Masonite conducts
the bulk of its North American operations through Masonite International Corporation and Masonite Corporation,
respectively. With limited exceptions, Masonite conducts its operations in countries other than the United States
and Canada through subsidiaries of Masonite International Corporation.
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Masonite’s sales are derived from the two primary sources of door demand: the construction of new homes
and residential repair, renovation, and remodeling of existing homes. Masonite sells its products through multiple
distribution channels, including: (a) directly to large retail home center customers; (b) “one-step” distributors that
sell directly to homebuilders and contractors; and (&) “two-step” wholesale distributors that resell to other dealers or
distributors. For its Nerth American and certain European retail home center customers, Masonite also provides
value-added fabrication and logistical services, including pre-hanging interior and entry doors and delivering pre-
hung doors directly to customers’ stores.

Geographically, Masonite segments its sales based on the North American market versus the rest of the
world markets, In 2008, Masonite’s worldwide sales revenue totaled $1.82 billion. Masonite’s sales of interior and
exterior door products accounted for approximately 71% and 29% of 2008 sales revenue, respectively, In 2008,
Masonite’s United States and Canadian operations generated approximately $1.18 billion in revenue {65% of
Masonite’s total 2008 sales revenue) and Masonite’s European and rest of world operations generated approximately
$640 million in revenue (35% of Masonite’s total 2008 sales revenue). Masonite’s adjusted EBITDA (“Adjusted
EBITDA™) for 2008 was $162.4 million. As of December 31, 2008, the book value of Masonite’s assets totaled
approximately $1.6 billion and its liabilities totaled $2.7 billion.

Masonite’s Products

Masonite sells interior and exterior doors, with interior products accounting for approximately two-thirds of
Masonite’s total annual sales revenue over the past five years; and exterior products accounting for the majority of
the balance of Masonite’s revenue during these periods. Masonite offers an extensive range of interior and exterior
doors, which are available in a wide variety of sizes, styles and types. Substantially all interior doors are made with
wood and related materials such as hardboard (including composite molded and flat door facings). Exterior doors are
made primarily of steel or fiberglass, as the demand for wood based exterior doors has declined over the Tast decade.

The following is a description of the principal types of doors end other products that Masonite
manufactures and selis worldwide:

Molded Flush Doors made by sandwiching a wood or medium density fiberboard frame and
a hollow or solid core between two molded hardboard facings. These
doors are used for closets, bedrooms, bathrooms and hallways.

Flush Doors made by sandwiching a wood or medium density fiberboard frame and
a hollow or solid core between two facings made of plywood or hardboard
{ftat or embossed). These doors are used for closets, bedrooms,

bathrooms and haliways,

Stile and Rail Doors made from solid wood with vertical stiles, horizontal rails
and wood panels, which have been cut, milled and assembied
from lumber such as clear pine, knotty pine, oak and mahogany.
Where glass panels are inserted between stiles and rails, the
resulting door when used for interior purposes is referred to as a
French door. For interior purposes these doors are primarily
used for haflways, room dividers, closets and bathrooms, For
exterior purposes these doors are used as entry doors and
decorative glass inserts (jites) are often inserted into these doors.

Louvre Doors with stoping horizontal slats that admit light and air.
These doors are used for hallways, closets, and cabinets and as
interior and exterior decorative shutters.

Bifold Hinged folding doors (typically molded flush, flush or louvre
doors) used in closets or as room dividers,




Pre-hung Interior and exterior doors sold together with door frames as
units.

Plastic Laminate Flush doors with a plastic veneer facing, generally for commercial
use.

Architectural Doors custom-designed to architectural specifications generally
for commercial uses such as in office buildings, hotels, schools
and hospitals.

Steel Exterior doors made by assembling two interlocking steel facings
{paneled or flat) or attaching two steel facings to a wood or steel
frame and injecting the core with polyurethane insulation,

Fiberglass Exterior doors made by assembling two fiberglass facings to a
wood frame or composite material and injecting the core with
polyurethane insulation,

Entry Systems Exterior doors sold pre-assembled in a door frame, with or
without lites and transoms.

Molded Door Facings Thin sheets of molded hardboard produced by grinding or
defibrating wood chips, adding resin and other ingredients,
creating a thick fibrous mat composed of dry wood fibers and
pressing the mat between two steel dies to form a molded sheet,
the surface of which may be smooth or textured with a wood
grain pattern.

Door Framing Material Commonly referred to as cut stock. Wood or medium density fiberboard
components that constitute the frame on which interior and exterior door
facings are attached.

Door Lites Decorative and non-decorative insulated glass inserts primarily
used in exterior doors,

Door Core A molded fiber mat or particle board used in the construction of
solid core doors.

Sales and Marketing

Int the United States and Canada, Masonite primarily sells doors through its own dedicated commissioned
sales force organized by geographical regions. In addition to driving revenues, the sales force is also responsible for
providing customer service in the field, enabling Masonite to respond rapidly to its customers and to end user needs.
Masonite has become a leader in merchandising and advertising through point of sale displays, in-store
merchandising and training programs, trade advertisements, regional flyer programs and do-it-yourself videos for
doors distributed through the home center channel. To assist home center sales personnel with product knowledge
and sales strategies Masonite provides consumer brochures, including a planning guide and do-it-yourself products
to assist the consumer in the purchase and installation of doors, as well as other training programs. In addition,
Masonite promotes its preducts at numerous events, including trade shows in North America, Europe, Asia and the
Middle East.

In 2008, Masonite redesigned and launched its award winning website www. masonite.com. Masonite’s
new website allows customers to more easily browse and choose from a wide selection of doors. The site contains
an interactive door configurator, which enables customers to design an entry door system specifically for their
home, as weil as a “where-to-buy’ feature that provides consumers with a wide selection of dealers and retail outlets
that carry Masonite products along with detailed maps and directions to these locations.
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Intellectual Property

Masonite has approximately 921 registered and pending trademarks in 116 countries and regions, In North
America, Masonite’s doors and door components are marketed primarily under the Masonite® brand., Other North
American brands include: Premdor®, Barington®, Oakcrafi®, Sta-Tru® HD, ArTek®, Premvu®, Royal
Mahogany®, Cavalier™, Fast-Frame®, Safe’N Sound®, Premcor®, Crown™, Miami Louver Doors®, Palazzo
Series®, Bellagio®, Capri®, Cheyenne®, Belleville®, Riverside™, Timbergrain®, Heritage®, Specialty® and
Mohawk®. In Europe, doors are marketed also under the Premdor®, Ekem™, Fonmarty™, Magri™, Monnerie™,
Batimetal™ and Crosby™ brands, among others. In Central and South America, doors are also marketed under the
HDF® brand. Masonite considers the use of trademarks and trade names to be important in the development of
product awareness, and for differentiating its products from those of its competitors,

Many of Mascnite’s products contain patented features or were manufactured using patented processes
owned by Masonite. In addition, Masonite protects the appearance of its doors and various components with design
patents, Masonite owns patents on ink jet printing of door facings and on creating dies to manufacture realistic
locking molded door facings. Masonite has approximately 850 patents and patent applications in 41 countries and
regions. Masonite believes its patents provide Masonite with an advantage over its competitors and are a valuable
benefit to its customers.

Magonite’s Coates Technical Center in West Chicago, Iilinois is recognized as being an indusiry leader in
the development of innovative wood fiber products and manufacturing processes, With the world-class facilities
and equipment at the Coates Technical Center, Mascnite is able to develop new products and techniques in-house
and to solve manufacturing problems.

Masonite has sued Jeld-Wen, Inc. for infringement of its patented isocyanate technology for manufacturing
door facings. That litigation is pending in the United States District Court for the District of Delaware (Case No.
1:09-cv-138-GMS).

Business Facilities

Masonite operates 65 manufacturing, warehouse and office facilities worldwide. As more fully described
in “Masonite’s Operational Restructuring,” which begins on page 20, since 2005, Masonite has completed the
closure or consolidation of 23 facilities worldwide, has announced the closure of three (3) additional facilities for
2009, and will continue to evaluate its business operations as necessary. Masonite believes that its post-
restructuring leased and owned facilities are adequate for Masonite’s present operations. Masonite believes that it
generally has sufficient capacity to satisfy the demand for its products in the foreseeable future, and there are no
environmental issues materially constraining the uiilization of its facilities.

Masonite’s Prepetition Qrganizational Structure

The following chart generally depicts Masonite’s prepetition organizational structure:
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Figure 1 — Masonite QOrganizational Structure
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Masonite’s Prepetition Capital Structure

As of the Petition Date, Masonite’s total consolidated funded debt was approximately $2.2 billion,
consisting of $1,470.2 million in Senior Secured Claims, including open but undrawn letters of credit, $769.9

million in Senior Subordinated Notes Claims, and $6.3 million of other funded debt.2

Figure 2 — Masonite Capital Structure (000.000°s)
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2 Certain Masonite entitics that are neither Masonite Debtors nor CCAA Applicants are parties to certain third-party funded debt agreements.

The amount of such debt is approximately $6.3 miltion.



The Prepetition Senior Secured Credit Agreement

Masonite Corporation, as the United States borrower, Masonite International Corporation, as the Canadian
Borrower, and certain of their affiliates, as guarantors, The Bank of Nova Scotia, as Senior Secured Agent, and the
Holders of Senior Secured Claims party thereto are parties to that certain Senior Secured Credit Agreement, dated as
of April 6, 2005, The Senior Secured Credit Agreement provides for 2 $350 million revolving credit facility (of
which $335.2 million remains outstanding) and a $1.175 billion term loan (of which $1.135 billion remains
outstanding). The Senior Secured Claims mature on April 6, 2013, Each of the Masonite Debtors and the CCAA
Applicants (other than Masonite Corporation, Masonite International Corporation, Masonite Corporation Foreign
Holdings LTD, and Masonite Holding Corporation) guarantee the Senior Secured Claims. In addition, the Non-
Debtor Guarantors guarantee the Senior Secured Claims.

Masonite Corporation, as the United States borrower, certain Masonite subsidiaries, as subsidiary
guarantors, and The Bank of Nova Scotia, as collateral agent for the Holders of Senior Secured Claims (the
“Security Agreement Collateral Agent”) are parties to that certain US. Security Agreement (the “Security
Agreement”), dated as of April 6, 2005. Under the Security Agreement, the Masonite Debtors, the CCAA
Applicants, and the Non-Debtor Guarantors provided the Security Agreement Collateral Agent with a security
interest in substantially all of their assets.

The Prepetition Senior Subordinated Notes

Masonite International Corporation, as issuer, Masonite International Ine., as parent, Masonite Corporation
andl the other guarantors party thereto, as guaraniors, and The Bank of New York, as indenture trustee, are parties to
that certain Canadian Senior Subordinated Notes Indenture, dated as of October 6, 2006. Under the Canadian Senior
Subordinated Notes Indenture, Masonite International Corporation issued a total of approximately $357.9 miilion in
Canadian Senjor Subordinated Notes.

Masonite Corporation, as issuer, Masonite International Inc., as parent, Masonite International Corporation
and the other guarantors party thereto, as guarantors, and The Bank of New York, as indenture trustee, are parties to
that certain United States Senior Subordinated Notes Indenture, dated as of October 6, 2006. Under the United
States Senior Subordinated Notes Indenture, Masonite Corporation issued a total of approximately $412.0 million in
United States Senior Subordinated Notes.

Each of the Masonite Debtors, the CCAA Applicants, and the Non-Debtor Guarantors {except Masonite
Corporation Foreign Holdings L TD and Masonite Holding Company Limited) guarantee the Senior Subordinated
Notes.

Common Stock

As of the Petition Date, Masonite Holding Corporation had 112,058,002 common shares issued and
outstanding and no preferred shares issued or outstanding.

Events that Led to the Chapter 11 Cases

Commencing in 2006, Masonite experienced an unprecedented and unanticipated downturn in the US.
housing and construction market. This downturn subsequently spread to other international markets where Masonite
operates. These market downturns in addition to several other negative global macroeconomic factors resulted in a
significant decline in demand for doors and door components. The effect of this decline in demand materially
impacted Masonite's sales and led to a deterioration in Masonite’s financial performance. Moreover, in 2007,
Masonite lost a significant percentage of its largest customer's business.

Masonite embarked on a comprehensive operational restructuring to right-size its manufacturing
capabilities and workforce. Commencing in 2006, Masonite’s restructuring efforts included a bottoms-up analysis
of its entire enterprise. Masonite consolidated #ts manufacturing facilities to maximize efficiencies and eliminated
unused capacity. As a result of these efforts, Masonite has been able to adapt its business model to weather the
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current economic storm and believes it is well positioned to {zke advantage of any recovery in the housing and
construction markets.

Despite the operational improvements that Masonite has achieved over the last three years, however,
Masonite recognizes that it will not be able to sustain its current debt service obligations over the long term.
As aresult of declining sales, Masonite's ability to service its $2.2 billion indebtedness became strained and
ultimately, on June 30, 2008, caused Masonite to irip certain debt covenants contained in its Senior Secured Credit
Agreement which led to a later default in payment obligations under its Senior Subordinated Notes Indentures,
Thus, Masonite has since the second guarter of 2008 been working with representatives of the Holders of Senior
Secured Claims (including the Senior Secured Agent) and the Informal Noteholder Committee to reach an
agreement on the terms of a consensual out-of-court or prearranged restructuring. Masonite has executed a
restructuring and lock-up agreement (the “Restructuring and Lock-Up Agreement”) with Holders of 75.75% of the
Senior Secured Claims {including the Senior Secured Agent) and Holders of §3% of the Senior Subordinated Notes
Claims. The Masonite Debtors have commenced the Chapter 11 Cases to effectuate the transactions contemplated
in the Restructuring and Lock-Up Agreement — the final step in Masonite’s overall restructuring efforts.

The Downturn in United States and International Housing and Construction Markets and the Loss of Business

Various macroeconomic factors, mcluding general economic conditions, interest rates, levels of
unemployment, consumer confidence, and the availability of credit influence the demand for doors. Historically, the
new home construction secior has been cyclical. During 2006, however, a major housing downturn began in the
United States. Indeed, “housing starts” (i.e., the number of residential building construction projects that have
begun during a particular time period) fell almost 13% from 2.07 million in 2005 to 1.8 miilion in 2006. In addition,
sales in connection with repair, renovation, and remodeling weakened in the United States in 2006 compared with
2005.

Figure 3 —U.S. Housing Start History (1910 — 2009F) (000°s)

10's 20°s Iv's 4¢'s §0's 60's 70s a8h's 30’s s

The housing market downturn in the United States intensified during 2007, with housing starts in 2007
falling almost 25% from the 2006 rate to 1.4 million, and continued during 2008, with housing starts in 2008 falling
over 33% from the 2007 rate to approximately 904,000, Based on forecasts from leading third-party sources like the
National Associgtion of Home Builders (“NAHB”), the extent of the downturn in U.S. housing starts could not have
been foreseen or predicted.
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Figure 4 — Unpredictability of the Extent of the Downturn in U.S, Housing Starts
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Further declines are predicted for 2009, Moreover, while it is unclear whether the housing market will
begin to recover in 2009 given the uncertainties in forecasting housing starts, it is safe to say that housing starts are
unlikely to reach 2007 levels for several years.

Figure 5 — 2009 Housing Starts Forecasts
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Recently, the housing market downturn has spread fiom the United States into the other markets in which
Masonite does business, particularly in the United Kingdom, where housing starts in 2008 fell to the lowest levels
since World War 11, and are expected not to return to 2007 levels until 2012,
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Figure 6 — International Housing Starts (2007 — 2009F) (000°s)
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The negative effect of the housing market downtumn is compounded by recent furmoil in the general
sconomy, mortgage market, and overall credit markets, which has caused increasing levels of unemployment, a
severe decline in home prices, a dramatic tightening of consumer credit, and decreased consumer confidence,

In addition to these adverse market conditions, Masonite’s largest customer notified Masonite in the first
quarter of 2007 that it intended to move substantially all of its business with Masonite in the northeastern United
States to one of Masonite’s competitors in 2007. Masonite’s sales in the affected region accounted for
approximately $250 to $300 million of Masonite’s annual sales revenues which represented approximately 11% of
Masonite’s then total sales revenues,

Masonite’s Financial Performance Deteriorates.

The confluence of adverse market conditions and the significant loss of business discussed above
negatively affected Masonite’s financial position in 2008, Worldwide sales revenue declined to $1,816 million in
2008 from $2,174 million in 2007 — a drop of 16.5%. Sales revenue within Masonite’s North American segment
decreased to $1,180 million in 2008 from $1,523 million in 2007 — a drop of 22.5%.

Figure 7 — Unaudited Year-to-Year Quarterly Sales Revenue (2006 - 2008) (000,000°s)}
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3 Based upon unaudited Q3 and Q4 2008 financials.
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Moreover, as demonstrated in Figure 7 below, Masonite’s worldwide Adjusted EBITDA (calculated
pursuant to the Senior Secured Credit Agreement) also declined dramatically from 2006 through 2008 largely as a
result of decreases in sales revenues in the United States, its largest market. Indeed, Masonite’s worldwide Adjusted
EBITDA decreased 1o $162.4 million in 2008 from $319 million in 2007 — a drop of almost 50% in a one-year
period.

Figure 8 — Unaudited Quarter-byv-Quarter Adjusted EBITDA
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Masonite Defaults Under the Senior Secured Credit Agreement

Ultimately, decreased demand and corresponding sales declines caused Masonite to trip two financial
covenants under the Senior Secured Credit Agreement as of June 30, 2008. First, Masonite’s debt to Adjusted
EBITDA ratio of 8.5x exceeded the maximum permitted ratio of 7.00x ander section 10.9 of the Senior Secured
Credit Agreement. Second, Masonite’s Adjusted EBITDA to interest expense ratio of 1.51x fell below the
minimum permitted ratio of 1.65x under section 10.10 of the Senior Secured Credit Agreement.

As a result of these covenant defaults, the Hoiders of Senior Secured Claims were entitled to seek
immediate repayment of $1,475.7 million of the Senior Secured Credit Agreement obligations. Moreover, if the
Holders of Senior Secured Claims sought repayment, the Holders of the Senior Subordinated Notes may have been
permitted to demand immediate repayment of the entire $769.9 million in Senior Subordinated Notes. Accordingly,
Masonite engaged the Senior Secured Agent in discussions for a waiver of the financial covenant defaults and an
amendment to the covenants in the Senior Secured Credit Agreement that would enable Masonite to meet the
covenants going forward given the depressed state of the housing market.

4 Based upon unaudited Q3 and (4 2008 financials,
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Masonite’s Out-of-Court Restructuring Initiatives
Masonite’s Operational Restructuring

Starting in 2005, Masonite embarked on a comprehensive operational restructuring to right-size its
manufacturing capabilities and work force. These efforts included a bottoms-up analysis of Masonite’s entire
enterprise and, ultimately, resulted in the implementation of a number of operational and strategic initiatives aimed
toward maximizing supply chain and production efficiencies and eliminating unused capacities to increase cash flow
and reduce costs.

As part of this process, and as a result of Masonite’s “L.ean Sigma” initiatives, Masonite has closed or
consolidated 23 facilities worldwide since 2005 and has announced the closure of three (3) additional facilities for
2009, Masonite completed one (1) of these actions in 2005, five (3) in 2006, eight (8) in 2007, and nine (9) in 2008,
These actions included closures or consolidations of facilities in Canada, the United States, the United Kingdom and
Costa Rica.

Masonite also has taken significant steps to right-size its workforce given the slowdown in the new
construction and repair, remodeling, and renovation markets in North America, its largest market. In particular,
Masonite undertook four company-wide salaried staff reduction in force actions: the first implemented in Q4 2006,
the second implemented in Q4 2007, the third implemented in Q1 2008, and the most recent implemented in Q3
2008. These actions, coupled with the plant consolidations noted above and ongoing flexing of staffing in response
to demand, have resulted in Masonite reducing its total headcount from over 15,000 in Q3 2006 to less than 8,500 in
Q1 2009. A large portion of these reductions have been in the overhead, selling and administrative functions where
worldwide headcount has been reduced from approximately 3,800 to approximately 2,600, In North America where
the impact of the declining housing market has been experienced most significantly, headcount has declined from
approximately 10,000 in Q3 2006 to under 5,000 in Q1 2009. Masonite will continue to vigorously manage costs
and flex its workforce in response to changes in market demands.

The Lender Forbearance Agreement

Throughout July and August 2008, Masonite continued negotiating with the Senior Secured Agent for a
waiver of the financial covenant defaults and an amendment to the covenants in the Senior Secured Credit
Agreement that would enable Masonite to meet the covenants going forward given the depressed state of the
housing market, To provide the parties with additional time to continue negotiations and avert a chapter 11 filing,
Masonite entered into a forbearance agreement with the Senior Secured Agent and the Holders of Senior Secured
Claims on September 16, 2008 (the “Lender Forbearance Agreement™). Under the terms of the Lender Forbearance
Agreement, the Holders of Senior Secured Claims agreed to forbear from exercising remedies related to the existing
financial covenant defaults and, provisionally, non-compliance with financial covenants as of September 30, 2008,
through November 13, 2008, In exchange for entering the Lender Forbearance Agreement, the Masonite Debtors
agreed to pay each Holder of Senior Secured Claims who executed the Lender Forbearance Agreement a pro rata
share of a forbearance fee equal to 0.25% of the outstanding indebtedness under the Senior Secured Credit
Agreement.

The Payment Blockage

Also on September 16, 2008, the Senior Secured Agent provided notice pursuant to the terms of the Senior
Subordinated Notes Indentures of a payment blockage period with respect to the Senior Subordinated Notes. The
biockage notice prohibited Masonite for a period of up to 179 days from making interest or principal payments on
account of the Senior Subordinated Notes. Thereafter, in addition to negotiating with the Senior Secured Agent and
the Holders of Senior Secured Claims, Masonite convened discussions regarding restructuring alternatives with the
Informal Noteholder Commitiee,

Pursuant to the payment blockage notice, Masonite did not make the $42 million interest payment on the
Senior Subordinated Notes that was due on October 15, 2008. Failure to make the October 15, 2008 interest
payment within 30 days of the due date would constitute an event of default under the Senior Subordinated Notes
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Indentures, permitting holders of at least 30% in principal amount of Senior Subordinated Notes to declare the full
amount of the Senior Subordinated Notes due and payable. Nevertheless, Masonite continued to negotiate with the
Holders of Senior Secured Claims and the Informal Noteholder Committee in an effort to avoid a chapter 11 filing.

The Noteholder Forbearance Agreement

In connection with the parties’ ongoing negotiations with respect to potential out-of-court restructuring
alternatives, on November 17, 2008, Masonite Corporation, as issuer of the United States Senior Subordinated
Notes, Masonite International Corporation, as issuer of the Canadian Senior Subordinated Notes, certain subsidiaries
of Masonite, Holders of a majority in principal amount of the Senior Subordinated Notes, and the Bank of New
Yaork, as indenture trustee under the Senior Subordinated Notes Indentures, entered into a forbearance agreement
{the “Noteholder Forbearance Agreement’™), pursuant to which certain Holders of the Senior Subordinated Notes
agreed to, among other things, forbear, and direct the indenture trustee under the Semior Subordinated Notes
Indentures to forbear, from exercising the default related rights and remedies available under the Senior
Subordinated Notes Indentures and/or applicable law with respect to Masonite’s failure to make the October 15th
mterest payment, through December 31, 2008 (subject to certain conditions).

First Amendment to the Lender Forbearance Agreement and the Noteholder Forbearance Agreement

Masonite and the Holders of Senior Secured Claims were unable to conclude their negotiations prior to the
expiration of the Lender Forbearance Agreement. Thus, on November 17, 2008, the Holders of Senior Secured
Claims agreed to extend the Lender Forbearance Agreement through December 19, 2008, so that the parties could
continye negotiating and Masonite could develop a revised 2009 business plan in response to the rapidly
deteriorating market conditions. The Holders of Senior Secured Claims also agreed to extend the Lender
Forbearance Agreement through January 15, 2009, provided that Masonite delivered a draft business plan to the
Holders of Senior Secured Claims on or before December 19, 2008. In exchange for extending the Lender
Forbearance Agreement, Masonite agreed to a 2% increase in the interest rate under the Senior Secured Credit
Agreement, which increase is payable in the form of additional indebtedness,

Masonite also was actively engaged in parallel discussions with the Informal Noteholder Committee in an
effort to agree on the terms of a restructuring of the Senior Subordinated Notes. In the interest of continuing these
negotiations, the Holders of more than 50% in principal amount of the Senior Subordinated Notes agreed on
December 30, 2008, to extend the Noteholder Forbearance Agreement through January 31, 2009 (subject to certain
conditions).

Second Amendment to the Lender Forbearance Agreement

Throughout December 2008, Masonite continued to develop its business plan to reflect a more appropriate
capital structure capable of supporting Masonite’s long-tertn business objectives. In addition, in accordance with the
terms of the amended Lender Forbearance Agreement, Masonite delivered a draft of its revised 2009 business plan
to the Holders of Senior Secured Claims (and the representatives of the Informal Noteholder Committee) on
December 19, 2008. After the parties reviewed and discussed the plan, Masonite provided the Holders of Senior
Secured Claims (and the representatives of the Informal Noteholder Committee) with a final 2009 business plan on
January 13, 2009. To allow adequate time for the parties to review and discuss the final business plan and continue
their efforts toward consensually restructuring Masonite’s capital structure, the Holders of Senior Secured Claims
agreed on January 15, 2009, to further extend the amended Lender Forbearance Agreement through January 30,
2009 (subject to certain conditions). The Senior Secured Agent, the Holders of Senior Secured Claims, and the
Informal Noteholder Committee also agreed to forbear from enforcing remedies under the Senior Secured Credit
Agreement and the Subordinated Notes Indentures, respectively, against the Non-Debtor Guarantors.

Third Amendment to the Lender Forbearance Agreement and the Second Amendment to the Noteholder
Forbearance Agreement

Masonite continued negotiating with both the Holders of Senior Secured Claims and the Informal
Noteholder Committee throughout January 2009 and into February 2009, in an effort to resolve its capital structure
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issues outside the bankruptey forum. To this end, the Holders of more than 50% in principal amount of the Senior
Subordinated Notes agreed to further extend the amended Noteholder Forbearance Agreement through February 13,
2009, and Masonite and the Holders of Senior Secured Claims agreed to further extend the amended Lender
Forbearance Agreement through February 9, 2009,

Restructuring and Lock-Up Agreement

On March 2, 2009, Masonite announced that it had successfully negotiated a Restructuring and Lock-Up
Agreement, The Restructuring and Lock-Up Agreement was entered into as of March 11, 2009 with Holders of
75.75% of the Senior Secured Claims (inclading the Senior Secured Agent) and Holders of 83% of the Senior
Subordinated Notes Claims on the terms of a restructuring, which thus ensures that the Plan has sufficient support to
satisfy the confirmation requirements under section 1129 of the Bankruptey Code. The Restructuring and Lock-Up
Agreement requires Masonite to file the CCAA Proceedings in Canada and the Chapter 11 Cases in the United
States. Pursuant to the ferms of the Restructuring and Lock-Up Agreement, such IHolders of Senior Secured Claims
and such Holders of Senior Subordinated Notes Claims have agreed to vote to accept the Plan, subject to certain
conditions. The Restructuring and Lock-Up Agreement also prohibits such Holders of Senior Secured Claims and
such Holders of Senior Subordinated Notes from enforcing remedies under the Senjor Secured Credit Agreement
and the Senior Subordinated Notes Indentures, respectively. In addition, Masonite negotiated forbearance
agreements with such Holders of Senior Secured Claims and such Holders of Senior Subordinated Notes Claims that
prohibit such Holders of Senior Secured Claims and such Holders of Senior Subordinated Notes Claims from
enforcing remedies under the Senior Secured Credit Agreement and the Senior Subordinated Notes Indentures,
respectively, against the Non-Debtor Guarantors.

Initial Motions of the Chapter 11 Cases and Certain Related Relief

In order to minimize disruption to Masonite’s operations and effectuate the terms of the Restructuring and
Lock-Up Agreement and the proposed Plan, Masonite has sought certain relief, including but not limited to, the
relief summarized below. The relief sought will facilitate the administration of the Chapter 11 Cases.

Motion for Authority to Use Cash Collateral

On {__], 2009, the Bankruptcy Court entered an order authorizing the Masonite Debtors to use cash
collateral pursuant to sections 361 and 363 of the Bankruptcy Code on an interim basis pending the final hearing on
this motion, and approving the forms of adequate protection provided to the Masonite Debtors’ prepetition secured
lenders. Pursuant {0 this order, the Masonite Debtors ave authorized to use cash collateral for working capital and
general corporate purposes, including, without limitation, (2} operating their businesses in an orderly manner, (b)
maintaining business relationships with vendors, suppliers, and customers, (¢) paying employees, and (d) satisfying
other operational needs—all of which are necessary to preserve and maintain the Masonite Debtors’ going-concern
value and, ultimately, effectuate a successful reorganization,

Motion to Pay Employee Wages and Associated Compensation

On [__]. 2009, the Masonite Debtors obtained approval authorizing them (a) to pay certain prepetition
wages, salaries and other compensation, reimbursable employee expenses and employee medical, pension and
similar benefits and (b) to continue their workers' compensation program. The order also authorizes the Masonite
Debtors to remit any outstanding payroll taxes or deduction to the appropriate third-party or taxing authority.
Finally, the order modified the automatic stay, allowing all workers' compensation claims, both pre- and post-
petition to proceed in the appropriate judicial or administrative forum.

Motion to Pay Shippers, Warehousemen and Materialmen's Lien Claimants
On [__], 2009, the Bankruptey Court entered an order authorizing, among other things, the Masonite
Debtors to pay claims for goods ordered prepetition and delivered postpetition, and certain prepetition claims of

shippers, warehousemen and materiaimen’s lien claimants. In the period immediately prior to the Petition Date,
certain of the Masonite Debiors’ goods were in transit. The Masonite Debtors believed that paying these claims

19



were in the best interests of their estates and creditors because it will allow the Masonite Debtors’ business
operations to continue without interruption.

Motion to Pay Prepetition Claims of General Unsecured Credifors

On [__1 2009, the Bankruptcy Court entered an order authorizing the Masonite Debtors to pay certain
prepetition amounts owed to unsecured creditors, consistent with the terms of such obligations existing on the
Petition Date.

Motion to Pay Toxes and Fees

On 1], 2009, the Masonite Debtors obtained approval avthorizing but not directing them to pay certain
taxes and fees that in the ordinary course of business accrued or arose before the Petition Date,

Motion to Prohibit Utilities from Terminating Service

On [__], 2009, the Bankruptey Court entered an order {a) setting a final hearing to approve, among other
things, the Masonite Debtors’ proposed adequate assurance of payment for future service to the utility providers and
procedures governing any requests for additional or different adequate assurance and (b) prohibiting the utility
providers from altering, refusing, or discontinuing utility services on account of any unpaid prepetition charges, or
discriminating against the Masonite Debtors, or requiring payment of a deposit or receipt or any other security for
continued service as a result of the Masonite Debtors’ bankruptcy filing or any outstanding prepetition invoices
without further Bankruptey Court order.

COther Related Relief

In addition, the Masonite Debtors filed the following motions, which were granted after a hearing in the
Bankruptcy Court, obtaining: (a) an order directing the joint administration of the sixteen Chapter 11 Cases under a
single docket, Case Number 09-__ ]; and (b) orders (i) authorizing the Masonite Debtors to honor customer
programs and practices, (i1} authorizing the Masonite Debtors to continue to use their centralized cash management
system, bank accounts, and perform intercompany transactions, (iif) establishing procedures for interim
compensation and reimbursement of expenses of retained professionals in the Chapter 11 Cases, (iv) establishing
procedures for retention and compensation of professionals utilized in the ordinary course of Masonite’s business,
(v) authorizing the Masonite Debtors to continue prepetition insurance policies and program and to maintain
premium financing agreements for insurance coverage entered inte prepetition, (vi) approving this Disclosure
Statement and the solicitation and voting procedures, (vii} establishing certain dates and deadlines, (viii) authorizing
the Masonite Debtors to assume the Receivables Purchase Agreement, enter into amendments to the Receivables
Purchase Agreement and to continue to perform under such agreements, (ix) authorizing the Masonite Debtors to
pay claims of critical vendors and foreign vendors, and approving procedures relating thereto, and (x) implementing
a procedural protocol for the administration of the CCAA Proceedings.

Treatment of Claims Against and Equity Interests in Masenite under the Plan
Asserted and Scheduled Claims

All Claims and Equity Interests against Masonite, except for Administrative Claims and Priority Tax
Claims, are classified in the Classes set forth in this section. The Claims are categorized into Classes based upon the
similarity or dissimilarity of Claims (with similarly situated Claims in the same Class) as prescribed by the
Bankruptey Code.

Distributions under the Plan will be made only to Holders of Allowed Claims. As more fully described in
Articles VI and VII of the Plan, Holders of Disputed Claims will receive no distributions unless and until their
Claims become Allowed.

20



Pursuant to the terms of the Plan, except for Claims that are (a) expressly exempted from the discharge
provisions of the Bankruptcy Code, or (b) specifically identified as being reinstated, all Claims that arose prior to the
confirmation of the Plan will be discharged.

Administrative Claims
General Administrative Claims

Except as specified in this section, unless otherwise agreed to by the Holder of a General Administrative
Claim and the Masonite Debtors or the Reorganized Masonite Debtors, as applicable, each Holder of an Allowed
General Administrative Claim will receive, in full satisfaction of its General Administrative Claim, Cash equal to
the amount of such Allowed General Administrative Claim either: (a) on the Effective Date, (b) if the General
Administrative Claim is not Allowed as of the Effective Date, 30 days after the date on which an order allowing
such General Administrative Claim becomes a Finai Order, or as soon thereafier as reasonably practicable, or (c) if
the Allowed General Administrative Claims are based on liabilities incurred by the Masonite Debtors in the ordinary
course of their business during the Postpetition Period, pursuant to the terms and conditions of the particular
transaction giving rise to such Allowed General Administrative Claims, without any further action by the Holders of
such Allowed General Administrative Claims.

Professional Compensation
Final Fee Applications

All final requests for payment of Professional Fee Claims, including the Holdback Amount and
Professional Fee Claims incuwrred during the period from Petition Date through the Confirmation Date, must be filed
with the Bankruptcy Cowrt and served on the Reorganized Masonite Debtors no lfater than 45 days after the
Confirmation Date, Afler notice and a hearing in accordance with the procedures established by the Bankruptey
Code and prior orders of the Bankruptey Court in the Chapter 11 Cases, the allowed amounts of such Professional
Fee Clatms shall be determined by the Bankruptey Court,

Payment of Interim Amounts

Subject to the Holdback Amount, on the Effective Date, the Masonite Debtors or Reorganized Masonite
Debtors, as applicable, shall pay all amounts owing to Professionals for all outstanding amounts payable relating to
prior periods through the Confirmation Date. To receive payment, on or before Effective Date, each Professional
shall sybmit a detailed invoice covering such period in the manner and providing the detail as set forth in the
Professional Fee Order.

Post-Confirmation Date Fees and Expenses

Except as otherwise specifically provided in the Plan, from and afier the Confirmation Date, the
Reorganized Masonite Debtors shall, in the ordinary course of business and without any further notice to or action,
order, or approval of the Bankruptcy Court, pay in Cash the reasonable legal, professional, or other fees and
expenses related to implementation and Consummation of the Plan incurred by the Reorganized Masonite Debtors.
Upon the Confirmation Date, any requirement that Professionals comply with sections 327 through 331 and 1103 of
the Bankruptcy Code in seeking retention or compensation for services rendered after such date shall terminate, and
the Reorganized Masonite Debtors may employ and pay any Professional in the ordinary course of business without
any further notice to or action, order, or approval of the Bankruptcy Court.

Priority Tax Claims
Except to the extent that a Holder of an Allowed Priority Tax Claim agrees to a less favorable treatment, in
full and final satisfaction, settlement, release, and discharge of and in exchange for each Allowed Priority Tax

Claim, each Holder of such Allowed Priority Tax Claim shall be treated in accordance with the terms set forth in
section 1129(a)(9)(C) of the Bankruptcy Code,
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Class 1 - Priovity Non-Tax Claims

*

Classification: Class 1 consists of all Priority Non-Tax Claims.

Trearment. Except to the extent that a Holder of an Allowed Priority-Non Tax Claim agrees to a less
favorable treatment, in full and final satisfaction, settlement, release, and discharge of and in exchange -
for each Allowed Priority Non-Tax Claim, each Holder of such Allowed Priority Non-Tax Claim shall
be paid in full in Cash.

Voting: Class 1 is Unimpaired by the Plan. Each Holder of a Priority Non-Tax Claim is conclusively
presumed to have accepted the Plan pursuant to section 1126(f) of the Bankruptey Code. Therefore,
Holders of Priority Non-Tax Claims are not entitled to vote to accept or reject the Plan.

Class 2 - Senior Secured Claims

Classificatiorr. Class 2 consists of all Senior Secured Claims.

Treatment: Except to the extent that a Holder of an Allowed Senior Secured Claim agrees to a less
favorable treatment, in full and final satisfaction, settlement, release, and discharge of and in exchange
for each Allowed Senior Secured Claim, each Holder of such Allowed Senior Secured Claim shall
receive at the Holders’ option:

(1) such Holder’s Pro Rata share of the New Term Loan in a face amount equal to the
amount of the Senior Secured Claim that such Holder elects to apply to the New Term
Loan;

(2) to the extent such Holder elects to apply for the New PIK Loan, §1 in amount of New
PIK Loan for each $2 of New Common Stock such Holder would have received at Flan
Equity Value, provided, however, that if the Holders of Allowed Senior Secured Claims
elect to apply for an amount of New PIK Loan that exceeds the Maximum New PTK. Loan
Amount, the amount of New PIK Loans issued to an individual Holder electing to apply
for the New PIX Loan shali be reduced Pro Rata so that the aggregate amount of the New
PIK Loan does not exceed the Maximum New PIK Loan Amount; and/or

3) such Holder’s Pro Rata share (as adjusted as a result of such Holder’s election for the
New Term Loan and/or New PIK Loan) of 97.5% of the New Common Stock issued on
the Effective Date (subject to dilution by the New Warrants issued to the Holders of
Senior Subordinated Notes and New Common Stock reserved under the Management
Equity Incentive Plan).

Each Holder of an Allowed Senior Secured Claim shall be entitled o exchange its Claims for its Pro
Rata share of the New Term Loan and its Pro Rata share of 97.5% of the New Common Stock. To the
extent a Holder of a Senior Secured Claim elects not to apply its Claims to its full Pro Rata share of the
New Term Loan, such Holder shall receive an additional amount of New Common Stock (at Plan
Equity Value) equal to the difference between its Pro Rata share of the New Term Loan amount and
the actual amount of the New Term Loan, if any, such Holder elects to receive. To the extent such
Holder elects to apply its Claims to the New PIK Loan, the amount of New Common Stock that such
Holder receives shall be reduced by 32 for every $1 of New PIK Loan it receives. In no event shall the
Holders of Senior Subordinated Notes receive more than 2.5% of the New Common Stock (subject to
dilution by the New Warrants issued to the Holders of Senior Subordinated Notes and New Common
Stock reserved under the Management Equity Incentive Plan) on account of their Claims in respect of
the Senior Subordinated Notes. To the extent that any Holder of Senior Secured Claims elect not to
receive their full Pro Rata share of the New Term Loan, the New Common Stock received by such
Holder of Senior Secured Claims shall be reduced, on a Pro Rata basis among such Holders, by 2.5%
of the increase in the Reorganized Masonite’s equity value attributable to such elections
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*  Voting: Class 2 is Impaired by the Plan. Holders of Senior Secured Claims are entitled to vote to
accept or reject the Plan.

Class 3 - Other Secured Claims
*  Classification: Class 3 consists of all Other Secured Claims.

e Treatment. Except to the extent that a Holder of an Other Secured Claim agrees to a less favorable
treatment, in full and final satisfaction, settlement, release, and discharge of and in exchange for each
Other Secured Claim, each Allowed Other Secured Claim shall be Reinstated or otherwise rendered
Unimpaired for the benefit of the Holders thereof.

*  Voting: Class 3 is Unimpaired by the Plan. Each Holder of an Other Secured Claim is conclusively
presumed to have accepted the Plan pursuant to section }126(f) of the Bankruptcy Code. Therefore,
Holders of Other Secured Claims are not entitled to vote 1o accept or regject the Plan,

Class 4 - Senior Subordinated Notes Claims
e Classification: Class 4 consists of all Senior Subordinated Notes Claims.

o Treatment. Exceptto the extent that a Holder of an Allowed Senior Subordinated Notes Claim agrees
to a less favorable treatment, in full and final satisfaction, settlement, release, and discharge of and in
exchange for each Allowed Senior Subordinated Notes Claim, each Holder of such Allowed Senior
Subordinated Notes Claim shall receive its Pro Rata share of;

) 2.5% of the New Common Stock issued on the Effective Date (subject to dilution by
amounts reserved pursuant to the Management Equity Incentive Plan); and

(2) 100% of the New Warrants issued on the Effective Date.

e Voting: Class 4 is Impaired by the Plan. Holders of Senior Subordinated Notes Claims are entitled to
vote to accept or reject the Plan.

Class 5 - General Unsecured Claims
»  Classification: Class 5 consists of ail General Unsecured Claims.

*  Treatment: On the Effective Date, or as soon thereafter as is reasonably practicable, except to the
extent that a Holder of an Allowed General Unsecured Claim agrees to less favorable treatment of such
Allowed General Unsecured Claim or has been paid prior to the Effective Date, each Allowed General
Unsecured Claim shall be Unimpaired in accordance with section 1124 of the Bankruptcy Code. Each
Holder of an Allowed General Unsecured Claim that is not due and payable on or before the Effective
Date will receive payment in full in Cash of the unpaid portion of such Allowed General Unsecured
Claim on the latest of (a) the Effective Date, (b) in the ordinary course of the Masonite Debtors’
business, and (¢) as otherwise agreed to by the Masonite Debtors and the Holder of such Claim;
provided, however, that the Masonite Debtors may seek authority from the Bankruptey Court to pay
certain General Unsecured Claims in advance of the Effective Date in the ordinary course of business.
The Masonite Debtors reserve their rights, however, to dispute the validity of any General Unsecured
Claim, whether or not objected to prior to the Effective Date.

*  Vorng: Class 5 is Unimpaired by the Plan. Each Holder of a General Unsecured Claim is
conciusively presumed to have accepted the Plan pursuant to section 1126(f) of the Bankruptey Code.
Therefore, Holders of General Unsecured Claims are not entitled to vote to accept or reject the Plan.

23



Class 6 - Intercompany Claims

»  Classification: Class 6 consists of all Intercompany Claims.

v Treatment: To preserve the Masonite Debtors’ corporate struciure, Intercompany Claims may be
Reinstated as of the Effective Date or, at the Masonite Debtors’ or the Reorganized Masonite Debtors’
option, be cancelled, and no distribution shall be made on account of such Claims.

»  Voting: Class 6 is Unimpaired by the Plan, Each Holder of an Intercompany Claim is conclusively
presumed to have accepted the Plan pursuant to section 1126(f) ofthe Bankruptey Code. Therefore,
Holders of Intercompany Claims are not entitled to vote to accept or reject the Plan.

Class 7 - Intercompany Interests

s Classification: Class 7 consists of all Intercompany Interests.

s Treatment: In full and final satisfaction, settlement, release, and discharge of and in exchange for each
Intercompany Inferest, Intercompany Interests shall be Reinstated for the benefit of the Holders
thereof.

o Voting: Class 7 is Unimpaired by the Plan. Each Holder of an Intercompany Interest is conclusively
presumed to have accepted the Plan pursuant to section 1126(0) of the Bankruptcy Code. Therefore,
Holders of Intercompany Interests are not entitled o vote to accept or reject the Plan.

Class 8 - Equity Interests in Masonite Holding Corporation

»  Classification: Class 8 consists of all Equity Interests in Masonite Holding Corporation.

*  Treatment: Onthe Effective Date, all Equity Interests in Masonite Holding Corporation shali be
cancelled without any distribution.

s Voting: Class 8 is Impaired by the Plan. Each Holder of an Equity Interest in Masonite Holding
Corporation is conclusively presumed to have rejected the Plan pursuant to section 1126(g) of the
Bankruptcy Code. Therefore, Holders of Equity Interests in Masonite Holding are not entitled to vote
to accept or reject the Plan,

Class 9 - Section 510(bj Claims

s Classification: Class 9 consists of all Section 510(b) Claims.

o Treatment: On the Effective Date, all Section 510(b) Claims shall be cancelled without any
distribution.

*  Voting: Class 9 is impaired by the Plan. Each Holder of a Section 510(b) Claim is conclusively
presumed to have rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code. Therefore,
Holders of Section 510(b} Claims are not entitled to vote to accept or reject the Plan,

Management of the Company

Biographical mformation for Mr, Frederick Lynch, Mr. Anthony D. DiLucente, Mr, Lawrence P. Repar,
Mr. Glen Coulter and Mr. Matthew M. Clark is set forth below:

Mr. Lynch has served as President since August 2006 and as Chief Executive Officer since June 2007.
Mr. Lynch has also been a member of Masenite’s board of directors since November 2008. Prior to joining
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Masonite, Mr, Lynch served in a variety of senior positions at Alpharma, Inc. including as President, Generie
Pharmaceuticals from June 2003 until December 2005, Prior to joining Alpharma, Inc., Mr. Lynch served in a
variety of sentor positions over the course of 18 years at AlliedSignal and its successor, Honeywell International,
including Vice President and General Manager of Specialty Chemicals, from 1999 to March 2003 and General
Manager, High Purity Chemicals, from 1997 to 1999,

Mr, Dilucente has served as Chief Financial Officer since November 2007. Prior to joining Masonite,
Mr, DiLucente was Vice President-Finance for Johns Manviile from December 2005 through October 2007, Prior
to joining Johns Manville, Mr. DiLucente served in a variety of financial leadership and general management
positions with AlliedSignal and its successor, Honeywell International for 1} vears, most recently as Vice President
and Chief Financial Officer of Honeywell Nylon, Inc. from 2003 to 2005, and General Manager of Specialty Films
from 2001 to 2003. Before AlliedSignal, he spent 11 years with DuPont in a variety of financial roles.

Mr, Repar was appointed as Executive Vice President and Group Chief Operating Officer of Masonite
International on April 6, 2005, He served ia 4 similar position for Masonite predecessor companies since 2001, and
he has held a variety of senior positions with us since 1994. Mr. Repar formerly worked as an equity financial
analyst and director of institutional sales and trading for Sanwa McCarthy Securities Limited in Toronto for 3 years
prior to joining Masonite in 1994,

Mr. Coulter was appointed as Executive Vice President Operations of Masonite International as of January
2008. He joined Masonite November 27, 2006 as Senior Vice President Operations for the Door Group and as
Senior Vice President of Continuous Improvement. Mr. Coulter has 25 years of extensive manufacturing experience
in companies including Dow Chemical, AlliedSignal and W. R. Grace,

M. Clark was appointed Senior Vice President Legal, General Counsel and Corporate Secretary in June,
2007, Tle began his career as a litigation aftorney with Paul Hastings, Janofsky & Walker. Mr. Clark has over
27 years of in-house corporate legal experience, working for TRW, Hitachi, Raytheon and General Electric.

Composition of New Board of Directors

Pursuant to section 1129(a)(5) of the Bankruptcy Code, the Masonite Debtors will disclose in the Plan
Supplement the identity and affiliations of any Person proposed to serve on the initial board of directors or be an
officer of each of the Reorganized Masonite Debtors and New Masonite Holdings. To the extent any such director
or officer of the Reorganized Masonite Debtors or New Masonite Holdings is an “insider” under the Bankruptey
Code, the nature of any compensation to be paid to such director or officer will also be disclosed,

Pension Plan and Other Benefits Plans

Pursuant to the Plan, the Pension Plan will be continued in accordance with its terms, and the Masonite
Debtors or the Reorganized Masonite Debtors, as applicable, will satisfy the minimum funding standards pursuant to
26 US.C. § 412 and 29 U.S.C. § 1082, be Hable for the payment of premiums to the Pension Benefit Guaranty
Corporation (“PBGC™) in accordance with 29 U.S.C. §§ 1306 and 1307 subject to any and all applicable rights and
defenses of the Masonite Debtors, and administer the Pension Plan in accordance with the provisions of ERISA and
the Internal Revenue Code of 1986, as amended (the “Tax Code™). Notwithstanding any provision of the Plan or the
Confirmation Order to the contrary, the Pension Plan will be continued and administered in accordance with ERISA
and the Tax Code.

In addition, all employment, retirement, indemnification, and other agreements or arrangements in place as
of the Effective Date with the Masonite Debtors’ officers, directors, or employees, who will continue in such
capacities or similar capacities after the Effective Date, or retirement income plans or welfare benefit plans for such
persons, or variable incentive plans regarding payment of a percentage of annual salary based on performance goals
and financial iargets for certain employees identified as key leaders, top level managers or sales leaders, or
indemnification arvangements with directors of non-Masonite Debtors subsidiaries, will remain in place after the
Effective Date, and the Reorganized Masonite Debtors will continue to honor such agreements, arrangements,
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programs, and plans; provided, however, that the foregoing shall not apply to any stock-based compensation or
incentive plan, agreement, or arrangement existing as of the Petition Date.

Furthermore, the New Board of New Masonite Holdings will implement the Management Equity Incentive
Plan which will consist of restricted stock units, stock options, and/cr stock appreciation rights in an amount up to
10% of the New Common Stock, some portion of which will be allocated to management by the New Board of New
Masonite Holdings within 30 days of the Effective Date. The terms of the Management Equity Incentive Plan will
be set forth in the Plan Supplement and be subject to the approval of the New Board of New Masonite Holdings.
Masonite engaged Mercer (a leading consulting company on compensation practices of reorganizations) to develop
a model for individual emergence equity awards based on both traditional bankruptey practices and Masoniie's total
direct compensation position relative to market. Mercer's report regarding its assessment of Masonite's proposed
management incentive program dated February 27, 2009 was based on Masonite’s original proposal to grant
incentives to select employees in an amount up to 15% of the New Common Stock. Pursuant to the report, Mercer
concludes, among other things, that (i) due to Masonite’s plan using only stock options rather than a more typical
mix of options and full value shares, (if} the original proposal recommended grant incentives to select employees in
the amount of up to 15% of the New Common Stock, (iii) while Masonite’s current total direct compensation is 15%
below market in aggregate (for the top ten executives), it will be at median with inclusion of the new option grant
(assuming the grant is annualized over five years), (iv) to bring compensation closer to market levels, Masonite has
proposed an equity pool to be used to provide long-term incentives fo senior executives and other key employees,
and (v) considering Masonite’s proposal includes 85% of the total available pool being awarded upon emergence
from bankruptey, the size of Masonite’s pool is more inclusive than some practices for companies emerging from
bankrupicy. In conjunction with the New Board, Masonite plans te continue working with Mercer and other
compensation professionals to refine and develop an ongoing and competitive full compensation program.

Capital Structure of the Reorganized Masonite Debtors upon Consummation
The New Term Loan

On the Effective Date, the Reorganized Masonite Debtors will enter into the New Term Loan,
Confirmation will be deemed approval of the New Term Loan. The New Term Loan will consist of a first lien
secured term credit facility in the maximum amount of $200 million. The Term Loan will be secured by first
prierity liens upon and security interests on substantially all of the assets of the Reorganized Masonite Debtors. The
New Term Loan will have a maturity date of December 31, 2013. Cash interest under the New Term Loan will be
payable quarterly at LIBOR plus 700 basis points {with a LIBOR floor of 3.00%) or Prime Rate plus 600 basis
points {with a Prime Rate floor of 5.00% ), and amortization of the New Term Loan will be effected on a quarterly
repayment schedule of 0.25% of the principal amount. The New Term Loan will not have any affirmative or
negative covenants other than covenants requiring payment of principal and interest under the New Term Loan and
limiting the Reorganized Masonite Debtors® ability to (a) incur liens that are pari passu with or senior to the liens
securing the New Term Loan (with customary carveouts and baskets, and a basket for first-priority liens en accounts
receivable and inventory to secure up to $150 million of obligations in respect of receivables securitizations (the
liens in respect of which shall be solely on accounts receivable) or revolving credit facilities and an additional $25
million of obligations in respect of letter of credit facilities or debt to cash collateralize letters of credit). New liens
will be subject to an intercreditor agreement on terms set forth in the New Term Loan or on other customary terms
reasonable acceptable to the agent under the New Term Loan; and (b) engage in consolidations, mergers or sales of
all or substantially all of its assets. The New Term Loan will have customary events of default, A form of the New
Term Loan will be included in the Plan Supplement.

The New PIK Loan

On the Effective Date, the Reorganized Masonite Debtors will enter into the New PIK Loan. Confirmation
will be deemed approval of the New PIK Loan. The New PIK Loan will consist of a second lien secured term
facility in an amount equal to or greater than $100 million plus $200 million less the amount of New Term Loan
actually issued). The New PIK Loan will be secured by second priority liens upon and security interests on
substantially all of the assets of the Reorganized Masonite Debtors. The New PIK Loan will have a maturity date of
December 31, 2015, The interest rate under the New PIK Loan will be 8.00%. The New PIK Loan will not have
any affirmative or negative covenants other than covenants requiring payment of principal and interest under the
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loan and limiting the Reorganized Masonite Debtors” ability to engage in certain consolidations, mergers or sales of
all or substantially all of its assets. The New PIK Loan will have customary events of default. A form of the New
PIK Loan will be included in the Plan Supplement.

The Masonite Debtors and the Reorganized Masonite Debtors will be entitled to transfer funds between and
among themselves as they determine to be necessary or appropriate to enable the Reorganized Masonite Debtors to
satisfy their obligations under the Plan. Except as set forth herein, any changes in intercompany account balances
resulting from such transfers will be accounted for and settled in accordance with the Masonite Debtors’ historical
intercompany account settlement practices and will not violate the terms of the Plan.

Issuance of New Comumion Stock

The Confirmation shall be deemed to authorize the issuance of the New Common Stock, including options,
or other equity awards, if any, reserved for the Management Equity Incentive Plan, by New Masonite Holdings,
without the need for any further corporate action or without any further action by the Holders of Claims or Equity
Interests. A form of the New Certificate of Incorporation, providing for the rights and preferences of the New
Common Stock, will be included in the Plan Supplement. An unlimited number of common shares will be
authorized under the New Certificate of Incorporation of New Masonite Holdings. On the Effective Date, an initial
number of shares of New Common Stock will be issued and distributed as follows: (a) [XX] shares of New
Common Stock will be issued to the Holders of Claims in Class 2; and (b) [XX] shares of New Common Stock will
be issued to the Holders of Claims in Class 4, For purposes of distribution, the New Common Stock will be deemed
to have the value assigned to it based upon, among other things, the New Masonite Total Enterprise Value,
regardiess of the date of distribution. Distributions of New Common Sfock will only be made through broker
accounts and New Masonite Holdings will not issue separate stock certificates. Furthermore, the New Board of
New Masonite Holdings will implement the Management Equity Incentive Plan which will consist of restricted
stock units, stock options, and/or stock appreciation rights in an amount up to 10% of the New Common Stock,
some portion of which will be allocated to management by the New Board of New Masonite Holdings within 30
days of the Effective Date.

Issuance of New Warrants

On the Effective Date, the Reorganized Masonite Debtors will issue the New Warrants to the Holders of
Claims in Class 4, pursuant to the terms of the New Warrant Agreement. A form of the New Warrant Agreement
will be included in the Plan Supplement.

Summary of Legal Proceedings®
Masonite’s Legal Proceedings

Because of the size and nature of Masonite’s businesses, Masonite is party to numerous legal proceedings.
Most of these legal proceedings have arisen in the ordinary course of Masonite’s business and involve claims for
money damages. Whether these claims are or will be liquidated or resolved in the Bankruptcy Court or in some
other jurisdiction depends upon the nature of the claims and the debt arising therefrom. Generally, if the debt
underlying such claims was incurred by one of the Masonite Debtors prior to the date the Flan is confirmed, such
debt, in accordance with section 1141 of the Bankruptcy Code, will be discharged through bankruptcy, depending
upon the nature of the relief sought, regardless of whether the claim is liquidated and resoived before or after the
Effective Date. Claims arising from conduct occurring after the Effective Date, unless provided for under the Plan,

5 This summary is not intended as an exhaustive description of all pending legal matters or proceedings in which Masonite or any of its

affiliates are involved, Certain Jegal proceedings may be subject to appeal in or outside the Bankruptey Court, Nothing in this discussion is
deemed to be an admission by Masonite or any of its affiliates of any Hability or wrongdoing.
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generally are not dischargeable through bankruptey, and will be handled by Masonite in the ordinary course of its
business after emergence.

Legal Proceedings in the Bankruptcy Court
Avoidance Actions

A munber of transactions occurred prior to the Petition Date that may give rise to claims, including
preference actions, fraudulent transfer and conveyance actions, rights of setoff and other claims or causes of action

under sections 510, 544, 547, 548, 549, 550 and/or 553 of the Bankruptcy Code and other applicable bankruptey or
non-bankruptey law (collectively, the “Avoidance Actions”).

Parsuant to section 546{a) of the Bankruptcy Code, the statute of limitations with respect to the
commencement of avoidance or recovery actions under sections 544, 543, 547, 548, and 553 of the Bankruptcy
Code will expire on March 16, 2011, i.e., two years after the Petition Date.

Preference Actions

Under sections 547 and 550 of the Bankruptcy Code, a debtor may seek to avoid and recover certain
prepetition payments and other transfers made by the debtor to or for the benefit of a creditor in respect of an
antecedent debt, if such transfer (i) was made when the debtor was insolvent and (if) enabled the creditor to receive
more than it would receive in a hypothetical liquidation of the debtor under Chapter 7 of the Bankruptcy Code where
the transfer had not been made. Transfers made to a creditor that was not an “insider” of the debtor are subject to
these provisions generally only if the payment was made within 90 days prior to the debtor’s filing of a petition
under chapter 11 of the Bankruptey Code (the “Preference Period”). Under section 547 of the Bankruptcy Code,
certain defenses, in addition to the solvency of the debtor at the time of the transfer and the lack of preferential effect
of the transfer, are available o a creditor from which a preference recovery is sought. Among other defenses, a
debtor may not recover a payment to the extent such creditor subsequently gave new value to the debtor on account
of which the debtor did not, among other things, make an otherwise unavoidable transfer to or for the benefit of the
creditor. A debtor may not recover a payment to the extent such payment was part of a substantially
contemporaneous exchange between the debtor and the creditor for new value given to the debtor. Further, a debtor
may not recover a payment if such payment was made, and the related obligation was incurred, in the ordinary
course of business of both the debtor and the creditor. The debtor has the initial burden of proof in demonstrating
the existence of all the elements of a preference and is presumed to be insolvent during the Preference Period. The
creditor has the initial burden of proof as to the aforementioned defenses.

Fraudulent Transfer and Conveyance Actions

Generally, a conveyance or transfer is fraudulent if: (i) it was made with the actual intent to hinder, delay or
defraud a creditor (i.e., an intentional fraudulent conveyance); or (ii} reasonably equivalent value was not received
by the transferee in exchange for the transfer and the debtor was insolvent at the time of the transfer, was rendered
insolvent as a result of the ransfer or was left with insufficient capitalization as a result of the transfer (ie., a
constructive fraudulent conveyance). Two primary sources of fraudulent conveyance law exist in a chapter 11 case,

Section 548 of the Bankruptcy Code

The first source of fraudulent conveyance law in a chapter 11 case is section 548 of the Bankruptcy Code,
under which a debtor in possession or bankruptey trustee may avoid fraudulent transfers that were made or incurred
on or within one vear before the date that a bankruptcy case is filed.
Section 544 of the Bankruptcy Code

The second source of fraudulent conveyance law in a chapter 11 case is section 544 of the Bankruptcy

Code—the so-called “strong-arm provision”—under which the debtor in possession {(or creditors with Bankruptcy
Court permission) may have the rights of a creditor under state law to avoid transfers as fraudulent. State fraudulent
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conveyance laws generally have statutes of Jimitations longer than one year and are applicable in a bankruptey
proceeding pursuant to section 544 of the Bankruptcy Code if the statute of limitations with respect to a transfer has
not expired prior to the filing of the bankruptcy case. If such statute of limitations has not expired, the debtor in
possession (or creditors with Bankruptey Coust permission) may bring the fraudulent conveyance claim within the
time period permitted by section 546 of the Bankruptcy Code notwithstanding whether the state statute of limitations
period expires prior to the expiration of such time.

Valuation Analysis
Estimated Reorganization Value

The Masonite Debtors have been advised by their investment banker, Perella Weinberg Partners LP
(“Perelia Weinberg™), with respect to the estimated hypothetical reorganization value of the Reorganized Masonite
Debtors. Pereila Weinberg estimated the New Masonite Total Enterprise Value of the Reorganized Masonite
Debtors to be approximately $500 million. The New Masonite Total Enterprise Value consists of the theoretical
enterprise value of the Reorganized Masonite Debtors through the application of various relative and infrinsic
valuation methodologies. Perella Weinberg has estimated the New Masonite Total Enterprise Value as of June 8,
2009.

The imputed reorganization equity value (the “Equity Value”) of the Reorganized Masonite Debtors, which
takes into account estimated debt balances and other obligations under the Plan as of the assumed Effective Date, is
estimated to be approximately $264 million. The debt balances were calculated based on the assumption that the
combined principal amount of the New Term Loan and the New PIK Loan will be approximately 300 million
(the “Combined Amount™. If the Combined Amount is determined to be a different amount, then the Equity Value
will be adjusted accordingly.

The foregoing estimate of the New Masonite Total Enterprise Value, and the resulting estimate of Equity
Value of the Reorganized Masonite Debtors, as the case may be, are based on a number of assumptions, including a
successful reorganization of the Masonite Debtors’ business, the implementation and realization of the Reorganized
Masonite Debtors’ business plans, the achievement of the forecasts reflected in management's projections, and the
Plan becoming effective on the assumed Effective Date,

In preparing its estimate of the New Masonite Total Enterprise Value, Perella Weinberg did, among other
things, the following: (a) reviewed certain historical financial information of the Masonite Debtors for recent years
and interim periods, (b) reviewed certain internal financial and operating data of the Masonite Debtors and financial
projections relating to their business and prospects, {c) met with certain members of the senior management of the
Masonite Debtors to discuss the Masonite Debtors’ operations and future prospects, (d) reviewed publicly available
financial data and considered the market values of public companies that Perella Weinberg deemed generally
comparable to those of the Masonite Debtors as a whole or a significant part of their operations, () considered
certain economic and industry information relevant to the Masonite Debtors’ operations, and (f) reviewed such other
information and conducted such other analyses as Perelia Weinberg deemed appropriate.

Although Perella Weinberg conducted a review and analysis of the Masonite Pebtors’ businesses,
operating assets and liabilities and business plans, Perella Weinberg assumed and relied on the accuracy and
completeness of all (a) financial and other information farnished to it by the Masonite Debtors and by other firms
retained by the Masonite Debtors and {b) publicly available information. Perella Weinberg did not independently
verify any financial projections prepared by management of the Masonite Debtors in connection with its estimate of
the New Masonite Total Enterprise Value. Perella Weinberg has assumed that such projections have been prepared
reasonably, in good faith and on a basis reflecting the currently available estimates and judgments of the Masonite
Debtors as to the future operating and financiai performance of the Masonite Debtors. Such projections assume that
the Masonite Debtors will operate the businesses reflected in the financial forecast and that such businesses will
perform as expected in the financial forecast. To the extent that the Masonite Debtors operate at higher or lower
capacity utilizations or have higher or lower raw material margins (i.e., marging in excess of the raw material
purchase costs) during the period contemplated in the projections and to the extent that all or a portion of the
businesses perform at levels inconsistent with those expected by management in the financial forecast, such
adjustments may have a material impact on the projections and the valuations as presented herein.
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Hypothetical valuation estimates reflect computations of the estimated New Masonite Total Enterprise
Value and Equity Value of the Reorganized Masonite Debtors through the application of various valuation
techniques, including, among others, the following: (a) a comparable company analysis, in which Perella Weinberg
analyzed the enterprise values of public companies that Perella Weinberg deemed generally comparable to all or
parts of the operating businesses of the Masonite Debtors as a multiple of certain financial measures, including, but
not limited to, earnings before interest, taxes, depreciation and amortization (“EBITDA™) and then applied multiples
derived from such analysis, among other statistics, to the projected EBITDA of the Reorganized Masonite Debtors;
and (b) a discounted cash flow analysis, in which Perella Weinberg, using a weighted average cost of capital,
computed the present value of free cash flows and the terminal value of the Reorganized Masonite Debtors.

An estimate of the New Masonite Total Enterprise Value and Equity Value is not entirely mathematical
but, rather, involves complex considerations and judgments concerning various factors that could affect the value of
an operating business. Perella Weinberg made judgments as to the relative significance of each analysis in
determining the New Masonite Total Enterprise Value range. Perella Weinberg did not consider any one analysis or
factor to the exclusion of any other analysis or factor. Perella Weinberg’s hypothetical valuation must be considered
as & whole, and selecting just one methodology or portions of the analyses, without considering the analyses as a
whole, could create a misleading or incomplete conclusion as to the New Masonite Total Enterprise Value. With
respect to the analysis of comparable companies, no company utilized as a comparison is identical to the
Reorganized Masonite Debtors, Accordingly, an analysis of publicly traded comparable companies is not
mathematical; rather, it involves complex considerations and judgments concerning the differences in financial and
operating characteristics of the companies relative to the Reorganized Masonite Debtors,

The value of an operating business is subject to uncertainties and contingencies that are difficult to predict
and will fluctuate with changes in factors affecting the financial conditions and prospects of such a business. As a
result, the estimate of the New Masonite Total Enterprise Value set forth herein is not necessarily indicative of
actual outcomes, which may be significantly more or less favorable than those set forth herein. Because such
estimates are inherently subject to uncertainties, none of the Masonite Debtors, Perella Weinberg or any other
person assumes responsibility for their accuracy. Depending on the results of the Masonite Debtors’ operations or
changes in the financial markets, Perella Weinberg's valuation estimates as of the Effective Date may differ from
those disclosed herein.

THE FOREGOING VALUATION IS BASED UPON A NUMBER OF ESTIMATES AND
ASSUMPTIONS THAT ARE INHERENTLY SUBJECT TO SIGNIFICANT UNCERTAINTIES AND
CONTINGENCIES BEYOND THE CONTROL OF THE MASONITE DEBTORS OR THE REORGANIZED
MASONITE DEBTORS. ACCORDINGLY, THERE CAN BE NO ASSURANCE THAT THE RANGES
REFLECTED IN THE VALUATION WOULD BE REALIZED IF THE PLAN WERE TO BECOME
EFFECTIVE, AND ACTUAL RESULTS COULD VARY MATERIALLY FROM THOSE SHOWN HERE.

THE ESTIMATED CALCULATION OF ENTERPRISE VALUE IS HIGHLY DEPENDENT UPON
ACHIEVING THE FUTURE FINANCIAL RESULTS AS SET FORTH IN THE MASONITE DEBTORS’
BUSINESS PROJECTIONS, AS WELL AS THE REALIZATION OF CERTAIN OTHER ASSUMPTIONS,
NONE OF WHICH ARE GUARANTEED AND MANY OF WHICH ARE OUTSIDE OF THE MASONITE
DEBTORS’ CONTROL.

THE CALCULATIONS OF VALUE SET FORTH HEREIN REPRESENT THE ESTIMATED NEW
MASONITE TOTAL ENTERPRISE VALUE AND DO NOT NECESSARILY REFLECT A VALUE THAT
COULD BE ATTAINABLE IN PUBLIC OR PRIVATE MARKETS. THE EQUITY VALUE STATED HEREIN
DOES NOT PURPORT TO BE AN ESTIMATE OF THE POST-REORGANIZATION MARKET VALUE. SUCH
VALUE, IF ANY, MAY BE MATERIALLY DIFFERENT FROM THE REORGANIZED EQUITY VALUE
RANGES ASSOCIATED WITH THIS VALUATION ANALYSIS. NO RESPONSIBILITY IS TAKEN FOR
CHANGES IN MARKET CONDITIONS AND NO OBLIGATION IS ASSUMED TO REVISE THIS
CALCULATION OF REQORGANIZED MASONITE DEBTORS® VALUE TO REFLECT EVENTS OR
CONDITIONS THAT SUBSEQUENTLY OCCUR. THE CALCULATIONS OF VALUE DO NOT CONFORM
TO THE UNIFORM STANDARDS OF PROFESSIONAL APPRAISAL PRACTICE OF THE APPRAISAL
FOUNDATION.
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Liquidation Analysis
Best Interests Test

Section 1129(a)(7} of the Bankruptcy Code requires that each holder of an impaired allowed claim or
interest either (i) accept the plan of reorganization or (ii) receive or retain under the plan property of a value, as of
the effective date, that is not less than the value such holder would receive or retain under the plan of reorganization
if the applicable debtor were liquidated under chapter 7 of the Bankruptcy Code on the effective date. This is
referred to as the “best interests” test.

To demonstrate compliance with the “best interests” test, the Masonite Debtors estimated a range of
proceeds that would be generated from a hypothetical chapter 7 liquidation (the “Liguidation Analysis”). The
Masonite Debtors assumed a liquidation date of June 8, 2009 (the “Liquidation_Date’™). The Effective Date is
expected to be the same as the Liquidation Date. Therefore, no material difference in outcome is anticipated
between the Effective Date and the Liquidation Date.

The Masonite Debtors first determined the dollar amount that would be generated from a hypothetical
chapter 7 liquidation of their assets where a chapter 7 trustee would be appointed and charged with reducing to cash
any and all of the assets. In this hypothetical liquidation scenario, the trustee would be required to either (i) sell the
assets owned by the Masonite Debtors and their non-Masonite Debtor affiliates as going-concerns or (ii) shut down
the Masonite Debtors’ businesses and sell the individual assets of the Masonite Debtors and their non-Masonite
Debtor affiliates.® The gross amount of cash available from liquidation would be the sum of the proceeds from the
disposition of the Masonite Debtors’ assets and cash held by the Masonite Debtors (and their non-Masonite Debtor
affiliates’ assets) at the time of the commencement of the hypothetical chapter 7 cases. The Masonite Debtors then
reduced the total amount by the amount of any claims secured by such assets, the costs and expense of liguidation,
and additional administrative expenses and priority claims that may result from the termination of the Masonite
Debtors’ businesses and the use of chapter 7 for purposes of the hypothetical liguidation. Any net cash would be
allocated to creditors and stockholders in strict priority in accordance with section 726 of the Bankruptcy Code.
Finally, the Masonite Debtors compared this hypothetical liquidation value to the value and returns provided for
under the Plan,

THE MASONITE DEBTORS’ LIQUIDATION ANALYSIS IS AN ESTIMATE OF THE
PROCEEDS THAT MAY BE GENERATED AS A RESULT OF A HYPOTHETICAL CHAPTER 7
LIQUIDATION OF THE MASONITE DEBTORS’ ASSETS. UNDERLYING THE LIQUIDATION
ANALYSIS ARE NUMEROUS ESTIMATES AND ASSUMPTIONS REGARDING LIQUIDATION
PROCEEDS THAT, ALTHOUGH DEVELOPED AND CONSIDERED REASONABLE BY THE
MASONITE DEBTORS' MANAGEMENT AND ITS ADVISORS, ARE INHERENTLY SUBJECT TO
SIGNIFICANT ECONOMIC, COMPETITIVE, AND OPERATIONAL UNCERTAINTIES AND
CONTINGENCIES BEYOND THE CONTROL OF THE MASONITE DEBTORS OR A CHAPTER 7
TRUSTEE. IN ADPDITION, VARIOUS LIQUIDATION DECISIONS UPON WHICH CERTAIN
ASSUMPTIONS ARE BASED ARE SUBJECT TOQ CHANGE. THERE CAN BE NO ASSURANCE THAT
THE ASSUMPTIONS AND ESTIMATES EMPLOYED IN DETERMINING THE LIQUIDATION
VALUES OF THE MASONITE DEBTORS’ ASSETS WILL RESULT IN AN ACCURATE ESTIMATE OF
THE PROCEEDS THAT WOULD BE REALIZED WERE THE MASONITE DEBTORS TO UNDERGO
AN ACTUAL LIQUIDATION. THE ACTUAL AMOUNT OF CLAIMS AGAINST THE MASONITE
DEBTORS’ ESTATES COULD VARY SIGNIFICANTLY FROM THE ESTIMATE SET FORTH HEREIN,
DEPENDING ON THE CLAIMS ASSERTED DURING THE PENDENCY OF THE MASONITE
DEBTORS’ HYPOTHETICAL CHAPTER 7 CASES. ACCORDINGLY, THE ACTUAL LIQUIDATION
VALUE OF THE MASONITE DEBTORS 1S SPECULATIVE IN NATURE AND COULD VARY
MATERIALLY FROM THE ESTIMATES PROVIDED HEREIN,

6 Insecha chapter 7 scenario, there is a risk that the trustes would be unable to liguidate the assets as a going-concern,
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The Masonite Debtors’ management assumed that (i) the Masonite Debtors would have access to cash
collateral over the course of the hypothetical chapter 7 liquidation, (ii) all operating divisions would be liquidated,
and (iil) the Masonite Debtors would be able to complete an expedited liquidation. The Masonite Debtors did not
include estimates for additional claims that may arise as part of any conversion to a chapter 7 liguidation, including
potential rejection damages claims associated with the rejection of executory contracts or unexpired leases pursuant
to section 365 of the Bankruptcy Code, potential claims associated with the rejection of various management
employment contracts, and potential claims that would arise in connection with the Worker Adjustment and
Retraining Notification Act. In addition, the Masonite Debtors have not performed a comprehensive analysis of
potential avoidance actions and, therefore, the Liquidation Analysis does not account for the proceeds, if any, of
such avoidance actions. A general summary of the other assumptions used by the Masonite Debtors in preparing
this Liguidation Analysis follows below, while more specific assumptions are discussed in the “Notes to the
Liquidation Analysis”, which begins on page 37.

In estimating the pross amount of proceeds available under a hypothetical chapter 7 liquidation, the
Masonite Debtors estimated the cash proceeds that might be realized from the liquidation of the Masonite Debtors’
assets based upon the book value of assets as of the Janvary 25, 2009 closing balance sheet, or more recent financial
information, where available, These values have not been subject to any review, compilation, or audit by any
independent accounting firm,  Subject to the gualifications, assumptions, and schedules herein, the Masonite
Debtors estimated the range of gross proceeds, net of wind-down costs, trustee fees, and professional fees will not be
adequate to make full payment on Secured Claims under either the high end or low end of the range. The
assumptions and schedules supporting these results are set forth herein.

As a resuli of the Liquidation Analysis, Holders of General Administrative Claims, Priority Tax Claims,
Priority Non-Tax Claims, Senior Subordinated Notes Claims, and General Unsecured Claims will recover more
value as a result of the Confirmation of the proposed Plan than through a hypothetical chapter 7 liquidation.

Findings of Liquidation Analysis

The Masonite Debtors developed the Liquidation Analysis using Masonite’s consolidated (including non-
Masonite Debtor affiliates) balance sheets as of the end of January 2009, The Liquidation Analysis represents the
Masonite Debtors’ current estimates for asset recovery, assuming a Chapter 7 Hquidation commencing on or about
March 16, 2009, The Masonite Debsors believe there would have been no material changes to asset values between
the date of the balance sheet used in the analysis and the date of the hypothetical chapter 7 liquidation {i.e., June §,
2009). And while the Masonite Debtors would expect certain additional Claims to be incurred during this 90-day
period (which have not been reflected herein), the ultimate inclusion of such additional Claims is not expected to
change materially the result of the Liquidation Analysis.

Alvarez & Marsal North America, LLC, the Masonite Debtors’ financial advisors, assisted the Masonite
Debtors in completing the Liguidation Analysis. The advisors received information on asset recovery from various
operating personnel who have relevant market knowledge to determine potential recoveries. The Masonite Debtors
do not provide any assurance to such recoveries but have given their best estimates in this scenario.

The Masonite Debtors assume an expedited but orderly wind-down of the businesses to maximize recovery
values. While the Masonite Debtors assume that the majority of the wind-down would be done in approximately 90
days, the complete liquidation would be expected to take 12 months.

The table below summarizes the recovery estimates for proceeds that would be available for distribution in
the Masonite Debtors’ hypothetical chapter 7 bankruptey liquidation.
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Masonite

Liguidation Analysis

{in mitlions of US dollars unless otherwise noted) [ Potential Recovery

Jan 25, 2009

Book Value Low WMedium High

{Unaudited) (53] {%) {$) (%) (%) %}
Cash 154,16 154.16  100.00% 154.96  100.00% 15416  100.00%
Accounts Receivable 179.40 98.84 56.09% 117.80 65.72% 186,73 75.66%
Inventory 231.48 60.57 26.17% 73.41 31.71% 87.42 37.76%
Prepaids 23.78 . C.00% - 0.00% - 0.00%
Current Assets for Sale 1.59 2.70 44.00% 0.70 44.00% [ {H] 44.00%
Buildings & Leaseholds 159.71 31.84 20.00% 47.91 30.00% 63,85 40.00%
Machinery & Equipment 494,84 2.36 0.48% 2781 558% 52.85 10.68%
Land 35,37 20.68 57.74% 24.44 68.24% 28.20 78.74%
Intangivles 145.88 8.00 411% B.25 4.28% 6.50 4.46%
Current & Long term fufure tax asset 47.84 - G.00% " 0.00% - 0.00%
Long-term receivables 0.32 - 0.00% - 0.00% - 0.00%
Gross Liquidation Proceeds 375,26 452,38 526.44
Less: Wind Down Costs
Wind Down Costs {114.83) {124 68} {129.603
Trustee Fees {4.41) (5.96) (7.49)
Professional Fees (Trustee Advisors) {9.60} {8.60) {9.50)
Total Liguidating Costs {133.83}) {140.23) £146.69)
|Proceeds Available for Distribution & Waterfall 241.42 312.14 382.78

i Potential Ristribution

US & Canadian Revclver 337.33
U% & Canadian Term Loans 1,129.37
SWAP Termination Costs 15.88
Accrued Interest 0.00
Total Secured Lender Claims 1,482.58 241.42 16.3% HMZA4 21.1% 382.75 25.8%
Other Secured Claims 17.00 0.00 0.0% 0.00 0.0% 6.00 0.0%
Priority Tax Claims 1.80 0.00 0.0% 0.00 0.0% 0.00 0.0%
Priority Non Tax Claims 16.25 0.00 0.0% 0.00 0.0% 0.00 0.0%
Senior Subordinated Notes 769.86 0.00 8.0% 0.00 0.0% 0.00 0.0%
General Unsecured Claims 113.40 0.00 0.0% 0.00 0.0% 0.00 0.0%
Equity 0.00 0.00 0.0% 0.00 0.0% 0.00 0.0%
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Notes to the Liguidation Analysis
Cash

Cash and cash equivalents consist of all cash and liquid investments with maturities of three months or less,
in banks or operating accounts. The Masonite Debtors assumed no cash assets are restricted. The book cash balance
is based upon the January 25, 2009 closing balance sheet is net of certain foreign bank loan balances that will be
paid prior to repatriation of any cash funds or letter of credit cash collateralizations that may occur as a result of a
bankruptey filing. The Masonite Debtors asswme under all scenarios, the balance will remain the same at the
liquidation date and all cash will be recovered.

Hasonite
Cash
(in millions of US dollars unless ¢therwise noted)
Jan 25, 2608

Notes Book Value
Cash - per January Closing Balance Sheet (@) 176.60
- Payoff of remaining Chile Loan Balance (March '09) {b) (5.00)
- Payoff of Czech Loans (February '09} {c) (5.58)
- Cash Collateralization of LCs (d) {11.88}
Cash for Distribution 154.16

Notes:

(@) Cash represents amounts as listed on the January Closing balance sheet and represents all cash
items held in giobal Masecnite bank accounts. Cash position may be significantly different at
commencement of liquidation,

(®) |5 Chile, Masonite paid off a $5MM loan on Jan 2,2000 and a $2.5MM jozn on Jan 19, 2009, These
payoffs are reflected in the beginning cash balance, There Is $5 million remaining on an exiernal loan
in Chile which matures end of March., The cash baiance is adjusted fo reflect the payeff of this loan.

{C) On Feb 6, 2009, Masonite paid external debt in CZ in full. The cash balance is adjusted to refiect the
payment.

{d) Outstanding Letters of Credit of approximately $11.88MM will need to be cash collateralized because
the requirements met by the current LCs are expected to continue.
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Accounts Receivable

Accounts receivable primarily include North American and rest of world (“Rest of World”) trade accounts
receivable. The Masonite Debtors assume they will be able to collect the outstanding accounts receivable using
their resources, The estimated realizable proceeds from accounts receivable are based on management’s assessment
of the ability of the Masonite Debtors to collect on their accounts, taking into consideration the location, quality, and
age of the accounts, The Rest of World accounts receivable are assumed to have slightly lower recoveries. The
Masonite Debtors further assume intercompany accounts receivable will not be settled. Finally, customer programs
are taken into consideration by reducing the collective amount by the customer program acerued account balance.
The Masonite Debtors” management assumes there is no residual accounts receivable resulting from any
securitization agreements. The results indicate the book value of accounts receivable will be collected at a weighted

average recovery rate of 55.1% to 75.7%, with a mid-range of 65.7%

asonite

Accounts Receivable
{in milions of US doliars unless otherise noted)

Potential Ret overy

Jan 25, 2008
Book Value Low Medium High
Notes {Unaudited) (5} (%) (%} %) (%) {%}

Trade AR - North American Entities (@)
Current 89,08 71.27 8045% a0.18 93.0% 87.30 98.0%
1 to 28 days past due 12.70 8,28 660% 9,63 750% 10,80 85.0%
30 to 59 days past due 2.76 1.62 55.0% 178 65.0% 207 75.0%
60 to 89 days past due 2.24 0.24 15.0% 0.56 25.0% 0.79 35.0%
90 to 119 days past due 1.0% - 0.0% 0.05 5.0% 0.16 15.0%
Cver 120 days past due 0.30 - 8.0% - 0.0% 0.03 10,0%

10818 281.38 752% 92.11 85.1% 191,18 83.5%
Trade AR - Rest of Worid Entities (b}
Current 7387 40.66 55.0% 48.08 G5.0% 6548 75.0%
1 {0 29 days past due 6.29 314 50.0% 377 60.0% 4.4C 70.0%
30 to 59 days past dus 154 0.60 400% 0.75 50.0% G.90 60.0%
60 to 89 days past due 150 0.52 350% 0.67 45.0% 0.82 55.0%
90 o 119 days pasl due 1.81 - 00% - 0.0% 0.48 10.0%
Over 120 days past due 2.88 - 0.0% - 0.0% 0.29 10.0%

87.95 44 95 51.1% 5328 G0.6% 62.07 76.6%

Total Trade AR 186.13 126.33 §4.4% 145.39 T4.1% 163.22 83,2%
Ofther receivables (net of doubtul accounts) (G} 1077 - 0.0% - 0.0% ~ 20%
Total AR 206.89% 126.33 61. 1% 145,38 70.3% 163.22 78.9%
MINUS: Customer Rebate Accrual {included i AR) [G)] (27.49) (27.49) (27.49) (27.49)
Total Recoverable AR (e} 79,40 98.84 55.1% 117,80 65.7% 13673 75.7%
Notes:

(a} North American rade accounis recelvable relect a higher recovery value as they are more than 80% current and mosily large retall home centers.
(b} Rest of World trade accounts receivable recovery rate is calcutated at a lower rate due to colfection difficulties in foreign jurisdictions with dffering

legal environments and practices,

{c) Other recelvables consist of vendor refunds for vendor incentives, The Debtors assume vendors will not pay any incentivesto Masonite,
(d) The Company records gross accounds recelvable on the baiance sheets. The Masonite Deblors assume customers will offset payments owed with
custorner liabilltles (rebates etc). Any final AR figuidation proceeds are reduced by the accrued rebate amount.

{e) The Deblers assume no Intercompany accounts receivable will be setiled.
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Inventory

The Masonite Debtors assume the liquidation of inventory assets will occur through the sale of specific
products to competitors, vendors, and on the secondary market. Inventory is separated into the different types of
raw materials (i.e., skins, glue, paint etc) and separated into the respective stages of production. Recovery values
were estimated based on the insight and experience of the Masonite Debtors’ management. Estimated recoveries
vary based on the specific stage of production. Overal, inventory is assumed to be liquidated at a recovery rate of
26.2% to 37.8% of the total book value, with a mid-range of 31.7%.

Masonite
Inventory
(in miflons of US doilars unless otherwise noted) | Polential Recovery

Jan 25, 2009

Book Value Low Medium High

Notes {Unaudited) [13) (%) 3] (%} [E] £%)

Door skins {a} 35.2¢ 7.05 205% 8.82 250% 10.58 30.0%
Btiles & rails {b} 7.57 0.00 0.0% 0.38 50% 0.76 10.0%
Raw umber {¢) 4.8 0,98 20.0% 1.22 25.0% 1.46 30.0%
Cora {d) 4.4 1.08 25.0% 1.27 0.0% 1,48 35.0%
Paint {a) 1.24 0,43 35.0% 3,50 40.0% 4.568 45,0%
Door 1ites & Other N 8,86 22 25.0% 2.66 30.0% 3.54 40.0%
Inveniory - other 2.68 0.94 35.0% 1.07 40.0% 1.34 50.0%
Embossing steel {g} 3.48 0.68 20.0% .04 30.0% 1.38 40.0%
Coll stael {ht 1.32 0.59 48.0% 086 50.0% Q.79 50.0%
FGLS siin {0 9,55 1.91 20.8% 2.39 2540% 2.87 30.0%
Giue )] 1.74 0,17 10.0% 0,28 16.6% 0.35 20.0%
Hardware 1K) 2.67 0,94 35.0% 1.07 40.0% 1.34 50.0%
Packaging 4] 0.55 0.00 0.0% 0.00 0.0% 0.03 5.0%
Exterior Wood {m} 2.73 1.37 S0.0% 1.50 55.0% 1.78 65.0%
Interior Wood () 2.89 2.72 25.0% 1.01 35.0% 1.30 45.0%
Logs (o} 1.38 0.83 60.0% 0,96 70.0% 1.10 B80.0%
Viny {p} 0.00 £.00 0.0% 8.00 5.0% 0.00 10.0%
Steel frame {q) 2.0 800 20.0% 0.0¢ 30.0% 0.¢0 40.0%
Cther 48.81 8.76 20.0% 14.64 30.0% 19.53 40.0%
Raw Materiats, net 135.84 2856 21.2% 3845 8.2% 50.18 35.9%
Work-in-Process, net {r 23.34 $.00 0.0% 0.47 2.0% 117 5.0%
Finished Goods, net (s} 91.53 30.92 60.0% 33.48 £5.0% 3807 70.0%
Cther, not 6] 16.78 .00 0.0% 0.00 0.0% 0.00 00%
Total inventory, net 231.48 60.67 28,2% 73.41 31.7% 87.42 37.8%
Noes;

{a} Therg are many door sikin suppliers in the markel, Sevaral suppliers are currently reducing capacity.

(b} Stltes and rails are cut to specic sizes for specific applications for Masonite products and have itlke use {o other manufactrers, May be sold for scrap lumber,

{c) There are different classifications of raw lumber,

{d) Door cores ane wooden filer matarials used to fill the center of solid doors. The cores may be pre-outed of blank, Fre-routed cores have iitile use outsige of
{he Masonite's manufacturing process.

(e) tncluges finishing paints and primers which can be used in other appiications.

(fy Doorfites are pre-cut glass door windows, sema of which are industry standard and may be used by other manufacturers,

{g) Embossed stesf includes stampaed, ambosssd, or textured door skins which can be recoverad as scrap steel values.

{h} CoHl steel can be used for multiple applications.

(h There am many FGLS skin suppliers in e markel Several suppliers are ourranty reducing capacity.

() Glue is specific o the door manufacturing process and exhibits a imited shalf life and specific storage requirgments.

(k) Hardware includes hinges, bifolds, security plates cte. and the items may have use outside of the doer manufacturing industry,

{l} Includes various packaging related materiais. The market for packaging goods is currently saturated.

(m) Exterior wood is used 1o manufactuns door frames,

{n) interdor wood includes stiles, ralls, fogs elc.

{0} Includes raw wooden logs whith tend 1o retain value over §me.

{p) Vinyl is prepared specifically for use In Masenite products and has very itlle marke! value,

{q) Steel frams inciudes stamped, embossed, or texlured door skins which can be recovered as scrap steel vaiues,

) Assumes production of goads will bo discontinued and Inventory classifisd as Werk-In-Process wilt remain unfinished with lithe realizable value.
Work-In-Precess includes some steel inatedals that may be recoverable at serap value,

(8) Finished goods are velues at Masonite's cost. Assumes reasonable recovery,

{f) Other, Net moslly "Storeroom Matarials”, Sterercom Materials are spare manufacturing eguipment parts specific to Masonite's manufaciusing
equipment. As thete pads are vary specific, they have no Squidation value.

Prepaid Expenses

Prepaid expenses consist of deposits held by various suppliers for items such as insurance. The Masonite
Debtors assume vendors will offset these deposits against their receivables from Masonite. In addition, any prepaid
insurance will not be refunded as workers compensation insurance and similar claims will continue to accrue during
the post-petition period.
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Current Assets For Sale

Current assets for sale represent a single property that is currently under contract and expected fo close on
or around March 31, 2009. The book value of the property per the Jamuary 25, 2009 closing balance sheet was
approximately $1.59 million. Although the closing price may be as high as $1.75 million, this amount does not
include any transaction related costs or the current mortgage payoff amount, The Masonite Debtors’ management
also assumes the balance will remain constant and the net proceeds will approximate 44% of the current book value,
These proceeds will not be subject to trustee fees or other liquidation related cost, but all of these proceeds are
expected to be remitted directly to the Holders of Senior Secured Claims.

Buildings & Leaseholds

The buildings and leaseholds category includes owned structures and improvements to facilities. The
recovery percentages consider the location of the buildings and the current status of the commercial and industrial
real estate market, as well as the time frame allotted for the liquidation. The Masonite Debtors assume buildings and
facilities can be liquidated, in an orderly manner, for a weighted average recovery between 20.0% and 40.6% of the
net book values (net of accumulated depreciation for the appropriate components), with a mid-range of 30.0%.

Masonile
Bulldings, Leaseholds, & L.and
{in millions of US dotlars urless othemwise noted) L Recovery - based on Net Book Value
Jars 28, 2008
Net Book Value Low Medium High
Notes (Unaudited) [E] [ {8) (%) 8} [{3]

Buildings & Leaseholds {&)
SACOPAN INC, ) 014 003 20.0% $.04 30.0% 0.08 40.0%
MASONITE INTERNATIONAL CORPORATION 16.02 3.20 20.0% 480 30,0% 6,41 40.0%
MASONITE CORPORATION 63.39 12.63 20.0% 18.02 30.0% 2536 40.0%
ECHELON LASER SBYSTEMS LP (c} - B 20.0% - 0.0% . 40.0%
DOMINANCE INDUSTRIES, INC. (@ 45%) @) 1,92 0.38 20,0% 0.58 30.0% 077 40.0%
PREMDOR 5.AS, 18.37 367 20.0% 5.51 30.0% 7.35 40,0%
PREMDOR UK HOLDINGS LIMITED 18,90 3.76 20.0% 567 30.0% 7.56 40.0%
MASOMITE [RELAND CONSOLIDATED 14.43 2.89 20.0% 4.33 30.0% 577 A0.0%
KRONCSPAN DOOR HOLDING SARL Q.07 .01 20.0% 0.02 30.0% 0.03 40.0%
MASONITE MAGYARORSZAG K. G886 013 20.0% 0.20 30.0% 027 40.0%
EURGPA DOORLTD 1.87 .37 20.0% 0.56 30.0% 075 40.0%
UKRAINE CONSOLIDATED 1.42 0.26 20.0% .43 30.0% C.e7 40.0%
ISRAEL CONSOLIDATED 0.06 0.01 20.0% jite] 30.0% .02 40.0%
MASONITE BUROPE SHARED SERVIGES UMITED - - 20.0% - 30.0% - 40.0%
MASONITE (AFRICA) LIMITED (e) {C.47} {0.09) 20.0% (0.14) 30,0% {©.19} 40.0%
PREMDOR INTERNATIONAL INC. - - 20.0% - R.0% - 40.0%
MASONITE {HUNGARY) SZOLGALTOTO RESZVENYTARSASAG - - 20.0% - 0.0% - 40.0%
PREMDOR FINANCE LLC - - 20.0% - 30.0% - 40.0%
MASONITE MEXICO S.A. de 8.V, 21 G4z 20.0% 063 3N.0% .84 40.6%
MASONITE CHILE HOLDINGS S.A. 8.84 1.77 20.0% 285 30.0% 3.54 40.0%
MASONITE COSTA RICA S.A. 1.76 0.3 20.0% 0.63 30.0% 070 40.0%
TECNOFOREST DEL NORTES A, 0.25 Q.05 20.0% .07 30.0% 0,10 40.0%
MASOMITE (SHANGHAD TRADING COMPANY LIMITED - - 20.0% - H.0% - 40.0%
MAGNA FOREMOST SN BHD 4] 072 0.14 200% 0.22 30.0% 0.29 40.0%
58 Consoiidation Adjustments 8.28 1.8 200% 278 30.0% 3.71 40.0%

159,71 iteE  200% 47 91 30.0% 63.88 40.0%
Notes:

(2) The Masonite Debtors assume 1he balance sheel book values are rapresentalive of the current market values and base thelr assumption on e fact that many of
the buildings and much of the real property have been the subjact of appriasais over the last four 1o five years, The book values were adjusted to refiect the more
recert appraisals. Tha facifies mostly include farge marufacturing facllifes in rural areas whers the Debtors know and assume it to be diffioult to tocate buyers,
expecially given current industry and macrepconomic conditions.

{b) Book value adjusted to refiect 75% Interest in Jv.

{c} Book velue adjusted to reflect 50% interest in JV.

(d) Book value adjusted o refiect 45% interest in JV.

() Book value adjusted 1o reflect 80% interest in JV.

{f) Book value adgjusted to refiect 50% interestin JV.
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Machinery & Equipment

Machinery and equipment includes production machinery, tooling, fixtures, fittings, transportation
equipment, automobiles, office equipment, computer equipment etc. The Masonite Debtors assume liquidation of
machinery and equipment takes place in an orderly manner in order to maximize recovery. The Masonite Debtors
also assume machinery and equipment can be liquidated for a recovery between 0.5% and 10.7% of the net book
values, with a mid-range of 5.6%. Plant closing costs are included in the section entitled “Wind-Down Costs”,

which begins on page 43,

Masconite

Machinery & Equipment
(inmilons of UG dollars unless othenwise noted)

Het of Accumulated Depreciation

Tooling (&)
Mach & eguip (a)
Mach & equip, appraissl Increment {a}
Fidures & fittings by
Distibulion equipment )
Detivery equipment ©)
Automobiias c)
Aulomeblles, appraisal increment )
Qifica equipment {d)
Cffice equipment, appraisal increment ()
Comptier equipment (d)
Current year, additions {e)

Potentiaf Recovery

Jan 25, 2008
ook Value iow Medium High
Notes _|Unaudited) 18 1%} (3} (%) ($) %
813 4.00 0.0% 0.48 5.0% 0.91 10.0%
47013 000 0.0% 23.51 5.0% 47.01 10.0%
{12.9%) 000 0.0% {.66) §0% (1,30} 10.0%
3.03 Q40 0.0% 8.18 5.0% 030 100%
0.48 010 20.0% &.14 300% 0.18 40.0%
o 2.02 200% 003 30.0% 0,04 40.0%
1.04 .21 20.0% 0314 30.0% 0.4% 40.0%
0.01 0.00 200% 000 30.0% 0.00 40.0%
10.57 053 50% 1086 10.0% 1.5 15.0%
0.01 0.00 50% 0.00 10.0% .00 15,0%
4,87 0.24 54% 0.49 10.0% 078 15.0%
8.43 126 15.0% 21 250% 2.85 35.0%
494.84 2.36 05% 27.61 8.6% 52.85 10.7%

Machinery & Equipment, net

Notes:

(a} The Masonite Deblors assume there is currently little 1o no intarest in door manufacturing equipment due o cumrent economic conditions. Additionally, Management
notes that the currert oversupply of door manufacturing equipmant and Industry wide capacity reductions.

(b) Assumes Fixtures & fittings generate no to litlle value as itis part of current configuration of plant, office and warehouse bulldings.
{g) Distiibution and defivery equipment have multiple uses across industries. Assumes higher racovery than elher machinery and sguipment,

(d) Aging ant oversupply of vastly available standardized office and computer equipment  Assumes relatively low rscovery yields,
(8) ncludes curent year machinery and equipment purchases. Assumes slightly higher recovery percentages,
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Land

Land includes real property. Some properties included in the book values were appraised during or around
2005. The recovery percentages consider the location of the property and the current status of the commercial and
industrial real estate market, as well as the time frame allotied for any liquidation scenario. The Masonite Debiors’
management assumes the property can be liquidated, in an orderly manner, for a weighted average recovery between
57.7% and 78.7% of the net book values (net of accumulated depreciation}, with a mid-range of 68.2%.

Masonife
Bulldings, Leaseholds, & Lang
(In millions of US dollars unless otherwise noted) Recovery - based on Net Book Value
Jan 2§, 2009
Net Book Value Low Medium High
Notes {Unaudited) (S} (%} [63) %]} {3} (%)

Land (@
SACOPAN INC, ®) B - 55.0% - 65.0% v 76.0%
MASONITE INTERNATIONAL CORPORATION 2.2% 1.24 56,0% 1.46 85.0% 1.68 75.0%
MASONITE CORPORATION 17.20 9,46 66.0% 1118 65.0% 12.90 75.0%
ECHELON LASER SYSTEMS (P (c} . - 58.0% - 65.0% . 75.0%
DOMIMANCE INDUSTRIES, INC. (@ 45%) (d) . . 55.0% - 65.0% - 75.0%
PREMDOR S.A.S. 3.66 2.02 550% 2.38 85.0% 2,75 76.0%
PREMDOR UK HOLDINGS UMITED 8.00 4.40 56.0% 520 65.0% 6.00 75.0%
MASONITE IRELAND CONSOLIDATED 1.48 0.82 55.0% 0.87 85.0% 112 75.0%
KRONQEPAN DOOR HOLDING SARL - - 56.0% - 65.0% - 75.0%
MASONITE MAGYARORSZAG Kit, 0.41 0.50 85.0% 049 85.0% 068 75.0%
ELROPA DOOR TR . - 65.0% . 68, 0% - 750%
UKRAINE CONSOLIDATED - B 55.0% - 65.6% - 75.0%
ISRAEL CONSOLIDATED . B 55.0% B 65.0% . 75.0%
MASONITE EUROFE SHARED SERVIGES LIMITED " - 55.0% . 85.0% " 76.0%
MASONITE (AFRICA} LIMITED {8) {1.79} - 0.0% - 0.0% - 0.0%
PREMDOR INTERNATIONAL INC, - - 55.0% - 65.0% - 75.0%
MASONITE (RUNGARY) SZOLBALTOTO RESZVENYTARSASAG - - 85.0% - 85.0% - 750%
PREMDOR FINANCE LLC - - §5.0% - 65.0% - T6.0%
MASONITE MEXICO SA. de S.V. 216 1.19 65.0% 1.40 685.0% 162 750%
MASONITE CHILE HOLDINGS S.A. 0.61 033 65.0% 0,39 65.0% 0,46 76.0%
MASONITE COSTA RICA S.A 0.83 0.29 B5.0% 0.3% 85.0% Q.40 75.0%
TECNOFOREST DEL NORTE SA. 1013 5.67 55.0% 6.59 65.0% 7.60 76.0%
MASONITE (SHANGHAS) TRADING COMPANY LIMITED - - 55.0% - 85.0% - 75.0%
MAGNA FOREMOST SDN BHD " - 55.0% - 65.0% " 75.0%
BS Consolidation Adjustments {9.38) (5.14) 55.0% {6.08) 65.0% 7.02) 75.0%

35.81 20,68 57.7% 24.44 68.2% 28.20 78I%

Notes;

{a) The Masonite Debtors assume {he balance sheet book values are reprasentative of the current market values and base their assumption on the fact that many of
the bulldings and much of the raat property bave bean the subject of appriasais over the last four to five years. The book valuss were adiusted to reflect the more
recent appraisals. The faciliies mostly include large manufacturing faciliies In rural areas where the Debtors know and assume i to be difficull ta lecate buyars,
axpecialy given current industry and macroaconomic conditions,

(v} Buok value adjusted to reflect 76% interest in JV.

() Book value adjusted to reflect 50% interest in JV,

{¢) Book valle agjusted to reflect 45% interes! In JV.

{e} Book value adjusted to reflect 80% interest in JV.

(fy Book value adjustad to reflect 50% interest in JV,

39



Intangible Assets

Intangible assets include customer lists, patents and trademarks etc. The estimated brand value is based on
discounts applied to recent valuations performed by Cole & Partners, which were prepared for the purpose of asset
impairment. Patents are also estimated to have a minimum realizable value while all other intangibles are assumed
to have zero value. The Masonite Debtors assume its brand and patents could be lquidated for a recovery between
4.1% and 4.5%, with a mid-range 0f 4.3%.

Masonite
intangibles
(in millions of US dollars uniess othemwise noted) H Potential Recovery
Jan 25, 2009
Net Book Value Low Medium High
Notes {Unaudited) {5 () (3] (%} % (%)

Customer Hsts 000 0.00 0.0% 0.00 0.0% 0,00 0.0%
Patents (a} 47.78 1,68 4.1% 2.06 4.3% 2.5 4,5%
Order backlog 0.00 oo 0.0% 0.00 0.0% G.00 0.0%
Trademarks and tradenames (a) 98.10 4.02 4.1% 4.19 4.3% 4,38 4,4%
Total Infangibles, net 145.88 6.00 4.1% 6.25 4.3% 6.50 4.5%

Vatuation of Pa :

Value as % of 2008 Revenue: 0.33%

Valuation of Trademarks and tradenames:

Value as % of 2009 Revenue: 067%

[ Low Medium High |

2008 Revenue Estimales 1,200.00 1,250.00 1,300,060

Vaige of Patents 3.96 413 4.29

Value of Trademarks 8.04 8.38 8.71

Discount - Imposed by potential buver:

Net of Discourt 50% 50% 50%

Value of Patents 1.88 2.06 216

Vahie of Trademarks 4.02 418 4.36
Notes:

{a8) Patents, Trademarks and tradenames valuation methodology based on recent brand name and patent appraisals by Cole & Partners. While the
Cole & Parlners dala was used as a basis for this assumption, it is impossible to accurately predict the value a potential buyer would be willing to
pay as i would largely be based on incremental sales driven by the brand name and patents.

Current & Long Term Future Tax Asset
The Masonite Debtors assume their tax assets have zero value.

Long-Term Receivables

The Masonite Debtors” management assumes that there is no recovery of long-term receivables.

Wind-Down Costs

Wind-down costs consist of the estimated operating costs necessary to effectuate the chapter 7 liquidation
of the Masonite Debtors’ estate, Professional fees represent the cost of the trustee and professionals required to
support a chapter 7 trustee, as well as auctioneers, brokers and other liquidation professionals engaged to liquidate
the assets of the Masonite Debtors,

The Masonite Debtors assume that plants cease operations but employees are required to support the
liquidation which would include finance and treasury support, warehouse personnel and other overhead personnel
needed to ensure the liquidation is completed in an orderly manner. The Masonite Debtors’ management assumes
three months of salary is required. Salary estimates are based on recent financial statements. Other costs include
utilities, logistics and security, Wind-down costs before trustee and trustee legal and financial advisor fees are
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estimated to be approximately $125.4 to $135.2 million, with a mid-range of $130.3 million. Trustee and frustee
professional fees are estimated to be approximately $14.9 to §18.0 million, with a mid-range of $16.5 million.

Claims

As of the January 25, 2009 closing balance sheet, the Masonite Debtors had approximately $1,482.6
million in Senior Secured Claims, which total included the United States and Canadian revolving lines of credit, the
United States and Canadian term loans, interest rate swap termination costs, open but undrawn letters of credit, and
accrued interest. The draws on the letters of credit are reflecied in the cash balance. The Liquidation Analysis
indicates that Folders of Senior Secwred Claims would receive a recovery of 16.3% to 25.8% in the hypothetical
chapter 7 liquidation, with a mid-range of 21.1%. While the Liguidation Analysis indicates that some Holders of
Senior Secured Claims would receive a partial recovery, it also demonstrates that Holders of all other Claims and
Equity Interests would receive no recovery in the hypothetical chapter 7 liquidation,

Other Secured Claims include amounts owed to shippers, warehousemen, and materialmen. The Masonite
Debtors estimate that Other Secured Claims total approximately $17.0 million. The Liquidation Analysis
demonstrates that Holders of Other Secured Claims would receive no recovery in the hypothetical chapter 7
Hguidation,

The Masonite Debtors estimate that Priority Tax Claims total approximately $1.9 million and is based on
the accrued Priority Tax Claims detziled in the January 25, 2009 closing balance sheet. The Liquidation Analysis
demonstrates that Holders of Priority Tax Claims would receive no recovery in the hypothetical chapter 7
liquidation.

Priority Non-Tax Claims include Claims that are entitled to priority under the Bankruptcy Code, including
Claims of vendors for the value of any goods received by the Masonite Debtors in the ordinary course of business
within 20 days before the Petition Date. The Masonite Debtors estimate that Priority Non-Tax Claims total
approximately $16.3 million. The Liquidation Analysis demonstrates that Holders of Priority Non-Tax Claims
would receive no recovery in hypothetical chapter 7 liquidation. The Senior Subordinate Notes Claims include all
Claims arising under the Senior Subordinated Notes Indentures. The Masonite Debtors estimate that the Senior
Subordinated Notes Claims total approximately $769.9 million. The Liquidation Analysis demonstrates that
Holders of Senior Subordinated Notes Claims would receive no recovery in a hypothetical chapter 7 liquidation.

General Unsecured Claims include all general unsecured, non-priority Claims {other than the Senior
Subordinated Notes Claims) arising prior to the Petition Date. The Masonite Debtors estimate that General
Unsecured Claims total approximately $113.4 million. The Liquidation Analysis demonstrates that Holders of
General Unsecured Clalms would receive no recovery in the hypothetical chapter 7 hquidation.

Projected Financial Information

Attached as Exhibit B are the unaudited pro forma financial statements (the “Projections™), which include
the following: (A) a projected income statement (the “Income Statement™) for January 1, 2009 through December
31, 2013; (B) a projected cash flow statement (the “Cash Flow Statement™) for January 1, 2009 through December
31, 2013; (C) and a balance sheet {the “Balance Sheet”™) for year end 2009 through 2013. The Projections are based
on the Masonite Debtors” business plan and the forecasted consolidated financial resuits of the Masonite Debtors
and their non-debtor affiliates,

THE MASONITE DEBTORS® MANAGEMENT PREPARED THE PROJECTIONS WITH THE
ASSISTANCE OF THEIR PROFESSIONALS. THE MASONITE DEBTORS’ MANAGEMENT DID NOT
PREPARE THE PROJECTIONS TO COMPLY WITH THE GUIDELINES FOR PROSPECTIVE FINANCIAL
STATEMENTS PUBLISHED BY THE AMERICAN INSTITUTE OF CERTIFIED PUBLIC ACCOUNTANTS
OR THE RULES AND REGULATIONS OF THE SEC. THE MASONITE DEBTORS’ INDEPENDENT
ACCOUNTANTS HAVE NEITHER EXAMINED NOR COMPILED THE PROJECTIONS AND,
ACCORDINGLY, (A) DO NOT EXPRESS AN OPINION OR ANY OTHER FORM OF ASSURANCE WITH
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RESPECT TO THE PROJECTIONS, (B} ASSUME NO RESPONSIBILITY FOR THE PROJECTIONS, AND (C)
DISCLAIM ANY ASSOCIATION WITH THE PROJECTIONS. EXCEPT FOR PURPOSES OF THIS
DISCLOSURE STATEMENT, THE MASONITE DEBTORS DO NOT PUBLISH PROJECTIONS OF THEIR
ANTICIPATED FINANCIAL POSITION OR RESULTS OF OPERATIONS. THE PROJECTIONS ARE
QUALIFIED IN THEIR ENTIRETY BY THE DESCRIPTION THEREQF CONTAINED IN THIS DISCLOSURE
STATEMENT.

MOREOVER, THE PROJECTIONS CONTAIN CERTAIN STATEMENTS THAT ARE “FORWARD-
LOOKING STATEMENTS” WITHIN THE MEANING OF THE PRIVATE SECURITIES LITIGATION
REFORM ACT OF 1995, THESE STATEMENTS ARE SUBJECT TCO A NUMBER OF ASSUMPTIONS,
RISKS, AND UNCERTAINTIES, MANY OF WHICH ARE BEYOND THE CONTROIL OF THE MASONITE
DEBTORS, INCLUDING THE CONSUMMATION AND IMPLEMENTATION OF THE PLAN, THE
CONTINUING AVAILABILITY OF SUFFICIENT BORROWING CAPACITY OR OTHER FINANCING TO
FUND OPERATIONS, ACHIEVING OPERATING EFFICIENCIES, COMMODITY PRICE FLUCTUATIONS,
CURRENCY EXCHANGE RATE FLUCTUATIONS, MAINTENANCE OF GOOD EMPLOYEE RELATIONS,
EXISTING AND FUTURE GOVERNMENTAL REGULATIONS AND ACTIONS OF GOVERNMENTAL
BODIES, NATURAL DISASTERS AND UNUSUAL WEATHER CONDITIONS, ACTS OF TERRORISM OR
WAR, INDUSTRY-SPECIFIC RISK FACTORS (AS DETAILED IN THE SECTION ENTITLED “RISK
FACTORS” OF THIS DISCLOSURE STATEMENT, WHICH BEGINS ON PAGE 48), AND OTHER MARKET
AND COMPETITIVE CONDITIONS, HOLDERS OF CLAIMS AND INTERESTS ARE CAUTIONED THAT
THE FORWARD-LOOKING STATEMENTS SPEAK AS OF THE DATE MADE AND ARE NOT
GUARANTEES OF FUTURE PERFORMANCE. ACTUAL RESULTS OR DEVELOPMENTS MAY DIFFER
MATERIALLY FROM THE EXPECTATIONS EXPRESSED OR IMPLIED IN THE FORWARD-LOOKING
STATEMENTS, AND THE MASONITE DEBTORS UNDERTAKE NO OBLIGATION TO UPDATE ANY
SUCH STATEMENTS,

THE PROJECTIONS, WHILE PRESENTED WITH NUMERICAL SPECIFICITY, ARE NECESSARILY
BASED ON A VARIETY OF ESTIMATES AND ASSUMPTIONS WHICH, THOUGH CONSIDERED
REASONABLE BY THE MASONITE DEBTORS, MAY NOT BE REALIZED AND ARE INHERENTLY
SUBJECT TO SIGNIFICANT BUSINESS, ECONOMIC, COMPETITIVE, INDUSTRY, REGULATORY,
MARKET, AND FINANCIAL UNCERTAINTIES AND CONTINGENCIES, MANY OF WHICH ARE BEYOND
THE REORGANIZED MASONITE DEBTORS® CONTROL. THE MASONITE DEBTORS CAUTION THAT
NO REPRESENTATIONS CAN BE MADE OR ARE MADE AS TO THE ACCURACY OF THE PROJECTIONS
OR TO THE REORGANIZED MASONITE DEBTORS® ABILITY TO ACHIEVE THE PROJECTED RESULTS,
SOME ASSUMPTIONS INEVITABLY WILL BE INCORRECT. MOREOVER, EVENTS AND
CIRCUMSTANCES OCCURRING SUBSEQUENT TO THE DATE ON WHICH THE MASONITE DEBTORS
PREPARED THE PROJECTIONS MAY BE DIFFERENT FROM THOSE ASSUMED, OR, ALTERNATIVELY,
MAY HAVE BEEN UNANTICIPATED, AND THUS THE OCCURRENCE OF THESE EVENTS MAY AFFECT
FINANCIAL RESULTS IN A MATERIALLY ADVERSE OR MATERIALLY BENEFICIAL MANNER. THE
MASONITE DEBTORS AND REORGANIZED MASONITE DEBTORS, AS APPLICABLE, DO NOT INTEND
AND UNDERTAKE NO OBLIGATION TO UPDATE OR OTHERWISE REVISE THE PROJECTIONS TO
REFLECT EVENTS OR CIRCUMSTANCES EXISTING OR ARISING AFTER THE DATE THIS
DISCLOSURE STATEMENT IS INITIALLY FILED OR TO REFLECT THE OCCURRENCE OF
UNANTICIPATED EVENTS., THEREFORE, THE PROJECTIONS MAY NOT BE RELIED UPON AS A
GUARANTY OR OTHER ASSURANCE OF THE ACTUAL RESULTS THAT WILL OCCUR. IN DECIDING
WHETHER TO VOTE TO ACCEPT OR REJECT THE PLAN, HOLDERS OF CLAIMS AND INTERESTS
MUST MAKE THEIR OWN DETERMINATIONS AS TO THE REASONABLENESS OF SUCH
ASSUMPTIONS AND THE RELIABILITY OF THE PROJECTIONS AND SHOULD CONSULT WITH THEIR
OWN ADVISORS,

Income Statement and Cash Flow Statement
Market and Operational Drivers

“Net Sales” in the Income Statement is based on the anticipated revenue of the Masonite Debtors’ business
units using an approach established by the Masonite Debiors to forecast the Masonite Debtors’ sales revenues and
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costs across their business units. In particular, the Income Statement accounts for the conditions in the new home
construction market and levels of repair, renovation and remodeling (“RRR”) activity in the North American market
{Canada, the United States and Mexico) and other economic factors such as gross domestic product growth in other
worldwide locations. Forecasted new home construction frends are obtained from various third party sources
including but not limited to NAHB and the Canada Mortgage and Housing Corporation (“CMHC™). Forecasted
levels of RRR activity are based on studies from the Harvard Joint Cenire for Housing Studies. Economic activity
levels in non-North American business units are based on third party forecasts such as EuroConstruct. The
Masonite Debtors also considered the impact of changes in forecasted exchange rates as provided by Consensus
Economics Inc. on each business unit by determining the exposure of sales revenue in each business unit to the
various foreign currencies in which Masonite sells its products.

“Total Cost of Goods Sold” and “Sales, General, Administrative, and Other” in the Income Statement are
based on a financial model that considers the fixed and variable nature of each of the cost slements that make up
these categories including cost of materials, factory overheads, direct labor and distribution costs, For each of the
cost elements, the Masonite Debtors considered the impacts of inflation, cost savings actions to be implemented and
changes in exchange rates.

The Income Statement for 2009 was established based orr the Masonite Debtors™ 2009 budget, which was
established on a plant-by-plant and account-by-account basis by Masonite operations, finance and sales management
and approved by senior management. Key budget items include materials, utilities, wage costs, leases, freight and
distribution costs. The budget was updated in early 2009 to reflect actual results to date through January and a re-
forecast of volume levels based on the evolution of market conditions between the time of preparation of the budget
and early 2009. For the years after 2009, expenses were adjusted on a business unit basis for volume, inflation,
translation and cost reduction activities.

While Masonite holds a 100% interest in most of its major subsidiaries, it holds less than a 100% interest in
certain operations. The accounting treatrent for such minority ownership interest varies on the ownership structure
of the subsidiary. For purposes of the Projections, the Magna Foremost subsidiary in Malaysia (50% owned by
Masonite), the Masonite Africa subsidiary (79% owned by Masonite), and Sacopan Inc., (75% owned by Masonite)
were assumed to be consolidated and minority interest adjustments were made. In the case of Foremost Crest {30%
owned by Masonite) and Dominance Industries Inc (45% owned by Masonite) proportionate consolidation was
applied. The treatment of these less than wholly owned subsidiaries in the Projections is consistent with the
treatment applied in the historical financial stalements prepered under Canadian GAAP.

Sales, General Administrative

In addition to market and plant specific factors, the Income Statement reflects other items, such as
corporate overhead, which comprises a large portion of the expense included in “Sales, General, Administrative, and
Other” category, to determine Net Income. Major components of the Masonite Debtors’ corporate overhead consist
of salaries, benefits, bonuses, outside services, office space, equipment, office expense, insurance, and other
miscellaneous expenses. The Masonite Debtors’ corporate overhead budget for year 2009 was prepared on a
“bottom-up™ basis, with each fonctional area submitting budgets for the upcoming fiscal year. Each department
forecasted year 2009 expenditures by analyzing expected personnel requirements, salaries, and anticipated
additional cost savings through reductions in non-personnel related overhead spending. These cost expenditures
include expenses at both the corporate and facility level. For the years 2009-2013, corporate overhead expenses
were projected to increase for inflation, net of additional cost reduction activities in 2010. The Masonite Debtors
forecasted that some additional spending in selling, general and administration would be required in later years when
market conditions recover.

Reorganization and Other Restructuring Assuniptions

Restructuring Charges
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The Cash Flow Statement assumes that Masonite will incur approximately $33 million of cash restructuring
charges in 2009, These payments relating to the Chapter 11 Cases and CCAA Proceedings are comprised of
professional fees, payment of administrative, priority, and other secured claims, and management emergence
bonuses. Professional fees were projected by examining the run-rate for professionals billing at hourly and fixed-
rates for 2006 and estimating 2007 and 2008 run-rate biiling levels, accounting for hold-backs, success fees, and
projected post-exit work plans,

Asset Sales

The Projections assume additional net proceeds of $19 million will be raised via asset sales. Masonite
continues to evaluate its asset portfolio and, therefore, any assumptions relating to the results of Masonite’s efforts
to sell assets remain subject to material change.

Income Taxes

Generslly, projected income taxes in the Income Statement and the Cash Flow Statement include both
state/provincial income taxes and federal taxes, as well as provisions for deferred taxes. For purposes of forecasting
potential taxable income, the Projections assume that the Masonite Debtors’ tax basis of assets and net operating
losses are entirely used up as part of the restructuring. However, a final assessment of Masonite’s net operating
losses and tax basis of assets may vary based on the structure of the Plan and events occurring after the Effective
Date.

Capital Expenditures and Major Maintenance

Capital expenditures and major maintenance reflected in the Income Statement and the Cash Flow
Statement are for upkeep and investiment in current manufacturing facilities. For purposes of the Projections,
Masonite’s capital expenditures are assumed to include maintenance, investment capital expenditures and capital
expenditures required for environmental compliance. For 2009 the Projections estimate of capital expenditures
reflect budgeted amounts for capitalized mandatory major maintenance, environmental compliance projects and
other essential capital projects. Capital expenditures for years 2010 through 2013 are projected in two categories,
mandatory environmental expenditures for Maximum Achieveable Control Technology (“MACT”) and all other
capital expenditures. The amounts for MACT are forecast based on current cost estimates and the remainder is
based on historical experience of management.

Financing Activities

Principal payments and proceeds from borrowings reflected in the Cash Flow Statement for 2009 reflect
repayment of pre-existing indebtedness prior to the commencement of the Chapter 11 Cases and the scheduled
mandatory payments on the New Term Loan following emergence. The cancellation of the facility under the Senior
Secured Credit Agreement, and the Senior Subordinated Notes, and the exchange of portions of the facility under the
Senior Secured Credit Agreement into the New Term Loan and the New PIK Loan are not shown on the cash flow
statement as these fransactions were effected without the exchange of cash.

Balance Sheet

The Balance Sheet was developed from the December 31, 2008 balance sheet contained in Masonite’s
Amnual Report on Form 20-F for the fiscal year ended December 31, 2008, Adjustments were made to the
December 31, 2008 balance sheet for illustrative purposes only. The Balance Sheet does not reflect emergence
adjustments including the impact of generally accepted “fresh start” accounting. The Balance Sheet inciudes the
debt and other obligations of Masonite’s non-debtor affiliates, because these obligations will continue to remain
outstanding and will be paid in the ordinary course of each non-debtor affiliate’s operations. Certain Habilities
subject to compromise will be converted to equity as a result of the Reorganized Masonite Debtors’ issuance of New
Common Stock (based upon the New Masonite Total Enterprise Value) to satisty Allowed Claims under the Plan.
The projected opening cash balance includes certain cash items from the sale of claims and other working capital
related items.
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The Balance Sheet includes the debt and other obligations of Masonite’s non-debtor affiliates, because
these obligations will continue to remain outstanding and will be paid in the ordinary course of each non-debtor
affiliate’s operations, Certain labilities subject to compromise will be converted to equity as a result of the
Reorganized Masonite Debtors” issuance of New Common Stock (based upon the New Masonite Total Enterprise
Value) to satisfy Allowed Claims under the Plan. The projected opening cash balance includes certain cash items
from the sale of claims and other working capital related items.

On the Effective Date, the Reorganized Masonite Debtors will enier into the New Term Loan. On the
Effective Date, actual Cash may vary from Cash reflected in the Balance Sheet because of variances in the
Projections and potential changes in the Masonite Debtors’ need for Cash to consummate the Plan.

Risk Factors

Holders of Claims should read and consider carefully the risk factors set forth below, as well as the other
information set forth in this Disclosure Statement and the documents delivered together herewith, referved to or
incorporated by reference herein, prior to voting to accept or reject the Plan. Although these risk factors are many,
these factors should not be regarded as constituting the only risks present in connection with the Masonite Debtors’
businesses or the Plan and its implementation.

Class 2 and Class 4 may vote to reject the Plan.

Pursuant to section 1126(¢c) of the Bankruptey Code, section 1129@)}7)AXE) of the Bankruptcy Code will
be satisfied with respect to Class 2 and Class 4 if at least two-thirds in amount and more than one-half in number of
the Allowed Claims that vote in such Class, vote to accept the Plan. There is no guarantee that Masonite will
receive the necessary acceptances from Holders of Claims in either Class 2 or Class 4. If Class 2 or Class 4 vote to
rgject the Plan, Masonite may elect to amend the Plan with the reasonable consent of the Senior Secured Agent and
Informal Noteholder Committee, seek Confirmation regardless of the rejection or proceed with liquidation.

The conditions precedent to the Confirmation and Censammation of the Plan may not occur,

As more fully set forth in Article IX of the Plan, the occurrence of Confirmation of the Plan and the
Effective Date are each subject to a number of conditions precedent. If the conditions precedent to Confirmation are
not met or waived, the Plan will not be confirmed; and if the conditions precedent to the Effective Date are not met
or waived, the Effective Date will not take place. In the event that the Plan is not confirmed or is not consummated,
Masonite may amend the Plan and seek confirmation of the amended Plan. However, if Masonite does not secure
sufficient working capital to continue its operations or if the revised Plan is not confirmed, Masonite may be forced
to go out of business and proceed with a liquidation of its assets. While the Liquidation Analysis indicates that some
Holders of Senior Secured Claims wounld receive a partial recovery, it alse demonstrates that Holders of Other
Secured Claims, Priority Tax Claims, Priority Non-Tax Claims, Senior Subordinated Notes Claims, General
Unsecured Claims and Equity Interests would receive no recovery in a hypothetical chapter 7 liguidation. For a
more detailed description of the consequences of a liquidation scenario, see “Best Interests Test” beginning on
page 34 and “Findings of Liquidation Analysis” beginning on page 35.

Masonite may not be able to achieve ifs prejected financial results.

The financial projections set forth on Exhibit B to this Disclosure Statement represent Masonite’s
management’s best estimate of Masonite’s future financial performance based on currently known facts and
assumptions about Masonite’s future operations as well as the U.S. and world economy in general and the industry
segments in which Masonite operates in particular. Masonite’s actual financial results may differ significantly from
the projections. If Masonite does not achieve its projected financial results, the value of the New Common Stock
may be negatively affected and Masonite may lack sufficient liquidity to continue operating as planned after the
Effective Date.
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A liquid trading market for the New Common Stock is unlikely to develop.

A liquid trading market for the New Common Stock is unlikely to develop. As of the Effective Date, the
New Commeon Stock will not be listed for trading on any stock exchange or trading system. Consequently, the
trading liquidity of the New Common Stock will be limited. The future liquidity of the trading market for the New
Commeon Stock will depend, among other things, upon the number of Helders of New Common Stock, and whether
the stock is lsted for trading on an exchange.

Certain Holders of Senior Secured Claims or Senior Subordinated Notes Claims will acquire a substantial
amount of New Common Stock upon Consumnmation of the Plan,

Upon Consummation of the Plan, certain Holders of Claims will receive distributions of the New Common
Stock representing a substantial amount of the outstanding shares of the New Common Stock, and certain Holders of
Sentor Secured Claims or Senior Subordinated Notes Claims will be in a position to control the outcome of actions
requiring stockholder approval, including, among other things, election of directors. This concentration of
ownership could also facilitate or hinder a negotiated change of confrol of Masonite and, consequently, impact the
value of the New Common Stock.

If we are unable to compete successfully, we could lose customers and our sales could decline.

We compete against international, national and regional manufacturers of doors. Some of our principal
competitors may be less highly leveraged than we are and may have greater financial, marketing and distribution
resources than we do. Accordingly, these competitors may be better able to withstand changes in conditions within
the industry in which we operate and may have significantly greater operating and financial flexibility than we do.
Also, certain of our competitors may have excess production capacity, which could lead to pressure fo decrease
prices in order to remain competitive. For these and other reasons, these competitors could take a greater share of
sales and cause us to lose business from our customers, resulting in potential further facility closures and related
writedowns and impairments. If our service, quality, Jead times and warranties are impacted, or if we are unable to
support our customers with marketing and merchandising materials, displays, pricing programs and product support,
we could also lose business from our customers.

Downward trends in repair, renovation and remodeling and new home construction or in general econemic
conditions could negatively impact our financial performance,

Regional trends in repair, renovatiop and remodeling and new home construction directly impact our
financial performance because demand for doors is influenced by the level of repair, renovation and remodeling
activity in exigting homes and new home construction activity, Accordingly, trends such as strength of the global
economniy, new housing construction, housing sales, job growth, interest rates, availability of financing and consumer
confidence, among other trends, have a direct impact on our business in the countries in which our products are sold.
The U.S. market has magnified the housing market crisis to disproportionate levels. As such, the housing market has
created a negative spin on all construction and related product suppliers. As a matter of fact, while historically
cyelical, during 2007 and 2008, the housing market suffered a major downturn in the United States and December
2008 annualized seasonally adjusted housing starts were 33.12% below the December 2007 rate and 49.68% below
the December 2006 rate, as reported by the U.S, Census Bureau. In addition, the repair, renovation and remodeling
has recently experienced weakening year-over-year sales in the United States, Our relatively narrow focus within the
building products industry amplifies the risks inherent in such a market downturn. The impact of this weakness on
our revenues, profits and profit margin will be determined by many factors, including industry capacity, industry
pricing discipiine, and our ability to implement the series of initiatives encompassed in our business plan.

Concentrated client base, consolidation of our castomers and lack of customer contracts.
Our customers consist mainfy of wholesalers and retail home centers, Qur top 10 major customers together
accounted for approximately 40% of our gross sales in fiscal year 2008, while our largest customer accounted for

approximately 15.4% of our gross sales in fiscal year 2008. We expect that a small number of customers will
continue to account for a substantial portion of our gross sales for the foreseeable future. In addition, we generally
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do not enter into contracts with our customers and they generally do not have an obligation to purchase products
from us. The loss of, or a diminution in, our relationship with our largest customer or any other major customer
could have a material adverse effect on us. If any of these customers fails {0 remain competitive in their respective
markets or encounters financial or operational problems, our revenue and profitability may decline.

In addition, consolidation among businesses operating in different geographic regions has increased in
recent years, resulting in more customers operating nationally and internationally, We believe that these trends will
continue in the future, As a result, our customers will increase in size and purchasing power, As our customers grow,
we will be challenged to continue to provide consistently high customer service levels for increasing sales volumes,
while offering a broad mix of innovative producis and on-time and complete deliveries. If we fail to provide high
tevels of service, broad product offerings, competitive prices and timely and complete deliveries, we could lose a
substantial portion of our customer base and our profitability, margins and revenues could decrease.

Our business is subject to some seasonality,

Our business experiences seasonal business swings, which correspond primarily to the northern hemisphere
seasons, particularly winter effects in the northeastern and midwestern United States and in most regions of Canada.
In addition to expected seasonal weather changes, unusually prolonged periods of cold, rain, blizzards, hurricanes or
other severe weather patterns could delay or halt renovation and construction activity. This seasonality requires that
we manage our cash flows over the course of the year. If sales were to fall substantially below what we would
normally expect during certain periods, our annual financial results would be adversely impacted and our ability to
service our debt may also be adversely affected.

A disraption in our operations could materially affect our operating results,

We operate over 63 facilities worldwide, Many of our facilities are located in areas that are vulnerabie to
natural disasters, such as hurricanes and earthquakes, as weill as terrorist attacks or other acts of violence or war. In
the event these occurrences were to interrupt our operations for any extended period of time, it could delay shipment
of merchandise {o our customers, damage our reputation or otherwise have a material adverse effect on our financial
condition and results of operations.

We are subject fo the credit risk of our customers,

We provide credit to our customers in the normal course of business, We generally do not require collateral
in extending such credit. Also, our credif insurance has expired and only a few letters of credit that we have
obtained from a limited number of customers remain outstanding. Our increased exposure, coupled with material
instances of default, could have an adverse effect on our business, financial condition, results of operations and cash
flow. In addition, we may need to make credit decisions that could cause our business to decline or the collection of
certain receivables could become impossible and we would need to write those off.

Increased prices for raw materials or finished goods used in our products and/or interruptions in deliveries of
raw materials or finished goods could adversely affect our profitability, margins and revenues.

We require a regular supply of steel, fiberglass, wood, wood composites, door facings, cut stock, core
material and other raw materials as well as petroleum-based products such as resins and foam. Qur profitability is
affected by the prices of the raw materials and finished goods used in the manufacture of our products, The
comimodities we use may undergo major price fluctuations and there is no certainty that we will be able to pass these
costs through to our customers. We also purchase raw materials and manufactured items from suppliers located in
non-U.S. dollar based economies, therefore, fluctuations in currency exchange rates may also affect us. In certain
instances, we depend upon single or limited source suppliers for the supply of raw materials. Our dependency upon
regular deliveries from particular suppliers means that interruptions or stoppages in such deliveries could adversely
affect our operations until arrangements with alternate suppliers could be made.
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Increases in labor costs, potential labor disputes and work stoppages at our facilities or the facilifies of our
suppliers could materially adversely affect our financial performance.

Our financial performance is affected by the availability of qualified personnel and the cost of labor. We
have approximately 8,500 employees and contract laborers. A significant number of our employees are unionized.
Employees represented by these unions are subject to collective bargaining agreements. None of our North
American collective bargaining agreements are subject to renewal in 2009, and our collective bargaining agreements
in France, Mexico, United Kingdom and South Africa are subject to annual renewal. If we are unable to enter into
new, satisfactory labor agreements with owr unionized employees upon expiration of their collective bargaining
agreements, we could experience a significant disruption of our operations, which could cause us to be unable to
deliver products to customers on a timely basis. If our workers were to engage in a strike, a work stoppage or other
slowdowns, we could experience disruptions of our operations. Such disruptions could result in a loss of business
and an increase in our operating expenses, which could reduce our profit margins. In addition, our non-unionized
labor force may become subject to labor union organizing efforts, which could cause us to incur additional labor
costs and increase the related risks that we now face, Many of our direct and indirect suppliers and customers also
have unionized workforces. Strikes, work stoppages or slowdowns experienced by these suppliers and customers
could result in slowdowns or closures of facilities where components of our products are manufactured ot delivered.
Any interruption in the production or delivery of these components could reduce sales, increase costs and have a
material adverse affect on us.

If our leases terminate or are not renewed upon expiration, we could be required to make significant capital
expenditures to relocate our facilities,

A significant number of our manufacturing facilities and warchouses are leased. There can be no assurance
that upon termination or expiration of these leases we will be able to renew them on acceptabie terms or at all. If we
are unable to renew such leases, we could be required to make significant capital expenditures to relocate our
facilities.

We are exposed to political, economic and other risks that arise from operating a multinational business.

We have operations in the United States, Canada, Chile, Mexico, Europe and, to a lesser extent, other
foreign jurisdictions. Further, certain of our businesses obtain raw materials and finished goods from foreign
suppliers. Accordingly, our business is subject to political, economic and other risks that are inherent In operating in
numerous countries,

Environmental requirements may impose significant environmental compliance costs and liabilities on us,

Our operations are subject to numerous local and foreign laws and regulations relating to pollution control
and the protection of the environment. Despite our best efforts to comply with environmental requirements, we are
at risk of being subject to civil, adiministrative or criminal enforcement actions, of being held Hable, of being subject
to an order or of incwrring costs, fines or penalties for, among other things, releases of contaminants or hazardous or
toxic substances occurring on or emanating from currently or formerly owned or operated properties or any
associated offsite disposal location, or for contamination discovered at any of our properties from activities
conducted by us or by previous occupants. Changes in environmental laws and regulations or in their enforcement or
the discovery of previously unknown or unanticipated contamination or non-compliance with environmental laws or
regulations relating to our properties or operations could result in significant environmental liabilities or costs which
could adversely affect our business. In addition, we might incur increased operating and maintenance costs and
capital expenditures and other costs to comply with increasingly stringent air emission, wastewater discharge or
waste disposal management laws or other future requirements. Accordingly, we are unable to predict the ultimate
costs of compliance with or lability under environmental laws, which may be larger than current projections.

We depend on our ability to innovate and to protect our intellectual property.

Our continued success depends on cur ability to develop and introduce new or improved products, fo
improve our manufacturing and product service processes, and to protect our proprietary rights to the technologies
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used in our products, We rely on a combination of U.S,, Canadian and, to a lesser extent, European paterts,
trademarks, copyrights and trade secrets, as well as lcensing, nondisclosure, confidentiality and other contractual
restrictions to protect our intellectual property rights. However, these measures and our patents and trademarks may
not afford complete protection of our intellectual property rights and it is possible that third parties may copy and
market products based upon our technologies, under our brand or trade names without authorization or outside the
jurisdictions in which we are protected. This could impede our growth in existing regions and expansion into new
regions, create confusion among consumers and result in a greater supply of similar products that could erode prices
for our protected products,

In addition, although we are not aware that any of our products or intellectual property rights materially
infringe upon the proprietary rights of third parties, third parties may accuse us of infringing or misappropriating
their patents, trademarks, copyrights or trade secrets. Third parties may also challenge our trademark rights and
branding practices in the future. We may be required to institute or defend litigation to defend ourselves from such
accusations or to enforce our patent, trademark and copyright rights from unauthorized use by others, which,
regardless of the ouicome, could result in substantial costs and diversion of resources and could negatively affect our
competitive position, sales, profitability and reputation.

Our business will suffer if certain key officers or employees discontinue employment with us,

The success of our business is materially dependent upon the skills, experience and efforts of certain of our
key officers and employees. The loss of key personnel could have a material adverse effect on our business,
operating results or financial condition. We may not succeed in attracting and retaining the personnel we need to
generate sales and to expand our operations successfully, and, in such event, our business could be materially and
adversely affected. The loss of the services of any key personnel, or cur inability to hire new personnel with the
requisite skills, could impair our ability to develop new products or enhance existing preducts, sell products to our
customers of manage our business effectively,

Confirmation of the Plan

The Confirmation Hearing

The Bankruptcy Court has scheduled the Confirmation Hearing for [__], 2009 at{_: ] [a.m./p.m.] before
the Honorable | ]» United States Bankruptcy Judge, in the United States Bankruptcy Court for the
District of Delaware, located at 824 North Market Street, 3rd Floor, Wilmington, Delaware 19801. The
Confirmation Hearing may be adjourned from time to timoe without further notice except for an announcement of the
adjourned date made at the Confirmation Hearing or any adjournment thereof.

Requirements For Confirmation of the Plan

Among the requirements for the Confirmation of the Plan are that the Plan (1) is accepted by all impaired
Classes of Claims and Equity Interests, or if rejected by an impaired Class, that the Plan “does not discriminate
unfairly” and is “fair and equitable” as to such Class, (2) is feasible, and (3) is in the “best interests” of Holders of
Claims and Equity Interests that are impaired under the Plan.

Requirements of Section 1129(a) of the Bankrupicy Code

The following requirements must be satisfied pursuant to section 1129(a) of the Bankruptcy Code before
the Bankruptey Court may confirm a plan of reorganization:

* The plan complies with the applicable provisions of the Bankruptcy Code.
e The proponents of the plan comply with the applicable provisions of the Bankruptey Code.

+  The plan has been proposed in good faith and not by any means forbidden by law,
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Any payment made or to be made by the propenent, by the debtor or by a person issuing securities or
acquiring property under a plan, for services or for costs and expenses in or in connection with the
case, in connection with the plan and incident to the case, has been approved by, or is subject to the
approval of, the Bankruptcy Court as reasonable.

The proponent of the plan has disclosed the identity and affiliations of any individual proposed to
serve, after confirmation of the plan, as a director, officer or voting trustee of the debtor, an affiliate of
the debtor participating in a joint plan with the debtor or a successor to the debtor under the plan, and
the appointment to, or continuance in, such office of such individual, is consistent with the interests of
creditors and equity security holders and with public policies,

The proponent of the plan has disclosed the identity of any insider (as defined in section 101 of the
Bankruptey Code) that will be employed or retained by the reorganized debtor and the nature of any
compensation for such insider.

With respect to each holder within an impaired class of claims or equity interests —

» each such holder (a) has accepted the plan; or (b) will receive or retain under the plan on account
of such claim or interest property of a value, as of the effective date of the plan, that is not less
than the amount that such holder would so receive or retain if the debtor were liquidated under
chapter 7 of the Bankruptey Code on such date; or

» if section 1111{(b}(2) of the Bankruptcy Code applies to the claims of such class due to its election
to retain a lien, each holder of a claim of such class will receive or retain under the plan on
account of such claim property of a value, as of the effective date of the plan, that is not less than
the value of such holder’s interest in the Estate’s interest in the property that secures such claims.

With respect to each class of claims or equity interests, such class (i) has accepted the plan; or (i} is
not impaired under the plan (subject to the “cramdown” provisions discussed below).

Except to the extent that the holder of a particular claim has agreed to a different treatment of such
claim, the plan provides that:

e with respect to a claim of a kind specified in sections 567(a)(1} or 507(a)(2) of the Bankruptey
Code, on the effective date of the plan, the holder of the claim will receive on account of such
claim cash equal to the allowed amount of such claim, unless otherwise agreed;

+ with respect to a class of claim of the kind specified in sections 507{2)(3), 507(a)4), 507(a)(5),
507(a)(6) or 507(3)(7) of the Bankruptey Code, each holder of a claim of such class will receive
(A) if such class has accepted the plan, deferred cash payments of a value, on the effective date of
the plan, equal to the allowed amount of such claim; or (B) if such class has not accepted the plan,
cash on the effective date of the plan equal to the allowed amount of such claim; and

»  with respect to & priority tax claim of a kind specified in section 507(a)(8) of the Bankruptcy
Code, the holder of such claim will receive on account of such claim deferred cash payments, over
a period not exceeding six years afier the date of assessment of such claim, of a value, as of the
effective date of the plan, equal to the allowed amount of such claim.

If a class of claims is impaired under the pian, at least one class of claims that is impaired under the
pian has accepted the plan, determined without including any acceptance of the plan by any “insider,”
as defined in section 101 of the Bankruptcy Code.

Confirmation of the plan is not likely to be followed by the liquidation, or the need for further financial
reorganization, of the debtor or any successor to the debtor under the plan, unless such liquidation or
reorganization is proposed in the plan.
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s All fees payable under 28 U.S.C. Section 1930, as determined by the Bankruptcy Court at the hearing
on confirmation of the plan, have been paid or the plan provides for the payment of all such fees on the
effective date of the plan.

¢ The plan provides for the continuation after its effective date of payment of all retiree benefits, as that
term is defined in section 1114 of the Bankruptcy Code, at the level established pursvant to subsection
(&(DH(B) or (g) of section 1114 of the Bankruptey Code, at any time prior to confirmation of the plan,
for the duration of the period the debtor has obligated itself to provide such benefits.

Best Interests of Creditors

Notwithstanding acceptance of the Plan by each impaired class, to confirm the Plan, the Bankruptcy Court
must determine that it is in the best interests of each holder of a claim or interest in any such impaired class that has
not voted to accept the Plan, Accordingly, if an impaired class does not unanimously accept the Plan, the “best
interests” test requires that the Bankruptcy Court find that the Plan provides to each member of such impaired class
a recovery on account of the member’s claim or equity interest that has a value, as of the effective date of the Plan,
at least equal to the value of the distribution that each such member would receive if the Masonite Debtors were
liquidated under chapter 7 of the Bankruptcy Code on such date. For additional information, please see the section
entitled “Liquidation Analysis” beginning on page 34.

Acceptance

Section 1126(c) of the Bankrupicy Code provides that a class of claims has accepted a plan of
reorganization if such plan has been accepted by creditors that hold at least two-thirds in amount and more than one-
half in number of the allowed claims of such class,

Feasibility

Section 1129(a)(11) of the Bankruptey Code requires that confirmation of the plan of reorganization is not
likely to be followed by the liquidation, or the need for further financial reorganization of the debtors, or any
successor to the debtors (unless such liquidation or reorganization is proposed in the plan of reorganization).

To determine whether the Plan meets this feasibility requirement, the Masonite Debtors have analyzed their
ability fo meet their respective obligations under the Plan. As part of this analysis, the Masonite Debtors have
prepared the financial projections, as set forth on Exhibit B attached hereto, Based upon the financial projections,
the Masonite Debtors believe that Masonite will be a viable operation following the Chapter 11 Cases, and that the
Plan will meet the feasibility requirements of the Bankruptey Code.

Requivements of Section 1129(b} of the Bankruptcy Code

The Bankruptey Code permiits confirmation of a plan of reorganization even if it is not accepted by each
impaired class so long as (a) the plan of reorganization otherwise satisfies the requirements for confirmation, (b) at
least one impaired class of claims has accepted the plan of reorganization without taking into consideration the votes
of any insiders in such class, and (c) the plan of reorganization is “fair and equitable” and does not “discriminate
unfairly” as to any impaired class that has not accepted such plan. These so-called “cramdown” provisions are set
forth in section 1129(b) of the Bankruptey Code.
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"Fair and Equitable”

The Bankruptcy Code establishes different “cramdown” tests for determining whether a plan is “fair and
equitable” to dissenting impaired classes of secured creditors, unsecured creditors and equity interest holders as
follows:

Secured Creditors

A plan of reorganization is fair and equitable as to an impaired class of secured claims that rejects the plan
if the plan provides: (i} that each of the holders of the secured claims included in the rejecting class (A) retains the
liens securing its claim to the extent of the allowed amount of such claim, to the extent of the allowed amount of
such claims, whether the property subject to those liens is retained by the debtor or transferred to another entity, and
(B) receives on account of its secured claim deferred cash payments having a present value, as of the effective date
of the plan of reorganization, at least equal to the value of such Holder’s interest in the Estate’s interest in such
property; (ii} that each of the holders of the secured claims included in the rejecting class realizes the “indubitable
equivalent” of its allowed secured claim; or (iii) for the sale, subject to section 363(k) of the Bankruptcy Code, of
any property that is subject to the liens securing the claims included in the rejecting class, free and clear of such
liens, with such liens to attach to the proceeds of the sale and the treatment of such liens on proceeds in accordance
with clause (i) or {ii) of this paragraph.

Unsecured Creditors

A plan of reorganization is fair and equitable as to an impaired class of unsecured claims that rejects the
plan if the plan provides that: (i) each Holder of a claim included in the rejecting clags receives or retains under the
plan property of a value, as of the effective date of the plan of reorganization, equal to the amount of its allowed
claim; or (ii} the holders of claims and equity interests that are junior to the claims of the rejecting class will not
receive or retain any property under the plan of reorganization on account of such junior claims or interests.

Holders of Fquity Interests

A plan of reorganization is fair and equitable as to an impaired class of equity interests that rejects the plan
if the plan provides that: (i) each holder of an equity interest included in the rejecting class receives or retains under
the plan property of a value, as of the effective date of the plan of reorganization, equal to the greatest of the allowed
amount of (A) any fixed liquidation preference to which such holder is entitled, (B) the fixed redemption price to
which such Holder is entitled, or (C) the value of the equity interest; or (ii) the Holder of any equity interest that is
junior to the equity interests of the rejecting class will not receive or retain any property under the plan of
reorganization on account of such junior interest.

The Masonite Debtors believe the Plan is fair and equitable as to Holders of Claims in Classes that vote to
reject the Plan, or that are deemed to reject the Plan because the Plan provides that their Allowed Claims or Equity
Interests will be either unimpaired, or they will receive their “absolute priority” entitlements under the Bankruptcy
Code. The Masonite Debtors believe the Plan is fair and equitable as to Holders of General Unsecured Claims and
Equity Interests because Holders of Claims and Equity Interests junior to General Unsecured Claims will not receive
or retain any property under the Plan on account of such Claims or Equity Interests.

“Unfair Discrimination”

A plan of reorganization does not “discriminate unfairly” if a dissenting class is treated substantially
equally to other classes similarly situated and no such class receives more than it is legally entitled to receive for its
claims or equity interests.

The Masonite Debtors do not believe that the Plan discriminates unfairly against any impaired Class of

Claims or Equity Interests. The Masonite Debtors believe that the Plan and the treatment of all Classes of Claims
and Equity Interests under the Plan satisfy the foregoing requirements for nonconsensual Confirmation of the Plan.
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Valuation of Masonite

In conjunction with formulating the Plan, the Masonite Debtors determined that it was necessary to
estimate the post-Confirmation poing concern value of Masonite. Accordingly, such valuation is set forth in the
“Valuation Analysis™ beginning on page 32.

Effect of Confirmation of the Plan
Preservation of Avoidunce Actions

On and after the Effective Date, any and all Avoidance Actions shall be preserved and retained by the
Reorganized Masonite Debtors, which shall have the exclusive right, as applicable, to enforce, seltle, release,
abandon, or prosecute any such Avoidance Actions. The Reorganized Masonite Debtors may offset any claim
supporting an Avoidance Action against any payment or Distribution due to any Holder of a Claim under the Plan.
In addition, if a Distribution is made in error, the Reorganized Masonite Debtors can bring an action pursuant to
section 502(d) of the Bankruptcy Code to recoup such Distribution.

Retention of Jurisdiction by the Bankruptcy Court

After the Effective Date, the Bankruptcy Court will retain exclusive jurisdiction over all matiers arising out
of, or refated to, the Chapter 11 Cases and the Plan {except as otherwise set forth in any related agreements,
documents, instruments, or contracts executed or entered into in connection with the Plan, in which case the
governing law of such agreement shall control). In particular, the Bankruptey Court will keep exclusive jurisdiction
to:

e Determine any disputes regarding any claim or inferest against Masonite.

* Resolve any matters related to any executory contract or unexpired lease to which Masonite is

party.

+  Ensure that distributions to holders of allowed claims and interests are accomplished pursuant to
the provisions of the Plan;

*  Adjudicate, decide, or resolve any contested or litigated matters, and any other matters, and grant
or deny any applications involving Masonite that may be pending on the Effective Date;

» Adjudicate, decide, or resolve any and all matters related {o any causes of action, including those
based in whole or in part on events occurring before or after Masonite filed for bankruptey;

+  Enter and implement such orders as may be necessary or appropriate to consummate the Plan and
all documents created in connection with the Plan or this Disclosure Statement;

»  Enter an order or final decree concluding or closing the Chapter 11 Cases; and
»  Adjudicate any and all disputes arising from or relating to distributions under the Plan.
This list of matters over which the Bankruptcy Court will retain exclusive jurisdiction following the

Confirmation is not exhaustive. For a full list of the matters over which the Bankruptcy Court retains jurisdiction
after the Confirmation Hearing, please see Article XI of the Plan annexed hereto as Exhibit A.

53



Settlement, Release, Injunction, and Related Provisions
Discharge of Claims and Termination of Equity Interests

PURSUANT TO SECTION 1141(D) OF THE BANKRUPTCY CODE, AND EXCEPT AS
OTHERWISE SPECIFICALLY PROVIDED IN THE PLAN, THE DISTRIBUTIONS, RIGHTS, AND
TREATMENT THAT ARE PROVIDED IN THE PLAN SHALL BE IN COMPLETE SATISFACTION,
DISCHARGE, AND RELEASE, EFFECTIVE AS OF THE EFFECTIVE DATE, OF CLAIMS
(INCLUDING ANY INTERCOMPANY CLAIMS RESOLVED OR COMPROMISED AFTER THE
EFFECTIVE DATE BY THE REORGANIZED MASONITE DEBTORS), EQUITY INTERESTS, AND
CAUSES OF ACTION OF ANY NATURE WHATSOEVER, INCLUDING ANY INTEREST ACCRUED
ON CLAIMS OR EQUITY INTERESTS FROM AND AFTER THE PETITION DATE, WHETHER
KNOWN OR UNKNOWN, AGAINST, LIABILITIES OF, LIENS ON, OBLIGATIONS OF, RIGHTS
AGAINST, AND EQUITY INTERESTS IN, THE MASONITE DEBTORS OR ANY OF THEIR ASSETS
OR FPROPERTIES, REGARDLESS OF WHETHER ANY PROPERTY SHALL HAVE BEEN
DISTRIBUTED OR RETAINED PURSUANT TO THE PLAN ON ACCOUNT OF SUCH CLAIMS AND
EQUITY INTERESTS, INCLUDING DEMANDS, LIABILITIES, AND CAUSES OF ACTION THAT
AROSE BEFORE THE EFFECTIVE DATE, ANY LIABILITY (INCLUDING WITHDRAWAL
LIABILITY) TO THE EXTENT SUCH CLAIMS OR EQUITY INTERESTS RELATE TO SERVICES
PERFORMED BY EMPLOYEES OF THE MASONITE DEBTORS PRIOR TO THE EFFECTIVE DATE
AND THAT ARISE FROM A TERMINATION OF EMPLOYMENT OR A TERMINATION OF ANY
EMPLOYEE OR RETIREE BENEFIT PROGRAM, REGARDLESS OF WHETHER SUCH
TERMINATION OCCURRED PRIOR TO OR AFTER THE EFFECTIVE DATE, ANY CONTINGENT
OR NON-CONTEINGENT LIABILITY ON ACCOUNT OF REPRESENTATIONS OR WARRANTIES
ISSUED ON OR BEFORE THE EFFECTIVE DATE, AND ALL DEBTS OF THE KIND SPECIFIED IN
SECTIONS 502(G), 502(H), OR 502(I) OF THE BANKRUPTCY CODE, IN EACH CASE WHETHER OR
NOT: (1) A PROOF OF CLAIM OR EQUITY INTEREST BASED UPON SUCH DEBT, RIGHT, OR
EQUITY INTEREST IS FILED OR DEEMED FILED PURSUANT TO SECTION 501 OF THE
BANKRUPTCY CODE; (2) A CLAIM OR EQUITY INTEREST BASED UPON SUCH DEBT, RIGHT, OR
EQUITY INTEREST IS ALLOWED PURSUANT TO SECTION 502 OF THE BANKRUPTCY CODE; OR
(3) THE HOLDER OF SUCH A CLAIM OR EQUITY INTEREST HAS ACCEPTED THE PLAN. ANY
DEFAULT BY THE MASONITE DEBTORS OR THEIR AFFILIATES WITH RESPECT TO ANY CLAIM
OR EQUITY INTEREST THAT EXISTED IMMEDIATELY PRIOR TO OR ON ACCOUNT OF THE
FILING OF THE CHAPTER 11 CASES SHALL BE DEEMED CURED ON THE EFFECTIVE DATE,
THE CONFIRMATION ORDER SHALL BE A JUDICIAL DETERMINATION OF THE DISCHARGE OF
ALL CLAIMS AND EQUITY INTERESTS SUBJECT TO THE EFFECTIVE DATE OCCURRING.

Releases
Release of Liens

EXCEPT AS OTHERWISE PROVIDED IN THE PLAN OR IN ANY CONTRACT,
INSTRUMENT, RELEASE, OR OTHER AGREEMENT OR DOCUMENT CREATED PURSUANT TO
THE PLAN, ON THE EFFECTIVE DATE AND CONCURRENTLY WITH THE APPLICABLE
DISTRIBUTIONS MADE PURSUANT TO THE PLAN AND, IN THE CASE OF A SECURED CLAIM,
SATISFACTION IN FULL OF THE PORTION OF THE SECURED CLAIM THAT IS ALLOWED AS OF
THE EFFECTIVE DATE, ALL MORTGAGES, DEEDS OF TRUST, LIENS, PLEDGES, OR OTHER
SECURITY INTERESTS AGAINST ANY PROPERTY OF THE ESTATES SHALL BE FULLY
RELEASED AND DISCHARGED, AND ALL OF THE RIGHT, TITLE, AND INTEREST OF ANY
HOLDER OF SUCH MORTGAGES, DEEDS OF TRUST, LIENS, PLEDGES, OR OFHER SECURITY
INTERESTS SHALL REVERT TO THE REORGANIZED MASONITE DEBTORS AND ITS
SUCCESSORS AND ASSIGNS.
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Releases by the Masonite Debtors

PURSUANT TO SECTION 1123(B) OF THE BANKRUPTCY CODE, AND EXCEPT AS
OTHERWISE SPECIFICALLY PROVIDED IN THE PLAN, FOR GOOD AND VALUABLE
CONSIDERATION, INCLUDING THE SERVICE OF THE RELEASED PARTIES TO FACILITATE THE
EXPEDIFIOUS REORGANIZATION OF THE MASONITE DEBTORS AND THE IMPLEMENTATION
OF THE RESTRUCTURING CONTEMPLATED BY THE PLAN, ON AND AFTER THE EFFECTIVE
DATE OF THE PLAN, THE RELEASED PARTIES ARE DEEMED RELEASED AND DISCHARGED BY
THE MASONITE DEBTORS, THE REORGANIZED MASONITE DEBTORS, AND THE ESTATES
FROM ANY AND ALL CLAIMS, OBLIGATIONS, RIGHTS, SUITS, DAMAGES, CAUSES OF ACTION,
REMEDIES, AND LIABILITIES WHATSOEVER, INCLUDING ANY DERIVATIVE CLAIMS,
ASSERTED ON BEHALF OF THE MASONITE DEBTORS, WHETHER KNOWN OR UNKNOWN,
FORESEEN OR UNFORESEEN, EXISTING OR HEREINAFTER ARISING, IN LAW, EQUITY, OR
OTHERWISE, THAT THE MASONITE DEBTORS, THE REORGANIZED MASONITE DEBTORS, THE
ESTATES, OR THEIR AFFILIATES WOULD HAVE BEEN LEGALLY ENTITLED TO ASSERT IN
THEIR OWN RIGHT (WHETHER INDIVIDUALLY OR COLLECTIVELY) OR ON BEHALY OF THE
HOLDER OF ANY CLAIM OR EQUITY INTEREST OR OTHER ENTITY, BASED ON OR RELATING
TO, OR IN ANY MANNER ARISING FROM, IN WHOLE OR IN PART, THE MASONITE DEBTORS,
THE CHAPTER 11 CASES OR THE CCAA PROCEEDINGS, THE PURCHASE, SALE, OR RESCISSION
OF THE PURCHASE OR SALE OF ANY SECURITY OF THE MASONITE DEBTORS OR THE
REORGANIZED MASONITE DEBTORS, THE SUBJECT MATTER OF, OR THE TRANSACTIONS OR
EVENTS GIVING RISE TO, ANY CLAIM OR EQUITY INTEREST THAT IS TREATED IN THE PLAN,
THE BUSINESS OR CONTRACTUAL ARRANGEMENTS BETWEEN ANY MASONITE DEBTOR AND
ANY RELEASED PARTY, THE RESTRUCTURING OF CLAIMS AND EQUITY INTERESTS PRIOR TO
OR IN THE CHAPTER 11 CASES OR THE CCAA PROCEEDINGS, THE NEGOTIATION,
FORMULATION, OR PREPARATION OF THE PLAN AND THIS DISCLOSURE STATEMENT, OR
RELATED AGREEMENTS, INSTRUMENTS, OR OTHER DOCUMENTS, UPON ANY OTHER ACT OR
OMISSION, TRANSACTION, AGREEMENT, EVENT, OR OTHER OCCURRENCE TAKING PLACE
ON OR BEFORE THE CONFIRMATION DATE, OTHER THAN CLAIMS OR LIABILITIES ARISING
OUT OF OR RELATING TO ANY ACT OR OMISSION OF A RELEASED PARTY THAT
CONSTITUTES WILLFUL MISCONDUCT OR GROSS NEGLIGENCE.

Releases By Holders of Claims and Fquity Interests

AS OF THE EFFECTIVE DATE OF THE PLAN, EACH HOLDER OF A CLAIM OR AN EQUITY
INTEREST (INCLUBDING, FOR THE AVOIDANCE OF DOUBT, ALL MASONITE SHAREHOLDERS)
SHALL BE DEEMED TO HAVE CONCLUSIVELY, ABSOLUTELY, UNCONDITIONALLY,
IRREVOCABLY, AND FOREVER, RELEASED AND DISCHARGED THE MASONITE DEBTORS, THE
REORGANIZED MASONITE DEBTORS, AND THE RELEASED PARTIES FROM ANY AND ALL
CLAIMS, EQUITY INTERESTS, OBLIGATIONS, RIGHTS, SUITS, DAMAGES, CAUSES OF ACTION,
REMEDIES, AND LIABILITIES WHATSOEVER, INCLUDING ANY DERIVATIVE CLAIMS,
ASSERTED ON BEHALF OF A DEBTOR, WHETHER KNOWN OR UNKNOWN, FORESEEN OR
UNFORESEEN, EXISTING OR HEREAFTER ARISING, IN LAW, EQUITY OR OTHERWISE, THAT
SUCH ENTITY WOULD HAVE BEEN LEGALLY ENTITLED TO ASSERT (WHETHER
INDIVIDUALLY OR COLLECTIVELY), BASED ON OR RELATING TO, OR IN ANY MANNER
ARISING FROM, IN WHOLE OR IN PART, THE MASONITE DEBTORS, THE MASONITE DEBTORS’
RESTRUCTURING, THE CHAPTER 11 CASES, THE CCAA PROCEEDINGS THE PURCHASE, SALE,
OR RESCISSION OF THE PURCHASE OR SALE OF ANY SECURITY OF THE MASONITE DEBTORS
OR THE REORGANIZED MASONITE DEBTORS, THE SUBJECT MATTER OF, OR THE
TRANSACTIONS OR EVENTS GIVING RISE TO, ANY CLAIM OR EQUITY INFEREST THAT IS
TREATED IN THE PLAN, THE BUSINESS OR CONTRACTUAL ARRANGEMENTS BETWEEN ANY
MASONITE DEBTOR AND ANY RELEASED PARTY, THE RESTRUCTURING OF CLAIMS AND
EQUITY INTERESTS PRIOR TO OR IN THE CHAPTER 11 CASES OR THE CCAA PROCEEDINGS,
THE NEGOTIATION, FORMULATION, OR PREPARATION OF THE PLAN, THIS DISCLOSURE
STATEMENT, THE RELATED PLAN SUPPLEMENT, OR RELATED AGREEMENTS, INSTRUMENTS,
OR OTHER DOCUMENTS, UPON ANY OTHER ACT OR OMISSION, TRANSACTION, AGREEMENT,
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EVENT, OR OTHER OCCURRENCE TAKING PLACE ON OR BEFORE THE CONFIRMATION DATE
OF THE PLAN, OTHER THAN CLAIMS OR LIABILITIES ARISING OUT OF OR RELATING TO ANY
ACT OR OMISSION OF A RELEASED PARTY THAT CONSTITUTES WILLFUL MISCONDUCT OR
GROSS NEGLIGENCE. NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THE
FOREGOING, THE RELEASE SET FORTH ABOVE DOES NOT RELEASE ANY POST-EFFECTIVE
PDATE OBLIGATIONS OF ANY PARTY UNDER THE PLAN OR ANY DOCUMENT, INSTRUMENT, OR
AGREEMENT (INCLUDING THOSE SET FORTH IN THE PLAN SUPPLEMENT) EXECUTED TO
IMPLEMENT THE PLAN,

Exculpation

EXCEPT AS OTHERWISE SPECIFICALLY PROVIDED IN THE PLAN OR PLAN
SUPPLEMENT, NO EXCULPATED PARTY SHALL HAVE OR INCUR, AND EACH EXCULPATED
PARTY IS HEREBY RELEASED AND EXCULPATED FROM ANY EXCULPATED CLAIM,
OBLIGATION, CAUSE OF ACTION, OR LIABILITY FOR ANY EXCULPATED CLAIM, EXCEPT FOR
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT, BUT IN ALL RESPECTS SUCH ENTITIES
SHALL BE ENTITLED TO REASONABLY RELY UPON THE ADVICE OF COUNSEL WITH RESPECT
TO THEIR DUTIES AND RESPONSIBILITIES PURSUANT TO THE PLAN., THE MASONITE
DEBTORS AND THE REORGANIZED MASONITE DEBTORS (AND EACH OF THEIR RESPECTIVE
AFFILIATES, AGENTS, DIRECTORS, OFFICERS, EMPLOYEES, ADVISORS, AND ATTORNEYS)
HAVE PARTICIPATED IN COMPLIANCE WITH THE APPLICABLE PROVISIONS OF THE
BANKRUPTCY CODE WITH REGARD TO THE SOLICITATION AND DISTRIBUTION OF THE
SECURITIES PURSUANT TO THE PLAN, AND, THEREFORE, ARE NOT, AND ON ACCOUNT OF
SUCH DISTRIBUTIONS SHALL NOT BE, LIABLE AT ANY TIME FOR THE VIOLATION OF ANY
APPLICABLE LAW, RULE, OR REGULATION GOVERNING THE SOLICITATION OF
ACCEPTANCES OR REJECTIONS OF THE PLAN OR SUCH DISTRIBUTIONS MADE PURSUANT TO
THE PLAN.

Injunction

EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN THE PLAN OR FOR OBLIGATIONS
ISSUED PURSUANT TO THE PLAN, ALL ENTITIES WHO HAVE HELD, HOLD, OR MAY HOLD
CLAIMS OR EQUITY INTERESTS THAT HAVE BEEN RELEASED PURSUANT TO ARTICLE VILC
OR ARTICLE VIILD OF THE PLAN, DISCHARGED PURSUANT TO ARTICLE VIILA OF THE PLAN,
OR ARE SUBJECT TO EXCULPATION PURSUANT TO ARTICLE VIILE OF THE PLAN ARE
PERMANENTLY ENJOINED, FROM AND AFTER THE EFFECTIVE DATE, FROM TAKING ANY OF
THE FOLLOWING ACTIONS AGAINST, AS APPLICABLE, THE MASONITE DEBTORS, THE
REORGANIZED MASONITE DEBTORS, THE RELEASED PARTIES, OR THE EXCULPATED
PARTIES: (1) COMMENCING OR CONTINUING IN ANY MANNER ANY ACTION OR OTHER
PROCEEDING OF ANY KIND ON ACCOUNT OF OR IN CONNECTION WITH OR WITH RESPECT
TO ANY SUCH CLAIMS OR EQUITY INTERESTS; (2) ENFORCING, ATTACHING, COLLECTING,
OR RECOVERING BY ANY MANNER OR MEANS ANY JUDGMENT, AWARD, DECREE OR ORDER
AGAINST SUCH ENTITIES ON ACCOUNT OF OR IN CONNECTION WITH OR WITH RESPECT TO
ANY SUCH CLAIMS OR EQUITY INTERESTS; (3) CREATING, PERFECTING, OR ENFORCING ANY
ENCUMBRANCE OF ANY KIND AGAINST SUCH ENTITIES OR THE PROPERTY OR ESTATES OF
SUCH ENTITIES ON ACCOUNT OF OR IN CONNECTION WITH OR WITH RESPECT TO ANY SUCH
CLAIMS OR EQUITY INTERESTS; (4) ASSERTING ANY RIGHT OF SETOFF, SUBROGATION, OR
RECOUPMENT OF ANY KIND AGAINST ANY OBLIGATION DUE FROM SUCH ENTITIES OR
AGAINST THE PROPERTY OR ESTATES OF SUCH ENTITIES ON ACCOUNT OF OR IN
CONNECTION WITH OR WITH RESPECT TO ANY SUCH CLAIMS OR EQUITY INTERESTS
EUNLESS SUCH HOLDER HAS FILED A MOTION REQUESTING THE RIGHT TO PERFORM SUCH
SETOFF ON OR BEFORE THE CONFIRMATION DATE, AND NOTWITHSTANDING AN
INDICATION IN A PROOF OF CLAIM OR EQUITY INTEREST OR OTHERWISE THAT SUCH
HOLDER ASSERTS, HAS, OR INTENDS TO PRESERVE ANY RIGHT OF SETOFF PURSUANT TO
SECTION 553 OF THE BANKRUPTCY CODE OR OTHERWISE; AND (5) COMMENCING OR
CONTINUING IN ANY MANNER ANY ACTION OR OTHER PROCEEDING OF ANY KIND ON
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ACCOUNT OF OR IN CONNECTION WITH OR WITH RESPECT TO ANY SUCH CLAIMS OR
EQUITY INTERESTS RELEASED OR SETTLED PURSUANT TO THE PLAN.

Important Securities Law Disclosure

Usnder the Plan, (i) shares of New Common Stock will be distributed to Holders of Senior Secured Claims
and Senior Subordinated Notes Claims, and (ii) New Warrants will be issued to Holders of Senior Subordinated
Notes Claims (the New Common Stock and the New Warrants, collectively, the “Plan Securities™).

Masonite will rely on section 1145 of the Bankruptey Code to exempt from the registration requirements of
the Securities Act the offer and distribution of the Plan Securities. Section [145(2)(1) of the Bankruptcy Code
exempts the offer and sale of securities under a plan of reorganization from registration under Section 5 of the
Securities Act and state laws when such securities are to be exchanged for claims or principally in exchange for
claims and partly for cash. In general, securities issued under section 1145 may be resold without registration unless
the recipient is an “underwriter” with respect to those securities. Section 1145(b)(1) of the Bankruptcy Code defines
an “underwriter” as any person who:

+ purchases a claim against, an interest in, or a claim for an administrative expense against the debtor, if
that purchase is with a view to distributing any security received in exchange for such a claim or
interest;

o offers to sell securities offered under a plan of reorganization for the holders of those securities;

o offers to buy those securities from the holders of the securities, if the offer to buy is (i) with a view to
distributing those securities; and (ii) under an agreement made in connection with the plan of
reorganization, the completion of the plan of reorganization, or with the offer or sale of securities
under the plan of reorganization; or

s is an issuer with respect to the securities, as the term “issuer” is defined in Section 2(a)(11) of the
Securities Act.

To the extent that persons who receive the Plan Securities are deemed to be “underwriters,” resales by
those persons would not be exempted from registration under the Securities Act or other applicable law by section
1145 of the Bankruptey Code. Those persons would, however, be permitted to sell new common stock or other
securities without registration if they are able to comply with the provisions of Rule 144 under the Securities Act, as
described further below.

You should confer with your own legal advisors to help determine whether or not you are an
“underwriter.”

Under certain circumstances, Holders of New Common Stock deemed to be “underwriters” may be entitled
to resell their securities pursuant {o the Hmited safe harbor resale provisions of Rule 144 of the Securities Act, to the
extent available, and in compliance with applicable state securities laws, Generally, Rule 144 of the Securities Act
provides that persons who are affiliates of an issuer who resell securities will not be deemed to be underwriters if
certain conditions are met. These conditions include the requirement that current public information with respect to
the issuer be available, a limitation as to the amount of securities that may be sold, the requirement that the securities
be sold in a “brokers transaction” or in a transaction directly with a “market maker” and that notice of the resale be
filed with the SEC.

The issuance of the Plan Securities in Canada will be exempt from the prospectus and registration
requirements under Canadian securities legislation. As a consequence of these exemptions, certain protections,
rights and remedies provided by Canadian securities legislation, including statutory rights of rescission or damages,
will not be available in respect of the Plan Securities. Masonite is not currently a “reporting issuer” in Canada as
such term is defined under applicable Canadian securities legislation, As such, there will be no public market for the
Plan Securities in Canada. Such securities may only be re-sold by Canadian holders pursuant to an exemption from
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the prospectus and registration requirements under Canadian securities legislation or pursuant to regulatory relief,
Canadian holders will be permitted to re-sell their Plan Securities outside of Canada provided that at the time of
issuance, residents of Canada do not own more than 10% of any outstanding class of securities and do not represent
more than 10% of the total number of owners of a class of securities. Canadian holders of Plan Securities are
advised to seek legal advice prior to any resale of the Plan Securities.

Nominee Voting Enstructions

Only the Holders of Class 2 Senior Secured Claims and Class 4 Senior Subordinated Notes Claims are
entitled to vote to accept or reject the Plan, and they may do so by completing the appropriate ballots and returning
them in the envelope provided. The failure of 2 Holder to deliver a duly executed ballot will be deemed to constitute
an abstention by such Holder with respect to voting on the Plan, and such abstentions will not be counted as votes
for or against the Plan. Voting instructions are attached to each ballot.

With respect to the Class 4 Senior Subordinated Notes Claims, the nominees shouid deliver the ballot and
other documents relating to the Plan, including this Disclosure Statement, to each beneficial owner of the eligible
Senior Subordinated Notes Claims for which they serve as nominee (“Beneficial Owner™).

A nominee has two options with respect to voting. Under the first option, the nominee will forward the
solicitation package, including the ballot, procedures for participating in the rights offering and related subscription
forms, to each Beneficial Owner for voting and include a return envelope provided by and addressed to the nominee
so that the Beneficial Owner may return the completed Beneficial Owner ballot to the nominee. Upon receipt of the
ballots, the nominee will summarize the individual votes of its respective Beneficial Owners on the appropriate
master ballot and then return the master ballot to the voting agent before the voting deadline occurs at 5:00 pm.,
prevailing Eastern time, on | 1, 2009,

Under the second option, if the nominee elects to “prevalidate” baliots:

» The nominee shall forward the solicitation package or copies thereof (including (a) the Disclosure
Statement (together with the Plan annexed thereto as Exhibit A, and all other exhibits), (b) an
individual ballot that has been prevalidated, as indicated in paragraph (b) below, and (¢} a return
envelope provided by and addressed to the voting agent) to the Beneficial Owner within five (5)
business days of the receipt by such nominee of the solicitation package;

¢ To “prevalidate” a baliot, the nominee shall complete and execute the ballot and indicate on the baliot
the name of the registered Holder, the amount of securities held by the nominee for the Beneficial
Owner and the account number(s) for the account(s) in which such securities are held by the nominee;
and

*  The Beneficial Owner shall return the prevalidated ballot to the voting agent by the voting deadline at
5:00 p.m., prevailing Eastern time, on | ], 2009.

If a master ballot is received after the voting deadline, the votes and elections on such master ballot will not
be counted. The method of delivery of a master ballot to be sent to the voting agent is at the election and risk of
each nominee. Except as otherwise provided in this Disclosure Statement, such delivery will be deemed made only
when the executed master ballot is actually received by the voting agent. Instead of effecting delivery by mail, it is
recommended, though not required, that such entities use an overnight or hand delivery service, In ail cases,
sufficient time should be allowed to assure timely delivery. No ballot should be sent to Masonite, or Masonite’s
financial or legal advisors, but only to the voting agent as set forth under “How do 1 vote for or against the Plan?” in
the section entitled “Cuestions and Answers Regarding this Disclosure Statement and the Plan,” which begins on
page 6.

Nominees must provide appropriate information for each of the items on the master ballot, including,
without limitation, identifying the votes to accept or reject the Plan.
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By returning a master ballot, each nominee will be certifying to Masonite and the Bankruptey Court,
among other things, that:

s it has received a copy of the Disclosure Statement and other solicitation materials annexed to the
Disclosure Statement, and it has delivered the same to the Beneficial Owners;

e it has received a completed and signed ballot from each Beneficial Owner whose vote is reflected on
such master ballot;

¢ it is a bank, broker or other nominee (or agent thereof) that hoids the securities being voted on behalf
of the Beneficial Owners identified on such master ballot;

* it has properly disclosed (a) the number of such Beneficial Owners, (b) the amount of securities held
by each such Beneficial Owner, (¢) each Beneficial Owner's respective vote, if any, concerning the
Plan and (d) the customer account, serial number and/or other identification number for each such
Beneficial Owner;

* each such Beneficial Owner has certified to the nominee that such Beneficial Owner has not submitted
any other ballots for such Claims held in other accounts or other names, or, if it has submitted another
ballot held in other accounts or names, that the Beneficial Owner has certified to the nominee that such
Beneficial Owner has cast the same vote for such claims, and the undersigned has identified such other
accounts or owner and such other ballots;

+ it has been authorized by each such Beneficial Owner to vote on the Plan; and

e it will maintain the original Beneficial Owner ballot returned by each Beneficial Owner (whether
properly completed or defective) for one year after the voting deadline (or such other date as is set by
subsequent Bankruptcy Court order) for disclosure to the Bankruptcy Court or the Masonite Debtors, if
s0 ordered,

Each master baliot must be retumed in sufficient time to aliow it to be RECEIVED by the voting agent by
no later than 5:00 p.m., prevailing Eastern time, on [ I, 2009.

Certain U.S, Federal Income Tax
Consequences of the Plan

The following discussion summarizes certain U.S. federal income tax consequences of the implementation
of the Plan to Masonite Corporation and any of its subsidiaries that are Masonite Debtors {each, a “1.3. Debtor”)
and certain Holders that are “U.S. persons” (as such phrase is defined in the Tax Code) (each, a “U.3. Holder”) of
Claims against a U.S, Debtor. The following summary is based on the Tax Code, the U.S. Treasury Regulations
promulgated thereunder (the “Treasury Regulations™), judicial decisions and published administrative rules and
pronouncements of the U.S. Internal Revenue Service (the “IRS™) as in effect on the date hereof. Changes in such
rules or new interpretations thereof may have retroactive effect and could significantly affect the federal income tax
consequences described below,

The federal income tax consequences of the Plan are complex and are subject to significant uncertainties.
The Masonite Debtors have not requested and will not request a ruling from the IRS or an opinion of counsel with
respect to any of the tax aspects of the Plan. Thus, no assurance can be given as to the interpretation that the IRS
will adopt. In addition, this summary does not address non-U.S., state, local, estate or gift tax consequences of the
Plan, nor does it purport to address the federal income tax consequences of the Plan to special classes of taxpayers
(such as Persons who are related to a Masonite Debtor within the meaning of the Tax Code, persons that that are not
“U.8. persons™ {as such phrase is defined in the Tax Code), broker-dealers, banks, mutual funds, insurance
companies, financial institutions, small business investment companies, regulated investment companies, tax exempt
organizations, investors in pass-through entities, subchapter § corporations, persons who hold Claims, or who will
hold the New Term Loan, the New PIK Loan, New Common Stock and/or New Warrants, as part of a straddle,
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hedge, conversion transaction or other integrated investment, persons using a mark to market method of accounting,
and U.S. Holders of Claims who are themselves in bankruptey). In addition, this discussion does not address state,
local or non-11.S. taxes or state and gift tax issues. Furthermore, this discussion assumes that U.S, Holders of
Claims hold only Claims in a single Class. U.S. Holders of Claims should consult their own tax advisors as to the
effect such ownership may have on the federal income tax consequences described below,

This summary is not intended to constitute a complete analysis of all tax considerations relevant to a
particular U.S. Holder of a Claim. Each U.S. Holder of & Claim should seek advice from its own independent tax
advisors concerning the United States federal, state, local, foreign income and other tax consequences of the Plan to
them in light of its particular circumstances.

This discussion assumes that the various debt and other arrangements to which any Masonite Debtor is a
party will be respected for federal income tax purposes in accordance with their form,

ACCORDINGLY, THE FOLLOWING SUMMARY OF CERTAIN UNITED STATES FEDERAL
INCOME TAX CONSEQUENCES IS FOR INFORMATIONAL PURPOSES ONLY AND IS NOT A
SUBSTITUTE FOR CAREFUL TAX PLANNING AND ADVICE BASED UPON THE INDIVIDUAL
CIRCUMSTANCES PERTAINING TO A HOLDER OF AN ALLOWED CLAIM. ALL HOLDERS ARE
URGED TO CONSULT THEIR OWN TAX ADVISORS AS TO THE U.S. FEDERAL, STATE, LOCAL AND
NON-UNITED STATES TAX CONSEQUENCES OF THE PLAN.

IRS CIRCULAR 230 DISCLOSURE: TO ENSURE COMPLIANCE WITH REQUIREMENTS
IMPQOSED BY THE IRS, ANY TAX ADVICE CONTAINED IN THIS DISCLOSURE STATEMENT
(INCLUDING ANY ATTACHMENTS) IS NOT INTENDED OR WRITTEN TO BE USED, AND CANNOT BE
USED, BY ANY TAXPAYER FOR THE PURPOSE OF AVOIDING TAX-RELATED PENALTIES UNDER
THE TAX CODE. TAX ADVICE CONTAINED IN THIS DISCLOSURE STATEMENT (INCLUDING ANY
ATTACHMENTS) IS WRITTEN IN CONNECTION WITH THE PROMOTION OR MARKETING OF THE
TRANSACTIONS OR MATTERS ADDRESSED BY THE DISCLOSURE STATEMENT, EACH TAXPAYER
SHOULD SEEK ADVICE BASED ON THE TAXPAYER’S PARTICULAR CIRCUMSTANCES FROM AN
INDEPENDENT TAX ADVISOR,

Certain United States Federal Income Tax Consequences fo the U.S. Debitors

Masonite Corporation expects to report consolidated net operating Joss (“NQL™) carryforwards for U.S.
federal income tax purposes of approximately $170 million as of the Petition Date. As discussed below, the amount
of Masonite Corporation’s NOL carryforwards may be significantly reduced or eliminated upon implementation of
the Plan. In addition, the 1.8, Debtors” subsequent utilization of any losses and NOL carryforwards remaining and
possibly certain other tax attributes may be restricted as a result of and upon the implementation of the Plan.

Reduction of Tax Attributes

As a result of the Plan, the U.S. Debtors® aggregate outstanding indebtedness will be substantially reduced.
In general, absent an exception, a debtor will recognize cancellation of debt income (“CODI") upon discharge of its
outstanding indebtedness for an amount less than its adjusted issue price. The amount of CODI, in general, is the
excess of (a) the adjusted issue price of the indebtedness discharged, over (b) the sumn of the issue price of any new
indebtedness of the taxpayer (determined in the manner described below), the amount of cash paid and the fair
market value of any other consideration given in exchange for such indebtedness at the time of the exchange.

A debtor is not, however, required to include any amount of CODI in gross income if such debtor is under
the jurisdiction of a court in a chapter 11 bankraptcy proceeding and the discharge of debt occurs pursuant to that
proceeding. Instead, as a price for the exclusion of CODI under the foregoing rule, Section 108 of the Tax Code
requires the debtor to reduce (as of the first day of the taxable year following the year of the debt discharge) its tax
attributes by the amount of CODI which it excluded from gross income. As a general rule, tax attributes will be
reduced in the following order: () NOLs, (b) most tax credits, (¢) capital loss carryovers, (d) tax basis in assets (but
not below the amount of liabilities to which the debtor remains subject), and {e) foreign tax credits. A debtor with

60



CODI may elect first to reduce the basis of its depreciable assets under Section 108(b)(5) of the Tax Code, though it
has not been determined whether the U.S, Debtors would make this election.

As a result of the Consummation of the Plan, and in particular the exchange of certain Claims for a portion
of the New Term Loan, the New PIK Loan, New Common Stock and/or New Warranis, Masonite Corporation
expects to realize substantial CODL  The extent of such CODI and resulting tax attribute reduction will depend
significantly on the issue price of the New Term Loan and the New PIK Loan (determined in the manner described
below) and the fair market value of the New Common Stock and New Warrants, The issue price and value cannot
be known with cerlainty until after the Effective Date. Thus, although it is expected that a reduction of tax atiributes
will be required, the exact amount of such reduction cannot be predicted with certainty. Indeed, it is currently
anticipated that the amount of CODI will exceed the amount of the NOLs thereby eliminating the NOLs and also
reducing the U.S. Debtors” tax basis in their assets.

Any reguired reduction in tax attributes of a member of a consolidated group applies first to any fax
attributes attributable to the debtor realizing the CODI at issue. To the extent the debtor reduces its tax basis in the
stock of another member of the consolidated group (which basis may not be reduced below zero), such other
member is required to reduce its tax attributes by an equivalent amount.

Limitation on NOL Carryforwards and Other Tax Attributes

Following the implementation of the Plan, Masonite Corporation currently anticipates that Masonite
Corporation will have no NOL carryforwards, However, any NOLs that do remain (should this prove incorrect), as
well as any remaining tax credit carryforwards, built-in losses (to the extent recognized within the five-year period
following the Effective Date), and, possibly, certain other tax attributes of the U.S. Debtors allocable to periods prier
to the Effective Date (collectively, “Pre-Change Losses™) may be subject to limitation under Section 382 of the Tax
Code as a result of an “ownership change” of the U.S. Debtors by reason of the transactions pursuant to the Plan.
This discussion describes the limitation determined under Section 382 of the Tax Code in the case of an “ownership
change” as the “Section 382 Limitation.” The annual Section 382 Limitation on the use of Pre-Change Losses in
any “post change year” is generally equal to the product of the fair market value of the loss corporation’s
outstanding stock immediately before the ownership change multiplied by the long term tax-exempt rate in effect for
the month in which the ownership change occurs. The long-term tax-exempt rate {currently 5.49%) is published
monthly by the IRS and is intended to reflect current interest rates on long-term tax-exempt debt obligations. The
Section 382 Limitation may be increased to the extent that the U.S. Debtors recognize certain built-in gains in its
assets during the five-year period following the ownership change, including, pursuant to IRS Notice 2003-65, any
hypothetical increase in its depreciation or amortization as a result of any anticipated net unrealized built-in gain on
the Effective Date. Section 383 of the Tax Code applies a similar limitation to capital loss carryforwards and tax
credits. As discussed below, however, special rules may apply in the case of a corporation which experiences an
ownership change as the result of a bankruptey proceeding.

In general, an ownership change occurs when the percentage of the corporation’s stock owned by certain
“5 percent shareholders™ increases by more than 30 percentage points in the aggrepate over the lowest percentage
owned by those shareholders at any time during the applicable “testing period” (generally, the shorter of (a) the 36-
month period preceding the testing date or (b) the period of time since the most recent ownership change of the
corporation). A “5 percent shareholder” for this purpose includes, generally, an individual or entity that directly or
indirectly owns 5% or more of a corporation’s stock during the relevant period and one or more groups of
shareholders that individually own less, but collectively own more, than 5% of the value of the corporation’s stock.
Under applicable Treasury Regulations, an ownership change with respect to an affiliated group of corporations
filing a consolidated return that has consolidated NOLs is generally measured by changes in stock ownership of the
parent corporation of the group. Also under applicable Treasury Regulations, stock of a lower-tier corporation is
treated as owned proportionately by the shareholders of 2 higher-tier corporation, and, accordingly, an ownership
change of Masonite Holding Corporation will result in an ownership change of the U.S. Debtors.

The issuance under the Plan of the New Common Stock and New Warrants, along with the cancellation of
existing Equity Interests of Masonite Holding Corporation through the Plan, is expected to cause an ownership
change to occur with respect to Masonite Holding Corporation and, thus, the U.S. Debtors on the Effective Date. As
a result, Section 382 of the Tax Code will apply to limit the Masonite Debtors’ use of any remaining consolidated
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NOLs after the Effective Date. This limitation is independent of, and in addition to, the reduction of tax attributes
described in the preceding section resuiting from the exclusion of CODY.  Similarly, the ability of the Masonite
Debtors’ consolidated group to use any remaining capital loss carryforwards and tax credits will also be limited.

Special Bankruptcy Exceptions

Section 382(1}(5) of the Tax Code provides a special rule applicable in the case of a bankruptey
reorganization (the “Section 382([)(5) Rule’™). If a corporation qualifies for the Section 382(1)(5) Rule, the annual
Section 382 Limitation will not apply to the corporation’s NOLs on account of an ownership change occurring as a
result of the bankruptcy reorganization. The Section 382(1)(5) Rule does, however, require that the corporation’s
NOLs and credit carryovers be computed without taking into account the aggregate amount of all interest deductions
during the three prior taxable years and the portion of the current taxable year ending on the date of the ownership
change in respect of debt exchanged for the corporation’s stock (such interest hereinafter called “Disqualified
Interest”). The corporation will qualify under the Section 382(})(5) Rule if the corporation’s pre-bankruptcy
shareholders and holders of certain debt (the “Qualifying Debt™) own at least 50% of the stock of the corporation
after the bankruptcy reorganization, and the corporation does not elect not to apply the Section 382(I)(5) Rule.
Qualifying Debt is a claim which (i) was held by the same creditor for at least 18 months prior to the bankruptey
filing or (ii) arose in the ordinary course of a corporation’s trade or business and has been owned, at all times, by the
same creditor. Indebtedness will be treated as arising in the ordinary course of a corporation’s trade or business if
such indebtedness is incurred by the corporation in connection with the normal, usual or customary conduct of the
corporation’s business. For the purpose of determining whether a claim constitutes Qualifying Debt, special rules
may in some cases apply to treat a subsequent transferee as the transferor creditor.

If the exchanges contemplated by the Plan qualify for tax treatment under the Section 382(1)(5) Ruie and
the U.S. Debtors do not elect out of the Section 382(1)(5) Rule, the U.S. Debtors” NOL carryvover (if any} will be
available for future use without any Section 382 Limitation (after reduction of the U.S. Debtors’ NOLs by
Disqualified Interest). However, under the Section 382(1)(5) Rule, if there is a second ownership change during the
two-year period immediately following Consummation of the Plan, the Section 382 Limitation after the second
ownership change shall be zero. The determination of the application of the Section 382(1}(5) Rule is highly fact
specific and dependent on circuamstances that are difficult to assess accurately; however, the U.S. Debtors do not
believe they will qualify for the Section 382(1)}5) Rule.

I the exchanges do not qualify for tax treatment under the Section 382(1)(5) Rule or the U.S. Debtors elect
not to apply the Section 382(1)(5) Rule, the U.S, Debtors’ use of any remaining NOLs to offset taxable income
earned afer an ownership change will be subject to the annual Section 382 Limitation. Since the U,S. Debtors are in
bankruptey, however, Section 382(1)(6) of the Tax Code will apply. Section 382(1)(6} of the Tax Code provides
that, in the case of an ownership change resulting from a bankruptcy proceeding of a debtor, the value of the
debtor’s stock for the purpose of computing the Section 382 Limitation will generally be calculated by reference to
the net equity value of debtor’s stock taking into account the increase of the value of the corporation as a result of
the surrender or cancellation of creditors’ claims in the transaction {rather than the value without taking into account
such increases, as is the case under the general rule for non-bankruptcy ownership changes). Accordingly, under
this rule the Section 382 Lumitation would generally reflect the increase in the value of a debtor’s stock resulting
from the conversion of debt to equity in the proceeding. Although it is impossible to predict what the net equity
value of the U.S. Debtors will be immediately after the exchanges contemplated by the Plan, the U.S. Debtors’ use
of any Pre-Change Losses is expected to be substantially limited after those exchanges.

While it is not certain, the U.S. Debtors do not expect to retain any NOL carryforward after the
Consummation of the Plan. Should the Consummation of the Plan not result in the anticipated elimination of the
U.S. Debtors® consolidated NOL, the special rules of Sections 382(1)(5) and 382(1)}(6) of the Tax Code then could be
applicable to the U.S. Debtors.

Alternative Minimum Tax

In general, an alternative minimum tax (“AMT"™) is imposed on a corporation’s alternative minimum
taxable income (“AMTLI™) at a 20% rate to the extent such tax exceeds the corporation’s regular U, 8. federal income
tax for the year. AMTI is generally equal to regular taxable income with certain adjustments. For purposes of
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computing AMTI, certain tax deductions and other beneficial allowances are medified or eliminated. For example,
except for alternative tax NOLs generated in or deducted as carryforwards in taxable years ending in 2001 and 2002
which can offset 100% of a corporation’s AMTI, only 90% of a corporation’s AMTI may be offset by available
alternative tax NOL carryforwards, Additionally, under Section 56(g)}(4)(G) of the Tax Code, an ownership change
(as discussed above) that occurs with respect to a corporation having a net unrealized built-in loss in Hs assets will
cause, for AMT purposes, the adjusted basis of each asset of the corporation immediately after the ownership change
to be equal to its proportionate share (determined on the basis of respective fair market values) of the fair market
value of the assets of the corporation, as determined under Section 382(h) of the Tax Code, immediately before the
ownership change.

Consequences fo U.S, Holders of Allowed Claims

Certain United States Federal Income Tax Consequences (o the U.S. Holders of Priority Non-Tax Claims or
General Unsecured Claims

Pursuant to the Plan, a U.S. Holder of a Priority Non-Tax Claim or a General Unsecured Claim that is not
due and payable on or before the Effective Date will receive payment in full in Cash. A U.S. Holder who receives
Cash in exchange for its Claim pursuant to the Plan generally will recognize income, gain, or loss for federal income
tax purposes in an amount equal to the difference between (1) the amount of Cash received in exchange for its Claim
and (2) the U.S. Hoelder’s adjusted tax basis in its Claim. Such gain or loss should be capital in nature (subject to the
“market discount” and “accrued interest” rules described below) and should be long term capital gain or loss if the
Claims were held for more than one year by the U.S. Holder.

Certain United States Federal Income Tax Consequences to the U8, Holders of Senior Secured Claims and Senior
Subordinated Notes Claims

Pursuant to the Plan, a .S, Holder of a Senior Secured Claim will receive, at such U.S. Holder’s option, a
share of the New Term Loan, a share of the New PIK Loan and/or a share of the New Common Stock, and a
U.8. Holder of a Senior Subordinated Notes Claim will receive a share of the New Common Stock and the New
Warrants.

Subject to Section 367 of the Tax Code, the receipt by a U.S, Holder of a Senior Secured Claim or a Senior
Subordinated Notes Claim of New Common Stock should be treated as a tax-free transaction under Section 351 of
the Tax Code. However, because New Masonite Holdings is a non-United States corporation, Section 367 of the
Tax Code will apply to the exchange of Senior Secured Claims and Senior Subordinated Notes Claims. Under
Section 367, a U.S. Holder of an Allowed Senior Secured Claim or a Senior Subordinated Notes Claim generally
should recognize gain, but not loss, on the exchange of its Allowed Claim for New Common Stock, The receipt by
a U.S. Holder of a Senior Secured Claim or a Senior Subordinated Notes Claim of a share of the New Term Loan,
New PIK Loan, or New Warrants should recognize gain or loss equal to the difference between (1) issue price of the
share of the New Term Loan or New PIK Loan received (determined in the manner described below) or the fair
market value as of the Effective Date of the New Warrant received, as applicable, and (2) the U.S. Holder’s tax basis
in the Claims surrendered by the U.S. Holder.

Such gain or loss should be capital in nature (subject to the “market discount” and “accrued interest” rules
described below) and should be long term capital gain or loss if the Claims were held for more than one year by the
U.8. Holder. A U.S. Holder's tax basis in the shares of New Common Stock or New Warrants received on the
Effective Date should egual the fair market value of the shares of New Common Stock or New Warrants, as
applicable, as of the Effective Date. A U.S. Holder’s tax basis in the New Term Loan or New PIK Loan received on
the Effective Date should equal the issue price of the New Term Loan or New PIK Loan, as applicable,
A U.S. Holder’s holding period for the New Term Loan, New PIK Loan, New Common Stock and/or New Warrants
received on the Effective Date should begin on the day following the Effective Date,
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Issue Price of a Debt Instrument

The determination of “issue price™ for purposes of this analysis will depend, in part, on whether the debt
instruments, New Common Stock or New Warrants issued to a U.S, Holder, or the debt instruments surrendered by
a U.S. Holder, under the Plan are traded on an “established securities market” at any time during the sixty (60} day
period ending thirty (30} days after the Effective Date. In general, a debt instrument (or the property exchanged
therefor) will be treated as traded on an established market if {a) it is listed on (3) a qualifying national securities
exchange, (ii) certain qualifying interdealer quotation systemns, or (i) certain qualifying foreign securities
exchanges; (b) it appears on a system of general circulation that provides a reasonable basis to determine fair market
value; or {c} the price quotations are readily available from dealers, brokers or traders. The issue price of a debt
instrument that is traded on an established market {or, where the debt instrument is not so traded, that is issued for
property so traded) would be the fair market value of such debt instrument (or, where the debt instrument is not so
traded, such other property so traded) on the issue date as determined by such trading. The issue price of a debt
instrument that is neither so traded nor issued for property so traded would be its stated principal amount (provided
that the interest raie on the debt instrument exceeds the applicable IRS federal rate).

Accrued Interest

To the extent that any amount received by a U.S, Holder of a Claim is attributable to accrued interest, such
amount should be taxable to the U.S. Holder as interest income. Conversely, g U.S. Holder of a Claim may be able
to recognize a deductible loss (or, possibly, a write off against a reserve for worthless debts) to the extent that any
accrued interest on the Claims was previously included in the U.S. Helder’s gross income but was not paid in full by
the U.S. Debtors. Such loss may be ordinary, but the tax law is unclear on this point.

The extent to which the consideration received by the U.S. Holder of a Claim will be attributable to accrued
interest is unclear. Nevertheless, the Treasury Regulations generally treat a payment under a debt instrument first as
a payment of accrued and untaxed interest and then as a payment of principal,

Market Discount

Under the “market discount” provisions of sections 1276 through 1278 of the Tax Code, some or all of the
gain realized by a U.S. Holder of a Claim who exchanges the Claim for a portion of the New Term Loan, New PIK
Loan, New Commeon Stock and/or New Warrants on the Effective Date may be treated as ordinary income (instead
of capital gain), to the extent of the amount of “market discount” on the Claim. In general, a debt instrument is
considered to have been acquired with “market discount” if its holder’s adjusted tax basis in the debt instrument is
less thtan (1) the sum of ail remaining payments to be made on the debt instrument, excluding “qualified stated
interest” or (2) in the case of a debt instrument issued with original issue discount, its adjusted issue price, by at least
a de minimis amount (equal to 0.25% of the sum of all remaining payments to be made on the Claim, excluding
gualified stated interest, multiplied by the number of remaining whole years to maturity).

Any gain recognized by a U.S. Holder on the taxable disposition of Claims that had been acquired with
market discount should be treated as ordinary income to the extent of the market discount that accrued thereon while
such Claims were considered to be held by the U.S. Holder (uniess the U.8. Holder elected to include market
discount in income as it accrued).

Limitation on Use of Capital Losses

U.S. Holders of Claims who recognize capital losses as a result of the distributions under the Plan will be
subject to limits on their use of capital losses. For non-corporate holders, capital losses may be used to offset any
capital gains (without regard to holding periods) plus ordinary income to the extent of the lesser of (1) $3,000
($1,500 for married individuals filing separate returns) or {2) the excess of the capital losses over the capital gains.
U.S. Holders, other than corporations, may carry over unused capital losses and apply them to capital gains and a
portion of their ordinary income for an uniimited number of years. For corporate holders, losses from the sale or
exchange of capital assets may only be used to offset capital gains. U.S. Holders who have more capital losses than
can be used in a tax year may be allowed to carry over the excess capital losses for use in succeeding tax vears.
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Corporate holders may only carry over unused capital losses for the five years following the capital loss year, but are
allowed to carry back unused capital losses to the three years preceding the capital loss year.

Consequences to U.S. Holders of Other Secured Claims, Intercompany Interests andfor Intercompany Claims

Pursuant to the Plan, each Other Secured Claim, Intercompany Interest and Intercompany Claim shall be
reinstated. If an Other Secured Claim, Intercompany Interest or Intercompany Claim is reinstated, the Holder of
such Claim should not recognize gain or loss except to the extent collateral securing such Claim is changed, and the
change in collateral constitutes a “significant modification™ of the Other Secured Claim, Intercompany Interest or
Intercompany Claim, as applicable, within the meaning of Treasury Regulations promulgated under Section 1001 of
the Tax Code.

Consequences to U.S. Holders of Section 310(8) Claims

Pursuant to the Plan, each Section 510(b) Claim shall be cancelled without any distribution. A U.S. Holder
may be entitled in the year of cancellation {or in an earlier year) to a bad debt deduction in some amount under
section 166(a) of the Tax Code to the extent of such U.S. Holder’s tax basis in the Section 510(b) Claim. The rules
governing the timing and amount of bad debt deductions place considerable emphasis on the facts and circumstances
of the holder, the obligor and the instrument with respect to which a deduction is claimed. U.S. Holders of Section
510(b) Claims therefore are urged to consult their tax advisors with respect to their ability to take such a deduction.

Information Reporting and Back-up Withholding

Payments of Allowed Claims under the Plan may be subject to applicable information reporting and backup
withhelding (at the applicable rate). Backup withholding is not an additional tax. Amounts withheld under the
backup withholding rules may be credited against a U.S, Holder’s federal income tax liability, and a Holder may
obtain a refund of any excess amounts withheld under the backup withholding rules by fiting an appropriate claim
for refund with the IRS (generally, a federal income tax return).

The U.S, federal income tax consequences of the Plan are complex. The foregoing summary does net
discuss all aspects of U.S. federal income taxation that may be relevant to a particular U.S, Holder in light of
such U.S. Holder’s circomstances and income tax situation. All Holders of Claims should consuit with their
tax advisors as to the particalar tax consequences to them of the transaction contemplated by the Plan,
including the applicability and effect of any state, local, or foreign tax laws and of any change in applicable
tax laws.

Certain Canadian Federal Income Fax Considerations

The following is a summary of the principal Canadian federal income tax consequences of the Plan to
Holders who, at all relevant times for purposes of the Income Tax Act (Canada) (the “Canadian Tax Act™), deal at
arm’s length with, and are not affiliated with, Masonite International Corporation, Masonite International Inc,,
Masonite Holding Corporation, New Masonite Holdings and their successors and who hold their Equity Interests in
Masonite Holding Corporation (each a “Former Equity Interest™), Senior Secured Claims and Senior Subordinated
Notes (each, an “Existing Note™) as capital property and will hold their New Term Loan, New PIK Loan, New
Common Stock and New Warrants, as the case may be, as capital property, The New Term Loan, New PIK Loan,
New Common Stock and New Warrants will generally be considered to be capital property for this purpose to a
Holder unless either the Holder holds {or will hold) such securities in the course of carrying on a business, or the
Holder has acquired (or will acquire) such securities in a transaction or transactions considered to be an adventure in
the nature of trade.

This summary is not applicable to (i) a Holder that is a “financial institution” for purposes of the “mark-to-
market” rules, (i1} a Holder an interest in which is a “tax shelter investment”, (iif) a Holder to whom the “functional
currency”™ reporting rules apply, (iv) & Non-Resident Holder (as defined below) where, st any time during the 60-
month period immediately preceding a disposition of Former Equity Interests, New Common Stock or New
Warrants, as applicable, the Holder, persons with whom the Holder does not deal at arm’s length, or the Holder
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together with all such persons, owned 25% or more of the issued shares of any class or series of the capital stock of
Masonite Holding Corporation or New Masonite Holdings, as the case may be, and (v) a Canadian Holder (as
defined below) for whom Masonite Holding Corporation or New Masonite Holdings, as the case may be, i5 a
“foreign affiliate”, all as defined under the Canadian Tax Act. Such Holders should consuli with their own tax
advisors.

This summary is based upon the current provisions of the Canadian Tax Act, the regulations promulgated
thereunder (the “Canadian Regulations™) and the current published administrative policies and assessing policies of
the Canada Revenue Agency (the “CRA™). The summary also takes into account all specific proposals to amend the
Canadian Tax Act and the Canadian Regulations that have been publicly announced by or on behalf of the Minister
of Finance (Canada) prior to the date hereof (the “Tax Proposals™, and assumes that all such Tax Proposals will be
enacted in the form proposed. No assurance can be given that the Tax Proposals will be enacted in the form
proposed or at all. This summary does not otherwise take into account or anticipate any changes in law, whether by
way of legislative, judicial or administrative action or interpretation, nor does it address any provincial, territorial or
foreign tax considerations. No advance income tax ruling has been requested from CRA, no legal opinion has been
requested from counsel concerning any tax consequences of the Plan to Masonite Infernational Corporation or the
Holders, and no tax opinion is given by this disclosure statement.

This summary is of 2 general nature only, is not exhaustive of all Canadian federal income tax
consequences and is not intended to be, nor should if be construed as, legal or tax advice to any particular
Holder. Holders are urged to consuit their own tax advisors concerning the tax consequences to them of the
Plan.

Foreign Carrency

In general, for purposes of the Canadian Tax Act, all amounts relevant in computing a Holder’s liability
under the Canadian Tax Act must be computed in Canadian currency. Any amount denominated in U.S. dollars
(including cost, proceeds of disposition, dividends and payment of interest) must be converted to Canadian dollars
using the rate of exchange quoted by the Bank of Canada at noon for the applicable day or such other rate of
exchange as is acceptable to the CRA. The amount of interest and any capital gain or capital loss of a Holder may be
affected by fluctuations in Canadian dollar exchange rates.

Residents of Canada

The following discussion applies to Holders who, for the purposes of the Canadian Tax Act and any
applicable income tax treaty or convention, and at ali relevant times, are residents of Canada (“Canadian Holders™).
Certain Canadian Holders whose Existing Notes and New Term Loan and New PIK Loan might not otherwise
quaiify as capital property may, in certain circumstances, treat such Existing Notes, New Term Loan and New PIK
Loan as capital property by making an irrevocable election pursuant to subsection 39(4) of the Canadian Tax Act.

Exchange of the Existing Notes

A Canadian Holder will be considered to have disposed of Existing Notes upon their exchange for a portion
of the New Term Loan, a portion of the New PIK Loan, New Common Stock and New Warrants, as the case may
be, on the Effective Date. A Canadian Holder that is a corporation, partnership, unit trust or any trust of which a
corporation or partnership is a beneficiary will generally be required to include in income the amount of interest
accrued or deemed to accrue on the Existing Notes up to and including the Effective Date or that became receivable
or was received on or before the Effective Date, to the extent that such amounts have not otherwise been included in
the Canadian Holder’s income for the year or a preceding taxation year. Any other Canadian Holder, including an
individual, will be required o include in income for a taxation year any interest on the Existing Notes received or
receivable by such Canadian Holder in the year (depending upon the method regularly foliowed by the Canadian
Holder in computing income) except to the extent that such amount was otherwise included in its income for the
year or a preceding taxation year. Where a Canadian Holder is required to include in income an amount on account
of unpaid interest on the Existing Notes that accrues in respect of the period between September 16, 2008 and the
Effective Date, the Canadian Holder should be entitled to a deduction in computing income of an equivalent amount.
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A Canadian Holder’s proceeds of disposition of the Existing Notes upon the exchange of the Existing
Notes for a portion of the New Term Loan, a portion of the New PIK Loan, New Common Stock and New
Warrants, as the case may be, will be an amount equal to the aggregate of the fair market value at the time of the
exchange of the portion of the New Term Loan, portion of the New PIK Loan, New Common Stock and New
Warrants, as the case may be, received in exchange for the Existing Notes. A Canadian Holder will be considered to
have acquired a portion of the New Term Loan, a portion of the New PIK Loan, New Common Stock, and, if
applicable, New Warrants, at a cost equal to their fair market value at the time of the exchange. The cost to the
Canadian Holder of each New Common Stock or New Warrant, as the case may be, so acquired must then be
averaged with the adjusted cost base of all other New Common Stock or New Warrants, as the case may be, held by
the Holder as capital property at that time for purposes of subsequently computing the adjusted cost base of each
New Common Stock or New Warrant, as the case may be, held by the Holder, If the aggregate fair market value of
the portion of the New Term Loan, portion of the New PIK Lean, New Comimon Stock and New Warrant, as the
case may be, received upon the exchange of the Existing Notes exceeds the fair market value of the Existing Notes,
a portion of the New Term Loan, New PIK Loan, New Common Stock and New Warrants may not be considered to
be received as proceeds of disposition for the Existing Notes and Canadian Holders may be required to include an
amount in income for Canadian tax purposes. Canadian Holders should consult their own tax advisors.

In general, a Canadian Holder will realize a capital gain (or capital loss) on the exchange of the Existing
Notes equal to the amount by which the proceeds of disposition exceed (or are exceeded by) the adjusted cost base
to the Canadian Helder of such Existing Notes, plus any reasonable costs of disposition. In respect of a Canadian
Holder holding Existing Notes, the Canadian Holder’s loss, if any, on the exchange of these Existing Notes is
limited to that proportion of the amount that would otherwise be the Canadian Holder’s loss from the exchange of
these Existing Notes, that the total fair market value of the New Common Stock and the New Warrants, as the case
may be, received as part of the consideration for these Existing Notes is of the total fair market value of the New
Term Loan, New PIK Loan, New Common Stock and New Warrants received on such exchange. Any excess of the
amount that would otherwise be the Canadian Holder's loss over the allowable portion of such loss will be added in
computing the adjusted cost base of the New Term Loan and New PIK Loan to the Canadian Holder in proportion to
the principal amounts of the Holder’s New Term Loan and New PIK Loan. The tax treatment of any capital gain (or
capital loss) realized is described below under the heading “Taxation of Capital Gains and Capital Losses™.

Taxation of Interest on the New Term Loan and New PIK Loan

A Canadian Holder that is a corporation, partnership, unit trust or any trust of which a corporation or a
partnership is a beneficiary will generally be required to include in income for a taxation year the amount of interest
accrued or deemed to accrue on the New Term Loan and New PIK Loan to the end of the taxation year or that
became receivable or was received by it before the end of the year, to the extent such amounts have not otherwise
been included in such Canadian Holder’s income for the year or a preceding taxation year,

Any other Canadian Hoider, including an individual, wiil be required to include in income for a taxation
year any interest on the New Term Loan or New PIK Loan received or receivable by such Canadian Holder in the
year {depending upon the method regularly followed by the Canadian Helder in computing income) except to the
extent that such amount was otherwise included in its income for the year or a preceding taxation year.

In addition, to the extent that the face amount of Holder's New Term Loan or New PIK Loan, as the case
may be, exceeds the amount for which it was issued, the difference will give rise to a discount (the “Discount™) and
a Canadian Holder may be required to include an additional amount in computing its income, either in a taxation
vear in which such amount accrues or in a taxation vear in which the Discount is received or receivable by the
Canadian Holder. Canadian Holders are urged to consult their tax advisors as to the Canadian tax treatment of the
Discount.

Sale, Redemption or Repayment of the New Term Loan or New PIK Loan
On a disposition or a deemed disposition of a New Term Loan or New PIK Loan, a Canadian Holder will

generally be required to include in income the amount of interest accrued or deemed to accrue to the date of
disposition or that became receivable or is received on or before the date of disposition, to the extent that such
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amounts have not otherwise been included in the Canadian Holder’s income for the year or a preceding taxation
year.

In general, a disposition or a deemed disposition of the New Term Loan or New PIK Loan will give rise to
a capital gain (or a capital loss) to the extent that the proceeds of disposition, net of any amount included in the
Canadian Holder’s income as interest and any reasonable costs of disposition, exceed {or are exceeded by) the
adjusted cost base to the Canadian Holder of the New Term Loan or New PIK Loan, as applicable. Any such capital
gain (or capital loss) will be subject to the treatment described below under the heading “Taxation of Capital Gains
and Capital Losses”.

Dividends on New Common Stock

Any dividends received or deemed to be received on New Common Stock by a Canadian Holder that is an
individuai (including a trust) will be included in the individual’s income and will be subject to the gross-up and
dividend tax credit rules in the Canadian Tax Act. New Mazonite Holdings intends to designate all dividends that it
pays as “eligible dividends” that are entitled fo the enhanced dividend tax credit.

Dividends received or deemed to be received on New Common Stock by a Canadian Holder that is a
corporation will be included in computing the corporation’s income and generally will be entitled to deduct the
amount of such dividends in computing taxable income. A Canadian Holder that is a “private corporation” or a
“subject corporation” (as such terms are defined in the Canadian Tax Act), may be liable under Part IV of the
Canadian Tax Act to pay a refundable tax of 33 1/3% on dividends received or deemed to be received on New
Common Stock to the extent such dividends are deductible in computing the Canadian Holder’s taxable income.

Disposition of New Common Stock

A Canadian Holder will realize a capital gain (or capital loss) on a disposition or deemed disposition of
New Common Stock equal to the amount by which the proceeds of disposition exceed (or are exceeded by) the
adjusted cost base to the Canadian Holder of such New Common Stock, plus any reasonable costs of disposition.
The tax treatment of any such capital gain (or capital loss) is described below under the heading “Taxation of
Capital Gains and Capital Losses™.

Exercise or Disposition of New Warrants

No gain or loss will be realized by a Canadian Holder upon the exercise of a New Warrant. The cost to the
Canadian Holder of each New Common Stock acquired upon the exercise of a New Warrant will be equal to the
aggregate of the holder’s adjusted cost base of the New Warrant immediately before the exercise thereof and the
exercise price paid. The cost to the holder of each New Common Stock acquired upon the exercise of a New
Warrant must then be averaged with the adjusted cost base of all other New Common Stock held by the Canadian
Holder as capital property at the time of the exercise of the New Warrant for purposes of subsequently computing
the adjusted cost base of each New Common Stock held by the Canadian Holder.

A Canadian Holder will realize a capital gain (or loss) on the disposition or deemed disposition of a New
Warrant {other than by exercise) equal to the amount by which the proceeds of disposition exceed (or are exceeded
by) the adjusted cost base to the Canadian Helder of such New Warrant, plus any reasonable costs of disposition.
The tax treatment of any capital gain (or capital loss) is described below under the heading “Taxation of Capital
(ains and Capital Losses”.

Disposition of Former Equity Inferest

A Canadian Holder of Former Equity Interests will not receive any amount under the Plan in respect of its
Former Equity Interests and, accordingly, will realize a capital loss equal to the adjusted cost base of the Former
Equity Interests immediately before the disposition. Such capital loss may be reduced by the amount of dividends
previously received in respect of the Former Equity Interests (or in respect of shares for which the Former Equity
Interests were substituted) to the extent and under the circumstances set out in the Canadian Tax Act. The
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consequences under the Canadian Tax Act fo a Non-Resident Holder of Former Equity Interests, including the
possible notification and reporting requirements under the Canadian Tax Act and Canadian Regulations, are
complex and depend upon certain facts relevant to a particular Non-Resident Holder. Accordingly, Non-Resident
Holders of Former Equity Interests should consult their own tax advisors regarding the Canadian tax consequences
to them under the Plan.

Alternative Minimuam Tax

Individuals (other than certain trusts) may be subject to an alternative minimum tax under the Canadian
Tax Act upon realizing net capital gains or receiving dividends.

Taxation of Capital Gains and Capifal Losses

In general, one-half of any capital gain (a “Taxable Capital Gain™) realized by a Canadian Holder in a
taxation year will be included in the Canadian Hoelder’s income in the year and one-half of the amount of any capital
loss realized by a Canadian Holder in a taxation year may be deducted from net Taxable Capital Gains realized by
the Canadian Holder in the year and any of the three preceding taxation years or in any subsequent vear, to the
extent and under the circumstances described in the Canadian Tax Act.

Additional Refundable Tax

A Canadian Holder that is a “Canadian-controlled private corporation™ (as defined in the Canadian Tax
Act) may be liable to pay an additional refimdable tax of 6 2/3% on certain investment income, including amournts in
respect of interest, dividends on the New Common Stock and Taxable Capital Gains.

Elgibility for Investment

The New Common Stock, if listed on a “designated stock exchange” (which includes the TSX and the
NYSE), will be qualified investments under the Canadian Tax Act and the Canadian Regulations for trusts governed
by registered retirement savings plans, regisiered retirement income funds, registered education savings plans,
registered disability savings plans, deferred profit sharing plans and tax-free savings accounts within the meaning of
the Canadian Tax Act {collectively, the “Registered Plans™). The New Warrants will be qualified investments under
the Canadian Tax Act and the Canadian Regulations for the Registered Plans (i) if the New Warrants are listed on a
designated stock exchange; or (if) if the New Common Stock are qualified investments and New Masonite Holdings
is not an annuitant, a beneficiary, an employer or a subscriber under, or a holder of, the governing Registered Plan
and New Masonite Holdings deals at arm’s length with each person who is an annuitant, a beneficiary, an employer
or a subscriber under, or a holder of, the governing Registered Plan. The New Term Loan and New PIK Loan, as the
case may be, will be qualified investments under the Canadian Tax Act and the Canadian Regulations for Registered
Plans (other than a deferred profit sharing plan for which any employer is the issuer or is an employer with whom
the issuer does not deal at arms’ length (within the meaning of the Canadian Tax Act) at a particular time provided
that (i) the New Term Loan and New PIK Loan, as the case may be, have, at the particular time, or had at the time of
their acquisition by the Registered Plan, an investment grade credit rating with a “prescribed credit rating agency”
for purposes of the Canadian Tax Act and the Canadian Regulations; or (ii) the issuer, is, af the particular time,
controlled directly or indirectly by New Masonite Holdings and the shares of New Masonite Holdings are, at the
particular time, listed on a designated stock exchange in Canada,

Notwithstanding the foregoing, if the New Common Stock, the New Warrants, the New Term Loan or the
New PIK Loan are “prohibited investments” for the purposes of the tax-free savings accounts, a Canadian Helder
will be subject to a penalty tax as set out in the Canadian Tax Act.

Canadian Holders should consult their own tax advisors regarding the application of these rules under the
Canadian Tax Act and the Canadian Regulations in their particular circumstances.
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Non-Residents of Canada

The following discussion applies to a Holder who, for the purposes of the Canadian Tax Act and any
applicable income tax freaty or convention, and at all relevant times, is not resident in Canada and does not use or
hold the Existing Notes and will not use or hold its portion of the New Term Loan, the New PIK Loan, New
Common Stock or New Warrants, as the case may be, In carrying on a business in Canada (a “Non-Resident
Holder™), In addition, this discussion does not apply to an insurer who carries on an insurance business in Canada
and elsewhere or an authorized foreign bank that carries on a Canadian banking business.

Exchange of the Existing Notes

Upon the exchange of the Existing Notes for New Term Loan, New PIK Loan, New Common Stock or
New Warrants, as the case may be, by a Non-Resident Holder pursuant te the Plan, no taxes will be payable under
the Canadian Tax Act by such a Non-Resident Holder. A Non-Resident Holder will be considered to have acquired
any New Term Loan, New PIK Loan, New Common Stock and New Warrants at a cost equal to their fair market
value at the time of the exchange. The cost to the holder of each New Common Stock and New Warrant, as the case
may be, acquired in exchange for the Existing Notes must then be averaged with the adjusted cost base of all other
New Common Stock and New Warrants, as the case may be, held by the Non-Resident Holder as capital property at
that time for purposes of subsequently computing the adjusted cost base of each New Common Stock and New
Warrant, as the case may be, held by the Non-Resident Holder.

Holding and Repayment of the New Term Loan and New PIK Loan

Under the Canadian Tax Act, the payment or deemed payment of interest in respect of the New Term Loan
and New PIK Loan to a Non-Resident Holder will be exempt from Canadian non-resident withholding tax. No other
taxes on income {including Taxable Capital Gains) will be payable by a Non-Resident Holder under the Canadian
Tax Act in respect of the acquisition, holding or repayment of the New Term Loan and New PIK Loan,

Dividends on New Common Stock

Dividends paid or credited and deemed to be paid or credited on New Common Stock to Non-Resident
Holders will be subject to non-resident withholding tax under the Canadian Tax Act at a rate of 23%, subject to
reduction under the provisions of an applicable income tax treaty or convention.

Disposition of New Conimon Stock

A disposition by a Non-Resident Holder of New Common Stock will not be subject to Canadian tax unless
such New Common Stock constitutes “taxable Canadian property” (as defined in the Canadian Tax Act) to the Non-
Resident Holder at the time of the disposition and relief from taxation is not available under an applicable income
tax treaty or convention.

Provided the New Common Stock is listed on a “designated stock exchange” (which includes the TSX and
the NYSE) at the time of such disposition, generally such New Common Stock will not constitute taxable Canadian
property to a Non-Resident Holder at the time of its disposition.

Exercise or Disposition of New Warrants

No gain or loss will be realized by a Non-Resident Holder upon the exercise of a New Warrant. The cost to
the Non-Resident Holder of each New Common Stock acquired upon the exercise of a New Warrant will be equal to
the aggregate of the holder’s adjusted cost base of the New Warrant immediately before the exercise thereof and the
exercise price paid. The cost to the holder of each New Common Stock acquired upon the exercise of a New
Warrant must then be averaged with the adjusted cost base of all other New Common Stock held by the Non-
Resident Holder as capital property at the time of the exercise of the New Warrant for purposes of subsequently
computing the adjusted cost base of each New Common Stock held by the Non-Resident Holder.
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A Non-Resident Holder will not be subject to Canadian tax in respect of the disposition or deemed
disposition of 8 New Warrant unless such New Warrant constitutes taxable Canadian property to the Nomn-Resident
Holder at the time of the disposition and relief from taxation is not available under an applicable income tax treaty
or convention. Provided the New Common Stock is listed on a “designated stock exchange” (which includes the
TSX and the NYSE) at the time of such disposition, generally such New Wamrants will not constitute taxable
Canadian property to a Non-Resident Holder,

Consequences to Masonite

The setilement or extinguishment of Masonite International Corporation’s commercial debt obligations (as
defined in the Canadian Tax Act) for an amount that may be less than the full amount owed by Masonite
International Corporation (the “Forgiven Amount™) may result in the apphication of the Canadian debt forgiveness
rules. Under these rules, the Forgiven Amount will reduce certain tax attributes of Masonite International
Corporation in the order prescribed by the Canadian Tax Act and, could, in certain circumstances require an amount
to be included in Masonite International Corporation’s income.

Following the Restructuring Transactions, Masonite International Corporation believes that its tax
attributes will exceed the Forgiven Amount, and accordingly, that it will not be required to include any amount in
income as a result of the settlement or extinguishment. However, if the Forgiven Amount exceeds the tax attributes,
material adverse tax consequences to Masonite International Corporation would occur.,
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Recommendation of Masonite

In the opindion of Masonite, the Plan is preferable to the alternatives described in this Disclosure Statement
because it provides for a larger distribution to Masonite’s creditors than would otherwise result in a liquidation
under chapter 7 of the Bankruptey Code. In addition, any alternative other than Confirmation of the Plan could
result in extensive delays and increased administrative expenses resulting in smaller distributions to Holders of
Allowed Claims than proposed under the Plan. Accordingly, Masonite recommends that Holders of Claims entitled

to vote on the Plan support Confirmation of the Plan and vote 1o accept the Plan.

Dated: March 16, 2009

Prepared by:

KIRKILAND & ELLIS L1P
Citigroup Center

153 East 53" Street

New York, New York 10022-4611
(212) 446-4800 (telephone)

~and -

RICHARDS, LAYTON & FINGER, P.A.
One Rodney Square

920 North King Street

Wilmington, Delaware

(302) 651-7700 (telephone)

ATTORNEYS FOR THE MASONITE DEBTORS

Respectfully submitted,

MASONITE CORPORATION
(for itself and on behaif of each of the Masonite Debtors)

Name: ony D. Dilucente

Title: Executive Vice President and Chief Financial
Officer
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

MASONITE CORPORATION, et al.,! Case No. 09- )

Debtors. Joint Administration Requested

P R

JOINT PLAN OF REORGANIZATION OF MASONITE CORPORATION, ET AL.
PURSUANT TO CHAPTER 11 OF THE BANKRUPTCY CODE

KIRKLAND & ELLIS LLP RICHARDS, LAYTON & FINGER, P.A.
Citigroup Center One Rodney Square

153 East 53rd Street 920 North King Street

New York, New York 10022-4611 Wilmington, Delaware

Telephone:  (212) 446-4800 Telephone:  (302) 651-7700

Facsimile: (212) 446-4900 Facsimile: (302) 651-7701

Attorneys for the Masonite Debtors

Dated: March 16, 2009

1" The Masonite Debtors, together with the last four digits of each Masonite Debtot’s federal tax identification
number, are: Masonite Corporation (8020); Premdor Finance LLC (4966); Eger Properties (6847); WMW, Inc.
(3326); Woodlands Millwork I, Ltd. (5989); Masonite Primeboard, Inc. (5752); Masonite Corporation Foreign
Holdings Ltd. (0667); Masonite Holding Company Limited (3243); Florida Made Door Co. (7960); Cutting
Edge Tooling, Inc. (8818); Pintu Acquisition Company, Inc. (7932); Masonite Air LLC (N/A); Door Instaliation
Specialist Corporation (2354); Masonite Holding Corporation (N/A); Masonite International Inc. (N/A); and
Masonite International Corporation (7314). The Masonite Debtors® principal executive offices are located in
Mississanga, Ontario and Tampa, Florida and the service address for all Masonite Debtors is: One N. Dale
Mabry Highway, Suite 930, Tampa, Florida 33609.

K&E 141067240,



TABLE OF CONTENTS

ARTICLE I. DEFINED TERMS, RULES OF INTERPRETATION, COMPUTATION OF TIME, AND

GOVERNING LAW Lottt s 16 re e cre b s sbe SRS s e e b e benen st sa s s st s 1
A, DETINEA TEINS. 1vecieriieiirverrrerr ettt r s ere e s s e r e rr e e sR e rR s e nR e e A en e R e s bR 1
B. Rules of IEerPretation. oot e bbb e 10
C. Compuiation 0T THNE. oo e resear e re s e r s s e vaena s s renraesresne 10
D. GOVEITHIE LAW. oo crvs st se e ke am e s ea s bbb s 1 v 10
E. Reference to IMONEIAry FIBUIES. .o srssasses s st bese e ebsse s b essnsas 10
ARTICLE II. ADMINISTRATIVE CLAIMS AND PRIORITY TAX CLAIMS. ..ottt ssnimecevannien 11
A. AdMINISEFALIVE CIAIMS. (ooviiiiiieieire et s b s r e e sestese e e st e st et er s snebeervseebe e srenes 11
B. PrIOTIEY TaX CIAIMS. ittt r it sttt s1t et et ene s b aebbese e bbb e e rrrer s rroreeseesmenses 12
ARTICLE 1. CLASSIFICATION AND TREATMENT OF CLAIMS AND INTERESTS ... oovvirvrierenersrnresn s 12
A, Classification of Claims and EQUity THEEFeStS. .vovivveenrenroeeeecsiensses st ees et e seese e nnaes 12
B. Treatment of Claims and BEquity INTEIEsIS. . ..ooiirrerre s e snreese e creree e 13
C. Special Provision Governing Unimpaired Claims. .o 16
D. Acceptance or Rejection of the PIan. ... 16
E, Confirmation Pursuant to Sections 1129(a)(10) and 1129(b) of the Bankruptcy Code. ..vvevervrenn, 16
F, Controversy Concerning INPaiTMEnt. .......cccviveieerecrervnniarerneirneesrrssessisesesrsssesssssesesssnesees i6
G. SUbOrAINATEG CHAIIS. oooiveeetiri i re e et sasa e s st e e s s e s e s e ra b aracarsebeber s s ebens 16
ARTICLE IV. MEANS FOR IMPLEMENTATION OF THE PLAN ..ottt ssenss s 17
A, Substantive Consolidation.. ... s s 17
B. General Settlement of Clalms. oo 17
C. Restructuring TIansactions......c.. o sss s s 17
D. New Masonite HoMIMES. . oot s e e e see e e e sessasne s 18
E. Sources of Consideration for Plan DIstribUtions. ... sesssssssssmeres 18
F. Corporate EXISIBICE. ..ot nrrre sttt st et sraere s s e ebs s e b b e sh b s es s s et gren e eanrrens 19
G. Vesting of Assets in the Reorganized Masonite Deblors. ... svrisasaeersaeens 19
H. Cancellation of Securities and AZUEEIMENTS. .o iie i eree e sststs et e e e ereeree e e rens 19
L Surrender of EXisting SeCUTTEIES ..ottt e e ettt st es s s r b mrrscresersaseen smeenes 20
J. COTPOTALE ACHION. 1.trrireeei ettt re et st e sttt ase et s et et e e e e e gt seaenente e e ge e ans 20
K. New Certificate of Incorporation and New By-Laws.......c.coviiiiiciennnisreieess e seecens 21

L. Directors and Officers of the Reorganized Masonite Debtors and New Masonite
BHOIAIIES. 11 or ettt v st e e e e b b s b b e e e e e e et ee b ea e avesraeans 2 A ranereres 21
M. Effectuating Documents; Further Transactions. ... viinieerennnrsseniesssnssssresssssssseseriesssersses 21
N, Section 1146 EXEIMPEON cvv e ierrrsrserre e ssssesssssrevesssasseresssressesesmrsess vassss et ssens s snerees 21
0. Employee and Retiree Benefis. ..ot srsnses e eaasesnsssssisse seseses 21
P. Preservation of Causes 0f ACHOM. ..o rarevee s raras s s s st e se s 22
ARTICLE V. TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES .o 22
A, Assumption and Rejection of Executory Contracts and Unexpired Leases. ..o, 22
B. Claims Based on Rejection of Executory Contracts or Unexpired Leases......vevviviinenvinnnnennens 23
C. Cure of Defaults for Executory Contracts and Unexpired Leases Assumed. .....coovviiccrivninann 23
D. TnSUEENCe POLCIES. ..ot sbebeeneerreen 23
E. Modifications, Amendments, Supplements, Restaternents, or Other Agreements. .......cocvvvivvverninns 24
F. Reservation 0 RIZHIS. oo i1 s e cr it s bt e va s s s s s 24
G. Nonoccurence of Effective Date. ... vt ass e emse e 24
H. Contracts and Leases Entered Into After the Petition Date. .......co.cooovvinvcinnice e 24
ARTICLE VI. PROVISIONS GOVERNING DISTRIBUTIONS .ottt ieesseereeseenesesnenenas 24
A. Timing and Calculation of Amounts to Be Distribtted. oo 24
B. DESBRASINE AZEINL. 1oviitiriioeiin it bbb sttt e et n et 25
C, Rights and Powers 0f DIisBUrSIng AZEIL o vevi et enes s e 25

i

KE&H 14107240,



D. Delivery of Distributions and Undeliverable or Unclaimed Distributions. ... ivvvveennvesenens 25
E. MANNEE OF PAYIISIIL, 1 .ooo ittt sss st e bbb v sr bbb e b sb e ararraneres 26
F. Section 1145 EXeMPHON. vttt et et s 26
G. Compliance with Tax Requirements. ..o e, 27
H. ATIOCELIONIS. 1vvvvsivieiieviseres et b e e s a1t b bbb h et R R e 27
1 No Postpetition Interest 0N CHAIMIS, vervriereorereererris et aimiaissssestersessessrsrerassesessamsesssessessreessesacses 27
i Setoffs and RECOUPIMENL. .o b s 27
K. Claims Paid or Payable by Third Paries. e rsiissnnesersreeeress s seens 27
ARTICLE VIL PROCEDURES FOR RESOLVING CONTINGENT, UNLIQUIDATED, AND
DISPUTED CLAIMS L.iiiiiiitieinitnnie et rsees s e s s eaesesesenaase et ssastsssrsrsssesssnsess sestsssesessnscnesesesanesens 28
A. AHOWANEE OF CIAIMS. ..ocvvieeveecec et eb b s s e n e e rsrneas 28
B. Claims Administration ResponsiDHIHES. ..o st 28
C. Estimation of Claim and INTEIeSES. ..o ivcervieieeierieinrecessmirssioserisesrsssssssrasssrssesessessesesssssssessssssssnes 28
D. Adjustment to Claims Without OBJeCHON. ..oecviivicrcce et 28
E. Time to File Objections 10 Claims. oo eeisias e 29
F. Disallowance of Claims OF HHEIESS.......ocoo ittt e seene 29
G. OfFer 0F JUAZIMENT. 1.vvvvseseerrreere ettt s srere v s e st 29
H. AmENdITENES 10 CIRIMS. vvvveirieererresesionerisseresersiesesae et rererssasrassses e s mes et ebbsesamsesereessmbasressriessries 29
I No Distributions Pending AJOWANCE. .o v eseesiresb e seesst e 29
J. Distributions Afer ALIOWANCE. ......ocovvviveieicrreeerereser e svearenssssesses s sessssreressss s s st siesese bt sesrerans 29
ARTICLE VIIL SETTLEMENT, RELEASE, INJUNCTION, AND RELATED PROVISIONS ... 30
A, Discharge of Claims and Termination of Equity Interests. ..o 30
B. REIBESE OF LIS, 1.vvvvreriesiaresrsrireeressessieseeaseesesesese e s esesesaasase b bases et aesrs s st abese e e st se e sresensberesenenes 30
C. Releases by the Masonite Debfors..........coci e s 30
D. Releases by Holders of Claims and Equity Interests............cc.cooov i 31
E. EXCUIPALION, .......coocviiviereiriiriaaeieresassresiarssisert v sisprse e inesvas e veavasssassrasasssrsssssasasssetierasssssaessessesntesns 31
F. DRJEOCLION. ..o et e e e e e 31
ARTICLE IX. CONDITIONS PRECEDENT TO CONFIRMATION AND CONSUMMATION OF THE
PLAN Lo e s e b e vess et b e e e s e R e EnE R e R e e e eR AT eR R r e r e b e e raren 32
A. Conditions Precedent t0 CORTIMAION. ..ot se e rens e 32
B. Conditions Precedent to the Effective Date. ..o eesesesesrssessssrsmesersrenenssesenes 33
C. W AIVEE OF CONAIEIONS. 11rveveierisiicres et et st et et sttt et v s b st e s ee s rene st esansenesensrsnsassasesnseerese 33
D. Effect of Fajlure 0f COnGIIONS. oottt e a e et ee bt bt 33
ARTICLE X. MODIFICATION, REVOCATION, OR WITHDRAWAL OF THE PLAN ..o 34
A, Modification and AMENAIIENES. ...ttt seerenes 34
B. Effect of Confirmation on ModifiCations. ...t erce e reeeressesenseesre e srsseseeeennes 34
C. Revocation or Withdrawal 0F PEAIL .ot et eeeer e srrensesebe s sn s sen s s 34
ARTICLE XI. RETENTION OF JURISDICTION ... ..ottt nerere s ssesesesess s sssassseverasisssnsesesesesssesenssseeas 34
ARTICLE XiI. MISCELLANEQUS PROVISIONS Lottt e aas e asenes 36
A, Immediate BINAINE EITECE. cvvvveverrirerimrcrece et tannneses s ssss s emse e sesereshenesesennesns 36
B. AdAIIoNal DOCUMENTS. 1.ovvvvvverrievriciavisssrererr s esnscesarssceececarerniaseserssarssssesersssssessesnreresneseseresmsssarssens 36
C. Payment of Statutory FEES. .o ve e s e s sssavs e sressesasssserasnssnssves 36
D. Statutory Committee and Cessation of Fee and Expense Payment. ..o vvveennescncrnenencnnens 36
E. RESEIVAION OF RAZHS. ovreveereeiresseee vt ene st bbb b es s sran s besa s ams it see et b et anesennesedessessens 37
F. Successors and ASSIZNS. ...oovevceeereneneons ST OSSO USSP OTR RO 37
G. INOTICOS. veveirrerrereeeereree bt ettt et a1 b em et £ 17450720 e e et et e e g e sers e revae ek e re e R e e b e ket eb et aa et etk eat e r s 37
H. Term of Ifunclions OF STAYS. .ottt bt es r e s e eme e e sns 38
L NS AZFCRIMEIL. 1.veeeivireereisieiresteies e strsessestereesesserrersasessissesssisenseressesesersssseseraassessssessesassersessernes 38
J. FEXBDILS. c11ivtiviieess v eeevessssisssesesasrsssasasssasasesessssesesesnses e e aese e raaesr e b sees b b e bR e A e e a R SR e R e R e bR e s rerares s 38
K. Nonseverability of PIN PIOVISIONS. oo ssssesersressssesessss s ssssreresssecassnsnesesesens 38
i

K&E 14107240,



ozZz

K&E 14107240,

Votes SoHCed i GOOT FaIth. (v st e re e rensanate s e s bresesssresseabeessssnaanas 39

Closing of Chapter T1 CaseS. ..o v iiveeerrrecrne e vsa it st rosmtas s e v e e res e e 39

W BIVEE OF ESLOPPEL e eerereererriririrm v rerrsnserascssssssrresesvssarst s e se e sasarevensvesssanessesssesserssnasasasensansnennsens 39

COMIIICES. 1v1eveveererersrsrrrererre e sare et eesisesbasasasesessemsseresasasseeseasrbese e b s e e e s e s e e ss b eE et oA sa st et eseaserensesnen 39
il



INTRODUCTION

Masonite Corporation, together with its affiliates Premdor Finance LLC, Eger Properties, WMW, Inc,,
Woodlands Millwork I, Ltd., Masonite Primeboard, Inc., Masonite Corporation Foreign Holdings Ltd., Masonite
Holding Company Limited, Florida Made Door Co., Cutting Edge Tooling, Inc., Pintu Acquisition Company, Inc.,
Masonite Air LLC, Door Installation Specialist Corporation, Masonite Holding Corporation, Masonite International
Inc., and Masonite International Corporation, as debtors and debtors in possession (collectively, the “Masonite
Debtors™) propose this joint plan of reorganization (the “Plan™) for the resolution of the outstanding claims against
and equity interests in the Masonite Debtors pursuant to chapter 11 of the Bankruptcy Code. Capitalized terms used
in the Plan and not otherwise defined shall have the meanings ascribed to such terms in Article LA, Holders of
Claims and Equity Interests may refer to the Disclosure Statement for a discussion of the Masonite Debtors” history,
businesses, assets, results of operations, historical financial information, accomplishments during the Chapter 11
Cases, and projections of future operations, as well as a summary and description of the Plan and certain related
matters. The Masonite Debtors are the proponents of the Plan within the meaning of section 1129 of the Bankruptey
Code.

ARTICLE L
DEFINED TERMS, RULES OF INTERPRETATION,
COMPUTATION OF TIME, AND GOVERNING LAW

A. Defined Terms.
As used in this Plan, capitalized terms have the meanings set forth below.

1. “Administrative Claim™ means a Claim for costs and expenses of administration pursuant to
sections 5303(b), 507(a)2), S07(b), or 1114{e)2) of the Bankruptcy Code, including: (a) the actual and necessary
costs and expenses incurred after the Petition Date and through the Effective Date of preserving the Estates and
operating the businesses of the Masonite Debtors (such as wages, salaries, or commissions for services, and
payments for goods and other services and leased premises); (b) all fees and charges assessed against the Estates
pursuant to section 1930 of chapter 123 of the Judicial Code; and (c) all requests for compensation or expense
reimbursement for making a substantial contribution in the Chapter 11 Cases pursuant to sections 503(b)(3), (4), and
(5) of the Bankruptey Code.

2. “Administrative Claim Bar Date” means the date that is the 45th day after the Effective Date.

3. “Affiliate” has the meaning set forth in section 101(2) of the Bankruptey Code; provided, however,
that the Masonite Shareholders shall not be considered Affiliates.

4. “Allowed” means with respect to any Claim, except as otherwise provided herein: (&) a Claim
that is scheduled by the Masonite Debtors as neither disputed, contingent nor unliguidated, and as to which the
Masonite Debtors or other party in interest have not Filed an objection by the Claims Objection Bar Date; (b) a
Claim that either is not a Disputed Claim or has been Allowed by a Final Order; (¢} a Claim that is Allowed
(i) pursuant to the Plan, (if) in any stipulation that is approved by the Bankruptcy Court or (it} pursuant to any
contract, instrument, indenture or other agreement entered into or assumed in connection herewith; (d) a Claim
relating to a rejected Executory Contract or Unexpired Lease that either (1) is not a Disputed Claim or (ii) has been
Allowed by a Final Order; {e) a Claim that is Allowed pursuant to the terms of the Plan; or (f) a Disputed Claim as
to which a proof of Claim has been timely Filed and as to which no objection has been Filed by the Claims
Objection Bar Date.

5. "dvoidance Actions” means any and all actual or potential Claims to avoid a fransfer of property
or an obligation incurred by the Masonite Debtors pursuant to any applicable section of the Bankrupicy Code,
including sections 544, 545, 547, 548, 549, 550, 551, 553(b), and 724(a) of the Bankruptcy Code.

6. “Banlruptcy Code” means title 11 of the United States Code, 11 U.5.C. §§ 101-1532.
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7. “Bankruptcy Court” means the United States Bankruptcy Court for the District of Delaware or
any other court having jurisdiction over the Chapter 11 Cases.

8. “Bankruptcy Rules” means the Federal Rules of Bankruptey Procedure promulgated under section
2075 of the Judicial Code and the general, local, and chambers rules of the Bankruptcy Court.

9. “Bar Date” means [XX], 2009, the date by which Proofs of Claim must be filed with respect to
such Claim, as ordered by the Bankruptey Count.

10, “Business Day” means any day, other than a Saturday, Sunday, or “legal holiday” (as defined in
Bankruptcy Ruie 9006(a)).

1. “Canadian Court” means the Ontario Superior Court of Justice in Toronto, Ontario, Canada.

12. “Canadian Senior Subordinated Notes” means the approximately $357.9 million in 11% senior

subordinated notes due April 6, 2015, issued by Masonite International Corporation pursuant to the Canadian Senior
Subordinated Notes Indenture,

13. “Canadian Subordinated Notes Claims” means Claims arising under the Canadian Subordinated
Notes Indenture.

14, “Canadian Senior Subordinated Notes Indenture” means that certain Exchange Note Indenture,
dated as of October 6, 2006, by and among Masonite International Corporation, as Issuer, Masonite International
Inc., Masonite Corporation, and certain of their Affiliates, as guarantors, and The Bank of New York, as indenture
trustee,

15, “Cash” means the legal tender of the United States of America and/or Canada, as applicable, or
the equivalent thereof.

16. “Causes of Action” means all actions, causes of action, liabilities, obligations, rights, suits,
damages, judgments, remedies, demands, setoffs, defenses, recoupments, crossclaims, counterclaims, third-party
claims, indemnity claims, contribution claims, or any other claims whatsoever, in each case held by the Masonite
Debtors, whether known or unknown, matured or unmatured, fixed or contingent, liquidated or wmliquidated,
disputed or undisputed, suspected or unsuspected, foreseen or unforeseen, direct or indirect, choate or inchoate,
existing or hereafter arising, in law, equity, or otherwise, based in whole or in part vpon any act or omission or other
event occuiring prior to the Petition Date or during the course of the Chapter 11 Cases, including through the
Eftective Date,

17. “Certificate” means any instrament evidencing a Clakm or an Equity Interest.
i8. “"CBCA " means the Canada Business Corporations Act.
19. "CBCA Order” means any order or orders of the Canadian Court pursuant to the CBCA

approving a CBCA Plan, if any.

20 “CBCA Plan” means any plan of arrangement to be implemented pursuant to Section 192 of the
CBCA, if required, upon the filing of an application by New Masonite Holdings.

21. “CCAA” means the Companies’ Creditors Arrangement Act (Canada).

22, “CCAA Applicants” means Masonite Holding Corporation, Masonite International Inc., Masonite
International Corporation, Crown Door Corporation, Castlegate Entry Systems Inc., 3061275 Nova Scotia
Company, and Rochman Universal Doors Inc.
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23. “CCAA Order” means the order or orders of the Canadian Court in the CCAA Proceedings under
the CCAA and/or the CBCA approving and/or effecting certain elements of the Restructuring Transactions, the Plan
and the Plan Supplement.

24, “CCAA Proceedings” means the proceedings initiated by the CCAA Applicants in the Canadian
Court pursuant to the provisions of the CCAA.

25. “Chapter 1] Cases” means (a) when used with reference to a particular Masonite Debtor, the
chapter 11 case pending for that Masonite Debtor under chapter 11 of the Bankruptcy Code in the Bankruptey Court
and (b} when used with reference to all Masonite Debtors, the procedurally consolidated chapter 11 cases pending
for the Masonite Debtors in the Bankruptey Court.

26. “Claim” means any claim, as such term is defined in section 101(5} of the Bankruptcy Code,
against a Masonite Debtor.

27. “Claims Agent” means Kurtzman Carson Consultants LLC, located at 2335 Alaska Avenue, El
Segundo, California 90245, (888) 249-2792, retained as the Masonite Debtors’ claims agent.

28. "Claims Register” means the official register of Claims maintained by the Claims Agent.

29. “Class” means a class of Claims or Equity Interests as set forth in Article Il pursuant to section

1122(a) of the Bankruptcy Code.

30. “Confirmation” means the entry of the Confirmation Order on the docket of the Chapter 11 Cases,
subject to all conditions specified in Article IX.A having been: (a} satisfied; or (b) waived pursuant to Article IX.C.

3L “Confirmation Date” means the date upon which the Bankruptcy Court enters the
Confirmation Order on the docket of the Chapter 11 Cases, within the meaning of Bankruptey Rules 5003 and 9021.

32, “Confirmation Hearing ™ means the hearing held by the Bankruptcy Court on Confirmation of the
Plan pursuant to section 1129 of the Bankruptcy Code, as such hearing may be continued from time to time,

33. “Confirmation Order” means the order of the Bankruptcy Court confirming the Plan pursuant to
section 1129 of the Bankruptey Code.

34, “Consummtatior”” means the occurrence of the Effective Date.

3s. "Cross-Border Protocol” means the Cross-Border Insolvency Protocol, in respect of the Chapter
11 Cases and the CCAA Proceedings, as approved by the Bankruptcy Court on | I, 2009 and by the Canadian

Court on [ 1, 2009.

36. “Cure Claim” means a Claim based upon the Masonite Debtors’ defaults on an Executory
Contract or Unexpired Lease at the time such contract or lease is assumed by the Masonite Debtors pursuant to
section 365 of the Bankruptey Code.

37. “Disbursing Agent” means the Reorganized Masonite Debtors or the Entity or Entities selected by
the Masonite Debtors or Reorganized Masonite Debtors, as applicable, to make or facilitate distributions pursuant to
the Plan,

38. “Disclosure Statement” means the Disclosure Statement for the Joint Plan of Reorganization of
Muasonite Corporation, et al,, Pursuant to Chapter 11 of the United States Bankruptcy Code, dated [XX], 2009,
inchading all exhibits and schedules thereto and references therein that relate to the Plan, that is prepared and
distributed in accordance with the Bankruptey Code, the Bankruptey Rules, and any other applicable law,

39, “Disputed Claim > means any Claim that is not yet Allowed.
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40, “Distribution Record Date"” means other than with respect to any publicly held securities, the
record date for purposes of making distributions under the Plan on account of Allowed Claims, which date shall be
five Business Days after the Confirmation Date.

41, “FEffective Date” means the date selected by the Masonite Debtors that is a Business Day after the
Confirmation Date on which (a) the conditions to the occurrence of the Effective Date have been met or waived
pursuant (o Article IX.B and Article IX.C and (b) no stay of the Confirmation Order is in effect. Unless otherwise
specifically provided in the Plan, anything required to be done by the Masonite Debtors or the Reorganized
Masonite Debtors, as applicable, on the Effective Date may be done on the Effective Date or as soon as reasonably
practicable thereafter,

42. “Entity” means an entity as such term is defined in section 101(15) of the Bankruptcy Code.

43, “Egquity Inferests” means any: (a) Equity Security, including all issued, unissued, authorized, or
outstanding shares of capital stock of the Masonite Debtors together with any warrants, options, or contractual rights
to purchase or acquire such Equity Securities at any time and all rights arising with respect thereto; and (b)
parinership, Himited liability company, or similar interest in a Masonite Debtor.

44, “Equity  Securify” means any equity security as defined in section 101(16) of the
Bankruptcy Code in a Masonite Debtor.

45. “ERISA™ means the Employee Retirement Income Security Act of 1974, 29 U.5.C. §§ 1301-1461,
and the regulations promulgated thereunder.

46, “Estate” means, as to each Masonite Debtor, the estate created for the Masonite Debtor in its
Chapter 11 Case pursuant to section 541 of the Bankruptey Code.

47. “Exchange Act” means the Securities Exchange Act of 1934, 15 U.S.C. §§ 78a et seq.
48. “Exculpated Claim” means any Claim related to any act or omission in connection with, relating

to, or arising out of the Masonite Debtors’ out-of-court restructuring efforts, the Chapter 11 Cages, formulation,
preparation, dissemination, negotiation, or filing of the Disclosure Statement or the Plan or any contract, instrument,
release, or other agreement or document created or entered into in connection with the Disclosure Statement or the
Plan, the filing of the Chapter 11 Cases, the pursuit of Confirmation, the pursuit of Consummation, the
administration and implementation of the Plan, including the issuance of New Common Stock or the distribution of
property under the Plan or any other agreement.

49, “Exculpated Party” means each of: (a) the Masonite Debtors, the Reorganized Masonite Debtors,
and their Affiliates; (b) the Senior Secured Agent and the Holders of Senior Secured Claims, in each case, in their
capacity as such, provided that Class 2 votes to accept the Plan; (¢} the Informal Noteholder Committee, the Holders
of Senior Subordinated Notes Claims, and the Senior Subordinated Notes Indenture Trustee, in each cases, in their
capacity as such, provided that Class 4 votes to accept the Plan; and (d) with respect to each of the foregoing Entities
in clauses (a) through (c), such Entities’ current or former subsidiaries, affiliates, managed accounts or funds,
officers, directors, principals, employees, agents, financial advisors, attorneys, accountants, investment bankers,
consultants, representatives, and other Professionals, in each case in their capacity as such.

50. “Executory Contract” means a contract to which one or more of the Masonite Debtors is a party
and that s subject to assumption or rejection under section 365 of the Bankruptcy Code.

51. “File” or "Filed” means file, filed, or filing with the Bankruptcy Court or its authorized designee
in the Chapter 11 Cases.

52. “Final Order” means, as applicable, an order or judgment of the Bankruptcy Court or other court
of competent jurisdiction with respect to the relevant subject matter, which has not been reversed, stayed, modified,
or amended, and as to which the time to appeal, seek certiorari, or move for a new trial, re-argument, or rehearing
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has expired and no appeal, petition for certiorari, or motion for a new frial, re-argument, or rehearing has been
timely filed, or as o which any appeal that has been taken, any petition for certiorari, or motion for a new trial, re-
argument, or rehearing that has been or may be Filed has been resolved by the highest court to which the order or
judgment was appealed or from which certiorari was sought.

53. “General Administrative Claip?” means any Administrative Claim, including Cure Claims, other
than a Professional Fee Claim.

54, “General Unsecured Clain?” means any Unsecured Claim that is not an Intercompany Claim or a
Section 510{b) Claim.

55. “Governmental Unit” means a governmental unit as defined in section 101(27) of the
Bankruptcy Code.

56. “Holdback Amount” means the aggregate holdback of those Professional fees billed to the
Masonite Debtors during the Chapter 11 Cases that are held back pursuant to the Professional Fee Order or any other
order of the Bankruptey Court, which amount is to be deposited in the Holdback Escrow Account as of the Effective
Date. The Holdback Amount shall not be considered property of the Masonite Debtors or the Reorganized Masonite
Debtors. When all Professional Fee Claims have been paid, amounts remaining in the Holdback Escrow Account, if
any, shall be paid to the Reorganized Masonite Debtors.

57. “Holdback Escrow Account” means the escrow account established by the Reorganized Masonite
Debtors into which Cash equal to the Holdback Amount shall be deposited on the Effective Date for the payment of
Allowed Professional Fee Claims to the extent not previously paid or disallowed.

58. “Holder™ means an Entity holding a Claim or an Equity Interest,

39. “Informal Noteholder Committece” means the informal committee of Holders of the Senior
Subordinated Notes.

60. “Impaired” means, with respect to a Class of Claims or Equity Interests, a Class of Claims or

Equity Interests that is not Unimpaired.

61. “Intercompany Claim” means any Claim held by a Masonite Debtor against another Masonite
Debtor or any Claim held by an Affiliate against a Masonite Debtor,

62, “Intercomparty Interest” means an Equity Interest in a Masonite Debtor held by another Masonite
Debtor or an Equity Interest in a Masonite Debtor held by an Affiliate of a Masonite Debtor.

63. “Judicial Code” means title 28 of the United States Code, 28 U.S.C. §§ 14001
64. “Lien” means a lien as defined in section 101{37) ofthe Bankruptcy Code.
63, “Management Equity Incentive Plan” means that certain post-Effective Date management equity

incentive plan, the form of which shall be included in the Plan Supplement, and shall be implemented by the New
Board of New Masonite Holdings, and shall consist of restricted stock units, stock options, and/or stock appreciation
rights in an amount up to 10% of the New Common Stock, some pertion of which shall be allocated to management
by the New Board of New Masonite Holdings within 30 days of the Effective Date.

66. “Masonite Debtors” means, collectively: (a) Masonite Corporation; (b) Premdor Finance LLC;
{c) Eger Properties; (d) WMW, Inc.; (e} Woodlands Millwork I, Ltd.; (f) Masonite Primeboard, Inc.; (g) Masonite
Corporation Foreign Holdings Lid.; (h) Masonite Holding Company Limited; (i) Florida Made Door Co.; (§) Cutting
Edge Tooling, Inc.; (k) Pintu Acquisition Company, Inc.; (I) Masonite Air LLC; (m) Door Installation Specialists
Corporation; (n) Masonite Holding Corporation; (0} Masonite International Inc.; and (p) Masonite International
Corporation.
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67. “Masonite Shareholders” means: (2) KKR Millennium Fund (Overseas), LP; (b) KKR Partners
(International), LP; (¢} Alpinvest Partners CS Investments 2005 C. V. (d) Alpinvest Partners Later Stage
Co-Investments Custodian ITA B.V,; {e) Capstone Equity Investors LLC; (f) Lexington Capital Holdings, S.arl;
and (g) Sculptor Investments, S.a.r.l.

68. “Maximum New PIK Loan Amownt” means $100 million plus an amount equal to $200 million
less the amount of the New Term Loan actually issued.

69. “New Boards™ means the initial boards of directors of the Reorganized Masonite Debtors.

70. “New By-Laws” means the form of the by-laws of each of the Reorganized Masonite Debtors and
New Masonite Holdings, which form will be included in the Plan Supplement.

71. “New Certificate of Incorporation’”” means the form of the certificates of incorporation of each of
the Reorganized Masonite Debtors and New Masonite Holdings, which form will be included in the Plan
Supplement.

72. “New Common Stock” means an unlimited number of common shares in the capital of New
Masonite Holdings authorized pursuant to the Plan, of which up to [XX] shares shail be initially issued and
outstanding pursuant to the Plan as of the Effective Date.

73. “New Masonite Holdings" means a newly formed corporation or Reorganized Masonite Debtor
used, to implement the Restructuring Transactions.

74. “New Muasonite Total Enterprise Value” means a value of the Reorganized Masonite Debtors in
the amount of $300 million.

75. “New Term Loan” means that certain first-priority senior secured term loan in the maximum
amount of $200 million and all other documents entered into in connection therewith or contemplated thereby,
substantially on the terms contained in the Plan Supplement.

76. “New PIK Loan” means that certain second-priority senior secured PIK loan, in the Maximum
New PIK Loan Amount and all other documents entered into in connection therewith or contempiated thereby,
substantially on the terms contained in the Plan Supplement.

77. "New Warrants” means (a) warrants to be issued on the Effeciive Date pursuant to the terms of
the New Warrant Agreement to purchase up to 10.0% of the New Common Stock, subject to dilution by amounts
reserved pursuant to the Management Equity Incentive Plan, struck at an implied equity value that would give a
100% recovery to the Senior Secured Lenders and with an expiration date of five years following the Effective Date,
and (b) warrants to be issued on the Effective Date pursuant to the terms of the New Warrant Agreement to purchase
up to 7.5% of the New Common Stock, subject to dilution by amounts reserved pursuant to the Management Equity
Incentive Plan, struck at an implied equity value that would give a 100% recovery to the Senior Secured Lenders
and with an expiration date of seven years following the Effective Date.

78. “New Warrant Agreement” means that certain warrant agreement, dated as of the Effective Date,
governing the New Warranis to be issued by the Reorganized Mascnite Debtors, substantially in the form to be
included in the Plan Supplement.

79. “"Non-Debtor Guarantors " means, collectively: (a) Premdor U.X. Holdings Limited; (b) Premdor
Crosby Limited; {c) Bonlea Limited; (d) Masonite Ireland; {e) Masonite Europe; (f) Masonite Europe Limited; (g)
Masonite Components; (h) Masonite Mexico S.A. de C.V.; (i) Masonite Chile Holdings S.A.; (j) Crown Door
Corporation; (k) Castlegate Entry Systems Inc.; (1) 3061275 Nova Scotia Company; and (m) Rochman Universal
Doors Inc.

80, “Other Secured Claim™ means any Secured Claim that is not a Senior Secured Claim.

K&E 14107240,



81 “PBGC” means the Pension Benefit Guaranty Corporation.
82. “Pension Plaw’’ means the Masenite Corporation Defined Benefit Plan.

83, “Petition Date” means March 16, 2009, the date on which the Masonite Debtors commenced the
Chapter 11 Cases.

84. “Plan” means this Joimt Plan of Reorgamization of Masonite Corporation, et al. Pursuant to
Chapter 11 of the United States Bankruptcy Code, inchuding the Plan Supplement, which is incorporated herein by
reference.

85, “Plan Equity Value” means the New Masonite Total Enterprise Value minus the aggregale
principal amount of the New Term Loan and the New PIK Loan actually issued,

86. “Plan Supplement” means the compilation of documents and forms of documents, schedules, and
exhibits to the Plan to be Filed by the Masonite Debtors no later than 10 days prior to the Confirmation Hearing or
such later date as may be approved by the Bankruptey Court on notice to parties in interest, and additional
documents filed with the Bankruptey Court prior to the Effective Date as amendments to the Plan Supplement,
comprising of, the following: (a) New By-Laws; (b) New Certificate of Incorporation; (c} the identity of the
members of the New Boards and the nature and compensation for any member of the New Boards who is an
“insider” under the Bankruptoy Code; (d) Rejected Executory Contract and Unexpired Lease List; (e)a list of
retained Causes of Action; (f} the Restructuring Transaction Memorandum; (g) Management Equity Incentive Plan;
(h) the New Warrant Agreement; and (i) the CBCA Plan, if necessary. Any reference to the Plan Supplement in this
Plan shall include each of the documents identified above as (a) through (1). The Masonite Debtors shall have the
right to amend the documents contained in the Plan Supplement through and including the Effective Date.

87. “Postpetition Period” means the period of time following the Petition Date through the
Confirmation Date.

8. “Priority Non-Tax Claims” means any Claim, other than an Administrative Claim or a Priority
Tax Claim, entitled to priority in right of payment under section 507(a) of the Bankruptcy Code.

89. “Priority Tax Claim” means any Claim of the kind specified in section 507(a)(8) of the
Bankruptey Code.

90. “Pro Ratad” means the proportion that an Allowed Claim in a particular Class bears to the
aggregate amount of Allowed Claims in that Class,

91, “Professional” means an Entity: (a) employed pursuant to a Bankruaptcy Court order in accordance
with sections 327, 363, or 1103 of the Bankruptey Code and to be compensated for services rendered prior to or on
the Confirmation Date, pursuant fo sections 327, 328, 329, 330, 331, and 363 of the Bankruptcy Code or
(b) awarded compensation and reimbursement by the Bankruptcy Court pursuant to section 503(b)(4) of the
Bankruptey Code; provided, howeyer, “Professional” does not include any of the Monitor Parties or any of the
CCAA Professionals, as such terms are defined in the Cross-Border Protocol.

92. “Professional Fee Claims” wmeans all Administrative Claims for the compensation of
Professionals and the reimbursement of expenses incurred by such Professionals through the Confirmation Date.

93. “Professional Fee Order” means that certain order of the Bankruptey Court entered on XX,
2009, establishing procedures for interim compensation and reimbursement of expenses of Professionals.

94, “Proof of Claim” means a proof of Claim Filed against any of the Masonite Debtors in the
Chapter 11 Cases.
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95. “Receivables Purchase Agreement’ means that certain Receivables Purchase Agreement, dated as
of September 24, 2008, by and among Masonite Corporation and certain financial instifutions.

96. “Reinstated” means; (a) leaving unaltered the legal, equitable, and contractual rights to which a
Claim entitles the Holder of such Claim or Equity Interest so as to leave such Claim or Equity Interest Unimpaired
or (b) notwithstanding any contractual provision or applicable law that entitles the Holder of a Claim or Equity
Interest to demand or receive accelerated payment of such Claim or Equity Interest after the ocomrrence of a default:
(i) curing any such default that occurred before or after the Petition Date, other than a default of a kind specified in
section 365(b)(2) of the Bankruptey Code or of a kind that section 363(b)(2) expressly does not require to be cured;
(ii) reinstating the matority (to the extent such maturity has not otherwise accrued by the passage of time) of such
Claim or Equity Interest as such maturity existed before such default; (i) compensating the Holder of such Claim or
Equity Interest for any damages incurred as a result of any reasonable reliance by such Holder on such contractual
provision or such appiicable law; (iv)if such Claim or Equity Interest arises from a failure to perform a
nonmonetary obligation other than a default arising from failure to operate a nonresidential real property lease
subject to section 365(b)(1)(A), compensating the Holder of such Claim or Equity Interest (other than the Masonite
Debtor or an insider) for any actual pecuniary loss incurred by such Holder as a result of such failure; and (v) not
otherwise altering the legal, equitable, or contractual rights to which such Claim or Equity Inferest entitles the
Holder.

97. “Rejected Executory Contract and Unexpired Lease List” means the list (as may be amended), as
determined by the Masonite Debtors or Reorganized Masonite Debtors, of Executory Contracts and Unexpired
Leases (including any amendments or modifications thereto) that will be rejected by the Reorganized Masonite
Debtors pursuant to the provisions of Article V.

98. “Released Party” means each of: (a) the Senior Secured Agent, in its capacity as such; (b} each
Holder of & Senior Secured Claim, in its capacity as such; (¢) each member of the Informal Noeteholder Committee,
in each case, in its capacity as such, provided that Class 4 votes to accept the Plan; (d) the Senior Subordinated
Notes Indenture Trustee, in its capacity as such, provided that Class 4 votes {0 accept the Plan; (e} the Masonite
Shareholders, in their capacity as such; (f) the Non-Debtor Guarantors; (g) with respect to each of the foregoing
entities in clauses (a) through (f), such person’s curent and former affiliates, subsidiaries, officers, directors,
principals, employees, agents, financial advisors, attorneys, accountants, investment bankers, consultants,
representatives, and other professionals, in each case in their capacity as such, and only if serving in such capacity;
and (g) the Masonite Debtors’ and the reorganized Masonite Debtors’ current and former officers, directors,
principals, employees, agents, financial advisors, attorneys, accouniants, investment bankers, consultants,
representatives, and other professionals, in each case in their capacity as such, and only if serving in such capacity.

99. “Reorganized Musonite Debtors” means the Masonite Debtors, in each case, or any successor
thereto, by merger, consolidation, or otherwise, on or after the Effective Date, including New Masonite Holdings.

100. “Restructuring  Tramsactions” means those mergers, amalgamations, consolidations,
restructurings, transfers, conversions, dispositions, liquidations, dissolutions, or other corporate transactions that the
Masonite Debtors or Reorganized Masonite Debtors determine to be necessary or appropriate to effect a
restructuring of a Masonite Debtor’s business or a restructuring of the overall corporate structure of the Reorganized
Debtors, including those described in the Restructuring Transactions Memorandum and/or any CBCA Plan.

101. “Restructuring Transactions Memorandum™ means the memorandum describing the Restructuring
Transactions, inchuding those inter-company mergers, consolidations, restructurings, transfers, conversions,
dispositions, liquidations, dissolutions, or other corporate transactions that the Masonite Debtors or Reorganized
Masonite Debtors may determine to be necessary or appropriate to implement the Restructuring Transactions and
any CBCA Plan and to effect a restructuring of 2 Masonite Debtor’s business or a restructuring of the overall
corporate structure of the Reorganized Masonite Debtors, which will be included in the Plan Suppiement.

102, "Section 510¢b} Claim” means any Claim against the Masonite Debtors arising from rescission of
a purchase or sale of a security of the Masonite Debiors or an affiliate of the Masonite Debtors, for damages arising
from the purchase or sale of such a security, or for reimbursement or contribution allowed under section 502 of the
Bankruptcy Code on account of such a Claim.

K&E 14107240,



103. “Secured” means when referring to a Claim: (a) secured by a Lien on property in which the Estate
has an interest, which Lien is valid, perfected, and enforceable pursuant to applicable law or by reason of a
Bankruptey Cowrt order, or that is subject to setoff pursuant to section 553 of the Bankruptey Code, to the extent of
the value of the creditor’s interest in the Estate’s interest in such property or to the extent of the amount subject to
setoff, as applicable, as determined pursuant to section 506(a) of the Bankruptcy Code or (b) Allowed as such
pursuant to the Plan.

104. “Securitles Act” means the Securities Act of 1933, 15 U.S.C. §§ 77a-77aa, together with the rules
and regulations promulgated thereunder.

105, “Security” means a security as defined in section 2(a){(1) of the Securities Act.

106. “Senior Secured Agent” means The Bank of Nova Scotia, as Administrative Agent and Canadian
Administrative Agent under the Senior Secured Credit Agreement.

107. “Senior Secured Claims” means Claims arising under the Senior Secured Credit Agreement.

108. “Senior Secured Credit Agreement” means that certain Credit Agreement, dated as of April 6,
2005, by and among Masonite Corporation, as the U.S. borrower, Masonite International Corporation, as the
Canadian borrower, and certain of their affiliates, as guarantors, The Bank of Nova Scotia, as administrative agent,
and certain financial institutions and lender parties thereto, and any guarantees, security documents and other
documents in connection therewith.

109, “Senior Subordinated Notes” means the Canadian Senior Subordinated Notes and the United
States Senior Subordinated Notes, collectively.

110, “Senior Subordinated Notes Claims” means Claims arising under the Senior Subordinated Notes
Indentures.
P11, “Senior Subordinated Notes Indenmtures” means the Canadian Senior Subordinated Notes

Indenture and the United States Senior Subordinated Notes Indenure, collectively, and any guarantees, security
documents and other documents in connection therewith.

112, “Senior Subordinated Notes Indenture Trustee” means The Bank of New York, and/or its
successors, as indenture trustee under the Senior Subordinated Notes Indentures.

113, “Unexpired Lease”™ means a lease to which one or more of the Masonite Debtors is a party that is
subject to assumption or rejection under section 365 of the Bankruptey Code.

114, “Unimpaired” means, with respect to a Class of Claims or Equity Interests, a Class of Claims or
Equity Interests that is unimpaired within the meaning of section 1124 of the Bankruptcy Code.

115, “United States Senior Subordinated Notes” means the approximately $412 million in 11% senior
subordinated notes due April 6, 2015, issued by Masonite Corporation pursuant 0 the United States Senior
Subordinated Notes Indenture,

116. *United States Senior Subordinated Notes Claims” means Claims arising under the United States
Senior Subordinated Notes Indenture.

117, “United States Subordinated Notes Indenmure” means that certain Exchange Note Indenture, dated
as of October 6, 2006, by and among Masonite Corporation, as Issuer, Masonite International Inc., Masonite
International Corporation, and certain of their Affiliates, as guarantors, and The Bank of New York, as indenture
frustee.

K&E 14107240,



118. “Unsecured Claim” means any Claim that is neither Secured nor entitled to priority under the
Bankruptey Code or any order of the Bankruptey Court, including any Claim arising from the refection of an
Executory Contract or Unexpired l.ease under section 365 of the Bankruptcy Code.

B Rules of Interpretation.

For purposes of this Plan: (1} in the appropriate context, each term, whether stated in the singular or the
plural, shall include both the singular and the plural, and pronouns stated in the masculine, feminine, or neuter
gender shall include the masculine, feminine, and the neuter gender; (2) any reference herein to a contract, lease,
instrument, release, indenture, or other agreement or document being in a particular form or on particular terms and
conditions means that the referenced document shall be substantially in that form or substantially on those terms and
conditions; (3) any reference herein to an existing document, schedule, or exhibit, whether or not Filed, having been
Filed or to be Filed shall mean that document, schedule, or exhibit, as it may thereafter be amended, modified, or
supplemented; (4) any reference to an Entity as a Holder of a Claim or Equity Interest includes that Entity’s
successors and assigns; (5) unless otherwise specified, all references herein to “Articles” are references to Articles
hereof or hereto; (6) unless otherwise specified, all references herein to exhibits are references to exhibits in the Plan
Supplement; (7} unless otherwise specified, the words “herein,” “hereof,” and “hereto” refer to the Plan in its
entirety rather than to a particular portion of the Plan; (8) subject to the provisions of any contract, certificate of
incorporation, bylaw, instrument, release, or other agreement or document entered mto in connection with the Plan,
the rights and obligations arising pursuant to the Plan shall be governed by, and construed and enforced in
accordance with the applicable federal law, including the Bankruptcy Code and Bankruptcy Rules; (9} captions and
headings to Articles are inserted for convenience of reference only and are not intended to be a part of or to affect
the interpretation of the Plan; (10) unless otherwise specified herein, the rules of construction set forth in section 102
of the Bankruptcy Code shall apply; (11) any term used in capitalized form herein that is not otherwise defined but
that is used in the Bankruptey Code or the Bankruptey Rules shall have the meaning assigned to that term in the
Bankruptcy Code or the Bankruptey Rules, as the case may be; (12) all references to docket numbers of documents
Filed in the Chapter 11 Cases are references to the docket numbers under the Bankruptcy Court’s CM/ECF system;
{13) all references to statutes, regulations, orders, rules of courts, and the like shall mean as amended from time to
time, and as applicable to the Chapter 11 Cases, unless otherwise stated; and (14) any immaterial effectuating
provisions may be interpreted by the Reorganized Masonite Debtors in such a manner that is consistent with the
overall purpose and intent of the Plan all without further Bankruptey Court order. Except as otherwise specifically
provided in the Plan to the contrary, references in the Plan to the Masonite Debtors or to the Reorganized Masonite
Debtors shall mean the Masonite Debtors and the Reorganized Masonite Debtors, as applicable, to the extent the
context requires.

C. Computation of Time.

Unless otherwise specifically stated herein, the provisions of Bankruptcy Rule 9006(a) shall apply in
computing any period of time prescribed or allowed herein.

D. Governing Law.

Unless a rule of law or procedure is supplied by federal law (including the Bankruptcy Code and
Bankruptcy Rules) or unless otherwise specifically stated, the laws of the State of Delaware, without giving effect to
the principles of conflict of laws, shall govern the rights, obligations, construction, and implementation of the Plan,
any agreements, documents, instruments, or contracis executed or entered into in connection with the Plan (except as
otherwise set forth in those agreements, in which case the governing law of such agreement shall control); provided,
however, that corporate governance matters relating to the Masonite Debtors or the Reorganized Masonite Debtors,
as applicable, not incorporated in Delaware shall be governed by the laws of the state of incorporation of the
applicable Masonite Debtor or Reorganized Masonite Debtor, as applicable,

E. Reference 1o Monetary Figures.

All references in the Plan to monetary figures shall refer to currency of the United States of America,
unless otherwise expressly provided.
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ARTICLE I
ADMINISTRATIVE CLAIMS AND PRIORITY TAX CLAIMS

In accordance with section 1123(a)(1) of the Bankruptcy Code, Administrative Claims and Priority Tax
Claims have not been classified and, thus, are excluded from the Classes of Claims and Equity Interests set forth in
Article I

A Administrative Claims.
1. General Administrative Claims.

Except as specified in this Article 11, unless otherwise agreed to by the Holder of a General Administrative
Claim and the Masonite Debtors or the Reorganized Masonite Debtors, as applicable, each Holder of an Allowed
General Administrative Claim will receive, in full satisfaction of its General Administrative Claim, Cash equal to
the amount of such Allowed General Administrative Claim either: (a) on the Effective Date; (b) if the General
Administrative Claim is not Allowed as of the Effective Date, 30 days afier the date on which an order allowing
such General Administrative Claim becomes a Final Order, or as soon thereafier as reasonably practicable; or (¢} if
the Aliowed General Administrative Claims are based on liabilities incurred by the Masonite Debtors in the ordinary
course of their business during the Postpetition Period, pursuant to the terms and conditions of the particular
transaction giving rise to such Allowed General Administrative Claims, without any further action by the Holders of
such Allowed General Administrative Claims.

2. Professional Compensation.

(a) Final Fee Applications.

All final requests for payment of Professional Fee Claims, including the Holdback Amount and
Professional Fee Claims incurred during the period from Petition Date through the Confirmation Date, must be filed
with the Bankruptcy Court and served on the Reorganized Masonite Debtors no later than 45 days after the
Confirmation Date. After notice and a hearing in accordance with the procedures established by the Bankruptey
Code and prior orders of the Bankruptcy Court in the Chapter 11 Cases, the allowed amounts of such Professional
Fee Claims shall be determined by the Bankruptey Court.

(b) Payment of Interim Amounts.

Subject to the Holdback Amount, on the Effective Date, the Masonite Debtors or Reorganized Masonite
Debtors, as applicable, shall pay all amounts owing to Professionals for all outstanding amounts payable relating to
prior periods through the Confirmation Date. To receive payment, on or before Effective Date, each Professional
shall submit a detailed invoice covering such period in the manner and providing the detail as set forth in the
Professional Fee Order.

{c) Post-Confirmation Date Fees and Expenses.

Except as otherwise specifically provided in the Plan, from and after the Confirmation Date, the
Reorganized Masonite Debtors shall, in the ordinary course of business and without any further notice to or action,
order, or approval of the Bankruptcy Court, pay in Cash the reasonable legal, professional, or other fees and
expenses related to implementation and Consummation of the Plan incurred by the Reorganized Masonite Debtors.
Upon the Confirmation Date, any requirement that Professionals comply with sections 327 through 331 and 1103 of
the Bankruptey Code in seeking retention or compensation for services rendered after such date shall terminate, and
the Reorganized Masonite Debtors may employ and pay any Professional in the ordinary course of business without
any further notice to or action, order, or approval of the Bankruptcy Court.
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B. Priority Tax Claims,

Except to the extent that a Holder of an Allowed Priority Tax Claim agrees to a less favorable treatment, in
full and final satisfaction, settlement, release, and discharge of and in exchange for each Allowed Priority Tax
Claim, each Holder of such Allowed Priority Tax Claim shall be treated in accordance with the terms set forth in
section 1129(a)(9)(C) of the Bankruptey Code.

ARTICLE IIL.
CLASSIFICATION AND TREATMENT OF CLAIMS AND INTERESTS

A. Classification of Claims and Equity Inferests.

All Claims and Equity Interests, except for Administrative Claims and Priority Tax Claims are classified in
the Classes set forth in this Article III. A Claim or Equity Interest is classified in a particular Class only to the
extent that the Claim or Equity Interest qualifies within the description of that Class and is classified in other Classes
to the extert that any portion of the Claim or Equity Interest quakifies within the description of such other Classes.
A Claim also is classified in a particular Class for the purpose of receiving distributions pursuant to the Plan only to
the extent that such Claim is an Allowed Claim in that Class and has not been paid, released, or otherwise satisfied
prior to the Effective Date.

1. Substantive Consolidation of the Masonite Debtors

Pursuant to Article IV.A., the Plan provides for the consensual substantive consolidation of the Estates into
a single Estate for all purposes associated with Confirmation and Consummation. As a result of the substantive
consolidation of the Estates, each Class of Claims and Interests will be treated as against a single consolidated Estate

without regard to the separate identification of the Mascnite Debtors.

2. Class Identification.

The classification of Claims and Equity Interests against the Masonite Debtors pursuant to the Plan is as
follows:

. : _ oting Rights
Class 1 Priority Non-Tax Claxms Unimpaired Not Entitled to Vote
{Deemed to Accept)
Class 2 Senior Secured Claims Impaired Entitled to Vote
Class 3 Other Secured Claims Unimpaired Not Entitled to Vote
{Deemed to Accept)
Class 4 Senior Subordinated Notes Claims Impaired Entitled to Vote
Class 5 General Unsecured Claims Unimpaired Not Entitled to Vole
{Deemed to Accept)
Class 6 Intercompany Claims Unimpaired Not Entitled to Vote
(Deemed to Accept)
Class 7 Intercompany Interests Unimpaired Not Entitled to Vote
(Deemed to Accept)
Class 8 Equity Interests in Impaired Not Entitled to Vote
Masonite Holding Corporation (Deemed to Reject)
Clasgs 9 Section 510(b) Claims Impaired Nete Entitled to Vote
{Deemed to Reject)
12
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B. Treatment of Claims and Equity Inferests.

1.

K&E 14147240,

Class 1 - Priority Non-Tax Claims.

(2)
(b)

(<)

Classification: Class 1 consists of all Priority Non-Tax Claims.

Treatment: Except to the extent that a Holder of an Aliowed Priority-Non Tax Claim
agrees to a less favorable treatment, in full and final satisfaction, settlement, release, and
discharge of and in exchange for each Allowed Priority Non-Tax Claim, each Holder of
such Allowed Priority Non-Tax Claim shall be paid in full in Cash.

Voting: Class 1 is Unimpaired by the Plan. Each Holder of a Priority Non-Tax Claim is
conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the
Bankruptcy Code. Therefore, Holders of Priority Non-Tax Claims are not entitled to vote
to accept or reject the Plan.

Class 2 - Senior Secured Claims.

(a)
(b)

Classification: Class 2 congists of all Senior Secured Claims.

Treatment: Except to the extent that a Holder of an Allowed Senior Secured Claim
agrees to a less favorable treatment, in full and final satisfaction, settlement, release, and
discharge of and in exchange for each Allowed Senior Secured Claim, each Holder of
such Allowed Senior Secured Claim shall receive at the Holders” option:

(D such Holder’s Pro Rata share of the New Term Loan in a face amount equal to
the amount of the Senior Secured Claim that such Holder elects to apply to the
New Term Loan;

(i) to the extent such Holder elects to apply for the New PIK Loan, $1 in amount of
New PIK Loan for each $2 of New Common Stock such Holder would have
received at Plan Equity Value, provided, however, that if the Hoiders of
Allowed Senior Secured Claims elect to apply for an amount of New PIK Loan
that exceeds the Maximum New PIK Loan Amount, the amount of New PIK
Loans issued to an individual Holder electing to apply for the New PIK Loan
shall be reduced Pro Rata so that the aggregate amount of the New PIK Loan
does not exceed the Maximum New PIK Loan Amount; and/or

(i) such Holder’s Pro Rata share (as adjusted as a result of such Holder’s election
for the New Term Loan and/or New PIK Loan) of 97.5% of the New Common
Stock issued on the Effective Date (subject to dilution by the New Warrants
issued to the Holders of Senior Subordinated Notes and New Common Stock
reserved under the Management Equity Incentive Plan).

Each Hoider of an Allowed Senior Secured Claim shall be entitled to exchange its Claims
for its Pro Rata share of the New Term Loan and its Pro Rata share of 97.5% of the New
Common Stock. To the extent a Holder of a Senior Secured Claim elects not to apply its
Claims to its full Pro Rata share of the New Term Loan, such Holder shall receive an
additional amount of New Common Stock (at Plan Equity Value) equal to the difference
between its Pro Rata share of the New Term Loan amount and the actual amount of the
New Term Loan, if any, such Holder elects to receive. To the extent such Holder elects
to apply its Claims to the New PIK Loan, the amount of New Common Stock that such
Holder receives shall be reduced by $2 for every $1 of New PIK Loan it receives. Inno
event shall the Holders of Senior Subordinated Notes receive more than 2.5% of the New
Common Stock (subject to dilution by the New Warrants issued to the Holders of Senior
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(c)

Subordinated Notes and New Common Stock reserved under the Management Equity
Incentive Plan) on account of their Claims in respect of the Senior Subordinated Notes.
To the extent that any Holder of Senior Secured Claims elect not to receive their full Pro
Rata share of the New Term Loan, the New Common Stock received by such Holder of
Senior Secured Claims shall be reduced, on a Pre Rata basis among such Holders, by
2.5% of the increase in the Reorganized Masonite’s equity value attributable to such
elections.

Voting: Class 2 is Impaired by the Plan. Holders of Senior Secured Claims are entitled
o vote to accept or reject the Plan,

Class 3 -~ Other Secured Claims.

(a)
(b)

(¢)

Classification: Class 3 consists of all Other Secured Claims,

Trearment: Except to the extent that a Folder of an Other Secured Claim agrees to a less
favorable treatment, in full and final satisfaction, settlement, release, and discharge of and
in exchange for each Other Secured Claim, each Allowed Other Secured Claim shall be
Reinstated or otherwise rendered Unimpaired for the benefit of the Holders thereof.

Voting: Class 3 is Unimpaired by the Plan. Each Holder of an Other Secured Claim is
conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the
Bankruptcy Code, Therefore, Holders of Other Secured Claims are not entitled to vote to
accept or reject the Plan.

Class 4 - Senior Subordinated Notes Claims.

(a)
(b)

(c)

Classification: Class 4 consists of all Senior Subordinated Notes Claims.

Treatment: Except to the extent that a Holder of an Allowed Senior Subordinated Notes
Claim agrees to a less favorable treatment, in full and final satisfaction, settlement,
release, and discharge of and in exchange for each Allowed Senior Subordinated Notes
Claim, each Holder of such Allowed Senior Subordinated Notes Claim shall receive its
Pro Rata share of:

(D 2.5% of the New Common Stock issued on the Effective Date (subject to
dilution by amoumnts reserved pursuant to the Management Equity Incentive
Plan}; and

(i1) 100% of the New Warrants issued on the Effective Date,

Voting: Class 4 is Impaired by the Plan. Holders of Senior Subordinated Notes Claims
are entitled to vote fo accept or reject the Plan,

Class 5 - General Unsecured Claims.

(a)
(®)

Classification: Class 5 consists of all General Unsecured Claims,

Treatment. On the Effective Date, or as soon thereafter as is reasonably practicable,
except to the extent that a Holder of an Allowed General Unsecured Claim agrees to less
favorable treatment of such Allowed General Unsecured Claim or has been paid prior to
the Effective Date, each Allowed General Unsecured Claim shall be Unimpaired in
accordance with section 1124 of the Banlruptcy Code. Each Holder of an Allowed
General Unsecured Claim that is not due and payable on or before the Effective Date will
receive payment in full in Cash of the unpaid portion of such Allowed General Unsecured
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Claim on the latest of (a) the Effective Date, (b} in the ordinary course of the Masonite
Debtors” business, and (¢) as otherwise agreed to by the Masonite Debtors and the Holder
of such Claim; provided, however, that the Masonite Debtors may seek authority from
the Bankruptcy Court to pay certain General Unsecured Claims in advance of the
Effective Date in the ordinary course of business. The Masonite Debtors reserve their
rights, however, to dispute the validity of any General Unsecured Claim, whether or not
objected to prior to the Effective Date.

(e) Voting: Class § is Unimpaired by the Plan. Each Holder of a General Unsecured Claim
is conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the
Bankruptey Code. Therefore, Holders of General Unsecured Claims are not entitled to
vote to accept or reject the Plan.

Class 6 - Intercompany Claims.

{a) Classification: Class 6 consists of all Intercompany Ciaims.

(b) Trearment: To preserve the Masonite Debtors” corporate structure, Intercompany Claims
may be Reinstated as of the Effective Date or, at the Masonite Debtors’ or the
Reorganized Masonite Debtors’ option, be cancelled, and no distribution shall be made
on account of such Claims,

{c) Voting: Class 6 is Unimpaired by the Plan. Each Holder of an Intercompany Claim is
conclusively presumed fo have accepted the Plan pursuant to section 1126(f) of the
Bankruptcy Code. Therefore, Holders of Intercompany Claims are not entitled to vote to
accept or reject the Plan.

Class 7 - Intercompany Interests.

{2) Classification: Class 7 consists of all Intercompany Interests,

(b) Treatment: n full and final satisfaction, settlement, release, and discharge of and in
exchange for each Intercompany Interest, Intercompany Interests shall be Reinstated for
the benefit of the Holders thereof,

(c) Voting: Class 7 is Unimpaired by the Plan. Each Holder of an Intercompany Interest is
conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the
Bankruptey Code. Therefore, Holders of Intercompany Interests are not entitled to vote
to accept or reject the Plan,

Class 8 - Equity Interests in Masonite Holding Corporation.

(a) Classification: Class 8 consists of all Equity Interests in Masonite Holding Corporation.

(b) Treatment: On the Effective Date, all Equity Interests in Masonite Holding Corporation
shall be cancelled without any distribution.

{c) Voting: Class 8 is Impaired by the Plan. Each Holder of an Equity Interest in Masonite
Holding Corporation is conclusively presamed to have rejected the Plan pursuant to
section 1126{g) of the Bankruptcy Code. Therefore, Holders of Equity Interests in
Masonite Holding are not entitled to vote to accept or reject the Plan.

Class 9 - Section 510(b) Claims.

(a) Classification: Class 9 consists of all Section 510(b) Claims.
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{b) Treatment. On the Effective Date, all Section 510(b) Claims shall be cancelled without
any distribution,

(©) Voting: Class 9 is impaired by the Plan. Each Holder of a Section 510(b) Claim is
conclusively presumed to have rejected the Plan pursuant to section 1126(g) of the
Banlkrupicy Code. Therefore, Holders of Section 510(b) Claims are not entitled to vote to
accept or reject the Plan.

C. Special Provision Governing Unimpaired Claims.
Except as otherwise provided in the Plan, nothing under the Plan shail affect the Masonite Debtors’ rights

in respect of any Unimpaired Claims, including, all rights in respect of legal and equitable defenses to or setoffs or
recoupments against any such Unimpaired Claims.

D. Acceptance or Rejection of the Plan.
1. Voting Classes.

Classes 2 and 4 are Impaired under the Plan and are entitled to vote to accept or reject the Plan.

2. Presumed Acceptance of the Plan.

Classes 1, 3, 5, 6, and 7 are Unimpaired under the Plan. The Holders of Claims and Equity Interests in
such Classes are conclusively presumed to have accepted the Plan and are not entitled to vote to accept or reject the
Plan.

3. Presumed Rejection of Plan.

Classes 8 and 9 are Impaired and shall receive no distribution under the Plan, The Holders of Claims
Equity Interests in such Classes are conclosively presumed to have rejected the Plan and are not entitled to vote to
accept or reject the Plan.

E. Confirmation Pursuant to Sections 112aj(10) and 1129(b) of the Barkrupicy Code.

Section 1129(a)(10) of the Bankruptey Code shall be satisfied for purposes of Confirmation by acceptance
of the Plan by either Class 2 or 4. The Masonite Debtors shall seek Confirmation of the Plan pursuant to section
1129(b) of the Bankruptey Code with respect to any rejecting Class of Claims or Equity Interests.

F. Controversy Concerning Impairment.

If a controversy arises as to whether any Claims or Equity Interests, or any Class of Claims or Equity
Interests, are Impaired, the Bankruptcy Court shall, afier notice and a hearing, determine such controversy on or
before the Confirmation Date.

G. Subordinated Claims,

The allowance, classification, and treatment of all Allowed Claims and the respective distributions and
treatments under the Plan take into account and conform to the relative priority and rights of the Claims in each
Class in connection with any contractual, legal, and equitable subordination rights relating thereto, whether arising
under general principles of equitable subordination, section 510(b) of the Bankruptcy Code, or otherwise. Pursuant
to section 510 of the Bankruptcy Code, the Reorganized Masonite Debtors reserve the right io re-classify any
Allowed Claim or Equity Interest in accordance with any contractual, legal, or equitable subordination relating
thereto,
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ARTICLE 1V.
MEANS FOR IMPLEMENTATION OF THE PLAN

A Substantive Consolidation.

The Plan shall serve as a motion by the Masonite Debtors seeking entry of a Bankruptey Court order
substantively consolidating all of the Estates into a single consolidated Estate for all purposes associated with
Confirmation and Consummation.

If substantive consolidation of all of the Estates is ordered, then on and afier the Effective Date, all assets
and liabilities of the Masonite Debtors shall be treated as though they were merged into the Estate of Masonite
Corporation for all purposes associated with Confirmation and Consummation, and all grarantees by any Masonite
Debtor of the obligations of any other Masonite Debtor shall be eliminated so that any Claim and any guarantee
thereof by any other Masonite Debtor, as well as any joint and several liability of any Masonite Debtor with respect
to any other Masonite Debtor shall be treated as one collective obligation of the Masonite Debtors, Substantive
consolidation shall not affect the legal and organizational structure of the Reorganized Masonite Debtors or their
separate corporate existences or any prepetition or postpetition guarantees, Liens, or security interests that are
required to be maintained under the Bankruptcy Code, under the Plan, or, in connection with contracts or leases that
were assumed or entered into during the Chapter 11 Cases. Any alleged defaults under any applicable agreement
with the Masonite Debtors, the Reorganized Masonite Debtors, or their Affiliates arising from substantive
consolidation under the Plan shall be deemed cured as of the Effective Date.

B. General Settlement of Claims.

As discussed in detail in the Disclosure Statement and as otherwise provided herein, pursuant to section
1123 of the Bankruptcy Code and Bankruptey Rule 9019, and in consideration for the classification, Distributions,
releases, and other benefits provided under the Plan, upon the Effective Date, the provisions of the Plan shall
constitute a good faith compromise and settlement of ali Claims and Equity Interests and controversies resolved
pursuant o the Plan, Subject to Article VI, all Distributions made to Holders of Allowed Claims in any Class are
intended to be and shali be final,

C. Restructuring Transactions.

On the Effective Date, the applicable Masonite Debtors or Reorganized Masonite Debtors shall enter into
the Restructuring Transactions, including those described in the Restructuring Transactions Memorandum and any
CBCA Plan, and shall take any actions as may be necessary or appropriate to effect a corporate restructuring of their
respective businesses or a corporate restructuring of the overall corporate structure of the Reorganized Masonite
Debttors, as and to the extent provided therein. The Restructuring Transactions may include one or more inter-
company mergers, consolidations, restructurings, conversions, dissolutions, transfers, liquidations, or other corporate
transactions as may be determined by the Masonite Debtors or the Reorganized Masonite Debtors, as applicable, to
be necessary or appropriate. The actions to effect the Restructuring Transactions may include: (1) the execution and
delivery of appropriate agreements or other documenis of merger, consolidation, restructuring, conversion,
disposition, transfer, dissolution, or Hguidation containing terms that are consistent with the terms of the Plan and
that satisfy the applicable requirements of applicable law and any other terms to which the applicable Entities may
agree; {2) the execution and delivery of appropriate instruments of transfer, assignment, assumption, or delegation of
any asset, property, right, liability, debt, or obligation on terms consistent with the terms of the Plan and having
other terms for which the applicable parties agree; (3) the filing of appropriate certificates or articles of
incorporation, reincorporation, merger, consolidation, conversion, or dissolution pursuant to applicable state or
provincial law; and (4) all other actions that the applicable Entities determine to be necessary or appropriate,
including making filings or recordings that may be required by applicable law in connection with the Restructuring
Transactions.
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D. New Masonite Holdings.

On the Effective Date, the New Board of New Masonite Holdings shall be established and New Masonite
Holdings shall adopt its New Bylaws and the Management Equity Incentive Plan. New Masonite Holdings shall be
authorized to adopt any other agreements, documents, and instruments and to take any other actions contemplated
by the Plan as necessary or desirable to consummate the Plan,

E. Sources of Consideration for Plan Distributions.

The Reorganized Masonite Debtors shall fund distributions under the Plan with Cash on hand, including
Cash from operations and the Receivables Purchase Agreement.

1. The New Term Loan.

On the Effective Date, the Reorganized Masonite Debtors shall enter into the New Term Loan.
Confirmation shall be deemed approval of the New Term Loan (including the transactions contemplated thereby,
and all actions to be taken, undertakings to be made, and obligations to be incurred by the Reorganized Masonite
Debtors in connection therewith) and authorization for the Reorganized Masonite Debtors to enter into and execute
the New Term Loan documents, subject to such modifications as the Reorganized Masonite Debtors may deem to be
reasonably necessary to consummate such New Term Loan.

2. The New PIK Loan.

On the Effective Date, the Reorganized Masonite Debtors shall enter into the New PIK Loan.
Confirmation shall be deemed approval of the New PIK Loan (including the transactions contemplated thereby, and
all actions to be taken, undertakings to be made, and obligations to be incurred by the Reorganized Masonite
Debtors in connection therewith) and authorization for the Reorganized Masonite Debtors to enter into and execute
the New PIK Loan documents, subject to such modifications as the Reorpanized Masonite Debtors may deem to be
reasonably necessary to consummate such New PIK Loan.

The Masonite Debiors and the Reorganized Masonite Debtors will be entitled to transfer funds between and
among themselves as they determine to be necessary or appropriate to enable the Reorganized Masonite Debtors to
satisfy their obligations under the Plan. Except as set forth herein, any changes in intercompany account balances
resulting from such transfers will be accounted for and settled in accordance with the Masonite Debtors” historical
intercompany account settlement practices and will not violate the terms of the Plan.

3. Issuance of New Common Stock.

The issuance of the New Commeon Stock, including options, or other equity awards, if any, reserved for the
Management Equity Incentive Plan, by New Masonite Holdings is authorized without the need for any further
corporate action or without any further action by the Holders of Claims or Equity Interests. An unlimited number of
common shares shall be authorized under the New Certificate of Incorporation of New Masonite Holdings. On the
Effective Date, an initial number of shares of New Common Stock shall be issued and distributed as follows:
{a) [XX] shares of New Common Stock will be issued to the Holders of Claims in Class 2 and (b) [XX] shares of
New Common Stock will be issued to the Holders of Claims in Class 4.

All of the shares of New Common Stock issued pursuant to the Plan shall be duly authorized, validly
issued, fully paid, and non-assessable. Each distribution and issuance referred to in Article VI shall be governed by
the terms and conditions set forth in the Plan applicable to such distribution or issuance and by the terms and
conditions of the instruments evidencing or relating to such distribution or issuance, which terms and conditions
shall bind each Entity receiving such distribution or issuance. For purposes of distribution, the New Common Stock
shall be deemed to have the value assigned to it based upon, among other things, the New Masonite Total Enterprise
Value, regardless of the date of distribution.
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Upon the Effective Date, in the event the Masonite Debtors determine that a Registration Rights Agreement
and/or a Shareholders Agreement are advisable, then New Masonite Holdings shall enter into such agreements with
each entity that is to be a counter-party thereto or such agreements shall be deemed to be valid, binding, and
enforceable in accordance with their respective terms and each holder of New Common Stock shall be bound
thereby, in each case without the need for execution by any party thereto other than New Masonite Holdings.
Notwithstanding the foregoing, holders of New Common Stock may be permitted to be signatories to the
Shareholders Agreement and Registration Rights Agreement (if any), if they so desire.

4. Issuance of New Warrants.

On the Effective Date, the Reorganized Masonite Debtors shall issue the New Warrants to the Holders of
Claims in Class 4, pursuant to the terms of the New Wamrant Agreement. All of the New Warrants issued pursuant
to the Plan shall be duly authorized, validly issued, fully paid, and non-assessable, Each distribution and issuance
referred to in Arsticle VI shall be governed by the terms and conditions set forth in the Plan applicable to such
distribution or issuance and by the terms and conditions of the instruments evidencing or relating to such distribution
or issuance, which terms and conditions shall bind each Entity receiving such distribution or issuance.

F. Corporate Existence.

Except as otherwise provided in the Plan, each Masonite Debtor shall continue to exist after the Effective
Date as a separate corporate entity, limited Hability company, partnership, or other form, as the case may be, with all
the powers of a corporation, limited liability company, partnership, or other form, as the case may be, pursuant to
the applicable law in the jurisdiction in which each applicable Masonite Debtor is incorporated or formed and
pursuant to the respective certificate of incorporation and bylaws (or other formation documents) in effect prior to
the Effective Date, except to the extent such certificate of incorporation and bylaws (or other formation documents)
are amended by the Plan or otherwise, and to the extent such documents are amended, such documents are deemed
to be amended pursuant to the Plan and require no further action or approval (other than any requisite filings
required under applicable state or provincial law).

G. Vesting of Assels in the Reorganized Masonite Debtors.

Except as otherwise provided in the Plan or any agreement, instrument, or other document incorporated in
the Plan, on the Effective Date, all property in each Estate, all Causes of Action, and any property acquired by any
of the Masonite Debtors pursuant to the Plan shall vest in each respective Reorganized Masonite Debtor, free and
clear of all Liens, Claims, charges, or other encumbrances {except for Liens, if any, granted to secure the New Term
Loan and New PIK Loan). On and after the Effective Date, except as otherwise provided in the Plan, each
Reorganized Masonite Debtor may operate its business and may use, acquire, or dispose of property and
compromise or settle any Claims, Equity Interests, or Causes of Action without supervision or approval by the
Bankruptey Court and free of any restrictions of the Bankruptey Code or Bankruptcy Rules.

H Cancellation of Securities and Agreements.

On the Effective Date, except as otherwise specifically provided for in the Plan: (1) the obligations of the
Masonite Debtors under the Senior Secured Credit Agreement, the Senior Subordinated Notes Indentures, and any
other Certificate, Equity Security, share, note, bond, indenture, purchase right, option, warrant, or other instrument
ot document directly or indirectly evidencing or creating any indebtedness or obligation of or ownership interest in
the Masonite Debtors giving rise to any Claim or Equity Interest {except such Certificates, notes, or other
instruments or documents evidencing indebtedness or obligation of or ownership interest in the Masonite Debtors
that are Reinstated pursuant to the Plan), shall be cancelled solely as to the Masonite Debtors and their affiliates, and
the Reorganized Masonite Debtors shall not have any continuing obligations thereunder; and (2) the obligations of
the Masonite Debtors and their affiliates pursuant, relating, or pertaining to any agreements, indentures, certificates
of designation, bylaws, or certificate or articles of incorporation or similar documents governing the shares,
Certificates, notes, bonds, indentures, purchase rights, options, warrants, or other instruments or documents
evidencing or creating any indebtedness or obligation of or ownership interest in the Masonite Debtors (except such
agreements, Certificates, notes, or other instruments evidencing indebtedness or obligation of or ownership interest
in the Masonite Debtors that are specifically Reinstated pursuant to the Plan) shall be released and discharged;
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provided, however, that notwithstanding Confirmation or Consummation, any such indenture or agreement that
governs the rights of the Holder of a Claim shall continue in effect solely for purposes of allowing Holders to
receive distributions under the Plan; provided, further, however, that the preceding proviso shall not affect the
discharge of Claims or Equity Interests pursuant to the Bankruptey Code, the Confirmation Order, or the Plan, or
result in any expense or liability to the Reorganized Masonite Debtors; and provided, further, however, that the
foregoing shall not effect the cancellation of shares issued pursuant to the Restructuring Transactions nor any other
shares held by one Masonite Debtor in the capital of another Masonite Debtor.

I Surrender of Existing Securities.

As soon as practicable on or after the Effective Date, each Holder of Subordinated Notes Claims shall
surrender its note(s) to the Subordinated Notes Indenture Trustee, or in the event such note(s) are held in the name
of, or by a nominee of, The Depository Trust Company, the Reorganized Masonite Debtors shall seek the
cooperation of The Depository Trust Company to provide appropriate instructions to the Subordinated Notes
Indenture Trustee. No distributions under the Plan shall be made for or on behalf of such Holder unless and until
such note is received by the Subordinated Notes Indenture Trustee or appropriate instructions from The Depository
Trust Company shali be received by the Subordinated Notes Indenture Trustee or the loss, theft, or destruction of
such note is established to the reasonable satisfaction of the Subordinated Notes Indenture Trustee, which
satisfaction may require such Holder to submit (1) a lost instrument affidavit and (2) an indemnity bond holding the
Masonite Debtors, the Reorganized Masonite Debtors, and the Subordinated Notes Indenture Trustee, harmless in
respect of such note and disiributions made thereof. Upon compifance with this Section by a Holder of any Senior
Subordinated Note, such Holder shall, for all purposes under the Plan, be deemed to have surrendered such Senior
Subordinated Note. Any Holder that fails to surrender such Senior Subordinated Note or satisfactorily explain its
non-availability to the Subordinated Notes Indenture Trustee, within one year of the Effective Date shall be deemed
to have no further Claim against the Masonite Debtors, the Reorganized Masonite Debtors (or their property), or the
Subordinated Notes Indenture Trustee in respect of such Claim and shall not participate in any distribution under the
Plan. All property in respect of such forfeited distributions, including interest thereon, shall be promptly returned to
the Reorganized Masonite Debtors by the Subordinated Notes Indenture Trustee, and any such security shall be
cancelled.

J Corporate Action.

Upon the Effective Date, all actions contemplated by the Plan shall be deemed authorized and approved in
all respects, including: (1) adoption or assumption, as applicable, of the agreements with existing management; (2)
selection of the directors and officers for the Reorganized Masonite Debtors and New Masonite Holdings; (3) the
distribution of the New Common Stock; (4) implementation of the Restructuring Transactions as set forth in the
Restructuring Transactions; {5) adoption of the Management Equity Incentive Plan; (6} the execution and entry into
the New Term Loan and New PIK Loan; and (7) all other actions contemplated by the Plan (whether to occur
before, on, or after the Effective Date). All matters provided for in the Plan involving the corporate structure of the
Masonite Debtors or the Reorganized Masonite Debtors, and any corporate action required by the Masonite Debtors,
the Reorganized Masonite Debtors, or New Masonite Holdings in connection with the Plan shall be deemed to have
occurred and shall be in effect, without any requirement of further action by the security holders, directors, or
officers of the Masonite Debtors, the Reorganized Masonite Debtors, or New Masonite Holdings. On or (as
-applicable) prior to the Effective Date, the appropriate officers of the Masonite Debtors, the Reorganized Masonite
Debtors, or New Masonite Holdings, as applicable, shall be authorized and (as applicable) directed to issue, execute,
and deliver the agreements, documents, securities, and instruments contemplated by the Plan (or necessary or
desirable to effect the transactions contemplated by the Plan) in the name of and on behalf of the Reorganized
Masonite Debtors and New Masonite Holdings, including the New Term Loan and New PIK Loan, and any and all
other agreements, documents, securities, and instruments relating to the foregoing. The authorizations and
approvals contemplated by this Article IV.J shall be effective notwithstanding any requirements under non-
bankruptey law. The issuance of the New Common Stock shall be exempt from the requirements of section 16(b) of
the Securities Exchange Act of 1934 (pursuant to Rule 16b-3 promulgated thereunder) with respect to any
acquisition of such securities by an officer or director (or a director deputized for purposes thereof) as of the
Effective Date,
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K New Certificate of Incorporation and New By-Laws.

On or immediately prior to the Effective Date, the Reorganized Masonite Debtors will file their respective
New Certificates of Incorporation with the applicable Secretaries of State and/or other applicable authorities in their
respective states or provinces of incorporation in accordance with the corporate laws of the respective states or
provinces of incorporation. Pursuant to section 1123(a}6) of the Bankruptey Code, the New Certificates of
Incorporation will prohibit the issuance of non-voting equity securities. Afier the Effective Date, the Reorganized
Masonite Debtors may amend and restate their respective New Certificates of Incorporation and New By-Laws and
other constituent documents as permitted by the laws of their respective states or provinces of incorporation and
their respective New Certificates of Incorporation and New By-Laws.

L. Directors and Officers of the Reorganized Masonite Debtors and New Masonite Holdings.

As of the Effective Date, the term of the current members of the board of directors of Masonite shall expire,
and the mitial boards of directors, including the New Boards, and the officers of each of the Reorganized Masonite
Debtors shall be appointed in accordance with the respective New Certificates of Incorporation and New By-laws.
The New Board of New Masonite Holdings shall consist of members disclosed in the Plan Supplement. Pursuant to
section 1129(a)(5) of the Bankruptcy Code, the Masonite Debtors will disclose in the Plan Supplement the identity
and affiliations of any Person proposed to serve on the initial board of directors or be an officer of each of the
Reorganized Masonite Debtors and New Masonite Holdings. To the extent any such director or officer of
Reorganized Masonite or New Masonite Holdings is an “insider” under the Bankruptcy Code, the nature of any
compensation to be paid to such director or officer will also be disclosed. Each such director and officer shall serve
from and after the Effective Date pursuant to the terms of the New Certificates of Incorporation, New By-laws, and
other constituent documents of the Reorganized Masonite Debtors or New Masonite Holdings.

M Effectuating Documents, Further Transactions.

On and after the Effective Date, the Reorganized Masonite Debtors and New Masonite Holdings, and the
officers and members of the boards of directors thereof, are authorized to and may issue, execute, deliver, file, or
record such contracts, Securities, instruments, releases, and other agreements or documents and take such actions as
may be necessary or appropriate to effectuate, implement, and further evidence the terms and conditions of the Plan
and the Securities issued pursuant to the Plan in the name of and on behalf of the Reorganized Masonite Debtors and
New Masonite Holdings, without the need for any approvals, authorization, or consents except for those expressly
required pursuant to the Plan.

N Section 1146 Exemption.

Pursuant to section 1146 of the Bankruptcy Code, any transfers of property pursuant hereto shail not be
subject to any document recording tax, stamp tax, conveyance fee, intangibles or similar tax, mortgage tax, stamp
act, real estate transfer tax, mortgage recording tax, or other similar tax or governmental assessment, and upon entry
of the Confirmation Order, the appropriate state or local governmental officials or agents shall forgo the collection
of any such tax or governmental assessment and accept for filing and recordation any of the foregoing instruments
or other documents without the payment of any such tax, recordation fee, or governmental assessment.

0. Employee and Retiree Benefits.

All employment, retirement, indemnification, and other agreements or arrangements in place as of the
Effective Date with the Masonite Debtors’ officers, directors, or employees, who will continue in such capacities or
sirnilar capacities after the Effective Date, or retirement income plans and welfare benefit plans for such persons, or
variable incentive plans regarding payment of a percentage of anmual salary based on performance goals and
financial targets for certain employees identified as key leaders, top level managers or sales leaders, or
indemnification arrangements with directors of non-Masonite Debtor subsidiaries, shall remain in place after the
Effective Date, and the Reorganized Masonite Debtors will continue to honor such agreements, arrangements,
programs, and plans; provided, however, that the foregoing shall not apply to any stock-based compensation or
incentive plan, agreement, or arrangement existing as of the Petition Date. Nothing in the Plan shall limit, diminish,
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or otherwise alter the Reorganized Masonite Debtors’ defenses, claims, Causes of Action, or other rights with
respect to any such contracts, agreements, policies, programs, and plans. Notwithstanding the foregoing, pursuant to
section 1129(a)(13) of the Bankruptcy Code, on and after the Effective Date, all retiree benefits (as that term is
defined in section 1114 of the Bankruptcy Code), if any, shall continue to be paid in accordance with applicable law.

Pursuant to the Plan, Masontite shall continue the Pension Plans. The Pension Plans shall be continued in
accordance with their terms, and the Masonite Debtors or the Reorganized Masonite Debtors, ag applicable, shall
satisty the minimum fonding standards pursuant to 26 U.S.C. § 412 and 29 U.S.C. § 1082, be liable for the payment
of PBGC premiums in accordance with 29 U.S5.C. §§ 1306 and 1307 subject to any and all applicable rights and
defenses of the Masonite Diebtors, and administer the Pension Plans in accordance with the provisions of ERISA and
the Internal Revenue Code. Notwithstanding any provision of the Plan or the Confirmation Order to the contrary,
the Pension Plans shall be continued and administered in accordance with ERISA and the Internal Revenue Code.

P. Preservation of Causes of Action.

In accordance with section 1123(b) of the Bankruptcy Code, but subject fo Article VIII hereof, the
Reorganized Masonite Debtors shall retain and may enforce all rights to commence and pursue, as appropriate, any
and all Causes of Action, whether arising before or after the Petition Date, including any actions specifically
enumerated in the Plan Supplement, and the Reorganized Masonite Debtors’ rights to commence, prosecute, or
settle such Causes of Action shall be preserved notwithstanding the occurrence of the Effective Date. The
Reorganized Masonite Debtors may pursue such Causes of Action, as appropriate, in accordance with the best
interests of the Reorganized Masonite Debtors. No Entity may rely on the absence of a specific reference in the
Plan, the Plan Supplement, or the Disclosure Statement to any Cause of Action against them as any indication that
the Masonite Debtors or Reorganized Masonite Debtors, as applicable, will not pursue any and all available Causes
of Action against them. The Masonite Debtors or Reorganized Masonite Debtors, as applicable, expressly reserve
all rights to prosecute any and all Causes of Action against any Entity, except as otherwise expressly provided in the
Plan. Unless any Causes of Action against an Entity are expressly waived, relinquished, exculpated, released,
compromised, or settled in the Plan or a Bankruptey Court order, the Reorganized Masonite Debtors expressly
reserve all Causes of Action, for later adjudication, and, therefore, no preclusion doctrine, including the doctrines of
res judicata, collateral estoppel, issue preclusion, claim preclusion, estoppel (judicial, equitable or otherwise), or
laches, shall apply to such Causes of Action upon, after, or as a consequence of the Confirmation or Consummation.

The Reorganized Masonite Debtors reserve and shall retain the Causes of Action notwithstanding the
rejection or repudiation of any Executory Contract or Unexpired Lease during the Chapter 11 Cases or pursuant to
the Plan. In accordance with section 1123(b)(3) of the Bankruptey Code, any Causes of Action that a Debtor may
hold against any Entity shall vest in the Reorganized Masonite Debtors, as the case may be. The applicable
Reorganized Masonite Debtor, through its authorized agents or representatives, shall retain and may exclusively
enforce any and all such Causes of Action. The Reorganized Masonite Debtors shall have the exclusive right,
authority, and discretion to determine and to initiate, file, prosecute, enforce, abandon, settle, compromise, release,
withdraw, or litigate to judgment any such Causes of Action and to decline to do any of the foregoing without the
consent or approval of any third party or further notice to or action, order, or approval of the Bankruptcy Court.

ARTICLE V,
TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES

A Assumption and Rejection of Executory Contracts and Unexpired Leases.

On the Effective Date, except as otherwise provided herein, all Executory Contracts or Unexpired Leases,
not previously assumed or rejected pursuant o an order of the Bankruptey Court, will be deemed assumed, in
accordance with the provisions and requirements of sections 365 and 1123 of the Bankruptcy Code, other than those
Executory Contracts or Unexpired Leases that (1) were previously assumed or rejected by the Masonite Debtors,
(2) are identified on the Rejected Executory Contract and Unexpired Lease List, (3) are the subject of a motion to
reject Executory Contracts or Unexpired Leases that is pending on the Confirmation Date, or (4} are subject to a
motion to reject an Executory Contract or Unexpired Lease pursuant to which the requested effective date of such
rejection is after the Effective Date. Entry of the Confirmation Order by the Bankruptcy Court shall constitute
approval of such assumptions and the rejection of the Executory Contracts or Unexpired Leases listed on the
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Rejected Executory Contract and Unexpired Lease List pursuant to sections 365(a) and 1123 of the Bankruptcy
Code. Any motions to assume Executory Contracts or Unexpired Leases pending on the Effective Date shall be
subject to approval by the Bankruptcy Court on or after the Effective Date by a Final Order. Each Executory
Contract and Unexpired Lease assumed pursuant to this Article V.A or by any order of the Bankruptcy Court, which
has not been assigned to a third party prior to the Confirmation Date, shall revest in and be fully enforceable by the
Reorganized Masonite Debtors in accordance with its terms, except as such terms are modified by the provisions of
the Plan or any order of the Bankruptcy Court authorizing and providing for its assumption under applicable federal
law.

B Claims Based on Refection of Executory Contracts or Unexpired Leases.

All proofs of Claim with respect to Claims arising from the rejection of Execuiory Contracts or Unexpired
Leases, pursuant to the Plan or the Confirmation Order, if any, must be filed with the Bankruptey Court within 30
days after the date of entry of an order of the Bankruptey Court (including the Confirmation Order) approving such
rejection. Any Claims arising from the rejection of an Executory Contract or Unexpired Lease not filed with the
Bankruptey Court within such time wili be automatically disallowed, forever barred from assertion, and shall not be
enforceable against the Masonite Debtors or the Reorganized Masonite Debtors, the Estates, or their property
without the need for any objection by the Reorganized Masonite Debtors or further notice o, or action, order, or
approval of the Bankruptcy Court. All Allowed Claims arising from the rejection of the Masonite Debtors’
Executory Contracts or Unexpired Leases shall be classified as General Unsecured Claims and shall be treated in
accordance with Article J1LB.5 of the Plan.

C. Cure of Defaudts for Executory Contracts and Unexpired Leases Assumed.

Any monetary defaults under each Executory Contract and Unexpired Lease to be assumed pursuant to the
Plan shall be satisfied, pursuant to section 363(b)(1) of the Bankruptey Code, by payment of the default amount in
Cash on the Effective Date, subject to the limitation described below, or on such other terms as the parties to such
Executory Confracts or Unexpired Leases may otherwise agree. In the event of a dispute regarding (1) the amount
of any payments to cure such a default, (2) the ability of the Reorganized Masonite Debtors or any assignee to
provide “adequate assurance of future performance” (within the meaning of section 365 of the Bankruptcy Code)
wnder the Executory Contract or Unexpired Lease to be assumed, or (3} any other matter pertaining to assumption,
the cure payments required by section 365(b)(1) of the Bankruptcy Code shall be made following the entry of a
Final Order or orders resolving the dispute and approving the assumption. At least 15 days prior to the
Confirmation Hearing, the Masonite Debtors shall provide for notices of proposed assumption and proposed cure
amounts to be sent to applicable third parties and for procedures for objecting thereto and resolution of disputes by
the Bankruptcy Court. Any objection by a counterparty to an Executory Contract or Unexpired Lease to a proposed
assumption or related cure amount must be filed, served, and actually received by the Masonite Debtors at least
three days prior to the Confirmation Hearing. Any counterparty to an Executory Contract or Unexpired Lease that
fails to object timely to the proposed assumption or cure amount will be deemed to have assented to such
assumption or cure amount.

Assumption of any Executory Contract or Unexpired Lease pursuant to the Plan or otherwise shall result in
the full release and satisfaction of any Claims or defaults, whether monetary or nonmonetary, including defaults of
provisions restricting the change in control or ownership interest composition or other bankruptcy-related defaults,
arising vnder any assumed executory contract or unexpired lease at any time prior to the effective date of
assumption. Any Proofs of Claim filed with respect to an executory contract or unexpired lease that has been
assumed shail be deemed disallowed and expunged, without further notice to or action, order, or approval of the
Bankruptey Court.

D Insurance Policies.

All of the Masonite Debtors” insurance policies and any agreements, documents, or instruments relating
thereto, are treated as Executory Contracts under the Plan. On the Effective Date, the Masonite Debtors shall be
deemed to have assumed all insurance policies and any agreements, documents, and instruments relating fo coverage
of all Insured Claims.
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E. Modifications, Amendments, Supplements, Restatements, or Other Agreements.

Unless otherwise provided in the Plan, each Executory Contract or Unexpired Lease that is assumed shall
include all modifications, amendments, supplements, restatements, or other agreements that in any manner affect
such Executory Contract or Unexpired Lease, and all Executory Contracts and Unexpired Leases related thereto, if
any, including all easements, licenses, permits, rights, privileges, immunities, options, rights of first refusal, and any
other interests, unless any of the foregoing agreements has been previously rejected or repudiated or is rejected or
repudiated under the Plan.

Modifications, amendments, supplements, and restaiements to prepetition Executory Coniracts and
Unexpired Leases that have been executed by the Masonite Debtors during the Chapter 11 Cases shall not be
deemed to alter the prepetition nature of the Executory Contract or Unexpired Lease, or the validity, priority, or
amount of any Claims that may arise in connection therewith.

F. Reservation of Rights.

Neither the exclusion nor inclusion of any Executory Contract or Unexpired Lease on the Rejected
Executory Contract and Unexpired Lease List, nor anything contained in the Plan, shall constitute an admission by
the Masonite Debtors that any such contract or lease is in fact an Executory Contract or Unexpired Lease or that any
Reorganized Masonite Debtor has any liability thereunder, If there is a dispute regarding whether a contract or lease
is or was executory or unexpired at the time of agsumption or rejection, the Masonite Debtors or Reorganized
Masonite Debtors, as applicable, shall have 30 days following entry of a Final Order resclving such dispute to alter
their treatment of such contract or lease.

G. Nonoccurrence of Effective Date.

In the event that the Effective Date does not occur, the Bankruptcy Court shall retain jurisdiction with
respect to any request to extend the deadline for assuming or rejecting unexpired leases pursuant to section 365(d)(4)
of the Bankruptey Code.

H Contracts and Leases Entered Into After the Petition Date.

Contracts and leases entered into after the Petition Date by any Masonite Debtor, including any Executory
Contracts and Unexpired Leases assumed by such Masonite Debtor, will be performed by the Masonite Debtor or
Reorganized Masonite Debtor liable thereunder in the ordinary course of its business. Accordingly, such contracts
and leases (including any assumed Executory Contracts and Unexpired Leases) will survive and remain unaffected
by entry of the Confirmation Order.

ARTICLE V1.
PROVISIONS GOVERNING DISTRIBUTIONS

4. Timing and Calculation of Amounts fo Be Distributed.

Unless otherwise provided in the Plan, on the Effective Date (or if a Claim is not an Allowed Claim on the
Effective Date, on the date that such Claim becomes an Allowed Claim, or as soon as reasonably practicable
thereafter), each Holder of an Allowed Claim against the Masonite Debtors shall receive the full amount of the
distributions that the Plan provides for Allowed Claims in the applicable Class. In the event that any payment or act
under the Plan is required to be made or performed on a date that is not a Business Day, then the making of such
payment or the performance of such act may be completed on the next succeeding Business Day, but shall be
deemed to have been completed as of the required date. If and to the extent that there are Disputed Claims,
distributions on account of any such Disputed Claims shall be made pursuant to the provisions set forth in Article
VII of the Plan., Except as otherwise provided in the Plan, Holders of Claims shall not be entitled to interest,
dividends, or accruals on the distributions provided for in the Plan, regardiess of whether such distributions are
delivered on or at any time after the Effective Date.
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B. Disbursing Agent.

All distributions under the Plan shall be made by the Disbursing Agent on the Effective Date. The
Disbursing Agent shall not be required to give any bond or surety or other security for the performance of its duties
unless otherwise ordered by the Bankruptcy Court. Additionally, in the event that athe Disbursing Agent is so
otherwise ordered, all costs and expenses of procuring any such bond or surety shall be borne by the
Reorganized Masonite Debtors.

C. Rights and Powers of Disbursing Agent.

I. Powers of the Disbursing Agent.

The Disbursing Agent shall be empowered to: (a)effect all actions and execute all agreements,
instruments, and other documents necessary to perform its duties under the Plan; (b) make all distributions
contemplated hereby; (c) employ professionals to represent it with respect to its responsibilities; and {(d) exercise
such other powers as may be vested in the Disbursing Agent by order of the Bankruptey Court, pursuant to the Plan,
or as deemed by the Disbursing Agent to be necessary and proper to implement the provisions hereof.

2. Expenses Incurred On or After the Effective Date.

Except as otherwise ordered by the Bankruptey Court, the amount of any reasonable fees and expenses
incurred by the Disbursing Agent on or after the Effective Date (including taxes) and any reasonable compensation
and expense reimbursement claims (including reasonable attorney fees and expenses) made by the Disbursing Agent
shall be paid in Cash by the Reorganized Masonite Debtors.

D. Delivery of Distributions and Undeliverable or Unclaimed Distributions.

1. Deiivery of Distributions in General.

Except as otherwise provided herein, the Reorganized Masonite Debtors shall make distributions to
Holders of Allowed Claims on the Distribution Record Date at the address for each such Holder as indicated on the
Masonite Debtors’ records as of the date of any such distribution; provided, however, that the manner of such
distributions shall be determined at the discretion of the Reorganized Masonite Debtors; provided further, however,
that the address for each Holder of an Allowed Claim shall be deemed to be the address sei forth in any Proof of
Claim Filed by that Holder.

2. Delivery of Distributions to Senior Secured Claims and Subordinated Notes Claims.
(a) Senior Secured Agent,

The Senior Secured Agent shall be deemed to be the Holder of all Senior Secured Claims, as applicable, for
purposes of distributions to be made hereunder, and all distributions on account of such Senior Secured Claims shall
be made to or on behalf of the Senior Secured Agent. The Senior Secured Agent shall hold or direct such
distributions for the benefit of the Holders of Allowed Senior Secured Claims, as applicable. As soon as practicable
foliowing compliance with the requirements set forth in Article TV.I of the Plan, the Senior Secured Agent shall
arrange to deliver such distributions to or on behalf of such Holders of Allowed Senior Secured Claims

(b Subordinated Notes Trustee.

The Subordinated Notes Indenture Trustee shall be deemed to be the Holder of all Subordinated Notes
Claims, as applicable, for purposes of distributions to be made hereunder, and all distributions on account of such
Subordinated Notes Claims shall be made to or on behalf of the Subordinated Notes Trustee. The Subordinated
Notes Trustee shall hold or direct such distributions for the benefit of the Holders of Allowed Subordinated Notes
Claims, as applicable. As soon as practicable following compliance with the requirements set forth in Article IV.1 of
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the Plan, the Subordinated Notes Indenture Trustee shall arrange to deliver such distributions to or on behalf of such
Holders of Allowed Subordinated Notes Claims.

3. Minimum Distributions.

No fractional shares of New Common Stock or New Warrants shall be distributed and no Cash shall be
distributed in Heu of such fractional amounts, When any distribution pursuant to the Plan on account of an Allowed
Clairn would otherwise result in the issuance of a number of shares of New Commeon Stock or New Warrants that is
not a whole number, the actual distribution of shares of New Common Stock or New Warrants shall be rounded as
follows: (a) fractions of one-half (}4) or greater shall be rounded to the next higher whole number and (b) fractions
of less than one-half (!4) shall be rounded to the next lower whole number with no further payment therefore. The
total number of authorized shares of New Common Stock and New Warrants to be distributed to holders of Allowed
Claims shall be adjusted as necessary to account for the foregoing rounding.

4, Undeliverable Distributions and Unclaimed Property.

In the event that any distribution to any Holder is returned as undeliverable, no distribution to such Holder
shall be made unless and until the Disbursing Agent has determined the then-current address of such Holder, at
which time such distribution shall be made to such Holder without interest; provided, however, that such
distributions shall be deemed unclaimed property under section 347(b) of the Bankruptcy Code at the expiration of
one year from the Effective Date. After such date, all unclaimed property or interests in property shall revert to the
Reorganized Masonite Debtors automatically and without need for a further order by the Bankruptey Court
{notwithstanding any applicable federal or state escheat, abandoned, or unclaimed property laws to the confrary),
and the Claim of any Holder to such property or Equity Interest in property shall be discharged and forever barred.

E. Manner of Paymemnt.

1. All distributions of the New Common Stock to the Holders of Claims under the Plan shall be made
by the Disbursing Agent on behalf of New Masonite Holdings.

2. All distributions of the New Term Loan and New PIK Loan to the Holders of Claims under the
Plan shall be made by the Disbursing Agent on behalf of New Masonite Holdings.

3. All distributions of Cash under the Plan shall be made by the Disbursing Agent on behalf of the
applicable Masonite Debtor.

4, At the option of the Disbursing Agent, any Cash payment to be made hereunder may be made by
check or wire transfer or as otherwise required or provided in applicable agreements.

F. Section 1145 Exemption.

Pursuant to section 1145 of the Bankruptcy Code, the offering, issuance, and distribution of the New
Common Stock as contemplated by Article IILB of the Plan to Classes 2 and 4, shall be exempt from, among other
things, the registration requirements of section 5 of the Securities Act and any other applicable law requiring
registration prior to the offering, issuance, distribution, or sale of Securities, In addition, under section 1145 of the
Bankruptcy Code, such New Common Stock will be freely tradable by the recipients thereof, subject to the
provisions of section 1145(b)(1) of the Bankruptey Code relating to the definition of an underwriter in section
2(a)(11) of the Securities Act, and compliance with applicable securities laws and any rules and regulations of the
Securities and Exchange Cominission, if any, applicable at the time of any future transfer of such Securities or
instruments and subject to any restrictions in the Shareholders Agreement and Masonite’s New Certificate of
Incorporation.
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G. Compliance with Tax Requirements.

In connection with the Plan, to the extent applicable, the Reorganized Masonite Debtors shall comply with
all tax withholding and reporting requirements imposed on them by any Governmental Unit, and all distributions
pursuant to the Plan shall be subject to such withholding and reporting requirements. Notwithstanding any provision
in the Plan to the contrary, the Reorganized Masonite Debiors and the Disbursing Agent shall be authorized to take
all actions necessary or appropriate to comply with such withholding and reporting requirements, including
liquidating a portion of the distribution to be made under the Plan to generate sufficient funds to pay applicable
withholding taxes, withholding distributions pending receipt of information necessary to facilitate such distributions,
or establishing any other mechanisms they believe are reasonable and appropriate. The Reorganized Masonite
Debtors reserve the right to allocate all distributions made under the Plan in compliance with all applicable wage
garnishments, alimony, child support, and other spousal awards, liens, and encumbrances.

H Allocations.

Distributions in respect of Allowed Claims shall be allocated first to the principal amount of such Claims
{as determined for federal income tax purposes) and then, to the extent the consideration exceeds the principal
amount of the Claims, to any portion of such Claims for accrued but unpaid interest.

I No Postpetition Interest on Claims.

Uniess otherwise specifically provided for in the Plan or the Confirmation Order, or required by applicable
bankruptcy law, postpetition interest shall not accrue or be paid on any Claims against the Masonite Debtors, and no
Holder of a Claim against the Masonite Debtors shall be entitled to interest accruing on or after the Petition Date on
any such Claim.

J Setoffs and Recoupment,

The Masonite Debtors may, but shall not be required to, setoff against or recoup from any Claims of any
nature whatsoever that the Masonite Debtors may have against the claimant, but neither the failure to do so nor the
allowance of any Claim hereunder shall constitute a walver or release by the Masonite Debtors or the Reorganized
Masonite Debtors of any such Claim it may have against the Holder of such Claim.

K Claims Paid or Pavable by Third Parties.
1. Claims Paid by Third Parties.

The Masonite Debtors or the Reorganized Masonite Debtors, as applicable, shall reduce in full a Claim, and
such Claim shall be disallowed without a Claims objection having to be Filed and without any further notice to or
action, order, or approvai of the Bankruptcy Court, to the extent that the Holder of such Claim receives payment in
full on account of such Claim from a party that is not a Masonite Debtor or Reorganized Masonite Debtor. Subject
to the last sentence of this paragraph, to the extent a Holder of a Claim receives a distribution on account of such
Claim and receives payment from a party that is not a Masonite Debtor or a Reorganized Masonite Debtor on
account of such Claim, such Holder shall, within two weeks of receipt thereof, repay or return the distribution to the
applicable Reorganized Masonite Debtor, to the extent the Holder’s fotal recovery on account of such Claim from
the third party and under the Plan exceeds the amount of such Claim as of the date of any such distribution under the
Plan. The failure of such Holder to timely repay or return such distribution shall result in the Holder owing the
applicable Reorganized Masonite Debtor annualized interest at the Federal Judgment Rate on such amount owed for
each Business Day afier the two-week grace period specified above until the amount is repaid.

2. Claims Pavable by Third Parties.

No distributions under the Plan shall be made on account of an Allowed Claim that is payable pursuant to
one of the Masonite Debtors’ insurance policies until the Holder of such Allowed Claim hag exhausted all remedies
with respect to such insurance policy. To the extent that one or more of the Masonite Debtors’ insurers agrees to
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satisfy in full or in part a Claim (if and to the extent adjudicated by a court of competent jurisdiction), then
immediately upon such insurers’ agreement, the applicable portion of such Claim may be expunged without a
Claims objection having to be Filed and without any further notice to or action, order, or approval of the Bankruptcy
Court.

3, Applicability of Insurance Policies.

Except as otherwise provided in the Plan, distributions to Holders of Allowed Claims shall be in
accordance with the provisions of any applicable insurance policy. Nothing contained in the Plan shall constitute or
be deemed a waiver of any Cause of Action that the Masonite Debtors or any Entity may hold against any other
Entity, including insurers under any policies of insurance, nor shall anything contained herein constitute or be
deemed a waiver by such insurers of any defenses, including coverage defenses, held by such insurers.

ARTICLE V1.
PROCEDURES FOR RESOLVING CONTINGENT,
UNLIQUIDATED, AND DISPUTED CLAIMS

A. Allowance of Claims.

After the Bffective Date, each Reorganized Masonite Debtor shall have and retain any and all rights and
defenses such Masonite Debtor had with respect to any Claim or Interest immediately prior to the Effective Date.

B. Claims Administration Responsibilities.

Except as otherwise specifically provided in the Plan, after the Effective Date, the Reorganized Masocnite
Debtors shall have the sole authority: (1)} to File, withdraw, or litigate to judgment, objections to Claims or Interests;
{(2) to settle or compromise any Disputed Claim without any further notice to or action, order, or approval by the
Bankruptcy Court; and (3) to administer and adiust the Claims Register to reflect any such settlements or
compromises without any further notice to or action, order, or approval by the Bankruptcy Court.

C. Estimation of Claim and Interests.

Before or after the Effective Date, the Masonite Debtors or Reorganized Masonite Debtors, as applicable,
may (but are not required to) at any time request that the Bankruptey Court estimate any Disputed Claim or Interest
that is contingent or unliquidated pursuant to section 502(c) of the Bankruptcy Code for any reason, regardless of
whether any party previously has objected to such Claim or Interest or whether the Bankruptcy Court has ruled on
any stuch objection, and the Bankruptcy Court shall retain jurisdiction to estimate any such Claim or Interest,
including during the litigation of any objection to any Claim or Interest or during the appeal relating to such
objection. Notwithstanding any provision otherwise in the Plan, a Claim or Interest that has been expunged from the
Claims Register, but that either is subject to appeal or has not been the subject of a Final Order, shall be deemed to
be estimated at zero dollars, unless otherwise ordered by the Bankruptey Court. In the event that the Bankruptcy
Court estimates any contingent or unliquidated Claim or Interest, that estimated amount shall constitute a maximum
limitation on such Claim or Interest for all purposes under the Plan (including for purposes of distributions), and the
relevant Reorganized Masonite Debtor may elect to pursue any supplemental proceedings to object to any ultimate
distribution on such Claim or Interest.

D, Adjustment to Claims Without Objection.

Any Claim or Interest that has been paid or satisfied, or any Claim or Interest that has been amended or
superseded, may be adjusted or expunged on the Claims Register by the Reorganized Masonite Debtors without a
Claims objection having to be Filed and without any further notice to or action, order, or approval of the Bankruptcy
Court.
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E. Time to File Objections to Claims.

Any objections to Claims shall be Filed on or before the later of (1) the date that is one year after the
Effective Date and (2) such date as may be fixed by the Bankruptcy Court, after notice and a hearing, whether fixed
before or after the date that is one year afier the Effective Date.

F Disallowance of Claims or Interests.

Any Claims held by Entities from which property is recoverable under section 542, 543, 550, or 553 of the
Bankruptey Code or that is a transferee of a transfer avoidable under section 522(f), 522(h), 544, 545, 547, 548, 549,
or 724(a) of the Banlauptey Code, shall be deemed disallowed pursuant to section 502(d) of the Bankruptey Code,
and Holders of such Claims may not receive any distributions on account of such Claims wntil such time as such
Causes of Action against that Entity have been settled or a Bankruptcy Court order with respect thereto has been
entered and all sums due, if any, to the Masonite Debtors by that Entity have been turned over or paid to the
Reorganized Masonite Debtors, All Claims Filed on account of an indemnification obligation to a director, officer,
or employee shall be deemed satisfied and expunged from the Claims Register as of the Effective Date to the extent
such indemnification obligation is assumed (or honored or reaffirmed, as the case may be) pursuant to the Plan,
without any further notice to or action, order, or approval of the Bankruptey Court. All Claims Filed on account of
an employee benefit shall be deemed satisfied and expunged from the Claims Register as of the Effective Date to the
extent the Reorganized Debtors elect to honor such employee benefit, without any further notice to or action, order,
or approval of the Bankruptey Court.

EXCEPT AS PROVIDED HEREIN OR OTHERWISE AGREED, ANY AND ALL PROOFS OF
CLAIM FILED AFTER THE BAR DATE SHALY BE DEEMED DISALLOWED AND EXPUNGED AS OF
THE EFFECTIVE DATE WITHOUT ANY FURTHER NOTICE TO OR ACTION, ORDER, OR
APPROVAL OF THE BANKRUPTCY COURT, AND HOLDERS OF SUCH CLAIMS MAY NOT
RECEIVE ANY DISTRIBUTIONS ON ACCOUNT OF SUCH CLAIMS, UNLESS ON OR BEFORE THE
CONFIRMATION HEARING SUCH LATE CLAIM HAS BEEN DEEMED TIMELY FILED BY A FINAL
ORDER.

G Offer of Judgment.

The Reorganized Masonite Debtors are authorized to serve upon a Holder of a Claim an offer to allow
judgment to be taken on account of such Claim, and, pursuant to Bankruptey Rules 7068 and 9014, Federal Rule of
Civil Procedure 68 shall apply to such offer of judgment. To the extent the Holder of a Claim must pay the costs
incurred by the Reorganized Masonite Debtors after the making of such offer, the Reorganized Masonite Debtors are
entitled to setoff such amounts against the amount of any distribution to be paid to such Holder without any further
notice to or action, order, or approval of the Bankruptcy Court.

H Amendments to Claims.

On or after the Effective Date, a Claim may not be Filed or amended without the prior authorization of the
Bankruptcy Court or the Reorganized Masonite Debtors, and any such new or amended Claim Filed shall be deemed
disallowed in full and expunged without any further action.

I No Distributions Pending Allowance.

If an objection to a Claim or portion thereof is filed as set forth in Article VILB, no payment or distribution
provided under the Plan shall be made on account of such Claim or portion thereof unless and until such Disputed
Claim becomes an Allowed Claim.

J Distributions After Allowance.

To the extent that a Disputed Claim uitimately becomes an Allowed Claim, distributions (if any) shall be
made to the Holder of such Allowed Claim in accordance with the provisions of the Plan. As soon as practicable
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after the date that the order or judgment of the Bankruptey Court allowing any Disputed Claim becomes a Final
Order, the Disbursing Agent shall provide te the Folder of such Claim the distribution (if any) to which such Holder
is entitled under the Plan as of the Effective Date, without any interest fo be paid on account of such Claim unless
required under applicable bankruptey law,

ARTICLE VIIL
SETTLEMENT, RELEASE, INJUNCTION, AND RELATED PROVISIONS

A Discharge of Claims and Termination of Equity Interests.

Pursuant to section 1141(d) of the Bankruptcy Code, and except as otherwise specifically provided in the
Plan, the distributions, rights, and treatment that are provided in the Plan shall be in complete satisfaction, discharge,
and release, effective as of the Effective Date, of Claims (including any Intercompany Claims resolved or
compromised after the Effective Date by the Reorganized Masonite Debtors), Equity Interests, and causes of action
of any nature whatsoever, including any Interest accrued on Claims or Equity Interests from and afier the Petition
Date, whether known or unknown, against, liabilities of, Liens on, obligations of, rights against, and Equity Interests
in, the Masonite Debtors or any of their assets or properties, regardless of whether any property shall have been
distributed or retained pursuant to the Plan on account of such Claims and Equity Interests, including demands,
liabilities, and causes of action that arose before the Effective Date, any liability (including withdrawal lability) to
the extent such Claims or Equity Interests relate to services performed by employees of the Masonite Debtors prior
to the Effective Date and that arise from a termination of employment or a {ermination of any employee or retiree
benefit program, regardless of whether such termination occurred prior to or after the Effective Date, any contingent
or non-contingent liability on account of representations or warranties issued on or before the Effective Date, and all
debts of the kind specified in sections 502(g), 502{h)}, or 502(1) of the Bankruptcy Code, in each case whether or not:
(1) a Proef of Claim or Equity Interest based upon such debt, right, or Equity Interest is Filed or deemed Filed
pursuant to section 501 of the Bankruptcy Code; (2) a Claim or Equity Interest based upon such debt, right, or
Equity Interest is Allowed pursuant to section 302 of the Bankruptcy Code; or (3) the Holder of such a Claim or
Equity Interest has accepted the Plan. Any default by the Masonite Debtors or their Affiliates with respect to any
Claim or Equity Interest that existed immediately prior to or on account of the filing of the Chapter 11 Cases shall be
deemed cured on the Effective Date. The Confirmation Order shall be a judicial determination of the discharge of
all Claims and Equity Interests subject to the Effective Date occurring,

B Release of Liens.

Except as otherwise provided in the Plan or in any confract, instrument, release, or other agreement or
document created pursuant to the Plan, on the Effective Date and concurrently with the applicable distributions
made pursuant to the Plan and, in the case of a Secured Claim, satisfaction in full of the portion of the
Secured Claim that is Allowed as of the Effective Date, all mortgages, deeds of trust, Liens, pledges, or other
security interests against any property of the Estates shall be fully released and discharged, and all of the right, title,
and interest of any Holder of such mortgages, deeds of trust, Liens, pledges, or other security interests shall revert to
the Reorganized Masonite Debtor and its successors and assigns.

C. Releases by the Masonite Debtors.

Pursuant to section 1123({b) of the Bankruptcy Code, and except as otherwise specifically provided in
the Plan, for good and valuable consideration, including the service of the Released Parties to facilifate the
expeditious reorganization of the Masonite Debtors and the implementation of the restructuring
contemplated by the Plan, on and after the effective date of the Plan, the Released Parties are deemed
released and discharged by the Masonite Debtors, the Reorganized Masonite Debtors, and the estates from
any and all Ciaims, obligations, rights, suits, damages, causes of action, remedies, and liabilities whatsoever,
inclading any derivative Claims, asserted on behalf of the Masonite Debtors, whether known or unknown,
foreseen or unforeseen, existing or hereinafter arising, in Iaw, equity, or otherwise, that the Masonite Debtors,
the reorganized Masonite Debtors, the Estates, or their Affiliates would have been legally entitled to assert in
their own right (whether individually or collectively) or on behalf of the Holder of any Claim or Equity
Interest or other Entity, based on or relating to, or in any manner arising from, in whole or in part, the
Masonite Debtors, the Chapter 11 Cases or the CCAA Proceedings, the purchase, sale, or rescission of the
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purchase or sale of any Security of the Masonite Debtors or the Reorganized Masonite Debtors, the subject
matter of, or the transactions or events giving rise to, any Claim or Equity Interest that is treated in the Plan,
the business or contractual arrangements between any Maseonite Debtor and any Released Party, the
restructuring of Claims and Equity Interests prior to or in the Chapter 11 Cases or the CCAA Proceedings,
the negotiation, formulation, or preparation of the Plan and related Disclosure Statement, or related
agreements, instruments, or other documents, upon any other act or omission, transaction, agreement, event,
or other occurrence taking place on or before the Confirmation Date of the Plan, other than Claims or
liabilities arising out of or relating to any act or omission of a Released Party that constitutes willful
misconduct or gross negligence,

D, Releases by Holders of Claims and Equity Interests.

As of the Effective Date of the Plan, each Holder of a Claim or an Equity Interest (including, for the
avoidance of doubt, all Masonite Sharcholders) shall be deemed e have conclusively, absolutely,
uncenditionally, irrevocably, and forever, released and discharged the Masonite Debtors, the Reorganized
Masenite Debtors, and the Released Parties from any and all Claims, Equity Interests, obligations, rights,
suits, damages, causes of action, remedies, and liabilities whatsoever, including any derivative Claims,
asseried on behalf of a debtor, whether known or unknown, foreseen or unforeseen, existing or hereafter
arising, in Iaw, equity or otherwise, that such entity would have been legally entitled to assert {whether
individually or collectively), based on or relating to, or in any manner arising from, in whele or in part, the
Masonite Debtors, the Masonite Debtors’ restructuring, the Chapter 11 Cases, the CCAA Proceedings the
purchase, sale, or rescission of the purchase or sale of any Security of the Masonite Debtors or the
Reorganized Masonite Pebtors, the subject matter of, or the transactions or events giving rise to, any Claim
or Equity Interest that is treated in the Plan, the business or contractual arrangements between any Masonite
Debtor and any Released Party, the restructuring of Claims and Equity Interests prior fe or in the Chapter
11 Cases or the CCAA Proceedings, the negotiation, formulation, or preparation of the Plan, the related
Disclosure Statement, the related Plan Supplement, or related agreements, instruments, or other documents,
upon any other act or omission, transaction, agreement, event, or other occurrence taking place on or before
the Confirmation Date of the Plan, other than Claims or liabilities arising out of or relating to any act or
omission of a Released Party that constitutes willful misconduct or gross negligence. Notwithstanding
anything to the contrary in the foregoing, the release set forth above does not release any post-Effective Date
obligatiens of any party under the Plan or any document, instrument, or agreement (including those set forth
in the Plan Supplement) executed to implement the Plan.

E. Exculpation,

Except as otherwise specifically provided in the Plan or Plan Supplement, no Exculpated Party shall
have or incur, and each Exculpated Party is hereby released and exculpated from any Exculpated Claim,
obligation, cause of action, or Hability for any Exculpated Claim, except for gross negligence or wiliful
misconduct, but in all respects such Entities shall be entitled fo reasonably rely upeon the advice of counsel
with respect to their duties and responsibilities pursuant to the Plan. The Masenite Debtors and the
Reorganized Masonite Debtors (and each of their respective Affiliates, agents, directors, officers, employees,
advisors, and atftorneys) have participated in compliance with the applicable provisions of the Bankruptcy
Code with regard to the solicitation and distribution of the Securities parsuant to the Plan, and, therefore, are
nof, and on account of such distributions shall not be, liable at any time for the violation of any applicable
law, rule, or regulation governing the solicitation of acceptances or rejections of the Plan or such distribuiions
made pursuant fo the Plan.

F. Injunction,

Except as otherwise expressly provided in the Plan or for obligations issued pursuant to the Plan, all
Entities who have held, hold, or may hold Claims or Equity Interests that have been released pursuant to
Article VIILC or Article VIILD, discharged pursuant to Article VIILA, or are subject to exculpation
pursuant to Article VIILE are permanently enjoined, from and after the Effective Date, from taking any of
the following actiens against, as applicable, the Masonite Debtors, the Reorganized Masonite Debtors, the
Released Parties, or the Exculpated Parties: (1) commencing or continuing in any manner any action or
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other proceeding of any kind on account of or in connection with or with respect to any such Claims or
Equity Inferests; {2) enforcing, attaching, colleciing, or recovering by any manner or means any judgment,
award, decree or order against such Entities on account of or in connection with or with respect to any such
Claims or Equity Interests; (3) creating, perfecting, or enforcing any encumbrance of any kind against such
Entities or the property or estates of such Entities on account of or in connection with or with respect to any
such Claims or Equity Interests; (4) asserting any right of setoff, subrogatien, or recoupment of any kind
against any obligation due from such Entities or against the property or Estates of such Entities on account of
or in connection with or with respect to any such Claims or Equity Interests unless such Holder has Filed a
motion requesting the right to perform such setoff on or before the Confirmation Date, and notwithstanding
an indication in a Proof of Claim or Equity Interest or otherwise that such Holder asserts, has, or intends fo
preserve any right of setoff pursuant to section 553 of the Bankraptcy Code or otherwise; and
{5) commencing or continuing in any manner any action or other proceeding of any kind on account of or in
connection with or with respect to any such Claims or Equity Interests released or settled pursnant to the
Plan.

ARTICLE IX.
CONDITIONS PRECEDENT TO CONFIRMATION
AND CONSUMMATION OF THE PLAN

A Conditions Precedent to Confirmation.

It shall be a condition to Confirmation of the Pian that the following conditions shall have been satisfied or
waived pursuant to the provisions of Article IX.C hereof:

1. the Bankruptcy Court shall have entered the Confirmation Order in form and substance reasonably
acceptable to the Masonite Debtors, counsel for the Senior Secured Agent, and the Informal Noteholder Committee;

2. the Confirmation Order shall:

(2) authorize the Masonite Debtors and the Reorganized Masonite Debtors to take all actions
necessary or appropriate to enter into, implement, and consummate the contracts, instruments,
releases, leases, indentures, and other agreements or docoments created in connection with the
Plan;

{b) decree that the provisions of the Confirmation Order and the Plan are nonseverable and
mutually dependent,

(c) authorize the Reorganized Masonite Debtors to (&) issue the New Commeon Stock and New
Warrants pursuant to the exemption from registration under the Securities Act provided by
section 1145 of the Bankruptey Code or other exemption from such registration or pursuant to
one or more registration statements and (b} enter into any agreements contained in the Plan
Supplement;

(D) decree that the Confirmation order shall supersede any Bankruptcy Court orders issued prior
to the Confirmation Date that may be inconsistent with the Confirmation Order;

(e) authorize the implementation of the Plan in accordance with its terms; and

43 provide that, pursuant to section 1146 of the Bankruptey Code, the assignment or swrrender of
any lease or sublease, and the delivery of any deed or other instrument or transfer order, in
furtherance of, or in connection with the plan of reorganization, including any deeds, bills of
sale, or assipnments executed in connection with any disposition or transfer of assets
contemplated by the plan, shall not be subject to any stamp, real estate transfer, mortgage
recording, or other similar tax (including, any mortgages or security interest filing to be
recorded or filed in connection with the New Term Loan or New PIK Loan); and
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3, the Plan must be in form and substance acceptable to the Masonite Debtors and subject to the
reasonable approval of counsel for the Senior Secured Agent, and counsel for the Informal Noteholder Committee.

B. Conditions Precedent to the Effective Date.

1t shall be a condition to the Effective Date of the Plan that the following conditions shall have been
satisfied or waived pursuant to the provisions of Article IX.C hereof:

1. the Confirmation Order shall (a) have been entered in a form and substance reasonably satisfactory to
the Masonite Debtors, the counsel for the Senior Secured Agent, and counsel for the Informal Noteholder
Cominittee, and (b} shall have become a Final Order;

2. the final version of the Plan Supplement and all of the schedules, documents, and exhibits contained
therein shall have been Filed in form and substance reasonably acceptable to the Masonite Debtors, counsel for the
Senior Secured Agent, and counsel for the Informal Noteholder Committee,

3. all actions, documents, certificates, and agreements necessary to implement the Plan, including
docwments contained in the Pian Supplement, shall have been effected or executed and delivered, as the case may
be, to the required parties and, to the extent required, Filed with the applicable Governmental Units in accordance
with applicable laws; provided, however, that each document, instrument, and agreement must be acceptable to the
Masonite Debtors;

4. the CCAA Order and the CBCA Order, if an application for a CBCA Plan had been filed, shall have
been issued in form and substance reasonably satisfactory to the Mascnite Debtors, the counsel for the Senior
Secured Agent, and counsel for the Informal Noteholder Committee, and shall have become Final Orders.

3. the Masonite Debtors shall have received all authorizations, consents, regulatory approvals, rulings, or
documents that are necessary to implement and effectuate the Plan,

6. the initial boards of directors of the Reorganized Masonite Debtors shall have been appointed;
7. the Masonite Debtors shall have entered into the New Term Loan and the New PIK Loan; and

8. the articles of arrangement implementing any CBCA Plan shall have been filed with the appropriate
governmental authority.

C. Waiver of Conditions.

The conditions to Confirmation of the Plan and to Consummation of the Plan set forth in this Asticle IX
may be waived only by consent of the Masonite Debtors without notice, leave, or order of the Bankruptey Court or
any formal action other than proceeding to confirm or consummate the Plan.

D. Effect of Fallure of Conditions.

If the Consummation of the Plan does not occur, the Plan shall be null and void in all respects and nothing
contained in the Plan or the Disclosure Statement shall; (1) constitute a waiver or release of any claims by the
Masonite Debtors, Claims, or Equity Interests; (2) prejudice in any manner the rights of the Masonite Debtors, any
Holders, or any other Entity; or (3) constitute an admission, acknowledgment, offer, or undertaking by the Masonile
Debtors, any Holders, or any other Entity in any respect.
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ARTICLE X,
MODIFICATION, REVOCATION, OR WITHDRAWAL OF THE PLAN

A. Modification and Amendments.

Except as otherwise specifically provided in the Plan, the Masonite Debtors, with the reasonable consent of
counsel for the Senior Secured Agent and counsel for the Informal Noteholder Committee, reserve the right to
modify the Plan, whether such modification is material or immaterial, and seek Confirmation consistent with the
Bankruptcy Code. Subject to certain restrictions and requirements set forth in section 1127 of the Bankruptcy Code
and Bankruptcy Rule 3019 and those restrictions on modifications set forth in the Plan, each of the Masonite
Debtors expressly reserves its respective rights to revoke or withdraw, or, with the reasonable consent of counsel for
the Senior Secured Agent and counsel for the Informal Noteholder Commiitee, to alter, amend, or modify the Plan
with respect to such Debtor, one or more times, after Confirmation, and, to the extent necessary may Initiate
proceedings in the Bankruptcy Court to so alter, amend, or modify the Plan, or remedy any defect or omission, or
reconcile any inconsistencies in the Plan, the Disclosure Statement, or the Confirmation Order, in such matters as
may be necessary to carry out the purposes and intent of the Plan. Any such modification or supplement shall be
considered 2 modification of the Plan and shall be made in accordance with this Article X.

B. Effect of Confirmation on Modifications.

Entry of 2 Confirmation Order shall mean that all modifications or amendments to the Plan since the
solicitation thereof are approved pursuant to section 1127(a) of the Bankruptcy Code and do not require additional
disclosure or resolicitation under Bankruptey Rule 3019,

C. Revocation or Withdrawal of Plan.

The Masonite Debtors reserve the right to revoke or withdraw the Plan prior to the Confirmation Date and
to file subsequent plans of reorganization. If the Masonite Debtors revoke or withdraw the Plan, or if Confirmation
or Consummation does not occur, then: (1} the Plan shall be null and void in all respects; (2) any settlement or
compromise embodied in the Plan (including the fixing or limiting to an amount certain of any Claim or Interest or
Class of Claims or Interests), assumption or rejection of executory contracts or unexpired leases effected by the
Plan, and any document or agreement executed pursuant 1o the Plan, shall be deemed null and void; and (3) nothing
contained in the Plan shall: (a) constitute a waiver or release of any Claims or Interests; (b) prejudice in any manner
the rights of such Masonite Debtor or any other Entity; or (¢} constitute an admission, acknowledgement, offer, or
undertaking of any sort by such Masonite Debtor or any other Entity,

ARTICLE XL
RETENTION OF JURISDICTION

Notwithstanding the entry of the Confirmation Order and the occurrence of the Effective Date, on and afier
the Effective Date, the Bankruptcy Court shall retain exclusive jurisdiction over all matters arising out of, or related
to, the Chapter 11 Cases and the Plan pursuant to sections 105{(a) and 1142 of the Bankruptcy Code, including
Jurisdiction to:

L. allow, disallow, determine, liguidate, classify, estimate, or establish the priority, Secured or
unsecured status, or amount of any Claim or Equity Interest, including the resolution of any request for payment of
any Administrative Claim and the resolution of any and all objections to the Secured or unsecured status, priority,
amount, or allowance of Claims or Equity Interests;

2. decide and resolve all matters related to the granting and denying, in whole or in part, any
applications for allowance of compensation or reimbursement of expenses to Professionals authorized pursuant to
the Bankruptcy Code or the Plan;

3, resolve any matters related to: (a) the assumption, assumption and assignment, or rejection of any
Executory Contract or Unexpired Lease to which a Debtor is party or with respect to which a Debtor may be liable
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and to hear, determine, and, if necessary, liquidate, any Claims arising therefrom, including Cure Claims pursuant to
section 365 of the Bankruptey Code; (b) any potential contractual obligation under any Executory Contract or
Unexpired Lease that is assumed; (¢} the Reorganized Masonite Debtors amending, modifying, or supplementing,
after the Effective Date, pursuant to Article V, any Executory Contracts or Unexpired Leases to the list of Executory
Contracts and Unexpired Leases to be assumed or rejected or otherwise; and (d) any dispute regarding whether a
contract or lease is or was executory or expired,

4, ensure that distributions to Holders of Allowed Claims and Equity Interests are accomplished
pursuant to the provisions of the Plan;

5. adjudicate, decide, or resolve any motions, adversary proceedings, contested or litigated matters,
and any other matters, and grant or deny any applications invelving a Pebtor that may be pending on the
Effective Date;

6. adjudicate, decide, or resolve any and all matters related to section 1141 of the Bankruptcy Code;

7. enter and implement such orders as may be necessary or appropriate to execute, implement, or
consummate the provisions of the Plan and all contracts, instruments, releases, indentures, and other agreements or
documents created in connection with the Plan or the Disclosure Statement;

8. enter and enforce any order for the sale of property pursuant to sections 363, 1123, or 1146(a) of
the Bankruptcy Code;
9. resolve any cases, controversies, suits, disputes, or Causes of Action that may arise in connection

with the Consummation, interpretation, or enforcement of the Plan or any Entity’s obligations incurred in connection
with the Plan;

10. issue injunctions, enter and implement other orders, or take such other actions as may be necessary
or appropriate to restrain interference by any Entity with Consummation or enforcement of the Plan;

11 resolve any cases, confroversies, suits, disputes, or Causes of Action with respect to the releases,
injunctions, and other provisions contained in Article VIII and enter such orders as may be necessary or appropriate
to implement such releases, injunctions, and other provisions;

12, resolve any cases, controversies, suits, disputes, or causes of action with respect to the repayment
or return of distributions and the recovery of additional amounts owed by the Holder of a Claim or Equity Interest
for amounts not timely repaid pursuant to Article VLK.

13. enter and implement such orders as are necessary or appropriate if the Confirmation Order is for
any reason modified, stayed, reversed, revoked, or vacated,

14. determine any other matters that may arise in connection with or relate fo the Plan, the
Disclosure Staiement, the Confirmation Order, or any contract, instrument, release, indenfure, or other agreement or
document created in connection with the Plan or the Disclosure Statement;

I5. enter an order or Final Decree concluding or closing the Chapter 11 Cases;
16. adjudicate any and all disputes arising from or relating to distributions under the Plan;
17, consider any modifications of the Plan, to cure any defect or omission, or to reconcile any

inconsistency in any Bankraptcy Court order, including the Confirmation Order;

18. determine requests for the payment of Claims and Equity Interests entitled to priority pursuant to
section 507 of the Bankruptey Code;
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19, hear and determine disputes arising in connection with the interpretation, implementation, or
enforcement of the Plan or the Confirmation Order, including disputes arising under agreements, documents, or
instruments executed in connection with the Plan,

20. hear and determine matters concerning state, local, and federal taxes in accordance with
sections 346, 505, and 1146 of the Bankruptcy Code;

21 hear and determine all disputes involving the existence, nature, scope, or enforcement of any
exculpations, discharges, injunctions and released granted in the Plan, including under Article VIII, regardless of
whether such termination occurred prior to or after the Effective Date;

22, enforce all orders previously entered by the Bankruptcy Court; and
23, hear any other matter not inconsistent with the Bankruptey Code.
ARTICLE XII.

MISCELLANEQUS PROVISIONS
A Immediate Binding Effect.

Subject to Article IX.B and notwithstanding Bankruptcy Rules 3020{c), 6004(h), or 7062 or otherwise,
upon the occurrence of the Effective Date, the terms of the Plan and the Plan Supplement shall be immediately
effective and enforceable and deemed binding upon the Masonite Debtors, the Reorganized Masonite Debtors, and
any and all Holders of Claims or Equity Interests (irrespective of whether such Claims or Equity Interests are
deemed to have accepted the Plan), all Entities that are parties to or are subject to the seftiements, compromises,
releases, discharges, and injunctions described in the Plan, each Entity acquiring property under the Plan, and any
and all non-Debtor parties to Executory Contracts and Unexpired Leases with the Masonite Debtors.

B. Additional Documents.

On or before the Effective Date, the Masonite Debiors may file with the Bankruptey Court such agreements
and other documents as may be necessary or appropriate to effectuate and further evidence the terms and conditions
of the Plan. The Masonite Debtors or Reorganized Masonite Debtors, as applicable, and all Holders of Claims or
Equity Interests receiving distributions pursuant to the Plan and all other parties in interest shall, from time to time,
prepare, execute, and deliver any agreements or documents and take any other actions as may be necessary or
advisable to effectuate the provisions and intent of the Plan.

C. Payment of Statutory Fees.

All fees payable pursuant to section 1930(a) of the Judicial Code, as determined by the Bankruptey Court at
a hearing pursuant to section 1128 of the Bankruptcy Code, shall be paid by each Reorganized Masonite Debtor (or
the Disbursing Agent on behalf of each Reorganized Masonite Debtor) for each quarter (including any fraction
thereof) until the Chapter 11 Cases are converted, dismissed, or closed, whichever occurs first.

D Statutory Committee and Cessation of Fee and Expense Payment.

On the Effective Date, any statutory committee appointed in the Chapter 11 Cases shall disselve and
members thereof shall be released and discharged from all rights and duties from or related to the Chapter 11 Cases.
The Reorganized Masonite Debtors shall no longer be responsible for paying any fees or expenses incurred by the
members of or advisors to the Senior Secured Agent, the Informal Noteholder Committee, and any other statutory
committees after the Effective Date,
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E Reservation of Rights.

Except as expressly set forth in the Plan, the Plan shall have no force or effect unless the Bankruptey Cowrt
shall enter the Confirmation Order, and the Confirmation Order shall have no force or effect if the Effective Date
does not ocour. None of the Filing of the Plan, any statement or provision contained in the Plan, or the taking of any
action by any Debtor with respect to the Plan, the Disclosure Statement, or the Plan Supplement shall be or shall be
deemed to be an admission or waiver of any rights of any Debtor with respect to the Holders of Claims or Equity
Interests prior to the Effective Date.

K Successors and Assigns.

The rights, benefits, and obligations of any Entity named or referred to in the Plan shall be binding on, and
shall inure to the benefit of any heir, executor, administrator, successor of assign, affiliate, officer, director, agent,
representative, attorney, beneficiaries, or guardian, if any, of each Entity.

G. Notices.

All notices, requests, and demands to or upon the Masonite Debtors to be effective shall be in writing
(including by facsimile transmission) and, unless otherwise expressly provided herein, shall be deemed to have been
duly given or made when actually delivered or, in the case of notice by facsimile transmission, when received and
telephonically confirmed, addressed as follows:

1. if to the Masonite Debtors, to:

One N. Dale Mabry Highway

Suite 950

Tampa, Florida 33609

Facsimile: (502)-645-4476

Attention: Mathew M. Clark

E-mail address: mmeclark@masonite.com

with copies to:

Kirkland & Ellis LLP

Citigroup Center

153 East 53rd Street

New York, New York 10022-4611

Facsimile: (212) 446-4904)

Attention: Jonathan S, Henes, Esq,, Christopher J. Marcus, Esq., and Chad J. Husnick, Esq.
E-mail addresses: jhenes@kirkland.com, cmarcus@kirkland.com, and chusnick@kirkland.com
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2. if to the Senior Secured Agent, {0;

Wachtell Lipton Rosen & Katz

51 W. 52nd Street

New York, New York 10019

Attention: Richard G. Mason, Esq. and Gregory E. Pessin, Esq.
E-mail addresses: rgmason{@wlirk.com and gepessin@wlrk.com

3. if to the Informal Noteholder Committee, to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP

1285 Avenue of the Americas

New York, NY 10019-6064

Attention: Alan W, Komberg, Esq., Andrew Rosenberg, Esq., and Margaret Phillips, Esq.
E-mail addresses: akomberg@paulweiss.com, arosenberg@paulweiss.com, and
mphillips@paulweiss.com

After the Effective Date, the Masonite Debtors have authority to send a notice to Entities that to continue to
receive documents pursuant to Bankruptcy Rule 2002, such Entity must file a renewed request to receive documents
pursuant to Bankruptcy Rule 2002. After the Effective Date, the Masonite Debtors are authorized to limit the list of
Entities receiving documents pursuant to Bankruptcy Rule 2002 1o those Entities who have Filed such renewed
requests,

H Term of Infunctions or Stays.

Unless otherwise provided in the Plan or in the Confirmation Order, all injunctions or stays in effect in the
Chapter 11 Cases pursuant to sections 105 or 362 of the Bankruptey Code or any order of the Bankrupicy Court, and
extant on the Confirmation Date (excluding any injunctions or stays contained in the Plan or the
Confirmation Order) shall remain in full force and effect until the Effective Date. All injunctions or stays contained
in the Plan or the Confirmation Order shall remain in full force and effect in accordance with their terms.

I Entire Agreement.

Except as otherwise indicated, the Plan and the Plan Supplement supersede all previous and
contemporaneous negotiations, promises, covenants, agreements, understandings, and representations on such
subjects, all of which have become merged and integrated into the Plan.

J Exhibits,

All exhibits and documents included in the Plan Supplement are incorporated into and are a part of the Plan
as if set forth in full in the Plan. Afier the exhibits and documents are Filed, copies of such exhibits and documents
shall be available upon written request to the Masonite Debtors™ counsel at the address above or by downloading
such exhibits and documents from the website of the Masonite Debtors’ notice, claims, and balloting agent at
http:/fwwew kecllc.net/masonite or the Bankruptey Court’s website at www.deb.uscourts.gov. To the exteni any
exhibit or document is inconsistent with the terms of the Plan, unless otherwise ordered by the Bankruptey Court,
the
non-exhibit or non-document portion of the Plan shall control.

K Nonseverability of Plan Provisions.

If, prior to Confirmation, any term or provision of the Pian is held by the Bankruptcy Couwrt to be invalid,
void, or unenforceable, the Bankruptcy Court shall have the power to alter and interpret such term or provision to
make it valid or enforceable to the maximum extent practicable, consistent with the original purpose of the term or
provision held to be invalid, void, or unenforceable, and such term or provision shall then be applicable as altered or
interpreted. Notwithstanding any such holding, alteration, or interpretation, the remainder of the terms and
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provisions of the Plan will remain in full force and effect and will in no way be affected, impaired, or invalidated by
such holding, alteration, or interpretation. The Confirmation Order shall constitute a judicial determination and shali
provide that each term and provision of the Plan, as it may have been altered or interpreted in accordance with the
foregoing, is: (1) valid and enforceable pursuant to its terms; (2) integral to the Plan and may not be deleted or
modified without the Masonite Debtors’ consent; and (3) nonseverable and mutually dependent.

L. Votes Solicited in Good Faith.

Upon entry of the Confirmation Order, the Masonite Debtors will be deemed to have solicited votes on the
Plan in good faith and in compliance with the Bankruptey Code, and pursuant to section 1125(e} of the Bankruptey
Code, the Masonite Debtors and each of their respective Affiliates, agents, representatives, members, principals,
shareholders, officers, directors, employees, advisors, and attorneys will be deemed to have participated in good
faith and in compliance with the Bankruptey Code in the offer, issuance, sale, and purchase of Securities offered and
sold under the Plan and any previous plan, and, therefore, neither any of such parties or individuals or the
Reorganized Masonite Debtlors will have any lability for the violation of any applicable law, rule, or regulation
governing the solicitation of votes on the Plan or the offer, issuance, sale, or purchase of the Securities offered and
sold under the Plan and any previous plan.

M. Closing of Chapter 1] Cases.

The Reorganized Masonite Debtors shall, promptly after the full administration of the Chapter 11 Cases,
File with the Bankruptey Court all documents required by Bankruptey Rule 3022 and any applicable order of the
Bankruptey Court to close the Chapter 11 Cages.

N Waiver or Estoppel.

Each Holder of a Claim or an Equity Iaterest shall be deemed to have waived any right to assert any
argument, including the right to argue that its Claim or Equity Interest should be Allowed in a certain
amount, in a certain priority, Secured or not subordinated by virtue of an agreement made with the Masonite
Debtors or their counsel, the Agent or its counsel, or any other Entity, if such agreement was not disclosed in
the Plan, the Disclosure Statement, or papers Filed with the Bankraptcy Court prior to the Confirmation
Date.

Q. Conflicts.

Except as set forth in the Plan, to the extent that any provision of the Disclosure Statemert, the
Plan Supplement, or any other order (other than the Confirmation Order) referenced in the Plan (or any exhibits,
schedules, appendices, supplements, or amendments to any of the foregoing), conflict with or are in any way
inconsistent with any provision of the Plan, the Plan shall govern and control,
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Dated; March 16, 2009
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AN

Name: Anthony D. DiLucente
Title: Bxecutive Vice-President and Chief Financial Officer

COUNSEL:

AN

Daniel J. Déf#anceschi (Bar No. 2732)
Katisha D. Fortune (Bar No. 4857)
RICHARDS, LAYTON & FINGER, P.A.
One Rodney Square

920 North King Street

Wilmington, Delaware 19801

Telephone: (302) 651-7700
Facsimile: (302) 651-7701

-and -
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Christopher J. Marcus, Esq. (pro hac vice pending)
Chad J. Husnick, Esq. (pro hac vice pending)
KIRKILAND & ELLIS LLP

Citigroup Center

153 East 53rd Street

New York, New York 10022

(212) 446-4750

Attorneys for the Masonite Debtors



EXHIBIT B

MASONITE INTERNATIONAL INC.
UNAUDITED SUMMARY FINANCIAL PROJECTIONS
FOR THE YEARS ENDED 2009 - 2013

In connection with the negotiations between Masonite International Inc. (the “Company™) and the Senior
Secured Agent and the Informal Noteholder Committee relating to the restructuring transaction as reported in the
Company’s March 3, 2009 press release, the Company provided the Sentor Secured Agent and the Informal
Noteholder Committee with certain non-public financial information under confidentiality agreements by and
between the Company and Holders of Senior Secured Claims and Holders of Senior Subordinated Notes. The
confidentiality agreements require that the Company disclose certain of such non-public information provided to
them,

The information provided by the Cotnpany included projections of the Company’s operations and financial
conditions from 2009 through 2013, prepared as of February 2009, The Company does not, as a matter of course,
publicly disclose projections. The projections were not prepared with the view to public disclosure and are included
in this current report only because such information was made available to the Senior Secured Agent and the
Informal Noteholder Committee. Accordingly, the Company does not intend to, and disclaims any obligation fo (a)
furnish updated projections, {(b) include such updated information in any documents which the Company may file
with the SEC or (¢} otherwise make such updated information publicly available. The financial information
presented herein relating to the twelve months ended December 31, 2008 has been provided for indicative purposes
only, is preliminary and remains subject to change, including potential adjustments in connection with the audit
procedures being performed by the Company’s independent public accountants.

The projections are based on a variety of estimates and assumptions which may not be realized and are
inherently subject to significant business, economic and competitive uncerfainties and contingencies {including
those set forth in the Company’s filings with the Commission), many of which are beyond the Company’s control.
In particular, the projections are based on the following key assumptions:

(i) the Company’s ability to maintain sufficient working capital to self-fund operations or access to
financing sources to fund any deficiencies, including the Company’s ability to complete the
proposed restructuring transaction and gain consent from its lenders to decrease the size of the
Company’s outstanding debt obligation, the existence of stable foreign exchange and capital
markets, and the continuing support of trade creditors and the ability to obtain enhanced trade
credit support.

(ii) current and projected market conditions in each of the Company’s respective markets, including
assumptions regarding stabilization of the market for raw materials and the Company’s ability to
pass along any increases in raw material costs to its customers if increases oceur.

(iii) an estimate of the Company’s ability to maintain and grow its existing product lines and customer
relationships in 2009 and beyond, including the timing of such growth in both its North American
and Rest of World segments based on the pace of global economic recovery.

(iv)  cost savings opportunities at its manufacturing operations, including the ability to rationalize and
exit certain low margin products, the ability to optimize its manufacturing footprint through
rationalizing excess capacity in certain of its operations, and the ability to achieve cost savings
related to manufacturing and purchasing efficiencies.

Some of these assumptions may not materialize, and events and circumstances occurring subsequent to the
date on which these projections were prepared may be different from those assumed or may be unanticipated, and
thus may affect financial and operating resuits in a material manner. In addition, the projections do not contemplate
outcomes where the Company is unable to complete the proposed restructuring transaction and pursues alternative



options such as a prolonged Chapter 11 filing or a partial or full break-up and sale of its various operations.
Accordingly, it is expected that there will be differences between actual and projected results, and actual results may
be materially different from those set forth.

The projections were not prepared with a view to compliance with the published guidelines of the
Commission regarding projections, nor were they prepared in accordance with the guidelines established by the
American Institute of Certified Public Accountants for preparation and presentation of financial projections.
Moreover, the Company’s accountants have not examined or applied any procedures to the projections in
accordance with standards established by the American Institute of Certified Public Accountants and express no
opinion or assurance on their reasonableness, accuracy or achievability. The projections do not include adjustments
that may be required to the Company’s financials statements as a result of the adoption of “fresh start” accounting.



Income Statement

Net sales
Total cost of goods sold
Gross profit

Selling General and
Administrative Expenses

EBITDA

Other expense
Impairment
Depreciation and amortization

EBIT

Cash inferest expense
Nen-cash interest expense
Income taxes

Minority interest

Net income
Balance Sheet

Cash

Accounts receivable
Inventory

Prepaid

Net fixed assets and other
Total assets

Revolving facility

Accounts payable, accrued
liabilities and other short term
debt

Long-term debt

Net tax liabilities

Other long-term liabilities
Non-controliing interest
Equity

Total liabilities and equity

20084  2009E  2010E  2011E  2012E  2013E
$1,816  $1,340  $1449  $1,697  §$1,985  $2,225
(LS (L147)  (1.230)  (1.429) (1.635)  (L782)
305 193 218 268 350 443
167 150 157 166 178 192
138 43 61 102 172 251
(108) ) () 1 ®) (10)
(1,000) 0 0 0 0 0
(104) (87) (20) (78) (78) (68)
(1,074) (48) (35) 25 85 173
(173) (90) (18) (18) (18) (17)
(61) (19) ) ) (10) (11

31 (8) (6) (8) (26) (63)

() (4 (4 ) (5) ()
(8L260) (8170 873) (316} 526 76
$194 $177 $157 $176 $200 $250
239 144 148 162 189 220
233 188 219 248 284 316

23 18 14 17 20 22

867 813 768 725 699 638
81536  $L340  $1306  §1328  §1.392  §1.49%
$336 $0 $0 $0 $0 $0
287 164 196 227 255 273
1,909 303 310 317 325 334
46 44 44 44 44 44

32 26 22 19 17 15

27 30 31 34 36 39
(1.081) 174 703 688 715 91
$1.55¢  $L340  SL306  §L.328  SL392  §1.496





