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NOTICE OF CHANGE OF ADMINISTRATIVE AGENT - SECURITY INTEREST

BETWEEN:
MASONITE INTERNATIONAL CORPORATION =
AND- 5 oS
BANK OF MONTREAL, AS FORMER AGENT « S “j
AND- o
SUNTRUST BANK, AS AGENT S é;

WHEREAS MASONITE INTERNATIONAL CORPORATION (formerly known as
Premdor, Inc.), an Ontario Corporation with its principal place of business and
mailing address at 1600 Britannia Road East, Mississauga, Ontario, Canada
L4W 1J2 ("Masonite International”), is the owner of the trade mark registrations
and pending trade mark applications listed in Schedule "A" hereto together with
the goodwill attaching thereto (the "Trade Marks");

AND WHEREAS Masonite International entered into a general security
agreement dated August 31, 2001 with the Bank of Montreal, a Canadian
corporation with an address at 115 South LaSalle, Chicago, lilinois, U.S.A. 60603
("Bank of Montreal"), as Administrative Agent for a syndicate of ienders (the
"Security Agreement”);

AND WHEREAS pursuant to the Security Agreement Masonite International
granted a security interest in the Trade Marks to the Bank of Montreal, as
Administrative Agent for the syndicate of lenders, on terms and conditions as
fully set out in the Security Agreement;

AND WHEREAS pursuant to an agreement dated July 19, 2002 (the
"Acknowledgment Agreement") SunTrust Bank, a Georgia banking corporation
with an address at 401 East Jackson Street, Suite 1850, Tampa, Florida, U.S.A.
33602 replaced Bank of Montreal as the Administrative Agent for the syndicate of
lenders under the Security Agreement;

NOW THEREFORE in consideration of $10.00 and other good and valuable

consideration, the receipt and sufficiency of which is hereby acknowledged by
each party, the parties hereby agree and confirm that:
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3. Bank of Montreal has ceased to be Administrative Agent for the syndicate of
lenders pursuant to the Security Agreement as amended by the
Acknowledgment Agreement; and

4. SunTrust Bank is now the Administrative Agent for the syndicate of lenders
pursuant to the Security Agreement as amended by the Acknowledgment
Agreement;

All on the terms conditions as fully set out in the Security Agreement and the

Acknowledgment Agreement.

Executed at Atlanta, Georgia, this 31st day of July, 2002.

M NITE INT ATIONAL CORPORATION
By: \

Executedat_Torcwrivw , Ortaric , this j‘f'hday of Avé vws 1, 2002.

éSli T vemelly
Title: " 55 vec e}

Executed at Atlanta, Georgia, this 31st day of July, 2002.

SUNTRUST BANK
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SCHEDULE "A"

CANADIAN TRADE MARK REGISTRATIONS

Trade Mark Canadian Registration No.
PREMDOR TMA344,615
PREMDOR DESIGN TMA348,095
FAST FIT TMA339,580
SAFE'N SOUND TMA424,817

UNITED STATES TRADE MARK REGISTRATIONS AND APPLICATIONS

Trade Mark U.S. App. No. U.S. Reg'n No.

PREMDOR 73/688,578 1,536,381

PREMDOR (Stylized) 73/688,617 1,560,925

FAST-FIT (Stylized) 74/142,008 1,923,665

SAFE'N SOUND 74/386,119 1,879,770

MASONITE 76/387,218 N/A

MASONITE 76/387,219 N/A
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