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(Rev. 03/01) U.S. Patent and Trademark Office
OMB No. 0651-0027 (exp. 5/31/2002) 1 92 079
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To the Honorable Commissioner of Patents and Trademarks: Please record the attached ariginal documents or copy thereof.
1. Name of conveying party(ies): 2. Name and address of receiving party(ies)
Premdor, Inc. ) . Masonite Internation Corporation
g/ / 3 L Name: P
Internal o
Address: 1600 Britannia Road East
E] Individual(s) D Association Mississa Ontaria. Canad
Street Address: uga, Uniana, Canada
D General Partnership |:| Limited Partnership S g
[ ] corporation-State City: State:____Zip: L4W 1J2
C tion -
Other _Corporation - Canada [7] incividual(s) citizenship

D Association
l_—_I General Partnership

Additional name(s) of conveying party(ies) attached? [_]Yes[v]No

3. Nature of conveyance: l:l Limited Partnership

I:I Assignment D Merger D Corporation-State

|:] Security Agreement D Change of Name Other Corporation - Canada

Other_ Amalgamaton e oL corcted n e Untaa St 3 daneic
Execution Date:_ 12/10/2001 citonai name(s) & adcrece( o9 atacnod? ] ver 2] o
4. Application number(s) or registration number(s):

A. Trademark Application No.(s) B. Trademark Registration No.(s)

See Appendix A attached
Additional number(s) attached Yes I:] No
5. Name and address of party to whom correspondence 6. Total number of applications and
concerning document should be mailed: registrations involved: ..............................
Name: dJoseph W. Berenato, IlI
7. Total fee (37 CFR3.41)................. g 19000

Internal Address:

Enclosed 2 \’ o
Authorized to be charged to deposit aégount. . '
Liniak, Berenato, Longacre & White D .

Street Address: 6550 Rock Spring Drive 8. Deposit account number: T .
Suite 240 Account No. 50-0548 T
city. Bethesda grae: M Zip2%817 =
DO NOT USE THIS SPACE
9. Signature. /
/' / .
13/o
Joseph W. Berenata, Il / , (}.) / 1 !t L
Name of Person Signing !' / ' Signature D ate
Total number of page‘s inqhding cover shest, attachments, and document:
Mail documents to be reLn(ded with required cover sheet information to:
Commissioner of Patent & Trad ks, Box Assig 1ts
) Washington, D.C. 20231
0B/16/2007 ACHREDD  10DD004T :52366
Fa gl 40,00 OF
o1 1:;421 150,00
¢ FLaald
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APPENDIX A:

Trademark Registration and Application Nos.
with Reference to 4(B) on Recordation Form Cover Sheet

Conveying Party Premdor, Inc. conveys to Receiving Party Masonite International
Corporation the following Trademark Registrations and applications:

Registration No.

1,923,665
1,879,770
1,795,001
1,560,925
1,536,381

Serial No.
74/457,521
74/386,119
74/142,008
73/688,617
73/688,578

75/858,468
74/386,107

Mark
PREMWOOD
SAFE’N SOUND
FAST FIT
PREMDOR
PREMDOR

CENTURY
RENOVATOR

TRADEMARK
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! For Minustry Use Onty Ontario Corporalion Number
Alusage exclus:! gg ministere Numéro de 1a soclélé en Ontario i
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die 32 33 4r 57
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! ARTICLES OF AMALGAMATION
STATUTS DE FUSION
Form ¢ ! The name cf rhe a’nalgamalec carporaton 1s: Denommat:on socxale de la société issue de la fu°ion :
Business ! - e T ar m e - ) -
Compratons | MASONITE INTERNATIONAL COR:?ORA
Act ! T oN/LA CORPORATION, INTERNATIO
Formute 4 NA L E  MA S C N I T E
Lol sur les i
saciéies par T T T e T -
achons
2 The address cf the registered office is: Adresse du siege social :
: ___'000 Britannia Road East -
; [Street and No ) R.R. NO. and, if mult-otfice buiding, give Room No)
(Rue el numeéro ou NuUMernD ¢ 1a AR, e, sl s'agit d'un édifice & bureaux, NUMEéro du bureau)
Mississiuga, Ontario ) L w W1 .J 2
(Name o Muucipably or Post Otffice) (Pc Ia Code)
(NOm de la munic »aié ou du bureau de posle) {Cote posial)
3 Number {or minimu™ and maximum rumber) of Ncmbre (ou nombres minimal et maxima’
directors is: d'administrateurs :
A minimum of 8 directors and a maeximum of 12 directors.
‘ 4. The director(s) 1s/are: Administrateus(s) :
- Resident
Address for Service, giviag Street and No. (or R R No.) ‘ g(aar::dxan
. First name. init:als and surname Municipality and Postal Code Yes or No
o Prénom, initiales et nom de famiiie Domicile élu, y compris ta rue et le numéro (ou fe numéra de fa . Reésident
R A). le nom de la municipalité et le code postal canadien
Oun/Non )
i Howard L. Beek Gl Pcars A\CHUL Yes
: I, 1cronto, Ontario MSR 189
‘ John 1. Berton ~ Rathnelly Avenue ) Yes
; Teronto, Ontario M4V 2M3
|
i John M. Cuassaday 111 Buckingham Avenuc Yes
' Taronto, Ontario M4N RS
1 2 Y
. Peter AL Lrossuro\,_ ’()9 LSC'\[‘mem SldC Road R.R.# ] Yes
\ Taledon, Ontario LON 1CO 5
run -mlnm;. Afll'l} - . . . , R \ YCS
! Fredrik S, Eaton 22 Farnham Avenuc |
. o Foronto, Ontario M4V 1H4 ,
P———
i
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Form ¢
Business
Corporations
Act

Formuie 4
Lol sur fes |
sociétes par |
achions

Loow urmrnt propared by
Daeves dhaed s
Veetwry LLIY

Torante ntarte Canada

SottDocs* 3N

Vinedpion.easor Inteitace

R e L I BT

3. Continued

Alan R. McFarland

Philip S. Orsino

Joseph L. Rotman

Saul M. Spears

770 Park Avenue
New York, New York
U.S.A. 10021

}2()54 Forks of the Credit Road
‘Caledon, Ontario LON 1C0O
1142 Forest Hill Road
‘Torconto, Ontario M4V 2L9

3900 Yonge Street, Suite 515
Toronto, Ontario M4N 3NO

REEL: 2564 FRAME: 0413
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Form 4
Business
Caorporalions
Acl
Formuaie 4
Loy sut les
societes par
actions

The amalgamation agreement has teen
duly adopted by the shareholders of each of
the amalgamating corporations as required
by subsection 176 (4) of the Business
Corporations Act cn the date set out beiow.

Les actionnaires de chaque sociéte qui fusionne
ont diment adeopté la convention de lusion
conformément au paragraphe 176 (4) de la Loi
sur les sociétés par actions a la date mentionnée
ci-dessous.

CHECK
AOFB8

COCHER
AOQUB

The amaigamation has been approved by
the directars of each amalgamating
corparation by a resolution as required by
section 177 of the Business Corpcrations
Act on the date set out below.

The articles of amalgamation in substance
centain the provisions of the articies of
incorporat.en of

Premdor Inc.

and are more particuiarly set out in these
articles.

8)

Les administrateurs de chaque so. €lé qui
fusionne ont approuvé la fusion par voiz de
résolution conformément a 'anticle 177 de la Loi
sur les sociétés par actions a la date mentionnée
ci-dessous.

Les statuts ce fusion reprennent essentiellement
les dispositions des statuts constitutifs ce

et sont énoncés textuellement aux présents
statuts.

tlumes of amalgamating ccrperations Ontario Cerporation Number - Date ot Adoption/Approval

Dénominaticn sociale des sociétés qui fusionnent  Numéro de la société en Ontario - Date d'adoption ou d'approbation

I November/2001

Premidor Inc. 1012776

Muasonite Internauional Corporation’ 1441898 1/November/2001
Lua Corparation Internationale Masonite

Les Portes Centenaires Limilee 1449796 I/November/2001

Looeursnt propa od by
Danersy dbard Fhulips >
Venebery LI

Thrunte Omtario [anada

SottDocs™ IN

Venrdpen eatns Interince

Sontecs m w rrgEtend Hade
Aaen ol Brylelss Lo poraton
Tevanta, aneds
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form 4
Business
Corporalions
Act
Formute 4
LOi sLrles
socieles par
actions

i
|
|
|
I
4
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Vernnte Dntatao

SoftDocs® A

W e300 Interldce

Sanlos s 8 egateied tace
ek 0t SUylee Gompotation
Toravr, Caceda

LA Tarm A 10y 3Y

6. Restrictions, if any, on business the corperation may
carry on or on powers the corporation may exercise:

Limites, s'ily a lieu, imposées aux activités commerciales
ou aux pouvoirs de la société :

None.

Catégories et nombre maximal, s'ily a lieu, d'actions que
la société est autorisée a émettre :

7 Theclasses and any maximum number of shares
thatthe corporation is authorized to issue:

The Corporation be authorized to 1ssue:
(1) an unlimited number of First Preference Shares, issuable in serics; and

(h) an unlimited number of Common Shares.

RAME: 0415



‘ 8 Righis, priviieges, restrict,ons and cenaitions (ifany)  Drous, privileges, restrictions et conditions, s’y a ey,
g a*taching to each class of shares and directors rattachés a chaque catégorie d'acticns e pouvoirs des
! autnority witl respect to any class of shares which administrateurs relatifs a chaque cals .
|
I
|

Form 4 I

e dactions gut

Businges . ~ R ..
. o may be ssuedinseries: peut étre émise eri série
Corporan.is
Act

A FIRST PPEFERENCE SHARES

Formute 4

Lot suries | s . . . . N 1 - . N
otos par The rights, privileges. restrictions and conditions to the First Preference Shares of
the Corporation. as a class, shall be as follows:

aciors

i Dircctors” Authoritv to Issuc in One or More Serics

P the directors of the Corporation may 1ssue the First Preference Shares at any time
and rom time o tine Inoone or more series. Betore any shares of a particulur
series are issued, the directors of the Corporation shall fix the nu.nber of shares in
such serres and shatl determine, subject to the limitations set out i the articles, the
destgnation, nights, privileges. restrictions and conditions to be attached to the
siwares ol such ~ories, including, but without in any way limiticg or restricting the
gencrality ol the toregomy. the rate or rates. amount or method or methods of
caleutation of any dividends thercon and whether such rate(s), amount or method(s)
ol caleulatton shall be subject to change or adjustment in the future, the currency or
currencies of pavment. the date or dates and place or places of pavment thereof and
Lo date or dates Trom which sueh dividends shall accrue, the consideration und the
twrns and conditions of uny surchase for cancellation, retraction or redemption
rights (1 anvy, the conversion or exchange rghts aitached thereto (if any) and ihe
terms and conditions of any purchase obligation or sinking fund or other provisions

| attaching thereto. Before the issue of the first shares of a series of First Preference

Shares. the directors of the Carporation shall send to the Dircctlor appointed under

the Business Corporations et 1990 (Ontario) (as now cnacted or from time to

ume amended. re-enacted or repiaced) (the "Act™) articies of amendment in
preseribed form contaming o description of such series including the number of
shares in such series and the designation, rights, privileges, restrictions and
conditions deternined by the directors.

2 Rankire of First Preference Shares

21 No rights, privileges. restrictions or conditions attaching to a series of First
Preference Shares shall confer upon the shares of a scries a priority in respect of
dividends or 1 respect of return of capital in the event of the higuidation,
dissolution or winding-up of the Corporation, whether voluntary or involuntary,
over the shares of any other scries of First Preference Shares.

P22 The First Preterence Shares. as a class, shall be entitled to such priority over the
Common Shares of the Corporation and over any other sharcs of any other class of
the Corporation ranking junior to the First Preference Shares with respect to priority
in the pavment of dividends and/or the return of capital and the distribution of
assels in the event of the liguidation, dissolution or winding-up of the Corporation.
whether voluntary or involuntary, or any other distribution of the assets of the

; Corporation among its sharcholders for the purposc of winding up its atfuirs as the

| dircctors of the Comoration shail determine at the time of determining the number

| and designation of. and the rights. privileges. restrictions and conditions attaching to
the first series of First Preference Shares. The First Preference Shares of any series
mayv aln be given such other preferences not inconsistent with the preferences so

’ determined 1o attuch to the First Preference Shares as a class nor mconsistent with

! the provisions hercot over the Common Shares and over any other shares ranking

junior to the First Preference Shares as the direciors of the Corporation may ‘

determine at the time of determining the number and designation of, and the rights,
privileges, restrictions and conditions attaching to, the shares of such series.

Softdocs* 51
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I any amount of cumulative dividends, whether or not dcclqrcd,‘ oc declared non-
cumulative dividends or amounts payable on a return of capital in the event of ﬂ;l.
liquidation, dissolution or winding-up of the Corporation in respect of a series o
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8 Ccntinued

Form & | First Preference Shares ts not pard m full, the First Preference Shares of all series
:‘“‘:”5’ shall participate rateably in resnect of all accumulated cumulative dividends,

et | whether or not declared. and all declared non-cumulative dividends, and in respect
F ot 4 i ol amounts payable on returm of capital in the event of liquidation, dissolution or
torsurles | winding-up of the Corporation: provided, however, that in the event of there being
SO e msufficient assets to sutistv in full all such claims as aforesaid. the claims of the
holders ot the First Preference Shares with respect to ameunts payable on return of
capital shall first be paid and satisfied and any assets remaining thercafter chall be
apphied towards the payment and satisfaction of claims in respect of dividends.

ACHONS

Votng Rigltis

Except as herein specifically provided or as otherwise provided by law. the hol-fere

ot the First Preference Shares shall not be entitled as such to receive notice of. to
mlwd or to vote at any meeting of the sharcholders of the Corporation. The
holders of the First Proference Shares shall be entitled to receive notice ol mecti: WS
of sharcholders of the Corporation called for the purpose of authorizing the
dissolutinn of the Corporation or the sale, 'case or exchange of all or substantiully
all the property of the Corvoration other than in the ordinary course of business of
the Corporation under subsection 184(3) of the Act.

Madification

The rights, privileges, restrictions and conditions attaching to the First Preference
Shares. us a cluss. may not be deleted, amended, modified or varied in whole or in
part except with the prior approval of the holders of the First Preference Shares
eiven as heremnafter specified in addition to anv other approval required by the Act.

The approval of the hoiders of the First Preference Shares with respect to any and
all matters herembefore referred to may be given by not Jess than two-thirds of the
voles cast at a mecting of the holders of the First Preference Shares duly called for
thai purpose and held upon at least 21 days notice at which the holders ol not less
thun 25 pereent of the outstanding First Preference Shares arc present or represented
bv proxy. If at any such meeting the holders of 25 percent of the outstanding First
Preference Shares are not present or represented by proxy within one-half hour after
the time appointed for such meeting, then the meeting shall be adjourned 1o such
LJ.lL being not less than 30 days later ‘and at such time and place as may be
determined by the person dppomled as chairman by the persons present and entitled
Lo vole at such meeting (and, for such purpose, the presence of one holder of First
Preference Shares or of a proxy therefor shall constitute a quorun:) and not less
Hmn 21 days notice shall be given of such adjourned meeting. At such adjourned
neeting the holders of the First Preference Shares present or represented by proxy
mayv transact the business for which the mecting was originally called and a
resolution passed thereat by not less than two- thirds of th voles cast at such
mguum"d meeting shatl constitute the “pproxal of the holders of the First
Profererce Shares referred to above. The formalities to be observed in respeet of
the giving of notice of any such mn.umu or any adjourned meeting and the conduct
thereof shall be those fron: time to time prmcrlhn.d by the Act and the by-laws of
the Lorpomnm with respect to meetings of shareh olders. On every poll taken at a
mecting of holders of First Prefercnee Shares as a class. cach holder of First
Preference Shares entitled to vote thereat shall have one vote in respect of cach
$1.00 of stated capital attributable to cach First Preference Share held by him.

COMMON SHARES

The rights. privileges, restrictions and conditions attaching to the Common Shares
L Seees . of the Corporation shall he as follows:

- TRADEMARK
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I & Cecntinued
Form 4 ‘. . QI \ ldCl]QS
Business

Corporations . . . . .
et 1.1 Subject to the prior rights of the holders of any shares of the Corporation ranxing

Formute < senior to the Common Shares with respect to priority in the payment of dividends,
Lorsuries | the holders of the Cemmon Shares shall be entitled to receive dividends and the
5°Ca'c"r‘lzf1:’a’ Corporation shall pay dividends thereon, as and when declared by the board of
directors of the Corporation out of assets properly applicable to the payment of
dividends, in such amount and in such form as the board of directors may {rom
tme to time determine and all dividends which the directors may declare on the
Common Shares shall be deciared and paid in equal amounts per share on all
Common Shares at the time outstanding.  Cheques of the Corporation pavable at
par at any branch of the Corporation’s bankers for the time being in Canada shall
! he issuzd 1n respect of any such dividends payable in cash (less any tax required to
| be withheld by the Corporation) and payment thereof shall satisfy such dividends.
' Dividends which are represented by a cheque which has not been presented to the
Corperation’s bankers for payment or that otherwise remain unclaimed for a period
of six years from the date on which they were declared to be pavable shall be
torfetted to the Corporation,

2 Dissolution

2.1 In the event of the hguidanon. dissolution or winding-up of the Corporation,
whether voluntary or inveluntary, or any other distribution of asscts of the
Corporation among its shurcholders for the purpose of winding up its affairs,
subject to the prior righis of the holders of any shares of the Corporation ranking
senior to the Common Shares with respect to priority in the distribution of assets
upon liquidation, disselution or winding-up, the holders of the Common Shares
shall be entitled to receive the remaining property and assets of the Corporation and
to participate equally in any distribution thereof without prefercuce or distinction.

d

Voting Rights

-

The holders of the Common Shares shall be entitled to receive notice of and to
attend at all meetings of the shareholders of the Corporation. At any such meeting
nther than a meeting at which only holders of another specified class or series of
shares of the Corporatien are entitled to vole separately as a class or serics, each
Common Sharc shall confer one vote.

i 4. Creation of Other Vouing Sharces

4.1 No other class or series of shares of the Corporation, other than the Common

: Shares. carrving the right to vote at a meeting of the Corporation (other than a

& meeting at which only the holders of a particular class or series of the Corporation

‘ 1 are entitled "o vole seperately as a class or series) either under all circumstances ot
under certain circumstances that have occurred and are continuing shall be ‘

\ authorized without the affirmative votes of a majority of the votes cast at a meeting

| of the holders of Commor Shares voting scparately as a class.

i

l

|
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9 Theissue, tra~sfer or ownership aof shares is/ isnot

L'emission, fetransfertoula proprnété d'actions est / n'est pas
restacted andathe restrictions (f any) are a5 follows:

restieint. Les restrictions, s'ily a lieu, sontles suivantes :
s o Nobapphoable.
Lurahons ! ’

At

tormuie 4
Larsur es
soCIaley par

Actions

. e e R i .
¢ Otrer provisiong, o any: Autres cispositions, s'il y a ieu :

1 T . H ; e : S N y 1 1 i
! I'he board of directors of the Corporation may, without authorization of the

sharcholders of the Corporation. from time to time. in such amounts and on such terms as
1t deems cxpedient:

borrow moncy upon the credit of the Corporation:
issuc. reissue. selt or pledge debt obligations of the Cerporation,

¢ive a guarantee on behalf of the Corporation to sccure performance of an
obligation of any person; and

charue. mortgage. hvpolhecaie. pledge or otherwise create a sccurity interest
in all or anv of the currently owned or subsequently acquired real and
personal, movable and immovable, property of the Corporation, ncluding,
without limitation, real property, personal property. movable property.
immovable property, book debts. rights, powers. franchise and undertaking,
to sceure anv obhication of the Corporation.

For greater certainty the foregoing powers conferred on the directors of the
Corporation shall be deemed to inciude the powers conferred on a company by Division
Vi of the Special Corporate Powers Act. being Chapter P-16 of the Revised Statutes of
Oucbee, 1977 and every statutory prevision that may be substituted therefor or for any
provision therein.

The board of directors of the Corporation may {rom time to time by
reselution delegate to a committee of directors or to one or more of the directors or
ofticers of the Corporation ail or any of the powers hereby conferred upon the board to
such extent as the board may determine at the time of cach such delegation. Nothing in this
cection shall limit or restrict the borrowing of money by the Corporation on bills of exchange
or promissory notes made, drawi. accepted or endorsed by or on behalf of the Corporation.

1 The statements requiréc by suosestion 178 (2] of Les déclarations exigées aux tarmes du paragraphe
: the Business Corporaiions Act are aitached as 178 (2} de la Lot sur les societes par actions constituent
Softtocs” 3 l Schedule "A” fannexe “A"
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e s v st A A copy of the amalgamation agreement or Une copie de la convention de fusion ou les résolutions
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'b . -y - .
These articles are signed in duplicate. Les présents statuts sont signés en double exemplaire.
i T R —_ N
) | A . . . . . " . . |
522':: :S ; Names of the amalgamating corperations and Déncmination sociale des sociétés qui fusicnnent, 1
e C . . . I . . ¢
Co;pommns signatures and descriptions of office of their proper signature et fonction de leurs dirigeants réguliérement !
Act cficers. désignés. ‘
Formuie 4
Lol surles
socIeles par
actions PREMDOR INC.
1 .
e g
! v'l K {f |L"4 oA
by VG Ao e D e T
Harlev Ulster = Secretary

Dot peepare
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Tienta Cotanin o unada
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MASONITE INTERNATIONAL CORPORATION/
LA CORPORATION INTERNATIONALE
MASONITE

N P :
by F ool A,

e

Harlev Ulster - Secretary

LES PORTES CENTENAIRES LIMITEE

/
b —
] T

- . N N
bv P S L N,

Harlev Ulster - Secretary
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SCHEDULE A

STATEMENT OF DIRECTOR OR OFFICER
PURSUANT TO SUBSECTION 178(2) OF
THE BUSINESS CORPORATIONS ACT (ONTARIO)

[. Robert V. Tubbesing, of the Citv of Toronto, in the Province of Ontario. herehy

stuate us foltows:

1. This Statement is made pursuant to subsection 178(2) of the Business Corporations
Ao (Ontanio) (the "Act™).

2. 1 um the Vice-President. Chietl Financial Officer and Treasurer of PREMDOR [INC.
{(the "Corporation™) and as such have knowtledge of its affairs,

3. [ have conducted such examinations of the books and records of the Corporation as
are necessary to enable me to make the statements set forth below.

There are reasonable grounds for believing that:

the Corporation is and the corporation to be formed by the amalzamation (the
"Amalgamation”) of the Corporation, Musonite International Corporation/Lu
Corporation Internationale Masenite and Les Portes Centenaires Limitec will be able
10 pav its liabilities as they become due; and

the realizable value of such amalgamated corporation’s assets will not be less than the
aggrcgate of its labilities and stated capital of all classes.

5. There are reasonable erounds for believing that no creditor of the Corporation will
be prejudiced by the Amalgamation.

0. The Corporation has not been notified by any creditor that t objects ¢ the

Amaleamation.

This Statement is made this 10th dayof  December L2001,

.

£ P

i T
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Rohert V. Tubbesing. /)
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SCHEDULE A

STATEMENT OF DIRECTOR OR OFFICER
PURSUANT TO SUBSECTION 178(2) OF
THE BUSINESS CORPORATIONS ACT (ONTARIQ)

[. Robert V. Tubbesing. of the City of Toronto, in the Province of Ontano, hereby
state as follows:

I This Statement is made pursuant to subsection 178(2) of the Business Corporations
Act (Ontario) (the "Act™).

2 2 I um the Vice-President, Chief Finarcial Officer and Treasurer of MASONITE
e INTERNATIONAL CORPORATION/LA CORPORATION INTERNATIONALE MASONITE (the
. "Corporation”) and as such have knowledge of its affairs.

L9

[ have conducted such examinations of the books and records of the Corporation as
are necessary to enable me to make the statements set forth below.

S 4. There are reasonable grounds for believing that:
{(a4) the Corporation is and the corporation to be formed by the amalgamation (the
"Amalgamation”) of the Corporation, Premdor Inc. and Les Portes Centenaires

Limitce will be able to pay its liabilities as they become due: and

(b) the realizable value of such amalgamated corporation’s assets will not be less than the
aggregate of its liabilities and stated capital of all classes.

T 5. There are reasonable grounds for believing that no creditor of the Corporation will
be prejudiced by the Amalgamation.

6. The Corporation has not been notified by any creditor that it objects to the

Amalgamation.

- . This Statement is made this 10th day of ~ Decemoer L2001
///’/‘\\‘ -
7 ’ P
/« ' ) ’/. .
e
/L/ L L.K//’\/‘( u(/( % ’g., e
Robert Vi Tubbesing \/
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SCHEDULE A

STATEMENT OF DIRECTOR OR OFFICER
FPURSUANT TO SUBSECTION 178(2) OF
THE BUSINESS CORPORATIONS ACT (ONTARIO)

[. Robert V. Tubbesing, of the City of Toronto, in the Province ui Ontario, hereby

state as follows:

l. This Statement is made pursuant to subsection 178(2) of the / is... ss Corporat.ons

Act (Onwano) (the "Act™).

2. am the Vice-President, Chief Financial Officer and Treasurer of LES PORTES
CENTEN AIRES LIMITEE (the "Corporution”) and as such have knowledge of its affairs.

.

3. I have conducted such examinations of the books and records of the Corporation as
are necessary to enable me to make the statements set forth below.

4. Therc arc reasonable grounds for believing that:

(a) the Corporation is and the corporation to be formed by the amalgamation (the
"Amalgamation”) of the Corporation, Premdor Inc. and Masonite International
Corporation/La Corporation Intemationale Masonite will be able to pay its liabilities
as they become due; and

(b) the realizable value of such amalgamated corporation’s assets wili not be less than the
aggregate of its Habilities und stated capital of all classes.

3 There are reasonable grounds for believing that no creditor of the Corporation will

be prejudiced by the Amalgamation.

0. The Corporation has not been notified by any creditor that it objects te the
Amalgamation.

This Statement is made this 17th day of Delccmbef L2001,

bt il

Robert V. Tubbesing \

Doe 8 087942
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SCHEDULE "B"

PREMDOR INC.

"AMALGAMATION WITH MASONITE INTERNATIONAL CORPORATION AND
LES PORTES CENTENATRES LIMITEE

WHEREAS subsection 177(1) of the Business Corporations Act (Ontario) (the "Act")
provides that a holding corporation and one or more of its wholly-owned subsidiary corporations
may armalgamate and continue as one corpoation 1n the manner therein provided without complying
with sections 175 and 176 of the Act

AND WHEREAS Musonite Internutional Corporation ("Masonite”) and Les Portes
Centenatres Limitee ("Centenaires”) are each a whollv-owned subsidiary corporation of PREMDOR
INC. (the "Corporation”):

AND WHEREAS it is considered desirable and in the best interests of the
Corporution that the Corporation. Masornite and Centenaires amalgamate and continue as onc
corporation pursuant to subscction 177(1) of the Act:

AND WHEREAS Philip S. Orsino, Robert V. Tubbesing and Harley Ulster. cach
being o director and/or officer of the Corporation hus disclosed und requested to huve entered herein
the fact that he is a director and/or officer of cach of Masonite, Centenaires and the Corporation
which are proposed to be amulgamated with the Corporation:

IT IS RESOLVED THAT:

[ the amalgamation (the “"Amalgamation”) of the Corporation, Masonite and
Centenaires effective 12:00:01 a.m. on January I, 2002 pursuant to the provisions of subscction
177¢1) ol the Act. be and the same is hereby approved:

2 upon the Amaigamation becoming effective, all the shares (whether issued or

unissued) of Masonite and Centenarres shall be cancelled without any repayment of capital in respect

thereot,

Do & O87Y20 1
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2 except that the name of the amalgamated corporation shall be Masonite International
Corporation/La Corporation Internationale Masonite, the articles of amalgamation of the corporation
(the "Amaulgamated Corporation™) continuing from the Amalgamation shall be the same as the
articles of the Corporation:

4. upon the Amalgamation becoming effective, the by-laws of the Corporation us in
effectimmediately priorto the Amalgamation shall be the by-laws of the Amalgamated Corporation;

5. no securitics shall be issued and no assets shall be distributed by the Amalgamuted

Corporation in connection with the Amalgamation: and

0. any director or officer of the Corporation is hereby authonzed und directed, for and
in the name of and on behall of the Corporation, to execute (whether under the carporate seal of the
Corporation or otherwise) and deliver all such agreements, instruments. certificates and other
documents und to do all such other acts and things as such director or officer may determine to be
necessary or advisable in connection with the Amulgamation, including the exceution and delivery
to the Director appointed under the Act of articles of amalgamation in the prescribed form in respect
of the Amalgamation. the execution of any such document or the doing of any such other act or thing
oeing conclusive evidence of such determination.”

The undersigned Vice-President, Chief Finunciai Officer und Treasurer of
PREMDOR [NC. (the "Corporution”) certifies that the foregoing 1s ¢ true and complete copy ol a
resolution pussed by the directors of the Corporation and that such resolution is in full force and

effect. unamended, as of the date hereof.

DATED the 10th  dayof  December ,2001.
ST
‘/// rd T ' / ";4
, [j
Robcn V Tubbesing //}
v
Do 8 %7929
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SCHEDULE "B"

MASONITE INTERNATIONAL CORPORATION

"AMALGAMATION WITH PREMDOR INC. AND
LES PORTES CENTENAIRES LIMITEE

WHEREAS subsection 177(1) of the Business Corporations Act (Ontario) (the
"Act™), permuts a holding corporation and one or more of its wholly-owned subsidiary corporations
to amalgamate and continue as one corporation without complying with sections 175 and 176 of the
Act,

AND WHEREAS MASONITE INTERNATIONAL CORPORATION ("the
Corporation™) und Les Portes Centenaires Limitee (“Centenaires”) are cach a wholly-owned
subsidiury corporation of Premdor Inc. ("Parentco™):

AND WHEREAS it 15 considered desirable and in the best interests of the
Corporation that the Corporation. Centenaires and Parentco amalgamate and continue as one
corparation pursuant to subsection [77(1) of the Act

AND WHEREAS Philip S. Orsino, Robvert V. Tubbesing and Hurley Ulster, each
being a director and officer of the Corporation, have cach disclosed and requested to have entered
herein the Tuct that they are directors and/or ofTicers of Parenteo and Centenaires which are proposed ‘ ;
to be amatgamated with the Corporation:
TS RESOENED THAT:
I the amalgamation tihe “Amalvamation”y ol Parentco, Centenaires and the Corporation

elfectine 12 GO 0T some on Junuary 1, 2002, pursuant o the provisions of subse tion 177(1) ot the

Act, be and the sume s bereby approved:

Phow & 1IN 04000
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2. upon the Amalgamation becoming effective, all the shares (whether issued or
unissued) of Centenaires and the Corporation shall be cancelled without any repayment of capital
in respect thereof:

3. except that the name of the amalgamated corporation shall be Masonite Internationul
Corporation/La Corporation Intemationale Masonite, the articles of amalgamation of the corporation
(the "Amalgumated Corporation”) continuing from the Amalgamation shall be the same as the
articles of Parentco:

4. upon the Amalgamation becoming effective, the by-laws of Parentco as in effect
immediately prior to the Amalgamation shull be the by-laws of the Amalgamated Corporation:

S no securities shall be issued und no assets shall be distributed by the Amalgamated
Corporation in connection with the Amalgamation; and

0. any director or officer of the Corporation is hereby authorized and directed, for and
in the name of and on hehulf of the Corperation, to execute (whether under the corporate seul of the
Corporation or otherwise) and deliver all such agreements, instruments, certificates and other
documents and to do all such other acts and things as such director or officer may determine to be
- necessary or advisable in connection with the Amalgamation, including the execution and delivery
to the Director appointed under the Act of articles of amalgamation in the prescribed form in respect
of the Amalgamation, the execution of any such document or the doing of any such other act or thing
being conclusive evidence of such determination.”

The undersigned Vice-President, Chief Financial Officer and Treasurer of
MASONITE INTERNATIONAL CORPORATION (the "Corporation”) certifies that the foregoing
is u truc and complete copy of @ resolution passed by the directors of the Corporation and tha such

resolution is in tull rorce and effect. unamended, as of the date hercof.

DATED the 10th dayoi December N L2001,

Jh /*%ww/l%u/_\ |

\
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SCHEDULE "B"

LES PORTES CENTENAIRES LIMITEE

"AMALGAMATION WITH PREMDOR INC. AND
MASONITE INTERNATIONAL CORPORATION

WHEREAS subsection 177(1) of the Business Corporations Act (Ontario} (the
“Act”). permits a holding corporation and one or more of its wholly-owned subsidiary corporations
o amalgamate and continue as one corporation without complying with sections 175 and 176 of the
Act,

AND WHEREAS LES PORTES CENTENAIRES LIMITEE (the "Corporation”) and
Masonite International Corporation ("Masonite") are each a wholly-owned subsidiary corporation
of Premdor Inc. ("Parentco™):

AND WHEREAS it is considered desirable and in the best interests of the
Corporation that the Corporation, Masonite and Parentco amalgamate and continuc as one
corporation pursuant to subsection 177(1) of the Act:

AND WHEREAS Philip S. Orsino, Robert V. Tubbesing and Harley Ulster, each
being a director and officer of the Corporation, have cach disclosed and requested to have enlered
herein the fact that they are directors and/or officers of Parenteo and Masonite which are proposed
to be amalgamaied with the Corporation:

IT IS RESOLVED THAT:
I the wnalgamation (the "Amalzamation”) of Parentco. Masonite and the Corporation

cliective 12:00:01 am. on January 1. 2002, pursuant to the provisions of subscction [77(1) ot the

Act. be and the same s hereby approved:

[l B ot
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2. upon the Amalgamation becoming effective, all the shares (whether issued or
unissued) of Masenite and the Corporation shall be cancelled without any repayment of capital in
respect thereof:

Corporution/La Corporation [nternationale Masouite, the articles of amalgumation of the corporation
(the "Amalgamated Corporation”) continuing from the Amalgamation shall be the same as the
articles of Purentco:

3. except that the name of the amalgamated corporation shall be Masonite International

4. upon the Amalgumation becoming effective. the by-laws of Parentco as in effect
immediately prior to the Amalgamation chall be the by-laws of the Amalgamated Corporation;

5. no securities shall be issued and no assets shall be distributed by the Amalgamated
Corporation in connection with the Amalgamation: and

0. any director or officer of the Corporation is hereby authorized and directed, for and
in the name of and on behalf of the Corporation, to execute (whether under the corporate seal of the
Corporation or otherwise) and deliver all such agreements, instruments, certificates and other
documents and to do all such other acts and things as such direcior or officer may determine to be
necessary or advisable in connection with the Amalgamation, including the execution and delivery
to the Dircctor appointed under the Act of articles of amalgamation in the prescribed form in respect
of the Amalgamation, the execution of any such document or the doing of any such other act or thing
being conclusive evidence of such determination.”

The undersigned Vice-President, Chief Financial Officer and Treasurer of LES

PORTES CENTENAIRES (the "Corporation”) certifies thut the foregoing is a true and complete

copy of a resolution passed by the directors ! the Corporation and that such resolution 1s in full

force and cftect. unamended. as of the date hercof

DATED the !Uth day ol December

Robert V. Tubbesing

Dow # 9RT00T ]
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