
I 
'I 

.. ,.:.1 
·, 

I 
.·1 
.I 

·-I 

I 
I 
I 
.I 
:1 

·,1 
'. 

'I 
·a 

... ·-· 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

Court File No. CV-14-507120 

BETWEEN: 

TO: 

AND TO: 

THE CATALYST CAPITAL GROUP INC. 

Applicant I (Plaintiff) 
-and-

BRANDON MOYSE and WEST FACE CAPITAL INC. 

Responding Parties (Defendants) 

I 

MOTION RECORD OF THE RESPONDING PARTY BRANDON MOYSE 

GROSMAN, GROSMAN & GALE LLP 
11 00 - 390 Bay Street 

Toronto, ON M5H 2Y2 

Jeff C. Hopkins I LSUC No. 48303F 
Justin Tetreault I LSUC No. 60635N 

Tel: 416-364-95991 Fax: 416-364-2490 

Lawyers for the Responding Party, Brandon Moyse 

LAX O'SULLIVAN SCOTT LISUS LLP 
2750- 145 King Street West 
Toronto, ON M5H 1J8 

Rocco Di Pucchio I LSUC No. 381851 
Tel: 416-644-53421 Fax: 416-598-3730 

Andrew Winton I LSUC No. 544731 
Tel: 416-644-53421 Fax: 416-598-3730 

Lawyers for the Applicant 

DENTONS CANADA LLP 
400 - 77 King Street West, TO Centre 
Toronto, ON M5K OA1 

Jeffrey Mitchell 
Andy Pushalikl 
Tel: 416-863-4511 I Fax: 416-863-4592 

Lawyers for the Responding Party, West Face Capital Inc. 



I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I
I 
I 
I 
I 
I 
I 

I 
N 
D 
E 
X 



I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 

BETWEEN: 

TAB NO. 

Court File No. CV-14-507120 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

THE CATALYST CAPITAL GROUP INC. 

-and-

BRANDON MOYSE and WEST FACE CAPITAL INC. 

TABLE OF CONTENTS 

Applicant 
(Plaintiff) 

Responding Parties 
(Defendants) 

PAGE NO. 

1 Affidavit of Brandon Moyse, sworn July 7, 2014 1 - 15 

2 Exhibit 'A': Employment Agreement dated October 1, 2012 16-25 

3 Exhibit 'B': Job Description of Analyst position 26-29 

4 Exhibit 'C': newspaper articles 30-34 

5 Exhibit 'D': newspaper articles 35-37 

6 Exhibit 'E': 2013 T4 and Notice of Assessment of Brandon Moyse 38-41 

7 Exhibit 'F': newspaper article 42-45 

8 Exhibit 'G': notice of resignation of Brandon Moyse 46-47 

9 Exhibit 'H': relevant portion of the Ontario Business Corporations Act 48-49 

10 Exhibit '1': email (with attachments) from Sharon Beers 50-213 

11 Exhibit 'J': email exchange between Brandon Moyse and Sari Richter 214-216 

12 Exhibit 'K': Memorandum from Supriya Kapoor 217-220 



I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
.I 
I 
I 
I 
I 
I 
I 

1 



I 
I 
I 
I 
.I 

I 
I. 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 

Court File No. CV-14-507120 

BETWEEN: 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

THE CATALYST CAPITAL GROUP INC. 

-and-

BRANDON MOYSE and WEST FACE CAPITAL INC. 

AFFIDAVIT OF BRANDON MOYSE 
(Sworn July 7, 2014) 

I, BRANDON MOYSE, of the City of Toronto, MAKE OATH AND SAY: 

Plaintiff 

Defendants 

1. I am a Defendant in this action and a respondent in this motion, and, as such, have 

knowledge of the matters set out in this affidavit. To the extent that my knowledge is based on 

information and belief, I identify the source of such information and believe the information to be 

true. 

2. I swear this affidavit in response to the Affidavits of James A. Riley ("Mr. Riley") sworn 

on June 26, 2014 and Martin Musters ("Mr. Musters") sworn on June 26, 2014 and in opposition 

to the motion by The Catalyst Capital Group Inc. ("Catalyst"). Where I do not respond to every 

allegation set out in the Affidavits of Mr. Riley or Mr. Musters, my failure to respond to a specific 

allegation should not be construed as an agreement with the statement made. I have, instead, 

tried to cover the most salient points in their affidavits, as I see them. 

3. I am twenty-six (26) years of age. I was born and raised in Montreal, Quebec, and 

earned a Bachelor of Arts in Mathematics from the University of Pennsylvania. Prior to working 

for Catalyst, I was employed at Credit Suisse in New York and RBC Capital Markets in Toronto 

as a junior banker on their respective Debt Capital Markets desks. 

I 
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MY JUNIOR ROLE AT CATALYST 

4. I commenced employment at Catalyst as an Analyst on or around November 1, 2012, 

pursuant to a written employment agreement (the "Employment Agreement"), dated 

October 1, 2012. The Employment Agreement is attached as Exhibit "A". 

5. While employed at Catalyst,. my role as an Analyst was to perform financial and 

qualitative research both on potential investment opportunities and companies already owned 

by Catalyst. A job description for my Analyst position is attached as Exhibit "8". As part of my 

research of potential investment opportunities, I would normally review publicly available 

information, such as financial statements and provide analysis regarding the company's 

potential value to Catalyst. From time to time, I would also meet with management groups of 

various companies as part of my due diligence activities. 

6. Contrary to paragraph 15 of Mr. Riley's Affidavit, I did not have "substantial autonomy 

and responsibility" in my role. As an Analyst, I held the lowest level position at Catalyst. The 

hierarchy at Catalyst is as follows: Partner, Vice President, Associate, and Analyst. While I was 

employed at Catalyst, all potential and actual investments were sourced at the Partner level. 

Analysts were not actively encouraged to generate ideas for the firm and their thoughts and 

recommendations were routinely disregarded. Furthermore, as an Analyst, I had no direct input 

into investment decisions or strategy, but was instead assigned specific research projects by the 

Partners. 

7. While at the beginning of my employment with Catalyst I was more involved with 

researching potential investments; during the last six months of my employment, I was focused 

almost entirely on performing operating reviews of Catalyst-owned companies. As such, I have 

very little knowledge of Catalyst's current prospective investments. 

8. Given the junior nature of my position, even while I was employed at Catalyst, I had very 

little knowledge of Catalyst's potential investments and its strategy for those investments. While 

I regularly attended Catalyst's Monday meetings, these meetings did not contain the in-depth 

confidential strategy discussions that Mr. Riley implies, but normally a very low level update on 
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Catalyst projects. Instead, it is my understanding that these strategy discussions primarily took 

place at Partners only meetings, which I did not attend. 

9. In response to the allegations at paragraphs 39-40 of Mr. Riley's Affidavit, while my 

counsel Jeff Hopkins informed Catalyst's counsel that I am aware of up to five prospective 

investments at Catalyst, this was a rough estimate and, in fact, I am aware of three potential 

investments and had very limited involvement and no strategic involvement in any of these files. 

10. The first potential investment is WIND Mobile. I believe this is the "opportunity in the 

telecommunications industry" that Mr. Riley refers to at paragraph 30 of his Affidavit. Contrary to 

Mr. Riley's assertion that this opportunity is so highly confidential that the company cannot even 

be named in his Affidavit, it is widely known in the industry that Catalyst is interested in 

purchasing WIND Mobile. Attached at Exhibit "C" are two newspaper articles which document 

Catalyst's interest in the acquisition. 

11. In response to the allegations at paragraph 30 of Mr. Riley's Affidavit, while I had been 

working on the WIND Mobile file prior to giving my notice of resignation, I was privy to very little, 

if any confidential information about the transaction and played a minor role, essentially limited 

to contributing to a memo. I was only assigned to work on WIND Mobile the week before I left 

on vacation (two weeks before my resignation), and as such, did not have extensive knowledge 

of the transaction. I performed my analysis using documents provided by WIND Mobile, which 

WIND Mobile would have provided to any potential purchaser. As a low-level employee, I was 

not privy to any internal discussions about the strategy behind Catalyst's potential acquisition or 

how Catalyst planned to structure a potential deal. 

12. The second potential investment is Mobilicity. Like with WIND Mobile, Catalyst's interest 

in Mobilicity is public knowledge. Attached at Exhibit "D" are newspaper articles documenting 

Catalyst's interest in Mobilicity. On the Mobilicity file, I fulfilled a purely clerical or administrative 

role typing Mr. Riley, Mr. de Alba, and Mr. Michaud's handwritten notes into a PowerPoint 

presentation on two occasions and updating 3-4 charts in the presentation using publically 

available information. 

13. The third potential investment involves a nutrition company and is not public knowledge, 

but again, my involvement in the file was limited. For that file I drafted an investment memo in 
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December 2012. This memo contained no confidential information and, in fact, no 

financial information about the company. I had no other involvement on that file until on or about 

May 14, 2014, when I was provided with a "teaser deck" from that company's financial advisor. 

As part of my duties at Catalyst, I transposed the financial information from the teaser deck into 

an Excel file and saved it to Catalyst's system. I did not perform any analysis of the financial 

information and have no knowledge of Catalyst's strategy for the company. 

14. While at paragraph 40 of Mr. Riley's Affidavit he states that five potential 

investments represents a significant portion of the investments that Catalyst would make in the 

life of any of its funds, this is comparing apples to oranges. While Catalyst may make around 

20-25 investments during the life of its funds, it analyzes many more potential investments 

during that time, with very few going beyond the initial research stage. 

15. Contrary to the allegations at paragraphs 8 and 67 of Mr. Riley's Affidavit, there was 

nothing confidential or proprietary in the methodology that I used to value certain investment 

opportunities while I worked at Catalyst. Rather, I used commonly used and well-known 

valuation methods. 

16. I learned how to analyze companies as part of my education at the University of 

Pennsylvania and my previous employment at Credit Suisse and RBC Capital Markets, and in 

fact, this process can be learned by anyone with a generalist background in finance or 

mathematics. 

MY COMPENSATION AT CATALYST 

17. At Catalyst, I earned a base salary of $90,000 and had the opportunity to earn a bonus 

of $80,000.00. Contrary to the statement at paragraph 16 of Mr. Riley's Affidavit, my equity 

compensation did not exceed my base salary and bonus. In fact, the equity compensation I 

received was negligible. In 2013, I earned $165,127.00, of which $90,000 was my salary and 

$72,000 was my annual bonus. My 2013 T4 and Notice of Assessment are attached as 

Exhibit "E". 

18. While Mr. Riley touts Catalyst's "60/40 Scheme" in his affidavit, I note that he did not 

attach a copy of the plan to his affidavit. During my employment at Catalyst, I was never 

y 



I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 

Page 5 

provided with a copy of the plan, nor any statements indicating the "points" I had allegedly 

accrued. 

19. I disagree that the 60/40 Scheme gave me a "partner-like interest" in Catalyst. It is my 

understanding that the compensation earned under the 60/40 Scheme is only paid out after the 

fund returns all capital to investors, plus the 8% preferred return. Typically, this takes many 

years. As such, it is extremely rare for any Catalyst Analyst or Associate to receive any money 

from the 60/40 Scheme. For example, the Catalyst Fund II was raised in 2006 and has yet to 

trigger payments under the 60/40 Scheme. 

20. Furthermore, while Catalyst allows employees the opportunity to earn options in the 

company, these options can only be exercised by purchasing shares at their fair market value. 

As such, it is not correct to consider Catalyst's options as a form of compensation. 

21. Rather than treating employees as "Partners", it was my observation that the true 

Partners at Catalyst enjoyed superior economics at the expense of junior employees and 

investors. As part of Catalyst's equity plan, Analysts were allocated 0.15% of equity in Catalyst, 

meaning they had to fund capital calls for new investments as if they had a 0.15% interest in the 

fund. However, it was my understanding that the dividends paid to Analysts were calculated 

based on the portion of the allocated equity which had accrued, with the full amount of that 

allocation being spread out over the life of the investments funds. After two years at Catalyst, 

the dividends I received were based on an approximate 0.03% ownership interest, while my 

capital calls to the fund were based on a 0.15% ownership interest. 

22. Additionally, Catalyst made extravagant purchases, including both a private jet and a 

helicopter, which to my understanding were used to transport the Partners on personal 

vacations or to their cottages on weekends. 

POISONED WORK ENVIRONMENT AT CATALYST 

23. Beyond the compensation scheme at Catalyst, which I considered unfair, the working 

environment was uncomfortable to the point of being hostile or toxic. The Co-Founder and 

Managing Partner of Catalyst, Newton Glassman ("Mr. Glassman") would often have outbursts 

in the office: yelling and screaming, cursing profusely, and even openly threatening to fire 
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employees. In late 2012, Mr. Glassman was unhappy with the explanation of a contract given by 

a Vice President of Catalyst, Zach Michaud ("Mr. Michaud"). As a result, during a meeting, 

Mr. Glassman stated that if Mr. Michaud wasn't more specific in his explanation, he would 

"fucking bitch slap" him. Unfortunately, this was not the only threat of violence that employees at 

Catalyst were forced to endure. In 2013, another Partner, Gabriel de Alba ("Mr. de Alba") threw 

a chair at Mark Horrox. 

24. Mr. Glassman's aggressive and hostile nature was not directed solely to employees of 

Catalyst, and as a result, both he and Catalyst have obtained a negative reputation among 

many sources of potential investments and leads. It is common knowledge in the industry that 

many investment banks, law firms, accounting firms, and other investors will not work with 

Catalyst because of its reputation for being difficult, unreasonable, insincere, and disingenuous 

in its dealings. I've personally heard Mr. Glassman make statements to Catalyst advisors 

including: "Stop fucking blowing smoke up my ass", "do your fucking job", and "if you're going to 

have a fucking argument with me you better be fucking prepared." Consequently, Catalyst had 

limited investment opportunities and "deal flow", which meant that I spent most of my time 

analyzing companies already owned by Catalyst, rather than researching new opportunities. 

Attached at Exhibit "F" is a newspaper article in which Mr. Glassman admits Catalyst's 

negative reputation and the effect it has had on the firm's "deal flow". 

25. Moreover, these statements were frequently made in full earshot of employees, 

perpetuating the hostile and toxic work environment at Catalyst. 

26. Beyond the uncomfortable and oppressive financial and work environments at Catalyst, I 

was also unhappy with the future prospects of Catalyst as over approximately the prior 

six months, operations at several portfolio companies deteriorated and I or missed their 

forecasts, causing me to lose faith in the firm and my opportunities there. 

27. As a result of the above factors, I began looking for alternative employment in or around 

December 2013. Despite searching for new employment, I continued, at all times, to perform my 

duties and responsibilities toward Catalyst in a loyal and dedicated manner, and to the best of 

my abilities. 
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28. On or about May 19, 2014, I was offered a position with West Face Capital Inc. 

("West Face") as an Associate. As such, on May 24, 2014, I submitted my resignation to 

Catalyst and gave the thirty (30) days' notice of my resignation as required by the Employment 

Agreement (and as acknowledged by Mr. Riley in his Affidavit). Attached at Exhibit "G" is a 

copy of my notice of resignation. 

29. On May 26, 2014, I was instructed by Mr. Riley to remain at home for the balance of my 

notice period. 

THE NON-cOMPETITION COVENANT IN THE EMPLOYMENT AGREEMENT IS NOT ENFORCEABLE 

30. While Catalyst relies upon the non-competition covenant in my Employment Agreement, 

it is an attempt to prevent me from working at West Face, and is an unreasonable restraint of 

trade that would prevent me from earning a living and is therefore against the public interest. 

31. Furthermore, while Mr. Riley attempts to minimize the scope of the restriction at 

paragraph 33 of his Affidavit by stating that the covenant is "narrowly restricted to firms that 

engage in the same undertaking as Catalyst, namely investing in special situations for control or 

influence", this is incorrect. The restrictions are much broader. 

32. The non-competition covenant in the Employment Agreement states: 

Non-Competition 

You agree that while you are employed by the Employer and for a period 
of six months thereafter, if you leave of your own volition or are 
dismissed for cause and three months under any other circumstances, 
you shall not, directly or indirectly within Ontario: 

(i) engage in or become a party with an economic interest in any 
business or undertaking of the type conducted by CCGI or the 
Fund or any direct Associate of CCGI within Canada, as the term 
Associate is defined in the Ontario Business Corporations Act 
(collectively the "protected entities"), or attempt to solicit any 
opportunities of the type for which the protected entities or any of 
them had a reasonable likelihood of completing an offering while 
you were under CCGI's employ; and 

(ii) render any services of the type outlined in subparagraph (i) 
above, unless such services are rendered as an employee of or 
consultant to CCGI; 
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33. This covenant is both vague and overbroad and thus unenforceable as it attempts to 

prohibit me from engaging in any business or undertaking of the type conducted by Catalyst or 

the "Fund" (which is not defined anywhere in the Employment Agreement) or "any direct 

Associate" of Catalyst. 

34. The Ontario Business Corporations Act defines "Associate" as: 

"associate", where used to indicate a relationship with any person, 
means, 

(a) any body corporate of which the person beneficially owns, 
directly or indirectly, voting securities carrying more than 10 per 
cent of the voting rights attached to all voting securities of the 
body corporate for the time being outstanding, 

(b) any partner of that person, 

(c) any trust or estate in which the person has a substantial 
beneficial interest or as to which the person serves as trustee or 
in a similar capacity, 

(d) any relative of the person, including the person's spouse, where 
the relative has the same home as the person, or 

(e) any relative of the spouse of the person where the relative has 
the same home as the person; ("personne qui a un lien") 

Attached at Exhibit "H" is the relevant portion of the Ontario Business Corporations Act. 

35. Given the nature of Catalyst's investments, such a restriction would effectively prohibit 

me from working in a wide variety of industries and sectors that are completely unrelated to my 

duties with Catalyst. For example, Catalyst has voting control over companies in the rental car, 

film and television production, biologics I pharmaceuticals and casino gaming industries, among 

others. 

CATALYST'S ACCUSATIONS OF BREACH OF CONFIDENTIALITY ARE WITHOUT MERIT 

36. It is noteworthy that neither Mr. Riley nor Mr. Musters provide any actual evidence that I 

transferred any information, confidential or otherwise, from Catalyst's servers to my Dropbox or 

Box accounts or other personal devices. Instead, Mr. Riley and Mr. Musters rely solely on 

unsupported speculation and innuendo. 
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37. In response to Mr. Riley's statements at paragraph 51 of his Affidavit, while Catalyst 

does have a remote access system, it is notoriously slow and unreliable. As such, it is common 

practice among Catalyst Associates and Analysts to forward information to their cloud accounts 

and personal devices in order to work more efficiently from home. Moreover, Partners would 

request Associates and Analysts to forward certain company information to their personal email 

addresses when they were unable to access the Catalyst network. 

38. Contrary to the allegations at paragraphs 50-53 of Mr. Riley's Affidavit and the assertion 

of Jonathan Moore, the team lead at Catalyst's external IT services supplier that I would have 

"no reason to use Dropbox or Box for work purposes", Mr. Riley has provided no evidence that I 

have used my personal Dropbox account to store Catalyst files and is misconstruing the Box 

account as a personal Box account, which it was not. My Box account was established under 

my Catalyst email address, with Catalyst's knowledge, to host or have access to information 

hosted by Catalyst's portfolio companies or advisors. 

39. While Mr. Riley objects to the "Catalyst Capital" folder in my Box account and heavily 

relies on the fact of its existence to support Catalyst's position that I have retained Catalyst's 

confidential information, the "Catalyst Capital" folder in my Box account was not created by me, 

but by Capstone Advisory Group ("Capstone"). Capstone was the financial advisor to Advantage 

Rent-A-Car, a Catalyst portfolio company, and it created the folder to share diligence materials 

with Catalyst. I did not have control over this folder. Furthermore, Mr. Riley's statement that 

Catalyst had no knowledge of this folder is surprising to me, as other Catalyst employees and 

Partners including Mr. de Alba had access to it. 

40. Moreover, while Mr. Riley raises strong objections to the fact that there was a 

"Catalyst Capital" folder in my Box account, the fact is that all of the folders in my 

Box account were related to Catalyst. The "Cash Position", "NMFG", "NMFG_Model" and 

"Waj_Abdullah_Documents" folders were all related to Natural Markets Food Group ("NMFG"), a 

company owned by Catalyst. For example, the "Cash Position" folder contained the daily 

postings of the cash balances at NMFG. These folders were in some instances created by me, 

in other instances created by others, but at all times created with the full knowledge of Catalyst, 

with access shared amongst various Catalyst employees and Partners. 
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41. Since my resignation from Catalyst, I have not accessed or attempted to access the 

information located in this Box account, and I have not disclosed such information to West Face 

or any other parties. 

42. Despite performing a forensic search on my Catalyst hard drive, Mr. Musters discovered 

only four categories of documents that I accessed from March 27, 2014 to the end of my 

employment (a period of nearly three months}, which Catalyst alleges arouse suspicion and 

justify the extraordinary and intrusive step of searching both my personal computer equipment 

and that of my new employer. Each of Catalyst's accusations can be easily explained. 

INVESTMENT LETTERS 

43. On March 28, 2014, I accessed various quarterly investment letters as set out in 

Mr. Riley and Mr. Muster's affidavits. Contrary to Mr. Riley's statements at paragraph 57 of his 

Affidavit, 6:28pm to 6:39pm is not outside of regular office hours at Catalyst. I, along with most 

other investment professionals routinely stayed at the office well beyond 7:00 pm and routinely 

until 9:00 pm or 10:00 pm. 

44. It is important to note that the investment letters I accessed covered the time period of 

June 2008 to April 2011 and as such did not contain any current investment information. 

45. I admit that I did not access these letters as part of my duties and responsibilities at 

Catalyst. Having helped work on the quarterly letters in the past, I was aware that Mr. Glassman 

included personnel updates in those letters. As I had been considering leaving Catalyst, I was 

looking for statements made by Mr. Glassman about employees who had left the firm or were 

terminated in order to gauge what statements he might make about me if I left. For example, in 

March 2014, Mr. Glassman denigrated a former employee in front of substantially all of 

Catalyst's investors, causing me to believe he may make negative statements about me. 

46. The reason it only took me approximately 11 minutes to read the letters is because I 

skimmed the letters looking for comments Mr. Glassman made about former Catalyst 

employees. I did not read all of the information in each letter. I did not transfer any of the letters 

to my Box, Dropbox, or any other personal account, nor have I provided any of the information 

to West Face. 

JO 
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STELCO 

47. I admit reviewing the Stelco documents listed in Mr. Riley and Mr. Musters' Affidavits 

and that I did not access the letters as part of my duties and responsibilities. 

48. I reviewed the Stelco documents simply out of personal curiosity and to learn more 

about the transaction. These files were accessible to anyone with access to Catalyst's system. 

As Mr. Riley admits at paragraph 56 of his Affidavit, by the time I viewed the documents, the 

transaction was no longer active. In fact, the files I accessed were at least six years old and 

Stelco itself no longer exists. While I do admit transferring one Stelco file to Dropbox to read at 

home, I deleted the file after reading it and did not provide the information to West Face or any 

other parties. 

MASONITE FILES 

49. Contrary to the allegations at paragraph 60 of Mr. Riley's Affidavit, I did not transfer any 

Catalyst files related to Masonite International ("Masonite") to my Dropbox account. In fact, not 

only are none of the documents listed confidential, none of the documents belonged to Catalyst. 

50. If Catalyst had been studying an opportunity related to Masonite, I was not aware of it 

and would in fact be surprised as Masonite is a $2+ billion, BB+ rated company that does not fit 

the profile of a company whose securities Catalyst would be interested in acquiring. This is 

contrary to Mr. Riley's Affidavit, which asserts that I was aware of all of Catalyst's potential 

investments, which given his statements regarding Masonite, clearly I was not. 

51. As part of my job search, I interviewed with a number of companies, including 

Mackenzie Investments. The reason that I had documents in my Dropbox related to Masonite is 

because, as part of the interview process, I was asked to use the company as a case study and 

to draft a 2-4 page model of the company. Attached at Exhibit "I" is an email (with 

attachments) from Sharon Beers at Mackenzie Investments assigning me the project. 

52. I will note that Exhibits T and E of Mr. Riley's and Mr. Musters' Affidavits show that the 

documents I accessed were located in my personal Dropbox (which was linked to my Catalyst 

computer) and have not provided any evidence that I accessed any Masonite documents on 

J 1 
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Catalyst's system. This is because no such evidence exists. The documents I used for the case 

study were public documents, published by Masonite and provided to me by 

Mackenzie Investments or obtained from Masonite's website. 

TELECOM FILES 

53. With respect to the allegations at paragraph 61 of Mr. Riley's Affidavit, and the fact that I 

recognize the filenames in Exhibit U, I believe the "very sensitive and confidential opportunity in 

the telecommunications industry" is WIND Mobile. 

54. Contrary to the allegations at paragraphs 24 and 25 of Mr. Riley's Affidavit, I was not 

referring to WIND Mobile in my email, but another investment. 

55. I admit that I accessed the files in question. Contrary to Mr. Riley's bald assertion that I 

did so for a nefarious purpose, I accessed the files as part of my duties at Catalyst. In fact, I was 

specifically assigned to work on WIND Mobile by Mr. de Alba. I accessed the files in question 

because I was working on a chart to include in an investment memo. As there are hundreds of 

files related to WIND Mobile in Catalyst's system, I had to open a number of files and quickly 

scan them to determine if they contained the information I was looking for. I did not have to read 

the entirety of all of the documents I accessed. While I accessed the files between 8:39 pm and 

9:03 pm, email records show that I was still at work. Attached at Exhibit "J" is an email 

exchange between myself and my girlfriend dated May 13, 2014 in which I tell her that I will not 

be home until 10:15 pm. I was also working amongst other employees and not trying to 

surreptitiously read or transfer files. One of those employees still in the office was 

Lorne Creighton (who was also working on WIND Mobile). I did not transfer any of the files to 

my Box, Dropbox, or any other personal account, nor have I provided any of the information to 

West Face. 

56. As mentioned above, as a low-level employee, I was not privy to any internal 

discussions about the strategy behind Catalyst's potential acquisition of WIND Mobile or how 

Catalyst planned to structure a potential deal. Nevertheless, prior to the commencement of my 

employment at West Face, West Face took specific efforts to erect a "Confidentiality Wall" to 

ensure that the limited confidential information I have is not shared with anyone at West Face. 

Furthermore, I have absolutely no involvement with West Face's potential investment with 

lj_., 
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WIND Mobile. To that end, employees at West Face have been instructed not to discuss WIND 

Mobile with me and it is my understanding that the IT Group at West Face has restricted my 

access to West Face's network for files regarding WIND Mobile. Attached at Exhibit "K" is a 

memorandum from Supriya Kapoor, Chief Compliance Officer at West Face outlining the 

Confidentiality Wall. 

57. I have at all times respected my obligations to Catalyst with regard to WIND Mobile, 

which I take seriously and will continue to do so. 

MONDAY MEETING NOTES 

58. Contrary to the allegations at paragraph 64 of Mr. Riley's Affidavit, the Monday meetings 

did not take place in the morning, and in fact to the best of my recollection, never before 

12:30 p.m. As such, when I accessed the file, the meeting would not have ended, but was likely 

just beginning. 

59. In any event, I did not attend the meeting on May 26, 2014. Earlier that morning, I 

verbally confirmed my previous written notice of resignation and, as a result, was not invited to 

the meeting. Following my resignation, I did not attend any further Monday meetings, as I was 

asked to remain at home. 

60. The "Monday Meeting Notes" were not my notes from the meeting (which would be 

impossible because I didn't attend it), but were my notes for the meeting, consisting of world 

news and economic events, which might be discussed at the meeting. This was my usual 

practice prior to most Monday meetings. I do not believe the notes were Catalyst's property and 

in any event they did not contain any confidential information. Nevertheless, I did not transfer 

the notes to my Box, Dropbox, or any other personal account, nor have I provided any of the 

information to West Face. 

61. As explained above, Catalyst's allegations of my removal and misuse of confidential 

information are baseless. 

62. I do admit that early in my interview process with West Face, via one email, I provided 

West Face with four company research pieces I created at Catalyst between November 2012 

13 
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and January 2014. I provided these to West Face not so it could gain any sort of competitive 

advantage or trade secret, but merely as an example of my writing and research ability. 

63. I am unable to produce this email in my affidavit, as it is no longer in my possession. I 

deleted the email shortly after sending it to West Face. 

64. Three of these research pieces did not contain any confidential information or 

information proprietary to Catalyst; it was also my understanding that Catalyst was not actively 

pursuing an investment in any of these companies. 

65. In the fourth case, Catalyst had already successfully completed its investment in the 

company and therefore I did not believe the information would be of any use to West Face or 

detrimental to Catalyst. Moreover, this company was a European company and West Face does 

not focus on European investments. 

66. I have not provided or disclosed any confidential information to West Face beyond these 

four research pieces. In fact, I have been under specific instruction by West Face to not provide 

or disclose such information. 

67. I have been reminded of my obligations in this regard by West Face on several 

occasions both prior to and following the commencement of my employment at West Face. For 

instance, on or about May 22, 2014, I was contacted by Alex Singh ("Mr. Singh"), West Face's 

General Counsel and Secretary. During that conversation, Mr. Singh instructed me not to use or 

disclose any confidential or proprietary information belonging to Catalyst. I indicated to 

Mr. Singh that I understood and agreed, and as stated above, have taken this obligation very 

seriously and will continue to do so. 

THIS COURT SHOULD REJECT CATALYST'S REQUEST FOR AN INJUNCTION/FORENSIC REVIEW 

68. As the non-competition covenant is not enforceable, I believe that Catalyst has no basis 

to request an injunction to prevent me from working at West Face. 
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69. Even if the non-competition agreement may be enforceable, which is not admitted, but 

expressly denied, such relief is not justified, as monetary damages are calculable and will be 

sufficient to address any damage to Catalyst. 

70. On the other hand, an interlocutory injunction would be devastating to my career and 

livelihood, as it would prevent me from holding gainful employment and would deprive me of the 

experience I am developing in my still young career. 

71. Furthermore, there is no basis to order a forensic review of my personal computer 

equipment and accounts, which is requested only as a fishing expedition. Despite retaining an 

expert to forensically examine my Catalyst computer, Catalyst was unable to provide any actual 

evidence that I transferred any confidential information to my personal equipment or accounts. 

72. I swear this affidavit in opposition to Catalyst's motion for an injunction and for no other 

purpose. 

SWORN before me at the City of Toronto ) 

on the th day of July, 2014 ) 

) 

) 

Commissioner for Taking Affidavits etc. 

J: J~"' - ( e_/~ ..... t f-

/~ 
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This is Exhibit 'A' referred to in the 

affidavit of Brandon Moyse 

Sworn before me on this 7th day of July 2014 

A Commissioner, etc. 

Jb 
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OCtober 1 ·2012 ·:· 
: : . , = ..... ···: .... 

Mr. Bran<ion Moyse . 

77 King Street West 
Royal.Trust Tow~ 

·. '11:) Bank Centre 
Suite 4320, P.O. Box 212 brandomnoyse@hotmail,com 

T~r~!~.,;~ :· Dear Brandon: 
: ·.· .. '·. ·::=·····,_ .. · .. : 

Re: .. Emplo)'tn~h~ ~greement . 
oil behalf rifhe ~ataJyst Capital Group Inc. t'CCGf'), ~ are ;,eas¢ J, c~nfirin iD 
writin:g your eii1ploymei1twithufas an Ailalyst~ with a stint date of November 1,<2012~ 
Set o\lt below are the teims and conditions of your employment .. To evidence your 

· agreement with these tenns and conditions, please sign· the enclosed duplicate copy of 
this letter and return that duplicate to us, whereupon w~ \\ill have a bindingagreeiilept on 
the terms set forth below. Your employment is With CCGI only, and you:Will have no 
contractualor other relationship with any limite4 p3rtnership or oth~r orgaru2:a?o11 ()r• 
corpdra~f6tiamliatecfwith (;CGL . . .·· . . ·· .... ·.. . ·.···· . . . ..·. . . .... · .·· ... 

. -~_:: . · .. · .. ·,<· 
·.·.· .: ·:, 

1. Duties 

. In. your capac~ty as• our employee, 'you ' ~11 perform 'all .· bt.' yoUJ: assigi1~d duties in ~ 
diligent, faithful. and. honest manner. and·. in accordance with ~1 of our current. and fu@e 
rules and p<)licies. ·You will report directly to either of Mr. Gabriel de Alba or Mr. 
Newton Glassman or to such persons as may be specified by Mr. Ne~()nGlassman· from 
time to time. I tis also understood and agreed that we may change your duties.fronltime 
to time, acting reasonably, without causing termillation 9fthis agreement ·· .. 

2. Compensation 

(i) 

·• (ii) 

.. · Yo~ ~llbe paid an annual sa:Iary ofCDN$90,00,0.yoursalaryis payable in 
instillments(serni-morithl)' or as otherwise agl'eedj and subject to' <feductions 

. such as . income tax and any other deductions required by law. Aily filture 
salary illcreE1Ses, which will be granted solely .at the discretion of CCGI, will 
be made available after an annual performance review on or around each 
calendar year-end. · · · ·· · 

At the end of the 2012 calendar year, you should expect to receive an 
annualized . discretionary bonus of CDN$~0,000 if you ha\'e ... perforllled 
satisfactorily, as determined by CCGf in its sole discretion. acting 
reaso11ably. The amount paid at that time will be pro-rated to reflect the 
portion of the ca:Iendar year you have actuallyworked. The remainder of 
the firSt year bonus (relating to the rest of your full first year of ~mplo:ytllent 
after December 31, 2012) will be distributed to yoU. When 'bonus 
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.· distributions relating to the 2013 calendar year are allqcaled. You will only .· 
receive this amount if you are employed byCCGiatthe time of distribution~ 

In addition, you may be eligible toeam additional bonus amounts, based o~ 
your performance. . As explained a~ove regarding yo'lir first year'S 'bonus~ 
ariy bonuses awarded after the first year of employment will also be based 
on yollr performance and that of the firm during the period in 'question and 
will be determined by CCGI in its sole discretion, actillg reasona~ly. 

.· '·. . . . . . :· 

(iii) In addition, you will be eligible t(} participate in . CCGI's 6Q/40 
.· Compensation Scheme . (the "60/40 Scheii1~';), any replacement profit 
shmr}g plan and/or additional profit sharing' mechanism introduced 'byth.e< 
Comp3fly, and made available by the Company to inveStment professioilals. · 

(iv) In ord~r to. receive any discretionary bonUs ~ayment or any~ayment under 
.. the 60/40 Scheme, both described above, yournust be actively employed as . 
. . · of the date any amounts are scheduled to be paid out under either of these 

plans, regardless of whether you were terminated without notice prior to this 
date and even if any applicable notice period (under contract, common law 
or statt1te) would extend beyond the payment date for that discretionary or 
incentive payment. · · 

As : further coiilpens~tion you will . be gr~ted options on equity in cedi. ("Starting 
·.~uity''}equivalen1: toait aggregate 0.15% of the equity in CCGL These options are to ... 
have astfike price p~op~rtionately equal to the c~ent value' of the eq~ty .. Ill additioil, : · 
·.you \\'ill be'entitledto·eam a greater equity interest in CCGI("AdditionalEquit)r"}based: 
on. yo'lll' perfotinance ~·determined by CCGI in its sole idiscretion, acting .reasonably~ · 
This ,Additional Equity', if awarded, will be in the fonn. of options or common shares and 
such greater interest to be available to be awarded annually. A proportionate amount of 
the Starting Equity shall be deemed to have been allocated annually to you on each 
anniversary date of Fund IV or five (5) years, whichever is longer. Any Additional Equity. 
made. available to you will' be allocated on an equal, straight line b~is per. year b~ed on ' 

... · the maX:i#lum number of years remainingin the life of' Fllnd IVfrorn the time of award. 
Gabriel de Alba or Newton Glassman will meet with you periodically for purposes ~f 
discussing, among other things, staffing, compensation arid general eqUity all~cati()I)$. · · 

·.All sUu'tingEquity and Additio~ ~uity will cliff vest at the later of (i) the eiid of the 
investment period of Fund IV or (ii) when the Firm's carried interest in Fund N is 
deemed to have value, as determined by CCGI in its sole discretion acting reasonably. 
However, so long as such Starting or Additional Equity remains outstanding, they will 
only be capable of being voted by Newton Glassman; Accordingly, for such purpose, it is 
understood that either such shares, once vested, will be registered in his name subject to .. 
him signing ·a declaration of trust reflecting your beneficial ·ownership of such shares 
(subject to the provisions ofthis paragraph) or, if such sharesare registered in youriWlle, 
you Will sign a power of attorney authorizing Newton Gl~smari to sign proxie~ and .. 
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shareholder resolutionS oil your behalf'as your agent or you will enter into such form of 
voting tfustwith him as.we may reasonably require to achieve the same resUlt. 

As a potential equity holder of CCGI, you will participate in Fund IV team co
investments. As a special consideration, you will also be eligible to participate ii1Fund 
III's .. co~ investment if you so choose . includ~ng the current embedded. gain in' 'Fu,p.~ J.tl: 
Y<m: mll§t.notify •. QCGI of your intention to p~icip~te in.Fuiid·.·.IIPsco-inve$tipenfon 

ii~~~f~~ftiri.i~!i~;~~r~~~ar~t 
adju8ted •• forany .• additi()nal capital call~ between now and ·your sum ~at¢~ ·on~ you siart 
your empl()yriient,. you will.bave to 'fuiid the co-investment·capitaJ 'calls for Fund III~d· .. 
Fun~JV'at the titnewhen calls·a:re made. Fun,d III has significahteriibedded gams arid· · 
distributions ar~ inade in accorclance with the Limited Partnership Agreements, tYPic~ly 
on a quarterlY basis. Additionai·capital calls will be mad~ as required~ Upon terrilfuatibn 
of your employment for any reason, you will no longer be entitled. to, parti~ipate inthe .·.· 
team co-i.nvestmen~. ShoUld you leave the Firm forany reason whats6ever, :your capital, · 
aJ1dlor any p6t1io.n thereofremaining, Will be returned to you atqri~rial·coSt (anclyou · 
will los~ •me Iigl1t t(} any gains thereof) upon you si&ning a release of all clliiiilsrelatiri!fto 
yourpartlcfpatio~ in or inv~stinent in these Funds. · . . .. . . .... ·. ·· .. 

·· .. ··.. :. ·: · .. ··. · .. · ··!· .:· . ·.: ·: 

Upon your ·employment ending, regardless of the reason, you Will immediately lose· all 
righ~ to any. optiol1S or shares which have. not vested as of the date your active 
employment with CCGiends, regardless of whether yoU were terminated withO'ut notice 
and even if a.Jly applicable notice period (under contract, common law' or. statute) woUld. 
exten,d', beyon4 ·the date those options would otb.enyi~e have vested.. Under no 
circUII1Stal1ces will an.y new options or shares vest after the end of a~tiV~ emplOYill~nt. 

::;; ....... : .. ·.;· ....... · ... · :·.·. . . '•. ' .. ,,·:·· : :.:: ... ·.... . ·: :·=.. . .· . ·:· . · . 

.. · wi~ i so days of yo~r eiilployment ·ending, other tltil1l if :Y~u are t~fmillated Jqr Just : 
cau8e, \\'~.·will ellsure thai orte of the related ~oiilpanies of CCGI buys back frolli'ybu, an,d. .. 
you agi~e to .sell)oit, 'all of your shares which are both allocated and vested as oftl1~ date 
your active employment with CCGiends, at the shareholder,s equityait:ributab1e 'to those 
shares, without regard to fair market value, to be determined as at the end ofour fiscal 
quarter immediately preceding yQur employment ending (subject to .fi~t paying the 
above~ noted strike price to exercise the options giving rise to these shares, if thai stri~e 
price had not . prev1ou5ly been paid). The shareholder's equity will be calc~a~ lh 

.. accordance with the most recent financial statements of (;CGI (either annUal, audited 
financi81 statements or interim financial reports relating· to .. the quartet). One~· you hold. . 
vested shares or optio'ns, these statements will be made available to you atyour request 
for the purpose of informing yourself as to the current value, if any, of your op~ons qr 
shares~ to be clear, the repurchase value will be computed at the erid of the quarter 
immediately preceding the end of your active employment, and no benefit will accrue to 
you from an increase in the shareholder's equity (i.e. book value) attributable to tho~e 
shares beyond that date, regardless of whether you were terminated without· notice arid 
there may have been ar1 increase in v~ue during. any applicable notice period (under 
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contract, common law or statute) .. 

This repurchase is subject to CCGI receiving a release from you prior to such repurchase 
rele8gmg all rights, clirect or indirect, to any·amounts related to either the equitY in CCGI 
or any CCGI-managed fund. . 

If your employJ11ent is terminated for cause, all of your options (both vested and 
unvested) shall immediately expire and terminate without value and you will surrender 
any shares of CCQI as <>fthe date your active emploYJllent with CCGiends. 

·· 3, Benefits 

. . You wjl1 J ~titled !<! parljci~~ ;,au hi.alth, ins-i:e lind otbeli b,;;i~fit p~ ~ lire .. ··· . 
from: .tim~ made av~l~ble to oilier employees at yourl¢vel, sub]ecti() o\li right to 
unilatemlly amend or eliminate such plans .. Benefits will b~ provide4. iri: aecordance With 
the provisions of the various benefit plans and programs in effect fro~ time to time. 

4. Expenses 

All reasonable expenses,.· such as entertainment and.· travel, actually incun:~d lJ)' you in .·· 
connection with tll.e performance of your duties· will be reimburs~4 in 'accordance witlf• · 
our policy asamended fro1ptime to time and upqn pr~sentation qf#ceipts. · ··.· 

5. Vacation 

. During each cal~~dar year, you Will be entitled to three (3) we.eks paid vacation, to be 
·. takenata mutually convenient time. You will be allowed to carcy forward any llilused 

va~liti<>I1 time into the.next calendar year but not further. 

6. · Relocation Assistance 

CCGI\Villprovid~ ydu with a relocation assistance ihthe. 8lllOunt of CDNS5,000 subject 
to receipt ()f expenses. These expenses will be subjecttoreview and approval by us .. Jf 
yol!leave before the completion of24 months of serVic~. you will be 'reqUired to pay 

· back 100% of the relocation assistance. · · · · · · · · 

7. Probationary Period 

You will be on probation during the first 90 days of your employment, expected to . be 
· from November 1, 2012 to January 29, 2013. At any time during this probationary period 

we may terminate your emploYJllent by providing you with two weeks notice or payment 
in lieu of notice at which point CCGI will have no further obligation to you. · . 
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8. Non-Competition 

. . 

.·1··. · .. · ·t.···. ~ 

You agree that while you are employed by the Employer.~d for a period (>f~ix months . 
thereafter, ifyou leave of your own volition or are dismissed for caus~ andthree months 
under any other circumstances, you shall not, directly or indirectlywithin OJ:liario: 

(i) 

.. . . . 

engage in. or become a party with an economic intere~t in any: btisiness or 
Ulldertaking ofthe type conducted by CCGr' or the Fund or' any direct 
,Associate of CCGI within Canada, as the term Associate is. defi.iied in the 
: Ontario Business' Corporations Act (collective!)' the. ''protected' entities')~ 'or 
attempt to s()licit any opportUnities of th~ type for 'Which. th~ prot~ted 
eiif!ties or any of them had a reasonable' likelih<>oci 9f completing an ()fferlnf 
whileyou were tinder CCGI's employ; and ' . ' ' .• , ' . 

(ii) ·· ;ender any se~ces of the type outl~ed in subpara~aph (i) abovei unless 
such services are rendered as an employee of or cons~tant to C¢GI; .. 

Non-Sbli~itation .· 

You agree that while you are employed by the Employer and for a period of one. year 
after your employment ends, regardless of the reason, you shall not; directly or indirectly: 

. .. . . 

(i) hire or attempt to hire or assist anyone else to lure employeesqfany ofthe 
protected entities who were so employed as at the" date you cease t() be' aP. 
employee of CCGI or persons who were so employed duriilg th~12 J:nonth8 ' 
prior to your ceasing to be an employee of CCGI or induce of'attempito 
indue~ any such employees of any of the protected entities' to leave their 
employment; or ... 

(ii) solicit equity or other forms of capital for any partnership, investment fund, 
pooled fund or other form of investment vehicle managed, advis¢· and/or 
sponsored by any of the protected entities as at the date you c~~ to b~ 'an 

.··.employee of CCGI or during the 12 months prior to jroui ce~ing to be' .an 
employee ofCCGt · . · · · , .· ··. · . .· · · 

I 0. ·.•·. Confid~ri~aiinfohriation 
You understand that, in your capacity as an equity holder and employee, you will acquire 
information·. about certain matters and things which are configential to the protected 
entities, including, without limitation, (i) the identity of existing or prospective investors 
in the Fund and any such future partnership or fund, (ii) the structure of same, (iii) 
marketing strategies for securities or investments in the capital of or owned by the Fund 
or any such partnership of or any such partnership or fund, (iv) investm,ent strategies, (v) 
value realization strategies; (vi) negotiating positions, (vii) the portf()lio of investments, . 
{viii) prospective acquisitions to any such p()rtfolio, (ix) prospective dispositi~ns from, . 
any such portfolio, and (x) personal information about CCGI and employees ofCC.GI and.· 
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. . ... . .·. ·x.·.~ 

th~ like (C<lllecti~ly ''Confidential ~lion"). Furth~r. yoq ~~i#i '~ ~t 
the PI'()tect~d entities' ~o@dential h1formation has. be~n developed. over. a long period of 
time ~d· ~t great expenscdo e~h of the protected entities. You agi¢~thata11Co0fidential• 
Infonnation i~ .the ~xclusive property of each of the protected entities. For greater clarity, 
common· knowledge or inforiil.ation that is in the public domain does not co11stit\lte 
"Confidential Information". 

.. . . ·: . 

You also agree. that you shall not, at. any time during the tei!Il of your ~IIlplo)'IIlell(with . 
usorthereafter reveal~'divulge <>r make known to any person, other than, t()CC.Gr'an,~ oYt : · 
duly authori;z~d e1llployees or representatives or use for your owri or. anY oilier's belle fit, 
8Jly Confidentiil!)nforination~ whiclj during or as a r¢sultof Y9W": employtheilt With ~s; 
has become kriowntoyou~ ·. · .. ·. ·· · · · · ··· · · · 

• . ': .. .· = •. · .:'. : 

After your employment has ended, and for the following. one .. year,· ybu Will not take 
advantage of; derive a benefit or otherwise profit from any oppoltunitiesbelonging to the 

•··. Fwid. to invest in particular businesses, such opportunities. that you become aware of by 
reason of your employment With CCGI. 

11. Flemedies 

y c)u aclglQl,Vle~ge• th~t YO\l have review~d the provisio6s of Articles S,: 9,• all<i.io a})()ye: 
. <and @tt you have addressed your · mind . to· the rea8.<>nableness p( .th~ scop~ pf these 

·· articles, andtllat you are satisfied that the provisio~ of th()se articles 'are necesshlY mid 
reascmable 8.1ld that they reflect the mutual desire and intent of yourself and CCGI that 
. such provisions be upheld in their e1lti.rety and be given full force and effetf . 

You also acknowledge that if you violate the terms of Articles8, 9, and 10it Will cause 
'the protected entities to suffer irr~arable harm for . which damages Will not be an 
.adequate remedy and for which the protected entities.sha1lbe entitled to injun9tive reli~f 
. t0 prevent you from continuing With SUCh violation Or violatiOIJ.S, iii addition ~Q ~y other 
·available remec:ii~s· and yo\l hereby c.ons¢Iit to the granting of an injunc~ipli to ~force tl:\e 
provisioi1S of this Agr~~rilent. · · . · · · · · .. . ···· 

12. . Termi!Ultion of Employment 

(i) You may, at ally time, terminate your employment by providing a minimU!Il 
of thirty (30) days written notice to CCGI, which notice may be waived or 
shortened at CCGI's sole discretion Without further financia(obligatio1ls t() 

CCGI other than complying With our obligations under ·the Employment 
Standai-ds Act. . .. . . 

(ii) · C:CGimay terminate your employment at any time for just ~ause. For the 
purposes of this Agreement, "just callse" shall mean: · 

. : . 

(a) any failure by you to observe and p~rform any of your covenants and 
obligations hereunder including, Without limitation, the provisions of 
Articles 8, 9, and 10; 
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(b) your insolvency or bankruptcy; 

(c) fraud, wilful misconduct or gross negligence by you in connection with 
the performance of your duties hereunder; · ·· · 

(d) ~y commission of a crime by you including your conviction f~; {or 
your pleaciing guilty or no con1est to) a felony; < • • . . . . . . .. . 

.. . (e) an~ use or .abuse of alcohol or drugs or oth~r controlled substances by 
'( . you whl.ch adversely affects your ability to perform your duties 

· hereunder; and · · 
. . 

(f) f,Uly other grounds that amounts to jusi ca,use at.commonlaw. 

(iii) After the probation period we niay also te~te Your em~loyment ~t any 
. time::·without just ··cause by providing the .. working llo~ce a11d •.. se:Veranqe··· 
. entitlemerifl.liider the Employment Standards Act, 2poo or similar applicable 
employment standards _legislation, as well_ as an aciditiqrial 1UD1p sum 

·. payment of three months' base salary less applicable deductiollS and Withol.lt 
·regard to any past, current or future expected discretio11arybontls · amol:lnts. 
Iri no event will your disability benefits continue beyond the statutoryiiotice 
'period .. After the effective date of such termination, you shall be entitled to 
n() filrther rights or benefits hereunder, or iri connection with your 
employment with us except with the respect to the repurchas~ ()f.· y{>ur 
S~g Equity an4 Additi<>nal Equity as outlined in ArtJ.cle.2; above .. >.. . . 
Th~;:;fdr~g~in~· ~ounts represent:our lll:hnu1llterrnin~tioi1 and·.s~~.etaiibe 
obligations to you, However, and as set out above, in no evenfv\Till you 
receive less than your entitlements to notice and severance Ullderthe Ontario 
Einjioyment Standards Act,. 20oo> or ~pplicable . employment Standards 
statutes as amended over time. In order to receive the amounts payable 
under the Article, other than your statutory entitlements~ you will be 
required to execute a Release in favour of the protected entities, in .a form 
accep~ble to CCGI. This Article shall remain in full force and effect . . .. _ 
unamended notwithstanding any other . alterations to your temis and ••. 
conditions of employment or to this Agreement, whether. :furidafu~nt~L or .::·:: · 
otherwise, unless amended or waived in writing. · · · ·· · · · · · · · 

13. Entire Agreemen~ and Waiver 
. . 

This agreement constitutes the entire agreement between us and sets out all employment 
terms and conditions. The agreement may only be amended by express written consent of 
both parties. 
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14; Severability 

The invalidity ''Or unenforceability of any parti~uhir provisionbfthis Agreement shall not 
affect its' other provisions and this Agreement shall be construed in all aspects as if such 
invalid or unenforceable provision had been omitted. 

'15. Govetning Law and Arbitration 

this agreement shall, be, construed, interpreted, performed arid ehfo~~~' ill :abC(>rdat!c~, ,'', 
with the laws of ,the Provin<;~ of Ontario and tl1e laws , o( Canada. Any c:Qntr()yersf or 
claim arising' oufof or relating to this Agreement shall be settled by arbitrati()ll which 
shall proceed in accordance with the Rules for the Conduct of Arbitrations of the 
Arbitrators' It1stitute of Canada Inc. (the "Rules") in effect at the date of co~Il!!lehcement 
of such arbitration, by one (1) arbitrator (the "Arbitrator'') a:ppointed in ac(;Ordance With 
the Rules. ' , , , 

The Arbitrator shall have the right to determine 11!1 questions of law and jurisd!c;~on 
including questions as to whether a Claim is arbitrable and s.hall have the nghtJC> 'grant 
final311d interim damages awill"ds and shall have the disc~e#on to ~\Yard c?~$/mcl?@tg ,'' 

=~-~$==~~=nab~ =2£·J£~~~lr;~~~ 
The award of the Arbitrator shall be final and binding on the parties. There is no right of 

,' appeal from the Arbitrator's award. 

,'The parties hereto shall be bound by any award granted bythe Arbitrator and,the parties 
, hereto Consent to judgment upon the award granted by the Arbitrator being entered in any 

Coortbf competent jurisdiction. ' ' , '' , , 

The p~es agree that nothing in this Arbitration proyision precludes CCOlfroiil seeking 
injunctive relief in the, courts of any jUrisdiction for a bteach ofArticl~s'8, 9 or 10 of this 
Agreement as set out in Article 11. , , , ,' ' ' ,' 

' ' 

We trust this, offer is satisfactory to you and look forward to having you join our 
organization.' , Please indicate your acceptance of this Agreement by s~griiJ:lg this 
Agreement in the space set out below and returning the executed copy to illy attention,,',,, 

Yours very truly, , ,', 

,: THECA TAL ¥sfcAPIT AL GROUP INC., on its oWn behalf and on behalf of its parent company , 

de Alb~ Managing Director and Partner 
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'# •••• •' ,._-. ·,._ \ . 
I, Brandon Moyse, havereViewed, understand and a~cept'the termsofthls offer, and 
acknowledge . that I have had an adequate. opportunity to. s~~R · an4 receive. in<lepende:llt 
legal advice pnor to ~igningthis letter agreement · · · · · · .··. .· · · 

. ·.:··.·· .... · 
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This is Exhibit 'B' referred to in the 

affidavit of Brandon Moyse 

Sworn before me on this 7th day of July 2014 

A Commissioner, etc. 
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Catalyst Capital Group Inc. 
(http://www.catcapital.com/} 

The Catalyst Capital Group Inc. is a private equity investment firm founded in June 2002. Catalyst specializes in 

control and/or influence investments in distressed and undervalued Canadian situations. 

• Home (http://www.catcapital.com/) 

• About Catalyst (http://www.catcapital.com/about/) 

• Guiding Principles (http://www.catcapital.com/guiding-principles/) 

• Portfolio (http://www.catcapital.com/portfoliol) 

• Thought Leadership (http://www.catcapital.com/thought-leadership/) 

• Careers (http://www.catcapital.com/careers-at-catalyst/) 

• Contact Us (http://www.catcapital.com/contact/) 

Analyst 

Back (http://www.catcapital.com/open-positions-at-catalyst-capital/) 

Introduction: 

The Catalyst Capital Group is a leading Private Equity Investment firm, headquartered in Toronto, Canada. 

Catalyst specializes in control and/or influence investments in distressed and undervalued Canadian situations, 

providing operational, turnaround, financial and strategic expertise. 

Catalyst is one of the best performing fund managers in the world, and is Canada's leading control and influence 

distressed fund manager with a mandate to manufacture the highest possible risk-adjusted returns for our 

investors. We focus on the restructuring of distressed firms and in investing in undervalued situations and aims 

for returns of 25-30%. 

The environment at Catalyst is aggressive and entrepreneurial, and as such, rewards Analysts with substantial 

responsibility, the possibility of career growth, and equity in the Firm. 

We are growing and are looking for additional top talent. 

Overview Of Position: 

The position of Analyst reports into the Managing Director, and is primarily responsible for analyzing new 

investment opportunities of distressed and/or undervalued situations, and assisting in structuring and closing 

deals and monitoring portfolio investments. 

Key Responsibilities: 

1. Deal Screening/Analysis Responsibilities, which include: 

o Preliminary and secondary analysis of companies and financial securities 

o Preparation, analysis, and explanations regarding financial information for a given company and 

related companies within the respective industry 

o Performing valuations of companies using both traditional and proprietary valuation methodologies 

6/26/2014 12:31 PM 
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o Running financial modeling and sensitivity analyses on various aspects of target business plans 
and financial assumptions 

o Conducting periodic, scenario, and real-time analysis of holdings, funds and companies, including, 
but not limited to, stress-testing, variability measurements and information rations 

o Assisting in the structuring and negotiation of terms of investments 

2. Deal Monitoring: Monitors results of assigned portfolio companies with respect to trends, ratios, and 
peers 

3. Special Projects: Assumes such other responsibilities and completes special projects as requested, 
which contribute to Catalyst's success in achieving annual and longer-term business goals. 

Key Success Measures: 

• Quality of analysis and recommendations -thorough and insightful 

• Accuracy-quality- proofed and error-free 

• Communication Skills- oral and written communication is effective in terms of tone/content 

• Efficiency -time is effectively allocated; work is effectively prioritized; deadlines are met 

• Adds Value -work contributes to the Firm achieving its targeted returns on investments 

• Knowledge Base- continuously adds to knowledge base with respect to industry and analytical tools 

• Teamwork- feedback from other team members reflects a view that the individual in this role works well 

with others and contributes to Catalyst's success. 

Profile Of The Ideal Candidate: 

The ideal candidate for this position has two or more years working with distressed equities, debt and other 
assets and has experience in quantitative and qualitative analysis, deal restructuring, and corporate 

turnarounds. 

The individual has superior quantitative capabilities as demonstrated by a track record of successful analytical 

decision-making. He/she demonstrates high intelligence and the desire to learn, as well as an ability to learn 

quickly; and the self-confidence to operate within Catalyst's intellectually-challenging environment is critical. The 

individual demonstrates great creativity, sound judgment, exceptional sensitivity to detail, and is able to handle a 

large caseload, often times working long hours. 

The individual has strong analytical, mathematical, and communication skills, is adept at computer-based 

financial analysis, cash flow modeling and forecasting, and works well under tight deadlines, producing work 

that is error-free. 

The individual demonstrates and shares Catalyst's Guiding Principles of: Excellence, Superior Analytics, 

Attention to Detail, Intellectual Curiosity, Teamwork and Reputation (Integrity). 

Education & Experience: 

One or preferably two of an MBA and/or engineering, computer science, and/or law degree 

Chartered Financial Analyst Accreditation 

How To Apply: 

Please send your curriculum vitae and covering letter to the attention of mjacguart@catcapital.com 

(mailto:mjacquart@catcapital.com) 

6/26/2014 12:31 PM 
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We acknowledge receipt of all applications and thank you for your interest in Catalyst. 

Leaders in Active 

Distressed Investing 

in Canada 

Specialists in 

Operational 

Restructurings 

Thought Leadership (#) 

Portfolio (#) 

© 201.0- The Catalyst Capital Group Inc. 

• Home (http://www.catcapital.com/) 

• About Catalyst lhttp://www.catcapital.com/aboutf) 

• Guiding Principles (http://www.catcapital.com/guiding-principles/) 

• Portfolio (http://www.catcapital.com/portfolio/) 

• Thought Leadership (http://www.catcapital.com/thought-leadershipll 

• Contact Us (http://WWIN.catcapital.com/contactl) 

Investor Login Here (https://secure.reportingsvstem.com/CatCapitallindex.cfm) 

http:/ /www.catcapital.com/analyst/ 
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This is Exhibit 'C' referred to in the 

affidavit of Brandon Moyse 

Sworn before me on this 7th day of July 2014 

A Commissioner, etc. 
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This copy is for your personal, non-commercial use only. To order presentation-ready copies for distribution to colleagues, 
clients or customers, use the Reprints tool at the top of any article or visit: www.reutersreprints.com. 

Bid deadline for Canada's Mobilicity delayed by a 
week 
Mon. Dec 9 2013 

By Alastair Sharp 

TORONTO (Reuters) - The court-appointed monitor for struggling Canadian wireless startup Mobilicity has extended the 
deadline for suitors to bid for the company by a week to December 16, a regulatory filing shows. 

Bidders for the Toronto-based startup, which filed for court protection from its creditors earlier this year, now have until noon 
next Monday to submit their offers in the court-supervised auction, according to a document posted on the website of 
monitor Ernst & Young Inc. 

Ernst & Young said it extended the deadline following requests from several bidders. 

Mobilicity, formally known as Data & Audio Visual Enterprises, offers lower-cost unlimited talk and text plans to fewer than 
200,000 customers, mainly in several of Canada's biggest cities. It previously agreed to sell itself to Tel us Corp, one of 
Canada's dominant wireless providers. 

But the federal government twice blocked the sale of Mobilicity to Telus on the grounds it would create an undue 
concentration of wireless spectrum ownership. 

The largest of Mobilicity's creditors, private equity firm Catalyst Capital Group Inc, wants the startup to merge with Wind 
Mobile, the biggest of the new players in the Canadian mobile market, and would consider putting resources behind such a 
move, a Catalyst spokesman said on Monday. 

Catalyst said it is not interesting in owning Mobilicity per se. 

Wind, the brand name of Globalive Wireless Management Corp, has entered the court process and is assessing Mobilicity's 
value, Chief Executive Anthony Lacavera said last week. Globalive is controlled by Lacavera, with backing from Europe's 
Vimpelcom Inc. 

Lacavera did not disclose how much his company might be willing to bid for Mobilicity, but it is seen as unlikely to offer as 
much as Telus, which bid C$380 million ($357 million) in its first offer. 

Globalive, however, is considered more likely to receive a green light from Ottawa, which is eager to see small players 
compete with the Big Three providers that dominate the market. 

Tel us, BCE Inc and Rogers Communications Inc control a combined 90 percent of the Canadian wireless market, and hold 
roughly 85 percent of the spectrum used to send mobile voice and data. 

Mobilicity's spectrum, the airwaves mobile operators use to transmit voice and data services, is seen as its most attractive 
asset. 

Mobilicity paid C$243 million for those airwaves in a 2008 auction in which the government set aside some spectrum for 
new entrants. 

Another of the new entrants in that 2008 auction, Public Mobile, has already been acquired by Tel us. 

($1=$1.065 Canadian) 

(Editing by Jeffrey Hodgson,; Peter Galloway and Andre Grenon) 

© Thomson Reuters 2013. All rights reserved. Users may download and print extracts of content from this website for their 
own personal and non-commercial use only. Republication or redistribution of Thomson Reuters content, including by 
framing or similar means, is expressly prohibited without the prior written consent of Thomson Reuters. Thomson Reuters 
and its logo are registered trademarks or trademarks of the Thomson Reuters group of companies around the world. 

Thomson Reuters journalists are subject to an Editorial Handbook which requires fair presentation and disclosure of 
relevant interests. 

This copy is for your personal, non-commercial use only. To order presentation-ready copies for distribution to colleagues, 
clients or customers, use the Reprints tool at the top of any article or visit: www.reutersreprints.com. 
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Mobilicity bondholder looking to get in on action ifVerizon 
comes to Canada 
THERESA TEDESCO AND CHRISTINE DOBBY I June 27, 2013 I last Updated: Jun 27 6:30 PM ET Republish 

Reprint 

second~argest wireless provider in the U.S. AP Photo/John Minchillo 

prepares to enter the Canadian market. 

Catalyst Capital Group eyes rumoured Verizon-Wind Mobile deal 

Catalyst Capital Group Inc. isn't interested in buying Mobilicity, but the successful private equity firm is trying to parlay its senior 

debt position in the struggling wireless newcomer into a role with U.S. giant Verizon Communications Inc.'s plan to enter the 

Canadian market with an acquisition of rival Wind Mobile. 

Sources told the Financial Post that Toronto-based Catalyst has been in discussions with Verizon 

Communications Inc. as the second-largest wireless provider in the U.S. prepares to enter the 

Canadian market. The discussions, described by an insider as "still in the introductory and early 

stages," are in conjunction with Verizon's talks with Wind Mobile's owners to acquire the wireless 

startup for as much as $700-million. Catalyst is said to "be involved in the process for Wind," 

although an outright bid by the private equity firm on its own is unlikely. 

Catalyst owns more than 30% of the senior secured credit of Wind's rival Mobilicity. Verizon has 

also floated the possibility of acquiring the financially crippled entrant, although the talks were 

"exploratory" and no offer has been tabled. Catalyst's blocking position in the operating company 

Verizon could be 'game
changer' that upends 
Canadian market 

A move byVerizon 
Communications Inc. into 
Canada's mobile telecom market 
could be a "game-changer" that 
sends the Big Three mobile 
providers reeling, say industry 
insiders. Continue reading. 

of the Vaughan, Ont.-based carrier (the holding company is known as Data & Audio-Visual Enterprises Holdings Inc.,) is estimated 

to be worth $6o-million. That means no transactions involving Mobilicity can likely be completed without Catalyst's co-operation. 

Newton Glassman, co-founder and managing partner of Catalyst, would not comment on the nature of his firm's involvement with 

Verizon or Wind. However, he told the Financial Post that Catalyst "is not interested in Mobilicity on a standalone basis. Never were; 

never will be.'' 

7/3/2014 12:50 PM 
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Why? "Mobilicity on its own is a flea on an elephant's butt of wireless telecom in Canada. The only way to build a fourth wireless 

provider in Canada is through Wind because of the subscriber base and spectrum." 

Related 

Rogers and Tel us downgraded on Verizon threat 

Canada's telco stocks to suffer further on Verizon-Wind Mobile deal 

Verizon bids for \Vind Mobile, in talks \\ith Mobilicity: sources 

Wind has more than 6oo,ooo subscribers and spent $442-million on cellular spectrum licences in the 2008 auction for the public 

airwaves. Mobilicity's spectrum licences came to $243-million and it has about 250,000 subscribers. 

The reclusive Mr. Glassman is currently embroiled in a legal battle with Mobilicity over the terms of a recent $75-million in 

second-lien financing. The lawsuit launched by Catalyst in an Ontario court in February continues despite the flurry of activity in the 

wireless sector and is pivotal to Mr. Glassman's ultimate plans to be part of creating a major fourth wireless carrier in Canada. 

"All we require and demand is that the actual indenture for the first-lien debt be honoured," Mr. Glassman said in an inteniew. 

For its part, the company says the private equity firm brought the action in an attempt to gain leverage over Mobilicity following 

disappointment after talks with Catalyst on fresh financing fell through and the carrier negotiated different terms with other backers. 

Mobilicity on its own is a flea on an elephant's butt of wireless telecom in Canada 

"[Catalyst is] a bitter bidder in the context of the second lien financing," Marc Kesten berg, a lawyer representing Mobilicity argued in 

court in March. 

Even so, Mr. Glassman reiterated his firm's support for the small carrier, which is currently carrying $soB-million in debt. "We will 

not stand in the way of any transaction for Mobilicity so long as our legal rights are respected as written in the indenture," he said. 

"Anybody trying to take property that belongs to us will have a vigorous fight on their hands." 

That is the message Catalyst has likely brought to Verizon. 

Meanwhile, industry sources familiar with events say they expect the federal government to seek concessions from Verizon, which I has almost 100 million U.S. subscribers, such as trying to include a Canadian partner in its acquisitions. 

At the same time, Verizon will try to squeeze Ottawa for its own conditions, such as relaxing the foreign ownership rules and allowing 

the company to sell spectrum, although it could face the same challenges in selling as the current new entrants who have been 

I blocked from selling to the incumbents as an easy out. 
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Either way, acquiring Wind would be a low-cost way to enter the country even though sources say $700-million is too high for the 

company on its own. 

The small carrier is likely a so-called Trojan horse for a future acquisition attempt by the U.S. giant for one of the large carriers -

Telus Corp., Rogers Communications Inc. and Bell Mobility. Telus, the smallest of the incumbents and the only pure-play telecom 

player out of the three, is considered the likely candidate, and Verizon once held 20% of the company. 

Barring a change in the foreign ownership rules to permit acquisitions of Canadian 

companies that account for more than to% of the telecommunications market, Verizon 

would also have the opportunity to bid aggressively on spectrum in the upcoming 

government auction and build a fourth-generation LTE network. 

The auction rules limit the incumbent players to one premium block out of four and 

allow new entrants, which would include Verizon, to bid on two blocks per geographic 

area. 

The share prices of all three major Canadian incumbents were battered on the 

possibility that Verizon would be entering the Canadian market. If that continues, it 

would make buying a major player much cheaper. 

"Paradis will look brilliant because the government will be seen as a friend of consumers," said an industry source who asked not to 

be named. However, Ottawa is aware that the arrival ofVerizon could "damage" the·large players. As a result, many industry players 

predict that ifVerizon gets the green light to buy Wind, Mr. Paradis can be expected to bless Rogers' deals to purchase unused 

spectrum from Shaw Communications Inc. and Quebecor Inc.-owned Videotron. 
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This is Exhibit '0' referred to in the 

affidavit of Brandon Moyse 

Sworn before me on this th day of July 2014 
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Mobilicity seeking sale or takeover talks 

The Canadian Press Posted: JuliO, 2013 8:46AM ET Last Updated: Jul 11, 2013 12:58 AM ET 

Mobilicity is going ahead with takeover talks with "multiple parties" to try to find a buyer for the struggling wireless carrier. 

The Toronto-based company said Wednesday that it has indefmitely adjourned a debtholder vote on a refmancing plan. 

"We are working diligently to reach an acquisition agreement and thank our customers, dealers, employees and partners for their continued support 
as we see this process through to its completion," president and chief operating officer Stewart Lyons said in a statement. 

Lyons did not identify the possible bidders or disclose any other details on the discussions for Mobilicity, which has about 250,000 cellphone 
subscribers. 

There were unconfirmed reports that Mobilicity was holding talks with wireless giant Verizon, which has almost 100 million customers in the 
United States. 

"Verizon is not commenting on this," spokesman Robert Varettoni said Wednesday. 

The U.S. company also has reportedly made an initial $700-million offer for Wind Mobile, another of Canada's small telecoms. 

But Wind Mobile CEO and chairman Anthony Lacavera, who owns a 35 per cent stake in the company he founded, has said he's also interested in 
buying Mobilicity and the rest of Wind that he doesn't already own. 

Lacavera said he still believes that Wind and Mobilicity need to merge into one company and that combined they would have a good block of 
spectrum- radio waves over which cellphone networks operate- to build out a faster, next-generation network. 

"I'm a competitive bidder in the process and I maintain my enthusiasm to buy the assets myself," he said ofMobilicity. 

Telecom analyst lain Grant said it's in the best interests ofMobilicity's debtholders to have a "horse race." 

"Even ifthere wasn't, you would want to create the impression there was," said Grant, managing director ofthe SeaBoard. Group. 

It also still makes sense for the Wind Mobile founder to put in a bid for Mobilicity, either by himself or with a partner, and merge it into his 
company, Grant said. 

Private equity firm Catalyst Capital Group, one ofMobilicity's major bondholders, could also be interested in acquiring Mobilicity and so could 
another international telecom company, Grant said. 

I "If you're thinking about dark horses, throw EastLink and Videotron in to the mix," he added. 

Catalyst which reportedly holds more than $50-million ofMobilicity's senior debt couldn't be reached for immediate comment. 

1. Mobilicity also noted that it still has the right to reconvene a vote on its refinancing plan after giving notice to debtholders. 
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Under the recapitalization plan, the share capital of the company would be reorganized and certain debt repaid and Mobilicity would get funds to 
continue operating. 

Mobilicity had pushed back the vote twice before postponing it indefinitely. 

Together, Wind and Mobilicity have just over 850,000 subscribers between them, a fraction of the combined 25 million held by the country's big 
players, Rogers, Telus and Bell Inc. 

Mobilicity had earlier been the willing target of a $380-million buyout offer from Telus. 

But federal Industry Minister Christian Paradis quashed that idea last month, saying the government would let stand current rules that prevent the 
sale ofMobilicity's spectrum licence to one of the larger companies before 2014. 

Formerly known as Data & Audio-Visual Enterprises Wireless Inc. (DAVE Wireless), Mobilicity provides no-contract cellphone service in Toronto, 
Ottawa, Calgary, Edmonton and Vancouver. 

©The Canadian Press. 2013 
THE CANADIAN PRESS,., 
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THE GLOBE AND MAlt 

WIRELESS 

Money manager Glassman moving on two small wireless carriers 

Boyd Ennan, RITA TRICHUR 
The Globe and Mail 
Published Saturday, Apr. 13 2013, 8:00 AM EDT 

last updated Friday, Apr. 12 2013, 7:37PM EDT 

One of Canada's most successful private-equity investors is seeking to rescue two small, struggling wireless providers, Wind Mobile and Mobilicity, to create the strong fourth cellular carrier that the 
federal government wants. 

Newton Glassman, who manages private equity funds that are the top performers in Canada, is one of the bidders for Wind Mobile, which has been put up for sale by its Russian and Dutch owners, said 
two people familiar with the sale. 

More Related to this Story 

• Telus in talks to byy Mobilicity as wireless upstarts seek buyers 

• Trio of wireless companies exit lobby group claim big-player bjas 

• Wireless carriers sound alann over Ottawa's soectrum transfer plan 

His firm, Catalyst Capital Group Inc., also controls a large block ofbonds issued by Mobilicity, and is embroiled in a court battle with the company as part of a strategy to take control of the Vaughan, 
Ont.-based carrier, which is legally known as Data & Audio-Visual Enterprises Wireless Inc. 

The emergence of the low-profile money manager comes as the federal government's goal offostering a fourth national wireless competitor to Rogers Communications Inc., Telus Corp. and BCE Inc. is in 
crisis. 

As reported in The Globe and Mail on Friday, the three main start-ups vying for that fourth slot have all been put up for sale as their owners tire of fighting the expensive battle to build networks and 
market share. 

After more than three years in the market, Wind has about 6oo,ooo subscribers, less than one-tenth of any of the big three. In addition to the Wind auction, Tel us is in talks with Mobilicity, while Public 
Mobile, the sma11est of the three, has hired bankers to seek new owners. 

The incumbents would be the logical buyers for the start·ups and their valuable wireless spectrum if not for Ottawa's desire to keep the large carriers from further freezing out competition. 

Other Canadian financiers have looked at the possibility and passed, including Fairfax Financial Holdings Ltd., which sources said has decided against pursuing a investment in Wind Mobile. Foreign 
interest has been muted, sources said 

Mr. Glassman may present a solution with a Canadian passport. He works from a downtown Toronto skyscraper, where his team specializes in buying distressed assets such as debt. Catalyst has invested 
in telecom over the years, including companies such as AT&T Canada and Call· Net Inc. Big wins on beaten·down purchases have generated returns that rank Catalyst's two most recent funds as the best 
performing in Canada, and at the top of the list of distressed funds globally, according to tracking firm Preqin. 

Catalyst manages more than $3·billion and could potentially call on the big investors in its funds to raise money if need be. Debt markets could also be a source of cash. 

Mr. Glassman has a reputation as a tough, litigious fighter, which is not uncommon in the world of distressed debt That reputation was said to spook Wind Mobile's owners initially, but relations are now 
said to be good. The key challenge facing him, said people familiar with the situation, is persuading the government that he has a long·term plan in the sector and is not simply looking to resell the 
spectrum later to a higher bidder. 

Mr. Glassman declined to comment. 

Other bidders for Wind Mobile are said to include Egyptian telecom magnate Naguib Sawiris, Wind's original financial backer. His investment firm, Accelero Capital, was said to be partnering with AAL 
Corp., a holding company controlled by Wind Mobile CEO Anthony Lacavera. Sources have also said that incumbents, including Rogers and Tel us, are also bidders for Wind Mobile. Mobilicity is also a 
contender. 

Mr. Glassman is moving to gain influence at Mobilicity by launching a legal action to stop a recent $75·million financing that gave Mobilicity some breathing room. If that strategy is successful, Cata1yst 
would be in a position to put forward its own refinancing plan. That strategy got a boost Thursday when an Ontario judge said Catalyst's legal application could proceed. 

Should he succeed in gaining control ofMobilicity, Mr. Glassman is said to be planning to participate in the coming spectrum auction, as well as eyeing Wind Mobile. 

The issue is timing. The upstarts are looking to sell now before the government's next wireless spectrum auction. Although it begins on Nov. 19, potential bidders face more imminent deadlines -notably 
a June 11 date to declare themselves as participants. 

"The best bid might be three to six months from now, not now," said one person involved in a sale process. 

Already sma11 carriers are warning they might not be able to raise the necessary money to put down deposits to secure status as bidders in the spectrum auction. 

Wind Mobile is the brand name that is operated by Globalive Wireless Management Corp.lt launched service in late 2009 after shelling out $442·million for its wireless licences. Its parent company, 
Orascom Telecom Holding SAE, is majority·owned by Amsterdam·based VimpeJCom Ltd. 

Orascom is in the process of buying out Wind Mobile's Mr. Lacavera to formalize control over the Toronto--based carrier in the wake of recent changes to the government's foreign investment rules for 
small telcos. 

Regulatory approVal ofthat deal is still pending. Industry Minister Christian Paradis is said to be reluctant to sign off on the transaction without firm assurances about Wind's eventual buyer. His office 
did not immediately respond to a request seeking comment. 

Follow Boyd Erman on Twitter: @boyderman [https:f /twitter.com/@boyderman] 
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This is Exhibit 'E' referred to in the 

affidavit of Brandon Moyse 

Sworn before me on this 7th day of July 2014 

A Commissioner, etc. 
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Report these amounts on your tax return. 

Prw~cy Act, personal inforination b<mk numbers CRA PPU 005 and 047 I Loi sur Ia protection des ranseignements personnels, fichier de renseignements personnels numero ARC PPU 005 et 047 

,,··.·,c· •." ''" .. '" .. 
.t; .T . ., ,: -.-:. --, 

... ,_ J L._ -. J L -- .l L_J. L,.....:J 

VeuUiez declarer ces montants dans votre declaration d'impot. 
14- R!>'(enus d'emploi-lnscriv~z·il.la ligne 101: 67- Allocalions de retralte non admisslbles- Lise:Z Ia ligna 130 de votre.gulde d'impot.. 
16- Cotisations de !'employe au RPC '- Lise.z Ia ligne 308 de. votre guide d'impot. 72- Revenu seton l'artlcl!i 122.3- Emptol hors du Canada - Consultez le formulaire 'T626. 
17- Cotisations del' employe au RRQ .- Lisez Ia ligna 308 de votre guide d'impot. 73 - Nomtire de ]ours hors du Canada . ..: Consultez le fomiulaire T626. · · 
18- Cotisatioris de l'employelii'AE- Lisei ia·iigne 312 de votre guide d'impot. 74- Services passes pour 1989 et les. annees precedentes pendant que !'employe· cotlsait 
20- Cotisations a un RPA- Comprand las cotisations po·ur··services passes. 75 - Services passes pour 1989 et les annees pr8c8dentes pimdant que I' employe ne cotlsait. 

Lisez Ia ligne.207 de votre gui~ d'impot · . . pas - Llsez Ia ligne 207 de votre guide d'impot. . : . . . . · 
22 ~ lmp6t sur le revenu retenu -lnscrivez a· Ia ligne 437; 77- lndemnltes pour accidents dil travail remboursees a l'emploveur- lnscrivez a Ia Iiane 229. 
3.7- D~duCtion .pour prets a Ia reinstallation d'employes -inscrivez a Ia ligna 246. 8 _ P~cheurs - Revenus bruts . Consultez leiormulaire 
39- Deduct!on pouropt!ons d:achatdet~res 110(1)d)-lnscriv!'z a Ia ligne 249. 179- Pecheurs- Montantnet d'un assoch! de Ia societe de personnes T2121. N'.lnscrivez pas 
41- Deduc~o~ pour,optlon!' d achatd~ trtr~s .1.10(1)d.1)-lnscnvez a l_a hgne 249.. lso _ Pecheurs _ Montant du p6cheur a part .. · . ce montanl a.la hgne 101. 
42- c9mmrssrons d emplor ·lnscnvez a Ia hgne 102. Ce !"ontantestdeJacomprl~dans Ia case 14 IA1 _ Travallleurs d'agences ou de bureaux de .. placenient R but 
43.- Deduction pour le personnel des Forces canadlennes et des forces pollcreres- r-' · · , · · · evenus r s. · . . 

lnscrivez ara ligna 244.·ce montant·est deja compris dans Ia case 14 82- Chauffeurs de taxi ou dun. autre vehlcule de transport Consulte~ le formularre 
44- Cotisationssyndicales·-lnscriveza.ia·iigne.212. de passagers . T2125. Nlnscrlv~z pas . 
46- Dons cle.bienflilsence- Lisez.la ligna 349 de votre guide.d'imp6t .· 83- Coiffeurs I)OUr hommes ou dames. . . ce ~ontant a Ia lrgne 101. 
52 ~ Facleur d'equlvalence '-lnscrivez a Ia ligne 206, · . . . 84 - Tltres de transport en commun -: Lrsez Ia hgne 364 de votre guode d rmpot. . ,. 
55 - Regime provincial d'assurance parentale (RPAP)- Residenls du Quebec, lisez Ia l!gne 375 de 85 - Primes versees a un regime prive d assurance-maladie- Lisez Ia hgne 330 de votre gurde d rmp6t., 

· . guioe·d'impot. Residents des autres piovinces ou territoires, lisez Ia ligne 312 de votre gurae d'lmpOt. · 87 - Exemption eccordrle aux· pomplers volontalres - Declarez ce montant seuiement sr vous 
66- Allcications de i"etreite admlssibles- Lisei Ia ligmn 30 de votre guide d'impOI. reclamez un montant il Ia ligne 362. Llsez las !ignes 101 et 362 de votre guide d'impot. 
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This is Exhibit 'F' referred to in the 

affidavit of Brandon Moyse 

Sworn before me on this th day of July 2014 

A Commissioner, etc. 
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The fixer 
THERESA TEDESCO I September 13,2011 6:50AM ET 

More from Theresa Tedesco 1 @tedescott 

Rcpubfish 
Reprint 

lluslr11tion by Kagan Mcleod J Financial Post Magazine 

Newton Glassman doesn't like the spotlight. but his company is one of Canada's most successful private-equity 
players. Now he has something to say, so you'd better listen up 

Newton Glassman zealously guards his privacy and that of his nine-year-old private-equity firm Catalyst Capital Group Inc. despite 

being the sparkplug behind the shakeup of some of Canada's best-known troubled companies. As one of the world's most profitable 

fund managers, Catalyst's 47-year-old founder and managing partner eschews publicity and prefers to operate under the radar. 'We 

don't want a culture of rock stars," he says. "We're paid to perform and protect our investors. We're not paid to be rock stars." 

It's a rigid stance that includes rejecting a photo session, but apparently it's a necessary one. The risk associated with a high profile 

runs contrary to the disciplined investment shop he oversees with business partner Gabriel de Alba. ''You start pursuing dollars 

instead of spending your time taking care of your investors," Glassman explains earnestly. ''You unconsciously start putting your own 

emotional needs for recognition ahead of what you have committed to your investors. I allow our performance to speak for itself." 

It's easy to see why. The low-profile Toronto-based firm has enjoyed fairly conspicuous results, at least doubling its return on 

investments since it was founded in 2002 by Glassman and de Alba. The average annual return of Catalyst's three funds is a robust 

46%, and its distress-for-control funds are currently top international performers: The Catalyst Fund General Partner II and III, 

according to independent research firm Preqin, are the best-performing funds on a risk-adjusted basis. Since its inception, Catalyst 

has completed so transactions- and made money in 47 ofthose deals. "It's extraordinary that Canadian funds devoted to Canadian

related investments are outperforming everyone," says Jonathan Levin, a senior partner at Fasken Martineau DuMoulin LLP. 

That said, by global standards, Catalyst, with about $3 biilion in assets under management, is a relatively small player in the deep 

private-equity pool, which is populated by such giants as The Carlyle Group in Washington, and the New York-based trio of The 

Blackstone Group, Kohlberg Kravis Roberts & Co. (KKR) and Cerberus Capital Management LP. These distressed debt funds raise 

capital from public and corporate pension funds, unions, universities and other institutional investors around the world. 

They deploy millions of dollars by acquiring the undervalued debt of ailing companies from risk-averse lenders at deep discounts. 

They strip away assets, demand deep cuts in costs, operations and staff and then sell their positions at a profit once a restructuring 
has been worked out. But as Glassman says of Catalyst, "We will never be KKR or Carlyle. That's not our agenda." 

Catalyst, instead, takes a hands-on approach to decrease the debt on a company's balance sheet through vigorous corporate workouts 

and uses little or no debt or leverage. Unlike most of its rivals, which fund acquisitions using mostly debt and have a short-term 

investment mentality, Catalyst buys senior secured debt (most of the time it's heavily collateralized) and the average length of an 

investment is three to five years. It's a research-based fund -as opposed to one that mostly trades bonds- that takes an active 

operational role in the distressed companies in which it invests. 

"We're not just looking at screens all day," says de Alba, partner and managing director at the firm. ''This is not a trading shop." 

7/3/2014 1:22PM 
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In fact, there's no trading desk at all and no one in the finn is allowed to have a public trading account. Catalyst's employees, 

including the support staff, own equity in the finn. All three partners - Glassman, de Alba and James A. Riley - as well as about 25 

associates are required to write a cheque for evecy capital call at the same time as evecy investor in the funds. Having skin in the 

game establishes an alignment of interests, the vecy linchpin of Catalyst's investing strategy. ''You really think twice about whether 

it's the right investment," explains Riley, the finn's 57-year-old chief operating officer who joined in Februacy. 

Evecy time Catalyst sets up a fund, rather than maximize the amount of money that can be raised, the firm commits at the outset to 

do between 18 to 22 deals or, more accurately, operational restructurings, during the life of the 10-year fund- and no more. "In our 

firm, the partners know evecy single detail of evecy single deal," Glassman says. At other private-equity companies "it's almost 

impossible when you have hundreds of positions for the senior management team to know them in detail." 

As well, Catalyst takes all the invested capital in its funds, including the preferred returns, and gives it back to its investors, rather 

than paying out dividends on a deal-by-deal basis. And since Catalyst eschews transaction and management fees, 100% of the money 

in the funds goes back to investors, including Glassman, his partners and associates. That's a stark contrast from most passive 

private-equity firms, which operate as financial speculators by aggregating as much capital under management as possible and 

charge management fees. 

As an active distress investor that seeks to rehabilitate companies, Catalyst plays the long game. Using exhaustive analysis and a 

strict framework to assess risk, typically over a two-year period, it acquires large stakes in a select number of distressed companies by 

purchasing senior debt at a discount, forces a management overhaul from the inside and cleans the balance sheet. 

The goal is not just financial engineering and recapitalization, but repositioning the companies as low-cost leaders in their respective 

industries. "We buy what we can build," de Alba says. "We're not traders, we're builders of business." 

Take World Color Press. The giant Montreal-based commercial printer once known as Quebecor World was the kind of ailing 

company that fit into Catalyst's wheelhouse. The world's second-largest printer counts Hearst Corp., Time Inc., Sports Illustrated 

and Rolling Stone among its clients, but struggled in the 2000s with operational issues. 

Senior management had lost credibility with the company's bankers and when the company couldn't roll over its debt, it filed for 

bankruptcy protection in 2008. Catalyst bought into the company later that year, overhauled management, reworked the capital 

structure and hammered out arrangements with creditors that allowed the printer to emerge from bankruptcy protection in 2009. 

The following year, U.S. commercial printing company Quad/Graphics, Inc. acquired World Color Press for $1-4 billion and existing 

shareholders, Catalyst among them, wound up with a 40% stake in the new company. 

Gateway Casinos & Entertainment Ltd. is another Catalyst corporate renovation project. The Western Canadian gaming operator 

owned seven casinos at the time Glassman and his team eyed it as a potential investment in 2006/07. Catalyst's research showed 

Gateway's major flaw was undercapitalization, so the private-equity firm acquired senior debt in 2009, restructured the company by 

reducing debt to $500 million from $1.2 billion, realigned the senior management team, and gave them objectives and business 

targets. 

A year later, earnings before interest, taxes, depreciation and amortization (EBITDA), a measure of the company's profitability, grew 

from $90 million to $105 million and Gateway is now the second-largest gaming operator in Canada with nine casinos in British 

Columbia and Alberta. 'We're not looking for a fast buck," Glassman explains, adding that investors choose Catalyst on the clear 

understanding that their money will be deployed to build businesses, which is why the funds are locked up for 10 years. 

"They are good at seeing a strategic upside for a company," says Leonard Asper, former CEO of Can west Global Communications 

Corp. and a former law school classmate of Glassman at the University of Toronto. "They will do the work that a lot of others won't 

do. What sets them apart is that they just work harder than anyone else. They don't rely on secondacy sources or advisors." 

It certainly helps that Glassman, a Wharton School of Business MBA and a former managing director at Cerberus in New York, and 

de Alba, whose resume includes stints as a vice-president at Bank of America and Bankers Trust in New York, have extensive 

operational experience. The newly arrived Riley is a prominent Bay Street lawyer who carved out a distinguished career specializing 

in insolvencies and restructurings. 

"It's the team that delivers for investors. We roll up our sleeves, we walk the shop floors," says the Harvard-educated Riley, who was 

involved in dozens of high-profile corporate workouts, including Algoma Steel in 2002. 

Even so, Catalyst hasn't always had the Midas touch. In 2004, it acquired a position in Hollinger Inc., the Toronto-based holding 

company through which Conrad Black once controlled the world's third-largest English-language newspaper empire. A year later, 

Hollinger became mired in litigation in Canada and the U.S. after Black was indicted on criminal fraud charges by U.S. prosecutors. 

Although Catalyst was able to agitate for substantial governance changes at Hollinger, including an overhaul of the board of 

directors, it was unable to get traction for its restructuring plans. 'We had a business plan we wanted the company to execute, but we 

were unable to have them adopt it," explains de Alba. (Hollinger Inc. resurfaced a few years later as a litigation trust.) 

Affectionately known as "Newtie" or "Buttercup" to his close friends and business associates, Glassman learned the ropes at 

Cerberus, arguably one of the most feared - and revered - fund managers during his five years at the Manhattan firm from 1997 to 

2002. A workaholic who rarely takes vacations, his combative personality fit right in with the brash Wall Street culture, where he 

earned a reputation for being a tenacious, heavy-handed financier who doesn't suffer fools lightly and who fights relentlessly to 

Earn rewards for being a Joyal National Post Reader Jola 
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When he brought that bruising style to the genteel Canadian market nine years ago, it garnered Catalyst- and especially Glassman 

-a reputation for being too demanding and confrontational. "The reality is that Newton has found that the style be brings to the 

table is very effective in producing superior results," Levin says. 

But, as Asper points out, Catalyst is "not a one-man show. 

Gabriel is a good foil for Newton. They play off each other but they make decisions together." The 38-year-old de Alba, a mathematics 

graduate from Harvard with an MBA from the Columbia School of Business in New York, has a soft-spoken and diplomatic style that 

makes him the good cop to Glassman's pugnacious character. "Gabriel is extremely bright and disarming in manner, which allows 

him to be a counterbalance to Newton's more aggressive style," explains Levin, who has worked with both men. 

Glassman and de Alba were introduced by one of Glassman's former Wharton classmates. 

Glassman was initially reluctant to even meet, but acquiesced when de Alba indicated he knew virtually every telecom deal in Latin 

America. 

"I figured it was going to be a short conversation and wanted to test him, as I was deeply involved in Cerberus' telecom stuff," 

Glassman recalls. "We owned a tiny esoteric deal called GST Telecom, which, in turn, funded a Mexican wholesale operation called 

Beste!. Incredibly obscure and technical, I thought I knew it damn well. Gabriel proceeded to give me a one-and-a-half-hour tutorial 

on the company. He knew every switch and agreement cold. He was the guy for me. We went for dinner a few days later and we have 

basically spoken every day since. We are now more like brothers that work together than business partners. I would do anything for 

him." 

Asper knows from personal experience how far the Catalyst partners are willing to advocate for their interests. In 2010, Catalyst 

teamed up with giant New York investment banking firm Goldman Sachs and Asper in an attempt to thwart a deal Can west's 

bondholders inked with Calgary-based Shaw Communications Inc. The battle wound up in an Ontario court last year. And although 

Shaw prevailed in what seemed to be a bitter battle, Catalyst walked away with a 48% return just the same. 

"What happens typically in distress is that because all the stakeholders are fighting over a shrinking pie, everybody is fighting over a 

larger slice of the shrinking pie and publicly it appears that it's highly adversarial. And sometimes it is," Glassman points out. 

Glassman concedes his firm has acquired a not-so-flattering reputation for being obstreperous, particularly during its formative 

years. But he offers no apology. "We work for our investors, not to make friends across the table," he says. "It's about enforcing 

contractual obligations. Distress by nature is confrontational and we've never really been apologetic for being tough." 

However, Glassman admits his firm's notoriety in Canada's clubby business community has at times worked against it. "I think that 

has hurt our deal flow in the past and I think we've made a significant error in failing to educate the market of our contribution and 

how distress helps capital markets generally/' he says. 

That's one reason why after almost 10 years and an enviable track record, Glassman and his partners are planning initiatives to 

educate the broader marketplace on the importance of distress funds and how their deep pools of capital boost the economy by 

helping to preserve companies and jobs. 

It's a coming of age of sorts. Catalyst hopes the initiatives will soften the firm's edgy image. But it will also likely force the reclusive 

Catalyst partners to finally step out from the shadows. 
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Topics: Financial Post Magazine, Bank Of America Corporation, Conrad Black, EBITDA, Fasken Martineau DuMoulin LLP, Goldman Sachs Group Inc., Harvard University, Private 
Equity, Quebecor Inc., Shaw Communications Inc., The Blackstone Group LP, University Of Toronto 

POST POIXlS Earn rewards for being a loyal National Post Reader Jolb 

7/3/2014 1:22PM 
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This is Exhibit 'G' referred to in the 

affidavit of Brandon Moyse 

Sworn before me on this 7th day of July 2014 

~~ner,etc. 
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Justin Tetreault 

From: BMoyse@catcapital.com 
To: brandonmoyse@hotmail.com 
Date: Sat, 24 May 2014 00:24:26 -0400 
Subject: Fw: Notice 

Sent from my BlackBerry 10 smartphone on the Rogers network. 

From: Moyse, Brandon <BMoyse@catcapital.com> 
Sent: Saturday, May 24, 2014 12:02 PM 
To: De Alba, Gabriel 
Subject: Notice 

Gabriel, 

41 

I am writing to provide notice that I would like to resign from my position at Catalyst effective 30 days from 
today, June 22. I would like to discuss with you when you are in the office Monday. I appreciate the experience 
I've had and what I've learned, and will work to transition my duties over the next month. 

Best regards, 
Brandon 

Sent from my BlackBerry 10 smartphone on the Rogers network. 

DISCLAIMER: 

This e-mail (including any attachments) may be confidential and is intended only for the use of the addressee(s). If you are not an addressee. please inform the 
sender immediately and destroy this e-mail. Do not copy, use or disclose this e-mail. E-mail transmission cannot be guaranteed to be secure or error free, and the 
sender does not accept liability for any errors or omissions in the contents of this message which may arise as a result of e-mail transmission. 
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This is Exhibit 'H' referred to in the 

affidavit of Brandon Moyse 

Sworn before me on this 7th day of July 2014 

A Commissioner, etc. 
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Home > Ontario> Statutes and Regulations> RSO 1990, c B.16 

Business Corporations Act, RSO 1990, c 8.16 :\\ 
Current version: in force since Dec 31, 2011 

Link to the l~t~\.IIE!r~[()~: http://canlli.ca/t/82 

Stable link to t.~i~_\IE!r~[()~:http://canlii.ca/t/ldxj 

Citation to this version: Business Corporations Act, RSO 1990, c B.16, <http://canlli.ca/t/ldxj> retrieved on 2014-07-03 

Currency: Last updated from thee-Laws site on 2014-06-30 

Business Corporations Act 

R.S.O.I990,CHAPTERB.I6 

Consolidation Period: From December 31, 20 II to U1e e-Laws currency date. 

Last amendment: See Table of Public Statute Provisions Repealed Under ;>ection I 0.1 of the [&gislation Act. 2006- December 
31,2011. 

PART I 
DEFINITIONS, INTERPRETATION AND APPLICATION 

Definitions and interpretation 
I. (I ) In this Act, 

"affairs" means the relationships among a corporation, its affiliates and the shareholders, directors and officers of such bodies 
corporate but does not include the business carried on by such bodies corporate; ("affaires internes") 

"affiliate" means an affiliated body corporate within the meaning of subsection (4); ("membre du meme groupe") 

"articles" means the original or restated articles of incorporation, articles of amendment, articles of amalgamation, articles of 
arrangement, articles of continuance, articles of dissolution, articles of reorganization, articles of revival, letters patent, 
supplementary letters patent, a special Act and any other instrument by which a corporation is incorporated; ("statuts") 

"associate", where used to indicate a relationship with any person, means, 

(a) any body corporate of which the person beneficially owns, directly or indirectly, voting securities carrying more than 10 per 
cent of the voting rights attached to all voting securities of the body corporate for the time being outstanding, 

(b) any partner of that person, 

(c) any trust or estate in which the person has a substantial beneficial interest or as to which the person serves as trustee or in a 
similar capacity, 

(d) any relative of the person, including the person's spouse, where the relative has the same home as the person, or 

(e) any relative of the spouse of the person where the relative has the same home as the person; ("personne qui a un lien") 

"auditor" includes a partnership of auditors; ("verificateur") 

Note: On a day to be named by proclamation of the Lieutenant Governor, the definition of "auditor" is repealed and the 
following substituted: 

"auditor" includes a partnership of auditors and an auditor that is incorporated; ("verificateur") 

See: 2011, c. I, Sched. 2, ss. 1 (1), 9 (2). 

"beneficial interest" or "beneficial ownership" includes ownership through a trustee, legal representative, agent or other intermediary 
and, in the case of a security, includes the interest of an entitlement holder, as defined in the Securities 7i·ansfer Act. 1006, with 
respect to that security, but does not include the interest of an entitlement holder that is a securities intermediary, as defined in the 
Securities Trans(er Act. 1006, that has established a security entitlement, as defined in the Securities 1i·ans(er Act, 2006, in favour 
of its entitlement holder with respect to that security; ("interet beneficiaire", "propriete beneficiaire") 

"body corporate" means any body corporate with or without share capital and whether or not it is a corporation to which this Act 
applies; ("personne morale") 

"certified copy" means, 

(a) in relation to a document of a corporation, a copy of the document certified to be a true copy by an officer thereof, 

(b) in relation to a document issued by a court, a copy of the document certified to be a true copy under the seal of the court and 
signed by the registrar thereof, 

(c) in relation to a document in the custody of the Director, a copy of the document certified to be a true copy by the Director and 
signed by the Director or by such officer of the Ministry as is designated by the regulations; ("copie certifiee conforme") 

"Commission" means the Ontario Securities Commission; ("Commission") 

7/3/2014 1:32PM 
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This is Exhibit 'I' referred to in the 

affidavit of Brandon Moyse 

Sworn before me on this 7th day of July 2014 
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Justin Tetreault 

From: "Beers, Sharon" <sbeers@mackenzieinvestments.com> 
Sent: May 13,2014 5:58PM 
To: bramlonmoyse@hotmail.com 
Subject: Mackenzie Investments Assignment 

Hi Brandon, 

Congratulations on moving forward to the next steps in the recruit for the Investment Analyst position at Mackenzie 
Investments. 

As discussed, we would like you to complete an assignment which will consist of a 2-4 page model of the company, 
Masonite International from a credit investors perspective. Please refer to the attached documentation to assist you 
with your assignment (most recent annual report and the most recent debt holders presentation). The expectation is to 
have both qualitative and quantitative factors in your analysis, as well as a definitive conclusion. 

Please do not put your name on your assignment and only send it to me. Do not send it to any others on the team, as 
they will be evaluating the assignments anonymously and I will provide them with the names of the candidates once 
they have completed the evaluation. 

Since our conversation·we have changed the due date to Wednesday May 215
t Spm. 

Should you have any questions please call me at 416-922-5322 x7753. 

1 
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Thanks, 

Sharon Beers, CHRP 
Senior Human Resources Consultant I Human Resources 
Mackenzie Investments 

180 Queen Street West 

Toronto, ON MSV 3Kl 
P: 416-922-5322 x7753 

T: 888-653-7070 x7753 
F: 416-922-1278 

E: sbeers@ mackenzieinvestments.com 
mackenzieinvestments.com 

This e-mail and any attachments may contain confidential information. Any distributing, 
copying or reliance upon the contents of this e-mail by anyone other than the intended 
recipient is strictly prohibited. If you have received this e-mail accidentally, please 
delete it and notify the sender. Although this message has been screened for viruses, we 
cannot guarantee that our virus scanner will detect all viruses and take no 
responsibility for any damage or loss that may be caused by its contents. 

Ce courriel et toutes les p~eces jointes peuvent contenir des renseignements 
confidentiels dontla diffusion, reproduction ou utilisation par quiconque autreque le 
destinataire est interdite. S'il vous a ete transmis parerreur,veuillez en informer 
l'expediteur et le supprimer. Ce courriel a ete verifie avec un logiciel de detection de 
virus mais nous ne pouvons pas garantir qu'il detecte taus les virus et declinons toute 
responsabilite quant aux dommages ou pertes decoulant de son contenu. 
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This Investor Presentation contains forward-looking information and other forward-looking statements within the meaning of applicable Canadian and/or US securities laws that 
involve known and unknown risks, uncertainties and other factors that may cause the actual results, performance or achievements of the Company, or industry results, to be 
materially different from any future plans, goals, targets, objectives, results, performance or achievements expressed or implied by such forward-looking statements. When 
used in this Investor Presentation, such statements may contain such words as "may," might, "could," "will," would," "should," "expect," "believes," "outlook," "predict," 
"forecast," "objective," "remain," "anticipate," "estimate," "potential," "continue," "plan," "project," "targeting," or the negative of these terms or other similar terminology. 

Forward-looking information in this Investor Presentation may include, without limitation, statements regarding intentions, goals, targets, preliminary results, performance, 
goals, achievements, operations, acquisitions and integration of acquired businesses, plans and objectives, strategies, business and economic conditions, and projected costs. 
These statements reflect the Company's current expectations regarding future events and operating performance and are based on information currently available to the 
Company and speak only as of the date of this Presentation. All forward-looking statements in this Investor Presentation are qualified by these cautionary statements. 

Forward-looking statements involve significant risks and uncertainties, should not be read as guarantees of future performance or results, should not be unduly relied upon, and 
will not necessarily be accurate indications of whether or not such results will be achieved. Factors that could cause actual results to differ materially from the results discussed 
in the forward-looking statements include, but are not limited to, general economic, market and business conditions; levels of residential new construction, residential repair, 
renovation and remodeling and non-residential building construction actiyity; competition; our ability to successfully implement our business strategy; our ability to manage our 
operations including integrating our recent acquisitions and companies or assets we acquire in the future; our ability to generate sufficient cash flows to fund our capital 
expenditure requirements and to meet our debt service obligations, including our obligations under our senior notes and our senior secured asset-backed credit facility; labor 
relations (i.e., disruptions, strikes or work stoppages), labor costs, and availability of labor; increases in the costs of raw materials or any shortage in supplies; our ability to keep 
pace with technological developments; the actions by, and the continued success of, certain key customers; our ability to maintain relationships with certain customers; new 
contractual commitments; our ability to generate the benefits of our restructuring activities; retention of key management personnel; environmental and other government 
regulations; limitations on operating our business as a result of covenant restrictions under our existing and future indebtedness, including our senior notes and senior secured 
asset-based credit facility; and other factors publicly disclosed by the company from time to time. 

Forward-looking information is based on various material factors or assumptions, which are based on information currently available to the Company. Material factors or 
assumptions that were applied in drawing a conclusion or making a target, objectives or goal set out in the following forward-looking information are as set out within this 
Investor Presentation. Readers are cautioned that the preceding and enclosed list of material factors or assumptions is not exhaustive. Although the forward-looking statements 
contained in this Investor Presentation are based upon what the Company believes are reasonable assumptions, the Company cannot assure readers that actual results will be 
consistent with these forward-looking statements. These forward-looking statements are made as of the date of this Presentation, and should not be relied upon as presenting 
the Company's views on any date subsequent to such date. The Company assumes no obligation to update or revise these forward-looking statements to reflect new 
information, events, and circumstances or otherwise, except in such circumstances as may be required by applicable law. 
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Adjusted EBITDA is a measure used by management to measure operating performance. It is defined as net income (loss) attributable to 
Masonite plus depreciation, amortization of intangible assets, restructuring costs, loss (gain) on sale of property, plant and equipment, 
impairment of property, plant and equipment, interest expense, net, other expense (income), net, income tax expense (benefit), loss (income) 
from discontinued operations, net of tax, net income attributable to non-controlling interest and share based compensation expense. Adjusted 
EBITDA is not a measure of financial condition or profitability under GAAP, and should not be considered as an alternative to (i) net income 
(loss) or net income (loss) attributable to Masonite determined in accordance with GAAP or (ii) operating cash flow determined in accordance 
with GAAP. Additionally, Adjusted EBITDA is not intended to be a measure of free cash flow for management's discretionary use, as it does not 
include certain cash requirements such as interest payments, tax payments and debt service requirements. We believe that the inclusion of 
Adjusted EBITDA in this presentation is appropriate to provide additional information to investors about our operating performance. Not all 
companies use identical calculations and as a result this presentation of Adjusted EBITDA may not be comparable to other similarly titled 
measures of other companies. Moreover, Adjusted EBITDA as presented for financial reporting purposes herein, although similar, is not the 
same as similar terms in the applicable covenants in our ABL Facility or our senior notes. Adjusted EBITDA, as calculated under our ABL Facility 
or senior notes would also include, among other things, additional add-backs for amounts related to: cost savings projected by us in good faith 
to be realized as a result of actions taken or expected to be taken prior to or during the relevant period; fees and expenses in connection with 
certain plant closures and layoffs; and the amount of any restructuring charges, integration costs or other business optimization expenses or 
reserve deducted in the relevant period in computing consolidated net income, including any one-time costs incurred in connection with 
acquisitions. The appendix sets forth a reconciliation of Adjusted EBITDA to net income (loss) attributable to Masonite for the periods 
indicated. 

Adjusted EBITDA Flow Through is defined for a given period as the difference between Adjusted EBITDA for such period and for the 
comparable period in the previous fiscal year divided by the difference between net sales for such period and for the comparable prior year 
period. Adjusted EBITDA Flow Through is a measure used by management to measure the efficiency of converting increases in net sales 
growth to increases in Adjusted EBITDA. We believe our presentation of Adjusted EBITDA Flow Through is appropriate to provide additional 
information to investors about our operating performance and the efficiency of our operating practices. Not all companies use identical 
calculations and as a result this presentation of Adjusted EBITDA Flow Through may not be comparable to other similarly titled measures o{ 
other companies. 
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~ Established leadership positions in all targeted segments in our largest 
market (United States). 

~ Net Sales of $1.7 billion; approximately 31 million doors sold in 2012. 

>- An extensive global footprint with 64 manufacturing facilities spread 
across 11 countries. 

>- Serves more than 6,000 customers worldwide in 70 countries. 

~ One of only two vertically integrated residential door manufacturers 
and the only vertically integrated commercial door manufacturer in NA. 
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North America 
73% 

Geography* 

Europe, Asia 
and Latin 

Africa 
5% 

NA End-Markets* 

*Based on 2012 pro forma financials 

Non-residential 
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Strengthen 

The Core 

Continuous 

Improvement I Lean 

Sigma Culture 

Organic 

Growth 

Leader in adoption of 

innovation & 

technology 

Tuck-in 

· Acquisitions 

in identifying & 

completing strategic 

acquisitions 



Actions Taken 

>- Strengthened the Core Business: 

• Lean sigma deployed and $100+ 
million of benefits since 2006 

• 54 manufacturing/distribution 
facilities rationalized since 2006 

• Reduced total headcount by 
approximately 40% since 2006 

• Automation: Residential interior 
door plant in Denmark, South 
Carolina 

>- Drive Organic Growth: 

• New Products: Design and 
Innovation Leader 

• E-commerce: Max Configurator 

>- Strategic Tuck-in Acquisitions: 

• Acquisitions: Eleven strategic 
tuck-ins since March 2010 
designed to build leadership 
positions and strengthen vertical 
integration across all targeted 
North American door markets 

Total Headcount 

20,000 ,---- • Pre-Acquisitions • Acquisitions 

15,000 

10,000 

5,000 

2006 2012 

Cumulative Global Plant Closures 

60 

so 

40 

30 
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e Warehouses e Manufacturing 
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NA Residential Interior Doors 

. ..·. :·.::. ·~ . .-,:··:;:.."·v~.~·,<. ~::~~~t:(';~t ·. ·,· 

_z- Plav•~~ .. · 
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m~ 2010 ~~~· 
~' Lifetim~,);{9ors, Inc. 2010 I 

J~~~~~~· 

.i 2012 J~~&~· 
# 

:lr 

:I I Illinois Flush Door, b1c. 
2010 

( 11)- There are only two residential molded interior wood door 
manufacturers with a full North American footprint I distribution capability. 
Both have been actively consolidating smaller, regional players. 

I 

I 

I 

I 

NA Residential Interior Molded Facings* 

· · . ·:· .. :·izB"ia~~'s ~t;:::-~: 2'·1 P.-la¥ers .·' ·. 

[ijJ1~onde· • @J~u~e~ 

1~1~~~· I # 

J~~~~· Gf I 

(*)-Full vertically integrated operations. 

(#)- ONEX acquired JW in October 2011 & JW acquired CMI in October 
2012. CMI previously acquired Illinois Flush Door in February 2010. 

C)' 

~ 

10 



NA Non-Residential Interior Wood 

MOHAWK" 
FLUSH DOORS ·-~ 

A0-_...1'"(..,._.,,,.~,. .. ·co~ 

'''Marshfield" 2011 

~~~e 
DOOR SYSTEMS 

~MP~~ 2012 

IIJ BaillarQeon 2012 
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-- -.:ood.doorf ... 
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NA Residential Specialty (Stile & Rail) 
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woodgrain millwork 

... ~ w-oo-d7 g-ra-:in_m_i:ull-w-or7k ,. 

(")-Management estimate of seven largest North American Commercial 
& Architectural interior wood door manufacturers. 

(*)-Management estimate of the four largest Residential Stile & Rail door 
manufacturers serving the North American market. 
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Residential 
Doors 
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Commercial & 
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Wood 
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Components 

l 
f I 
~ ' 

Door Core 
·"¢\len~ers 1 . 

Facings 
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~J 2010-2013 acquisitions. 
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Masonite's 2012 North America Sales Breakdown 

34% 
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Source: S&P Economic Forecast (Sept. 2013} 

Housing starts are expected to 
increase rapidly over the next 

several years. 
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Source: HIRI (Sept 2013} 

RRR is also expected to 
increase, but at a slower rate 

than the new housing market. 
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I fil;r.r;MilW!im~ I 
~ Industry consolidation and 

improving economy should translate 
into a better pricing environment. 

~ Pricing upside can lead to significant 
EBITDA growth and margin 
expansion. 

~ March 2013 and Sept 2013 U.S. 
wholesale price increase were well
received by the market. 

I 

r 

r~:=,fhl~(Eii!YJ.) (fJ]l? 1 ~ ~ Oiii!iffiJOi:pl 
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~~~. mmffillmlcnm-ID 1 
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Nearly 60% of all Masonite Doors Sold were in the United States CJ"'-
1 

(") Assuming no change in mix, input costs etc. .......l 
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(in millions) (millions of USD) (millions of USD) 
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:;; .. \Q3.:13~~ 

~-~''''"~-~~ 

i:"i:,Q3~±':?~ •u3~·3D limltlf~·j ~\~'I «<·ln. 

Excluding One-Time Registration & Listing Costs, Adjusted EBITDA up 13.6% 
0' 

(")-See appendix for reconciliation of Adjusted EBITDA to Net income (loss) attributable to Masonite. __{J 
c::=::::J = $2.0 million of one-time Registration and Equity Listing Costs. 17 
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Q3'13 
~-c'7<' .... · , --· .-~~-·~·~; f":"""""""~~C'i~~----- .. '. , 

,NetSales -· . : I - .$433.1. 

--:-~~-, r ,.....---·---- -~ ··-··· '-" .. 
fGfb~;~' P .. rofit ·. : <: $59.0 ~- · 
{ ·.. . 

r;--:.·::·r~,.~.·-· ::... . , ·' -~~., 

t · Gross Profit % 

fsG:&A < ·. . --~ ~~ 

pte:<;'\?· ~;r:T~· . . 

i·SG~A% · 
~-,., 

:· ~ 

.I 

~....-. (.•"n -· ~·-· - .. --... 

,. 13.6% 

,-~---$51.4 

r-- ·-~--~><---·-~·-·. 

I 1!'.9% 

fAd}EBITDA*~ f~--:$26-~4·· "~. -. 
ii:. 

Q3'12 Change 
•_'¥,·:..·~-.~~<\- .. .:,_"-

*'9%· -~ ·. 0 
-~· ;< · . ..:':.... 

~·IJ-.•,c-, ·~--C"'.., 

;~~Gab'p~. '<'~] 

~Piil;z~~-· ·: ........-_ ..... ·~·-. ~.~. ~ . .,-.-.---~~---l 

-~,~~j~f,;J'-2'. 5°% 
~·_:, .·'f - . '· 0 ' .· ' ' 

i 
., 1~;~~6 hP,~7;~] 

r\·~~}~_~_ITDA~ r~·-~1fi%:~ . "·· t'~!'~~~~;~g~ .· ·. ~1 f~~!3:9~§~~~ .. -:~~} 
(*)-See appendix for reconciliation of Adjusted EBITDA to Net income (loss) attributable to Masonite. 

Excluding One-Time Registration & Listing Costs, Adjusted EBITDA Margin +70 bps. 
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Pricing Actions 
U.S. Wholesale Price Increase in 1Q13 

Lean Sigma I Continuous Improvement 
lower SG&A as a percent of sales 

Focus on Profitable Products 
Discontinued unprofitable product lines in France 

Exit Unprofitable Geographies 
Romania, Hungary 

Tuck-In Acquisition Synergies 
Marshfield, Birchwood, Baillargeon, Algoma, Lemieux, 
Masisa 

Adjusted EBITDA Flow Through/\ Rate Improving 
(*)- 3Q13 Adj. EBITDA excludes $2.0 million of one-time costs associated with the company's registration and listing. 
(")-Adj. EBITDA flow through is the quarterly change from prior year fiscal quarter in Adj. EBITDA divided by the quarterly change from prior year fiscal quarter in net sales. See appendix for reconciliation of _j 
Adjusted EBITDA to Net income (loss) attributable to Masonite. 
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Liquidity at Sept. 29, 2013 (millions of USD) 

Unrestricted Cash 

ABL Borrowing Base 

AR Purchase Agreement 

Total Available Liquidity 

LTM Adj. EBITDA* 

LTM Adj. EBITDA Margin 

Total Debt 

Net Debt 

Selected Cash Flow Data 

Cash flow from continuing operations 

Additions to property, plant & equipment 

Cash used in acquisitions 

Gross Proceeds from issuance of long-term debt 

Payment of financing costs 

Increase (decrease) in cash and cash equivalents 

$113.2 

$110.5 

$13.0 

$236.7 

$111.8-

6.5% 

$378.3 

$265.1 

~ 

$29.8 

($24.9) 

($15.1) 

$0 

$0 

($9.1) 

Target 
financial 
leverage 

range 

... 

$28.7. 

($32.9) 

($87.7) 

$103.5 

($?:9) .· 

($5.8) 

(*)-See appendix for reconciliation of Adjusted EBITDA to Net income (loss) attributable to Masonite. 

Financial Policy & Coverage Ratios 

Leverage & Interest Coverage 
5.0 

4.0 3.9 

[ 

4.0 

3.0 1---l,o---- 2.6 

3.4 

3.2 3.1 3.1 - ·3.4 
•• 3.3 " --------

3.4 

2.6 2.4 

19 2.0 -I . ~----2.0 ~g;,· ~-
1~ - 22 

1.0 

9/30/ll 12/30/12 3/31/13 6/30/13 9/29/13 

--rota\ Dl!:bt/ Adjustl!dEBITDA --Net Debt/ AdjustedEBITDA --Adj. EBITOA/Inter~ --(Ad~ EBITDA-Ca~)/lnterest 

Debt Maturity Schedule 

400 -, $375 

350 

300 

250 

200 

150 $125 

100 .--. 
I I 

so I I •• ~ I I 
0 I, I I I w 

2013 2014 2015 2016 2017 2018 2019 2020 2021 
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)P> Industry Consolidation- A Fundamentally Changed Industry 
• One of two vertically integrated residential door manufacturers in North America 
• North American non-residential interior wood door market is undergoing consolidation 

Y Pricing Trends Improving 
• Average unit price increased in Q2 and Q3, following 7 consecutive quarters of price decreases 
• A second mid-single digit U.S. Wholesale price increase took effect on September 30, 2013 
• 2014 pricing plans being actively worked 

)P> Market Indicators Remain Positive, but Choppiness Expected 
• Mortgage rates are low and affordability remains high by historical standards 
• Rising home prices should lead to higher repair, renovation and remodel spending 
• Long-term, demographically driven demand characteristics remain strong 

)P> Beginning of Multi-Year, Multi-Stage Recovery 
• U.S. housing starts 
• U.S. repair, renovation & remodeling 
• Non-residential construction 

~ 
v\ 
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Three Months Ended Nine Months Ended 

(!'! !~()!!_Sf!!!.d.!L--~. ~~-~~,.-~·~·-· Se~ 2013 , ~epte~l!'~r 30, 201i , ~eP.!!~'?er .29,,2013 September 30,2012 
Adjust~dEBfiJJA.exc]u~itlgol!eJ~ .• ~g~tf1\tiotl~ lli;ting fees·~$''. : ': -2'8,'-!3~; :i:f:'£- ·:::: ·.· ~:~< ·"""·M·' ··· •• 7': .. ;,.-;;-' ~~.;~]]jJi~f:~~ 
One time registration & listing fees 1,998 
~Adi~st;d"ffirroA · ==~: . ~-" . ~7 -c '. :: -:-, ':'T~:'$'~< .. : '{ .2§.4?£il:J.F ' '·· ~.~ ~t:~.:t2~~'? .· $:;~·"~~78(;,()72 i'.:1$~'ilP¥;~.:ti~~J 

·~~~~:~ii;ll=:=.~~- __ =-_::_~--:_ . -~-~.:~d:' ·~·. -:o_. •.· ·· ~:· ·;r ;: .J ·;.~'-::·~;15;$()? I:-;.~':·.· ;,ji;:*~ ;·$:At$.~~9b_37""~-:~ .. ·;..;.;~.47.6~21;~}111 ,;j;il'~l·tliiili4t~1 
Amortization of intangible assets 4,277 4,356 12,883 li 070 
'sh~~);;;~d~~~~A"sation~~xpense_ -~;;:,.,; •. ,. · · · ~/t · • "· , -!: , ''<1~84fl>: ·. ~:,.ni.'~,.~;;:~~ 1.7~:.,' · :_:~.-~...£~;?5~:titi~~t#&<Zli!:ii:4!@~] 
t:oss (gai!_l)onj,~pos~.2fP!2P~n~,_pl~nt~~~9!tiPment (2,772) 200 _____ £!.~) 683 
•Imp· t f rt 1 t d.· t · .. · ····" · .. ·.:···,·~·;,,~· .. :.·.·?.··•· .. ,<:~ ,•·J.., .. · •... •n+c;.:,·-<·.:. .. , ···:l··9·04·;;''l:f'6li~--~J·,'"\~ a~~ ·.9 ... P.~~P.~ _y_,_p .a~ ~- ---~~q~tp~_P:_ . ..:.:...~,-~:. ,;, ___ ... ~~---··-- ·. ,, , ~_. ,, -,rtr..·a:~ ...... ·s,· "'>,--v,:~~t~.- ;,;t -5'.ruv'h~;n,-J:'t:-;;r+ .,.·*·.~ ... --.. ·-· ~._.G ..... ~ ... +ii 9

··' ;c\ ·~*=:m-,;:: 
Restructuring costs 1,265 3,829 4,467 5,051 
Int~l't!;t·e~~ns~;{l;;.come~:...::.:_...::..:,.~..:-.:i .. -'·•.:-; ·':'s<"''~8;3~0i...i-'i '{:~~;,;,h~~;t:.~7,2§9 '~. , · ··• ___ ;; .. : .•. .24.78~·]i~;~m.u#:1:#.a3,Q!.3] 
Other expense (income), net . . ~) 80 (776) I 197 

·• . ·-,.- ·- .... ··- ·~·-. -·--·-~· · ."" .. .. , .... ,,, '·.·.OL> •. ·'@"· M'L+ . "' ......,_-· .. -- .. j .. ;· ,.~,:~r~ 
•Income tax expense (benefit} ___ :.,__....:.;_,..:_~. ·-·~-~- . >Z, . .02;; ; .. , (6,272);~~'}1J~ v~jq/.(!~1F ,· ;,..:_ ·. -""'(7,7I6tiYt'~!?iC".£"j}{6,~J§); 
J,oss Jin_co_m~)_!i,:2!!!,.~~'?2~J~d OP.~tion .. ~,~t of tax . •= . , . . . . ·. 62 ·. .· . .. ·. .. . 50 . ___ . 196 . (1,52.21 
:Net income.(1oss) attnbutable to.noncontTQ!lingJnte~st .. ' · · .:-: < :•;f .. : ~rxs38'1~71'1:;;'Q'1·; 'f. I'd "913~.;:;~·: ~-;-.. ·· · ..•.. •· · -~ il23 ·j~.:iB:;t' '.;'il~:i,TITi 
Net income (loss) attributable to Masonite $ 3,615 $ (9,916) $ (3,421) $ (15,794) 

Twelve Months Ended 

.(In thC!_Y.f2.'!fE) -~--~-~-· --~ . September 29,2013 June 30,2013 "" March 31,2013 ..... December 30,2012 September 30,2012 
1Adjusted E8ITDA.e:xcluding oiietnne registrlltio*'& listiiigJee~ ,, "··· ;:;;. ' :•'~~f~· ;;;.~ · .. ;_ .. j:· .: , •r~;l(;::;~,.~i'> i:'' · , ~"~--~ · .. ·. '"'ff".;~@...c~~"=':"k · ~·; •· • · ·•"~,·r~~'f.: .,"l.! 
One time registration & listing fees 
t\dju;ie~iffiiTDA:~I: ... ·. _.~~--""'-~-.. ~-:_-:_-._,""'.:...,_:,,::·::l .. _..;;;~"~-y__..:_$· . ·.· •• · .. JIM~9~.(.S:.;.:~··'· .. ·. ~~1.I0,24Q~$."-·-~_to3,?J9 ..,.,;,. ~ u~':,.:, 0 ,,, n~L:;~~l" ~::. #X9;3;9.2S] 
Less (pIus): 
D~p~c~tio~ .. ·.~~: ... m , -~--:·.::::7'"'·"::_7"~ ,..:.:;· ()~5~:.) ::!';:-> >. :v:.6_J,!J9&,__;._._.-_..,:;;._··--6~,9,33~;.: .. ·'~:;.·.,,;~,; 63.,3.48 ... ;,;.~~-.·.-.-_..,... 
Amortization of intangible assets 16,889 16,968 16,191 15,076 14,070 
.Sh;~b;;~[oomp-;nsationixpeqs_e:_~_:z- ~ , .:. ],664 ;: ' , · • :. ,~7,@~(j,7CJJ, · ·.· .;.:t<, .. :!t 6,~.!7! . ;;';. i:{~ <~;:t¥.:5~_6![) 
Loss (gain) on disposal of property, plant and equipment 231 3,203 2,750 2,724 1,857 
-~~~t9rp;;p¢rtY.'Piant~equ~~, ""' __ ...:.: .... ---~ ~,254\' "-~:t::.:.J,:?.5Q" ,, : · . ::i';3so",*:> · , ""' :: .:F"''L~~oe: .~,;i.. ~,. :'E'·~~UJ 
Restructuring costs · 10,847 13,411 12,330 11,431 5,857 
:futere;t·~;q;;n~e.(~m;;;);rieL2=~~:=:=7"Y~;;r;;:.•:"":"~~L"33,t69~"; '<,;;; "· .;,;32,868'-"' {' "".· ~3:"0?1 !Ji •>fit ~;:~•::~1;4~4~:~ 
O..t_~~;_e~~~~(~~},_n~-·····-·-~.--~--., ·- • , __ ,.,. J!~ .. . ,..,.....(!J!g) .. ___,.,..... 512 . . .. 528 .. , . . 1.£2... 
:lnc9me taxew~ns¢ (l>~nefit)J.-•- _.;,"....; .L ... ...;;.:i/.:_._. ·. '·;_::_}'; <_,..;.;,~;;..,,;{~;;_,;(I4,74~.:.:l( · .·· : ;< . ''~(8,()1;2h;:.;:;£~-~(~,q85).);i~{P;~§~).r;' ••F:"c; '<' .;;,•,:. (ll;Jtl:~)l 

(<>~~-(~)from<!!J.C_£ntinued.,<!~~ns;~~~~ . .·· 236~ , , .. ·. 224 " 206 .. At·.· ~ (1,480),'":1-. . ,..,,p.465), 
:N~ttp._CQ.n.te (lQ.~S);lttflbUtapJ~JOA~OD~QIJ,t!'(lllitlg.tp.terest:.t ;.:.;,,"'""'.~' .. :.•, .... , ... · . 2,915 '/".. /'; .. ,-2,m • "' .. ; . r. , · . 3 070··;;•· · ·; • J . 1: ··2;923 .;;.:. .· :;;· · ·;1.; ·, .f; f,376,~ 
Net income (loss) attnbutable to Masonite $ (10,872) $ (22,499) $ (27,081) $ (23,245) $ (16,572) 

.._,j 
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Three Months Eilded 

(In_ thou~ands).. . ,_ .·~-----~- ·~ ---·,-~-.,-- September 29,2013 ~ .. June 30,2013 .· March 31,2013 . . Dewnber 30,2012 September 30,2012 _ July 1, 2012 
Adjusted :EBITDA ei(cluding one ture registration~ )jstirJg fe~~':_:.:.i$ _ _:;;:;~28,432 __ c;,..;..;;.;;.i.,:.__.,._..:...,~·;i<~- · .. · · '·· · .· ;' '\i · .... _,.;,;,.;:.i:i;.Ji~i::lii -~ -3;r~,.;g, ·:$ ~··l'lMj;,~:?,,\;*·~;;:;;_;~;·~- • .;.:~J;,;,::;;:;t:l 
One time registration & listing fees I 998 
:Adjusted El}J1i5A ·-: ~.:·~ -· =--.:-.:.: :Y.:~ ·". · · -. $:-_----,.~.-:.~. --=2§7,47._34:":,_-: • .:::$:::-__ ""'.--. -. .;.:.,~<~~:_·-:_""'· ~~3::-,46-:-:_71_ ..... -:.._--::$- ,26,177.:..:...;.;$ · ..• · . "\:2i617~$ ~ ;!:,*~/~4.~~.t£.:.~s.._S:::26;94{)] 

~:::r~~~:;~~-- .--:~=-~-- ~--~-:-=- · . ~_:-=:~~.,. .. . :. ·- ·!$.,5~~-·-· _...J5.,(),5_1_· _·--·. _. ~-1(},5i() · . ·-1,5,8§2 . ·.:.. £~, dh"l&f.·¥#'fol5,S5J -.. .•.. ;:, '15,686] 
Amortization of intangible assets . 4,277 4,336 4,270 4,006 4,356 3,559 
:share based.con1'ensatioli eJq)ense ~ =~· ~-=-~.:.:--.:::::-:-:~ ·. · ·""'~2I,84I~~;;.$::-~7.08t::.~~L.:_J;$39~:2; · . ,:~,:,;t..~!? -"~.:c · :"' ~~ki~t.:;JD~7$2~.~:~:r.2§4] 
Loss (gain)()_n cJ_isj>_~S~).ofp!~Perty,,pla,Et.~deq~p~l!t. • • !tP2)_ . 852 . _ 110 . 2,041 . . . 200 . ·. __ 399 
Impairrnentofproperty,plal)t!md equipment ~ ...... ..;.;. ... - ~: · ~.- · .:..;,;...:. .::' 1,994.~,.;;::. ~ , .,.·- ~%i '( ~]?i!:lt.;l~So .;a;~;!j,;; :;a-*:;,,1\&.;:,-, · ;z =~~·j'~J 
Restructuring costs 1,265 1,762 1,440 6,380 3,829 681 
lnt~resie,;pense(oi'co~):net ·- ~~-..... --::-~~~::_-.. · 8,330__ 8,208 •· ·: ;,. 8,250IZ .·. · ; . 1 \8,?81.>5;:: ~~: •i\Jl.'f:ii7,9§9: "'t·' ··. ~.....;..8,451] 
Other expense (income), net (255) <W (!58) !669) 80 1,259 
Incometaxe~ens~(be~;;-frt) ... ·~- .• _ ·:::·:~---··--· _. ·-· . __ .._ ___ ~,(6j.72) ·: ............. HQ~)~(l,Q~.:t.-' ., '''Y4(-z,QP):;;;"" ;'.qh;:L:li#Cl.4D''';;;:.;:·. 1 · · -;-:_(1,181)1 
Loss (income) from discontinued operations, net oftax 62 44 90 40 50 26 
Net ineome(loss)attributablet~;o~Zo'l!t;(;Dn;;int~S"t~--::::~~:. ·-w· · S38 _ -~~_s:- · · 680 ... ; :.:. ' :.l'i.H:'t792' :_' '•:f·. •:., . .::"''*;;_£913~•.:<" ' "':'~-" · .. 6851 
Net income (loss) attributable to Masonite $ 3 615 $ (1,211) $ (5,825) $ (7,451) $ (9,916) $ (3,889) 

Three Months Eilded 
. . _ .. ______ . __ .. -- ... _ -~ •. -~-- ___ AJH'il1, 2012 January 1, 2012 . October 2, 2011 _ July 3, 2011 AJH'il3, 2011 

'Adjusted :EBITDA. excluding one time registration· & listingfe..~:....:.:-' ------~..£._;:.;,___;__,~:;;:,_;J ~:..J.:,. .,, ·:..:_:.;: , .-;;:"':;,;;fa'!!.· f ii,' 'l~~;;;,·~;il.•-~ ;.;,;;. ···i'' .:Ji::• ii:to; .. ;d 
One time registration & listing fees 
";\'dj\i~ted miri5A • • _:_ -- . -- ~~ ,_::~=-.-· $ . 1!),719_· _$~-·-· 22,28JSt:: , . 2Q.~7.::~:.; . .Y _;; -·; :.$ 20.4~5~$ ;, /;0_7r;tci8,s%] 

li:;!);t:~~ ~--=-, -==:--~-= -- :==· ·~15.~! • · · : 14,95~~~16,015_; •-~ •c; ' ·. ·:g c£i;II$,().4!! i;;" i~ Ji~; ~Z+f&(;!1.@ 
.A-~rt~_tion.~fJ!l!~giblea_ss!~--~--- 3)55 3,000 .. . . . . 2,231 .. , 2,383 .... 2,255 
'Sharebasedcompensationexpense: .... ~-· ·-· _ 1,555 ~1,455,;;;. •.•• ' ..;:;:;_;_,.:_;,;l;m=< '· .· ;.;J~;;?~·l;:;:, YJ} .;;\.!,?~) 
Loss (gain) on disposal of property, plant and equipment 84 1,174 1,230 1,1% 54 
:I~a~nt~fp~p~rt;;;;;ian!~d-~q~Tp~;;J-.:--=:~ - - •. .'.·1:.7.1<! ': •. ,zt:!2?.4f>J 
Restructuring costs . . 541 806 2,451 413 1,446 
Iiltereste,;pen~e(inc;~).~et:~.:-,-'72-~c~-~-:.--:--________ • _____ . _·6,6,53 ___ . _. _6,091 6$67: : ~-?.4<>1 • :::;..;_,@ 
O!her~expe[!se(in'?_ODY:;~.net. ... .,._, , .. .,____ . . . . . . . {142) 280 . . 914 . 114 (!221, 

,_ln<;()m!l tax expense (benefit) --~~..:.., _ ·-··- -·-'-·"··..;;,_;;. __ . -~(5,016) @,!@.._..._:': : • (7;768) ·t().m) ' J~!~J)J 
Loss(income)fromdiscontinued operations, net of tax (1,596) 55 91 . 27 130 
tiiier inco~o~~-s) attributable i;;;;m:&ili!Jlling miere5t:~:::::I: ~:::m-:--~ 24s ·~ 789 ... / <33s _ · '•' .t - 11ol 
Net income (loss) attributable to Masonite $ (1,989) $ (778) $ (3,711) $ (1,508) $ (53?) 

Adjusted EBITDA Flow Through: 

Three Months Eilded 
($In thousands) September 29,2013 June 30,2013 December 30,2012 September 30,2012 July1, 2012 
Change in Adj. EBITDA (year over year)* 3,447 6,521 v,~Ju 

'i:.;ha;:;ge"'~ J.i;t";-ai~;(Y;;~ ;~e;:y;;) ~:::.L: ... · ·· • 8,094 _ 20 319 
Adjusted EBITDA Flow Through 42.6% 32.1% _____ ...;;;26;.;;.5;_;"~<.;..• 9.7"/o 8.8% 12.5% 

(*)- 3Ql3 Adjusted EBITDA excludes one time registration & listing fees 

2.2% --...j 
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Letter to Shareholders 

Dear Shareholders, 

For Masonite, 2013 was an important year. First, this was the year in which the U.S. housing recovery 
gained sufficient momentum to enable a strategic shift from capital conservation and cost cutting to 
business expansion and growth. Second, our strategic tuck-in acquisition program made us an industry 
leader in all seven of our targeted North American product categories. Third, our worldwide 
operations continued to deliver high quality doors with industry leading service to our more than 7,000 
valued customers in 80 countries who trust in Masonite as a leading supplier of beautiful and 
innovative doors. Finally, we successfully listed your company on the New York Stock Exchange on 
September 9, 2013 under the ticker symbol DOOR. 

Pillars of Profitable Growth 

At Masonite, we believe we are just beginning to reap the benefits from solid execution of carefully 
constructed multi-year strategies that have included significant restructuring efforts undertaken in 
response to the global housing recession. By focusing on three pillars of profitable growth
strengthening the core business, driving organic growth, and pursuing strategic tuck in acquisitions, we 
have transformed the company and built a solid foundation for success as markets continue to recover. 

• Strengthening the core business- Recognizing the necessity to match capacity with reduced 
demand and lower our overall cost structure in response to the global housing recession, we 
undertook a focused effort to reduce waste, minimize variation and drive operational productivity 
through the deployment of lean sigma, which has generated over $100 million dollars of 
cumulative benefits since 2006. By investing in the training and development of our employees we 
have completed more than 700 lean six sigma belt certifications and have established a strong 
culture of continuous improvement throughout the company. As a result of these efforts, we have 
dramatically improved our safety performance, increased service levels, lowered our cost of quality 
and shortened our lead times, while simultaneously establishing a more efficient operational 
platform with 40% less staffing, largely as a result of the closing of 57 manufacturing/distribution 
facilities. All the while, we have maintained our ability to provide industry leading service and 
continued to invest in cutting edge automation technology. 

• Driving organic growth- We continue to develop new products, reinforcing our reputation as the 
design and innovation leader in our industry. For example, our Torrefied exterior wood door has 
won several prestigious awards including being named one of the Best New Products for 2013 by 
Professional Builder and Best of Show 2013 by Green Builder Magazine. Additionally, Masonite was 
once again recognized as a brand leader for interior doors in BUILDER magazine's 2014 brand use 
study. Our investments in proprietary e-commerce tools are also reshaping the industry with LBM 
Journal naming our Max Electronic Configurator one of their "Hot Products" of the 2013 
International Builders Show. With new housing starts beginning to recover in 2013, we began to 
experience early signs of price recovery for our products following two successful U.S. residential 
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wholesale price increases. Importantly, through the strong promotion of the Masonite value 
proposition, our sales and marketing teams set the foundation for the implementation of 
additional price increases across all North American residential distribution channels in the first 
quarter of 2014. 

• Strategic tuck-in acquisitions- Our merger and acquisition strategy has paved the way for the 
continued transformation of our industry, while simultaneously positioning Masonite to better 
service a wider customer base with additional product lines for broader applications. We have 
completed twelve strategic tuck-in acquisitions since March 2010, designed to build leadership 
positions and strengthen our vertical integration across all seven of our targeted North American 
product categories. We are now one of only two vertically integrated residential molded interior 
wood door manufacturers and the only vertically integrated non-residential interior wood door 
manufacturer in North America. Our acquisitions of Marshfield, Algoma and Baillargeon further 
diversified our business beyond residential doors and we are now the leader in the North American 
nonresidential interior wood door market. With approximately 20% of our consolidated global 
revenue now coming from the non-residential construction market, which historically has lagged 
past recoveries in the residential market by several years, we believe we have extended the 
benefits we will derive from a recovery in the construction industry. 

Financial Results 

The actions taken over the past few years have both transformed the company and led to our 
improved financial performance. For 2013 we reported net sales of $1.7 billion, an increase of 3.3% 
over 2012, and $105.9 million of adjusted EBITDA*, an increase of 8.8% over the prior year. Increases 
in volume and average unit prices, as well as a 30 basis point improvement in SG&A as a percentage of 
net sales, drove the positive financial results. 

The company's balance sheet remains strong. Available liquidity at December 29, 2013 was $222 
million and our ratio of net debt to adjusted EBITDA was only 2.7 times. In January 2014 we issued an 
additional $125 million of 8.25% senior unsecured notes, which priced at 108.75% for a yield to worst 
of 5. 7%. We have already put a portion of these proceeds to work with the February 2014 acquisition 
of Door-Stop International- the United Kingdom's largest pre-hanger and distributor of composite 
exterior residential doors. We welcome the nearly 200 employees of Door-Stop International to the 
Masonite family. 

Board of Directors 

Your Board of Directors has been instrumental in directing the efforts of management and guiding the 
company's strategy. We want to recognize Ken Freeman, who retired from the Board in 2013, for his 
years of service, his leadership as our prior Chairman, and the vital role he played in the development 
of Masonite over the years. As a newly listed public company, the Board of Directors has been 
expanded to include three new members: Peter R. Dachowski and Rick J. Mills who joined the Board in 

- *see Note 14 to our consolidated financial statements beginning on page 106 of our Annual Report on Form 10-K for the definition of Adjusted EBITDA, a 

non-GAAP measure, and a reconciliation to net income (loss) attributable to us. 
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2013 and Jody L. Bilney who joined in January 2014. We welcome our new Board members and look 
forward to benefitting from their extensive experience and insight. 

Looking Forward 

As we look to 2014 and beyond, we are encouraged by a number of positive indicators. Household 
formations, housing starts, new and existing home sales and prices are all up, while foreclosures are 
down, inventory remains low and affordability remains high. As a result, the U.S. housing market 
continues to make steady, albeit somewhat sporadic, progress. Against this backdrop, we believe we 
are well positioned for what we expect to be a multi-year, multi-stage recovery in our principal end
markets and a corresponding acceleration in both top and bottom line growth. With a solid foundation 
now in place, we plan to focus on five primary areas in order to grow market share and expand margins 
at a rate in excess of the broader macro-economic recovery: 

• Accelerating automation efforts to deliver industry leading doors and door products with 
improved labor productivity, better quality and shorter lead times. 

• Driving product line leadership as we continue to offer our customers the widest breadth of 
high quality, innovative products in our industry. 

• Facilitating electronic enablement through our proprietary automated ordering and 
customization processes and full suite of e-commerce tools to get the right product to the right 
customer at exactly the right time with accuracy and simplicity. 

• Investing in sales and marketing excellence to deepen and expand relationships with key 
customers, market influencers and end-customers. 

• Continuing our strategic tuck-in acquisition strategy to strengthen our capabilities and reinforce 
our already strong customer relationships, while simultaneously optimizing our global business 
portfolio. 

We believe your company is well on its way to becoming the best provider of building products in the 
eyes of our customers, employees, shareholders, suppliers and communities. On behalf of the 
approximately 9,600 Masonite Associates, whose hard work and dedication make all of this possible, 
we thank you for your support. 

Frederick J. Lynch, 
President and Chief Executive Officer, 
Masonite International Corporation 
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS 

This Annual Report on Form 10-K contains "forward-looking statements" within the meaning of the federal 
securities laws, including, without limitation, statements concerning the conditions in our industry, our operations, our 
economic performance and financial condition, including, in particular, statements relating to our business and growth 
strategy and product development efforts under "Management's Discussion and Analysis of Financial Condition and 
Results of Operations." Forward-looking statements include all statements that do not relate solely to historical or 
current facts, and can be identified by the use of words such as "may," "might," "will," "should," "estimate," "project," 
"plan," "anticipate," "expect," "intend," "outlook," "believe" and other similar expressions. You are cautioned not to 
place undue reliance on these forward-looking statements, which speak only as of their dates. These forward-looking 
statements are based on estimates and assumptions by our management that, although we believe to be reasonable, are 
inherently uncertain and subject to a number of risks and uncertainties. These risks and uncertainties include, without 
limitation, those identified under "Risk Factors" and elsewhere in this Annual Report. 

The following list represents some, but not necessarily all, ofthe factors that could cause actual results to differ 
from historical results or those anticipated or predicted by these forward-looking statements: 

our ability to successfully implement our business strategy; 

general economic, market and business conditions; 

levels of residential new construction; residential repair, renovation and remodeling; and non-residential 

building construction activity; 

competition; 

our ability to manage our operations including integrating our recent acquisitions and companies or assets we 

acquire in the future; 

our ability to generate sufficient cash flows to fund our capital expenditure requirements, to meet our pension 

obligations, and to meet our debt service obligations, including our obligations under our senior notes and our 

senior secured asset-based credit facility, or our ABL Facility; 

labor relations (i.e., disruptions, strikes or work stoppages), labor costs and availability oflabor; 

increases in the costs of raw materials or any shortage in supplies; 

our ability to keep pace with technological developments; 

the actions taken by, and the continued success of, certain key customers; 

our ability to maintain relationships with certain customers; 

new contractual commitments; 

the ability to generate the benefits of our restructuring activities; 

retention of key management personnel; 

environmental and other government regulations; 

our levels of indebtedness and debt service obligations, including our obligations under our senior notes and 

our ABL Facility; 

limitations on operating our business as a result of covenant restrictions under our existing and future 

indebtedness, including our senior notes and our ABL Facility; and 

our ability to repurchase our senior notes upon a change of control. 

We caution you that the foregoing list of important factors is not exclusive. In addition, in light of these risks 
and uncertainties, the matters referred to in the forward-looking statements contained in this Annual Report may not in 
fact occur. We undertake no obligation to publicly update or revise any forward-looking statement as a result of new 
information, future events or otherwise, except as otherwise required by law. 
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PART I 

Unless we state otherwise or the context otherwise requires, in this Annual Report all references to "Masonite", 
"we", "us", "our" and the "Company" refer to Masonite International Corporation and its subsidiaries. 

Item 1. Business 

Overview 

We are a leading global designer and manufacturer of interior and exterior doors for the residential new 
construction; the residential repair, renovation and remodeling; and the non-residential building construction markets. 
Since 1925, we have provided our customers with innovative products and superior service at compelling values. In 
order to better serve our customers and create sustainable competitive advantages, we focus on developing innovative 
products, advanced manufacturing capabilities and technology-driven sales and service solutions. Today, we believe we 
hold either the number one or two market positions in the seven product categories we target in North America: interior 
molded residential doors; interior stile and rail residential doors; exterior fiberglass residential doors; exterior steel 
residential doors; interior commercial and architectural wood doors; door core; and wood veneers and molded door 
facings. 

We market and sell our products to remodeling contractors, builders, homeowners, retailers, dealers, 
lumberyards, commercial and general contractors and architects through well-established wholesale and retail 
distribution channels. Our broad portfolio of brands, including Masonite®, Marshfield®, Premdor®, Mohawk®, 
Megantic®, Algoma®, Baillargeon®, Birchwood Best® and Lemieux®, are among the most recognized in the door 
industry and are associated with innovation, quality and value. In the year ended December 29, 2013, we sold 
approximately 32 million doors to more than 7,000 customers in over 80 countries. Our fiscal year 2013 net sales to our 
end-markets by segment and in North America are set forth below: 

Net Sales 
by Segment - 2013 

Total 
residential 

79% 

North American Net Sales 
by End Market- 2013 

Residential new 
construction 

35% 

remodeling 
-'4% 

Total non
residential 

construction 
21% 

In response to historic declines in the residential and non-residential construction markets as a result of the 
recent global economic downturn, we proactively sought to optimize our geographic and operational footprint and 
significantly improve our cost structure. Specifically, we consolidated our manufacturing and distribution operations by 
closing 57 facilities between 2006 and December 29, 2013, reduced our workforce from more than 15,000 employees in 
2006 to approximately 9,600 as of December 29, 2013, outsourced back office processes, and strengthened our balance 
sheet. 

At the same time, we also invested in advanced technologies to increase the automation of our manufacturing 
processes, increase quality and shorten lead times and introduced targeted e-commerce and other marketing initiatives 
to improve our sales and marketing efforts and customer experience. In addition, we implemented a disciplined tuck-in 
acquisition strategy that solidified our presence in both the North American residential molded and stile and rail interior 
door markets and created leadership positions in the attractive North American commercial and architectural interior 
wood door, door core and wood veneer markets. 
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We operate 64 manufacturing and distribution facilities in 11 countries in North America, Europe, South 
America, Asia and Africa, which are strategically located to serve our customers. We are one of the few vertically 
integrated door manufacturers in the world and one of only two in the North American residential door industry and the 
only vertically integrated door manufacturer in the North American non-residential interior wood door industry. Our 
vertical integration extends to all steps of the production process from initial design, development and production of 
steel press plates to produce interior molded and exterior fiberglass door facings to the manufacturing of door 
components, such as door cores, wood veneers and molded facings, to door slab assembly. We also offer incremental 
value by hanging doors in frames with glass and hardware and pre-finishing doors with paint or stain. We believe that 
our vertical integration and automation enhance our ability to develop new and proprietary products, provide greater 
value and improved customer service, and create high barriers to entry. We also believe vertical integration enhances 
our ability to cut costs, although our cost structure is subject to certain factors beyond our control, such as global 
commodity shocks. 

Market Opportunity 

According to the 2012/2013 WDMA/AAMA Study of the U.S. Market for Windows, Doors and Skylights and 
the August 2013 update published by the Window and Door Manufactures Association and the American Architectural 
Manufacturers Association, or WDMA/ AAMA, the U.S. door market consisted of approximately 58 million units in 
2012. Of this total, approximately 85% and 15% were residential and non-residential units, respectively. WDMA/ 
AAMA forecast the U.S. residential door market and non-residential door market will each experience 11% growth 
from 2011 to 2015. 

The primary drivers of the market for doors and door products include: 

Residential New Construction 

The U.S. housing market has been improving since reaching historic lows during the recent global economic 
downturn, although the market remains volatile. Housing starts declined by more than 70% from the peak of 2.1 million 
in 2005 to approximately 600,000 in 2011 according to the U.S. Census Bureau, and home prices declined by nearly 
33% during this period according to the S&P/Case-Shiller National U.S. Home Price Index. During 2013, the new 
housing market and home prices continued to recover with total housing starts increasing approximately 18% in 2013 
compared to 2012 and 2013 median home prices rising approximately 8% compared to 2012, according to the U.S. 
Census Bureau. According to the U.S. Census bureau, total housing starts increased 18.3% in 2013, compared to 2012. 
However, this level of housing starts remains significantly below the long term annual average of 1.5 million housing 
starts since the U.S. Census Bureau began reporting this data in 1959 and there can be no assurance that they will return 
to historic levels. In addition, the rate of single family housing completions is currently significantly lagging behind the 
rate of single family housing starts. The National Association of Home Builders estimates that 2015 housing starts will 
be 1.5 million, which would represent a 24.5% compound annual growth rate from 2012. 

Residential Repair, Renovation and Remodeling 

According to the Home Improvement Research Institute, or HIRI, and IHS Global Insight, the U.S. residential 
repair, renovation and remodeling products market declined by an average of approximately 6% per year from 2006 to 
2009 on a nominal basis. During this period, declining home prices, increasing unemployment and record foreclosures 
discouraged homeowners from making repairs or improvements to their homes. More recently there are positive signs 
that market conditions in the U.S. are beginning to improve, although U.S. economic conditions remain challenged. 
HIRI forecasts that the U.S. residential repair, renovation and remodeling products market will grow by an average of 
approximately 7% per year from 2013 to 2015 on a nominal basis driven by the improving economy, greater consumer 
confidence and rising home prices. 

Non-Residential Building Construction 

The U.S. non-residential building construction market did not begin to decline until2008, which was well after 
the decline in the residential new construction market. In a pattern that is typical of prior cycles, the recovery in this 
market has lagged the recovery in residential new construction. According to Reed Construction Data, nonresidential 
building construction starts declined 46% on a square footage basis from 2008 to 2013. This market began to improve 
modestly in 2011 as the economy improved. According to Reed Construction Data, non-residential building 
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construction increased by 1% in square footage terms in 2012 as compared to 2011. This market is expected to achieve 
compounded annualized growth of 4% in square footage from 2012 to 2015, including a 15% decline in 2013, 
according to Reed Construction Data. Although the demand for doors lags non-residential building construction starts, 
we believe new construction activity is a strong indicator of future demand for doors. 

The non-residential building construction market also includes the repair, renovation and remodeling of 
existing non-residential properties. According to the most recent Buildings Energy data book of the U.S. Department of 
Energy published in March 2012, there was approximately 81 billion square feet of installed commercial space in the 
U.S. in 2010. We believe that repair, renovation and remodeling activity in this market will accelerate as the economy 
and confidence levels continue to improve, although various factors will impact our business in this market, including 
non-residential building occupancy rates and the availability and cost of credit. 

Competitive Strengths 

We believe the following competitive strengths differentiate us from other building product companies and 
position us for significant growth as part of a multi-year, multi stage recovery in our end markets. 

Leading Market Positions in Targeted End Markets 

Within the North American door market, we believe we hold either the number one or two market position in 
the seven product categories we target. We are one of the largest manufacturers of doors and door components in the 
world, selling approximately 32 million residential, commercial and architectural interior and exterior doors in 2013; 
approximately 19 million of which were sold in the United States, our largest market. We believe our scale and 
leadership positions support our commitment to invest in advanced manufacturing and e-commerce initiatives and 
develop innovative new products, to effectively service regional and national customers and to offer broad product lines 
across our markets, while reducing our materials and unit production costs. 

Extensive Portfolio with Strong Brand Recognition 

Our broad portfolio of brands, are among the most recognized in the door industry and are associated with 
superior design, innovation, reliability and quality. Builder Magazine recognized the Masonite® brand as one of the 
leading interior door brands in the United States in 2013 in the following categories: Brand Used in Past Two Years, 
Brand Used the Most, Brand Familiarity, and Quality Rating. The Masonite brand was also named in the top three for 
exterior doors in the Brand Used in the Past Two Years and the Brand Used the Most categories. 

Long-Term Customer Relationships and Well-Established Multi-Channel Distribution 

As a result of our longstanding commitment to customer service and product innovation, we have well
established relationships within the wholesale and retail channels. Ninety-five percent of our top 20 customers have 
purchased doors from us for at least 10 years, although we generally do not enter into long-term contracts with our 
customers and they generally do not have an obligation to purchase our products. In addition, our manufacturing and 
distribution facilities are strategically located to best serve our customers. We believe that our long-term relationships 
with leading wholesale distributors, major homebuilders, contractors and architects will enable us to continue to 
increase our market penetration in the residential and non-residential construction markets. 

Leading Technological Innovation Within the Door Industry 

We believe we are a leader in technological innovation in the design of doors and door components and in the 
complex processes required to manufacture high quality products quickly and consistently. We intend to continue 
developing new and innovative products at our 145,245 square foot innovation center in West Chicago, Illinois while 
improving critical processes in the manufacturing and selling of our products. For example, we have made significant 
investments to automate selected door manufacturing processes that were previously labor intensive, including our 
fiberglass door production line in Tennessee, and more recently our interior door slab assembly operations in South 
Carolina. Our future success will depend on our ability to develop and introduce new or improved products, to continue 
to improve our manufacturing and product service processes, and to protect our rights to the technologies used in our 
products. We have also created proprietary web-based sales and marketing tools, including MAX Masonite Xpress 
Configurator5

M, MC2 and MConnect™, for our wholesale residential and non-residential dealer networks, to improve 
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selection and order processes, reduce order entry errors, create more accurate quotes, improve communication and 
facilitate a better customer experience. As of December 29,2013, we had 172 design patents and design patent 
applications and 178 utility patents and patent applications in the United States, and 169 foreign design patents and 
patent applications and 386 foreign utility patents and patent applications. 

Vertically Integrated Operations Across the Production Process 

We are one of the few vertically integrated door manufacturers in the world. In North America, we are one of 
only two vertically integrated manufacturers of residential doors and the only vertically integrated manufacturer of non
residential interior wood doors. Our vertical integration extends across the production process, which we believe 
enhances our ability to develop products and respond quickly to changing consumer preferences, provides greater value 
and better service for our customers, and potentially lowers our costs. We leverage our assets through our vertically 
integrated operations in a manner that is difficult to replicate without significant capital investment. As an example, the 
replacement insurance value on our five molded door facing facilities is in excess of$1 billion. 

Experienced Management Team with Extensive Experience and a Successful Track Record 

We are managed by results-driven executives with a proven track record of successfully managing multiple 
brands, winning new business, reducing costs and identifYing, executing and integrating strategic tuck-in acquisitions. 
Several members of our management team previously worked at Fortune 500 companies, including Allied Signal Inc., 
Honeywell International Inc., The Procter & Gamble Company, General Electric Company and The Dow Chemical 
Company, where they utilized advanced technologies to improve cost structures and create competitive advantages. 

Growth Strategy 

Our vision is to be the premier provider of doors and door components for the global door industry. We are 
committed to executing the following balanced and complementary strategies to continue to further strengthen our 
leadership positions, create compelling value for our customers, enhance our portfolio of leading brands and achieve 
our top and bottom line growth objectives. 

Develop Innovative, Market-Leading Products 

We intend to continue developing new and innovative products to grow our sales and enhance our returns. On 
average we have introduced more than I 00 new products and designs in each of the last three years and have been 
recognized with numerous design awards. We plan to capitalize on the anticipated growth in door demand by continuing 
to introduce new, value-added products to build upon our comprehensive portfolio of door styles, designs, textures, 
components, op~ions, applications and materials. We have consistently demonstrated the ability to develop products that 
are differentiated by compelling design features and recognized for their reliability and quality; For example, we 
recently intro-duced the "West End" Series of doors which combines a European inspired award winning design with a 
patented "hinge-less" closing system to create an elegant look while saving interior living space. 

Expand our Presence in Attractive Markets and Geographies to Accelerate Growth and Improve Margins 

We plan to continue to focus our operations on attractive new market and geographic opportunities. For 
example, we believe we can expand our leading position in the North American commercial and architectural wood 
door market by focusing on strategic sectors within this market, such as education, health care and hospitality and faster 
growing regions such as the West Coast, Texas and Southeastern United States, although certain of these sectors 
continue to be affected by budgetary constraints. By expanding our market presence and achieving greater economies of 
scale, we intend to capitalize on the anticipated recovery in the U.S. non-residential construction market. We are also 
focused on expanding our business in the residential new construction market and with professional repair, renovation 
and remodeling contractors, both domestically and internationally. 
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Leverage Our Marketing, Sales and Customer Service Activities to Further Drive Sales 

We intend to continue to pursue additional growth opportunities by leveraging our extensive sales, marketing 
and customer service efforts in innovative ways. For example, we have developed several proprietary web-based tools 
for our customers, including MAX Masonite Xpress ConfiguratorsM, MC2 and MConnectTM, to enhance communication 
and information flow with our customers in our wholesale dealer network by providing a more customized buying 
experience, customer leads and quoting capabilities and simplifying the procurement process. We also intend to capture 
additional share in the attractive professional repair, renovation and remodeling markets by helping professional 
contractors produce customized marketing materials to assist them in their sales efforts. In addition, we plan to continue 
developing effective marketing initiatives to expand our business with professional dealers and homebuilders. 

Continue to Pursue Operational Excellence 

Since 2006 we have rolled-out Lean Manufacturing and Six Sigma, or Lean Sigma, to 51 facilities, awarded 
nearly 700 "belt" certifications to almost 400 Masonite employees and saved over $120 million. We plan to continue to 
use Lean Sigma tools and practices to lower costs, improve customer service and increase profitability through 
automation, footprint optimization and disciplined operating practices based on continuous improvement across all 
functional areas of the business. For example, we intend to draw on our experience with our state of the art interior door 
slab assembly operations in South Carolina to automate other labor-intensive manufacturing processes throughout our 
production system. We also plan to further optimize our manufacturing and distribution channels to eliminate cost 
inefficiencies and to better serve customers witl:l shorter lead times and higher quality. 

Pursue Strategic Tuck-in Acquisitions to Create Leadership Positions 

We intend to continue our disciplined approach to identifying, executing and integrating strategic tuck-in 
acquisitions while maintaining a strong balance sheet, although we expect competition for the best candidates. We target 
companies with differentiated businesses, strong brands, complementary technologies, attractive geographic footprints 
and opportunities for cost and distribution synergies. For example, from 20 II to 2013 we made six strategic acquisitions 
to create leadership positions in (i) the attractive North American commercial and architectural wood door and door 
core market through the acquisitions of Marshfield, Algoma and Baillargeon, (ii) the North American interior stile and 
rail residential door market through the acquisition of Lemieux and the assets of a door manufacturing operation located 
in Chile for servicing the North American market, and (iii) the production and sale of wood veneers with the acquisition 
of Birchwood. 

Product Lines 

Residential Doors 

We sell an extensive range of interior and exterior doors in a wide array of designs, materials, and sizes. While 
substantially all interior doors are made with wood and related materials such as hardboard (including wood composite 
molded and flat door facings), the use of wood in exterior doors in North America has declined over the last two 
decades as a result of the increased penetration of steel and fiberglass doors. Our exterior doors are made primarily of 
steel or fiberglass. Our residential doors are molded panel, flush, stile and rail, routed medium-density fiberboard 
("MDF"), steel or fiberglass. · 

Molded panel doors are interior doors available either with a hollow or solid core and are made by assembling 
two molded door skin panels around a wood or MDF frame. Molded panel doors are routinely used for closets, 
bedrooms, bathrooms and hallways. Our molded panel product line is subdivided into four distinct product groups: our 
original Molded Panel series is a combination of classic styling, durable construction, and variety of design preferred by 
our customers when price sensitivity is a critical component in the product selection; our Palazzo® series is comprised 
of three distinct patented designs that accentuate the beauty and flexibility of molding wood fiber to replicate high end, 
historically labor intensive door designs; the four doors within our Anniversary Collection® embody themed, period, 
and architectural style specific designs; and our newest introduction to the molded panel line, the West EndTM 
Collection, strengthens our tradition of design innovation by introducing the clean and simple aesthetics found in 
modern linear designs to the molded panel interior door category. All of our molded panel doors except for the Palazzo® 
series can be upgraded with our proprietary, wheat straw based, Safe 'N Sound® door core or our environmentally 
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friendly EmeraldTM door construction which enables home owners, builders, and architects to meet specific product 
requirements and "green" specifications to attain LEED certification for a building or dwelling. 

Flush interior doors are available either with a hollow or solid core and are made by assembling two facings of 
plywood, MDF, composite wood, or hardboard over a wood or MDF frame. These doors can either have a wood veneer 
surface suitable for paint or staining or a composite wood surface suitable for paint. Our flush doors range from base 
residential flush doors consisting of unfinished composite wood, to the ultrahigh end exotic wood veneer doors. 

Stile and rail doors are made from wood or MDF with individual vertical stiles, horizontal rails and panels, 
which have been cut, milled, veneered, and assembled from lumber such as clear pine, knotty pine, oak and cherry. 
Within our stile and rail line, glass panels can be inserted to create what is commonly referred to as a French door and 
we have over 50 glass designs for use in making French doors. Where horizontal slats are inserted between the stiles 
and rails, the resulting door is referred to as a louver door. For interior purposes stile and rail doors are primarily used 
for hallways, room dividers, closets and bathrooms. For exterior purposes these doors are used as entry doors with 
decorative glass inserts (known as lites) often inserted into these doors. 

Routed MDF doors are produced by using a computer controlled router carver to machine a single piece of 
double refined MDF. Our routed MDF door category is comprised of two distinct product lines known as the Bolection® 
and CymaTM door. The offering of designs in this category is extensive, as the manufacturing of routed MDF doors is 
based on a routing program where the milling machine selectively removes material to reveal the final design. 

Steel doors are 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. With our functional 
Utility Steel series, the design centric High Definition family, and the prefinished Sta-Tru® HD, we offer customers the 
freedom to select the right combination of design, protection, and compliance required for essentially any paint grade 
exterior door application. In addition, our product offering is significantly increased through our variety of compatible 
clear or decorative glass designs. 

Fiberglass doors are considered premier exterior doors and are made by assembling two fiberglass door facings 
to a wood frame or composite material and injecting the core with polyurethane insulation. Led by the Barrington® 
door, our fiberglass door lines offer innovative designs, construction, and finishes. The Barrington® family of doors is 
specifically designed to replicate the construction, look, and feel of a real wood door. We believe that our patented panel 
designs, sophisticated wood grain texturing and multiple application-specific construction processes will help our 
Barrington® and Belleville® fiberglass lines retain a distinct role in the exterior product category in the future. 

All of our residential doors can be pre-assembled into door frames. 

Non-Residential Doors 

Non-residential doors in the commercial and architectural category are typically highly specified products 
designed, constructed, and tested to ensure regulatory compliance. We offer an extensive line of non-residential interior 
doors meeting custom market requirements and ranging from the entry level molded panel doors to the high end custom 
designed flush wood doors with exotic veneer inlay designs. Our non-residential doors are molded panel, flush, stile and 
rail, or routed MDF and can be offered with radiation shielding as well as varying levels of fire and sound rating. Our 
non-residential flush doors can also be produced with a laminate veneer facing. High pressure laminates are used when 
durability and aesthetics are the customer's main concern, while low pressure laminates are utilized when consistency in 
surface color, texture, and value are equal requirements. 

Components 

In addition to residential and non-residential doors, we also sell several door products to the building materials 
industry. Within the residential new construction market, we provide interior door facings, wheat straw door cores, 
MDF and wood cut-stock components to multiple manufacturers. Within the non-residential building construction 
market, we are a leading component supplier of various critical door components and the largest wood veneer door skin 
supplier. Additionally, through our commercial and architectural door businesses, we are one of the leading providers of 
mineral and particleboard door cores to the North American door market. 
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Molded door facings are 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 presses to form a molded sheet, the surface of which may be smooth or may contain a wood grain 
pattern. Following pressing, molded door facings are trimmed, painted and shipped to door manufacturing plants where 
they are mounted on frames to produce molded doors. 

Door framing materials, commonly referred to as cut stock, are wood or MDF components that constitute the 
frame on which interior and exterior door facings are attached. 

Door cores are molded fiber mats or particleboard used in the construction of solid core doors. Where doors 
must achieve a fire rating higher than 45 minutes, the door core consists of an inert mineral core. 

New Products 

We develop and engineer innovative products designed to influence the mix of products sold and provide the 
end user with doors and entry systems that enhance beauty and functionality while creating greater value to our 
customers. For example, on average we have introduced over 100 new products or product designs in each ofthe past 
three years, including the "West End" series of smooth surfaced interior doors which combines a European inspired 
award winning design with a patented "hinge-less," "bam door," closing system to create an elegant look while saving 
interior living space. The West EndTM Collection is a direct response to recent interior design trends that embody linear 
patterns and geometric shapes. We also introduced our patented "Torrefied" exterior stile and rail wood door which uses 
advanced processing technology to significantly enhance weathering characteristics such as water and sun resistance. 
We have also launched a significant number of new fiberglass door designs, including a new fir wood grain and 
broadened the number of designs across our range. We have added more than 20 new fiberglass door designs in the last 
three years and have one of the most extensive fiberglass offerings in the industry. 

Recently, more consumers are requesting products that are factory finished and we have introduced two 
distinct approaches to supplying prefinished doors and entry systems. One is the more traditional and more economical 
application of applying paints and stains utilizing an automated spray on finish. The other is AvantGuardTM, a next 
generation digital ink jet printing technology that applies a superior finish to fiberglass doors that replicates exotic wood 
species and provides a longer lasting and more durable exterior finish and is available through both our retail and 
wholesale channel partners. 

Through our acquisition of Marshfield, we expanded our line of interior doors to include the Bolection® and 
Cyma TM router carved MDF doors. These lines of doors are constructed by a highly automated process where any one of 
hundreds of door designs is routed from a solid piece of medium density fiberboard. The resulting door is a high-end 
paint grade product for niche applications. The addition of these routed MDF doors and the full complement of interior 
and exterior Lemieux Wood Doors have strengthened our position as a leader in the residential wood door market. 

Sales and Marketing 

Our sales and marketing efforts are focused around several key initiatives designed to drive organic growth, 
influence the mix sold and strengthen our customer relationships. 

Multi-Level/Segment Distribution Strategy 

We market our products through and to retail stores, wholesale distributors, independent and pro dealers, 
builders, remodelers, architects, door and hardware distributors and general contractors. 

In the residential market, we deploy an "All Products" cross merchandising strategy, which provides our retail 
and wholesale customers with access to our entire product range. Our "All Products" customers benefit from 
consolidating their purchases, leveraging our branding, marketing and selling strategies and improving their ability to 
influence the mix of products sold to generate greater value. We service our big box retail customers directly from our 
own door fabrication facilities which provide value added services and logistics, including store direct delivery of doors 
and entry systems and a full complement of in-store merchandising, displays and field service. Our wholesale 
residential channel customers are managed by our own sales professionals who focus on down channel initiatives 
designed to ensure our products are "pulled" through our North American wholesale distribution network. 
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Our non-residential building construction customers are serviced by a separate and distinct sales team 
providing architects, door and hardware distributors, and general contractors and project owners a wide variety of 
technical specifications, specific brand differentiation, compliance and regulatory approvals, product application advice 
and multisegment specialization work across North America. 

Service Innovation 

We leverage our marketing, sales and customer service activities to ensure our products are strategically 
"pulled" through our multiple distribution channels rather than deploying a more common, tactical "push" strategy like 
certain of our competitors. Our marketing approach is designed to increase the value of each and every door opening we 
fill with our doors and entry systems, regardless of the channel being used to access our products. 

Our proprietary web based tools accessible on our website also provide our customers with a direct link to our 
information systems to allow for accelerated and easier access to a wide variety of information and selling aids designed 
to increase customer satisfaction. Our web based tools include MConnect, an online service allowing our customers 
access to several other E-Commerce tools designed to enhance the manufacturer/customer relationship. Once connected 
to our system, customers have access to MAX, Masonite's Xpress Door Configurator, a web based tool created to 
design entry systems and influence the mix, improve selection and ordering processes, reduce order entry and quoting 
errors, and improve overall communication throughout the channel; MC2, our self-service, custom literature tool; the 
Product Comer, a section advising customers of the features and benefits of our newest products; Market Intelligence 
Section, which provides some of the latest economic statistics influencing our industry; the Treasure Chest, which is a 
collection of discontinued glass products providing customers with promotional based pricing on obsolete products; and 
Order Tracker, which allows customers to follow their purchase orders through the production process and confirm 
delivery dates. MConnectTM, in conjunction with our web site, improves transaction execution, enhances 
communication and information flow with our customers and their dealers providing a more customized buying 
experience. 

New Market Segments and Geographies 

We continue to expand in attractive segments of the residential and non-residential door market in North 
America and in growing international markets. 

We plan to expand our leading position in the North American commercial and architectural interior wood door 
market by increasing our focus in specific sectors within the market, such as education, health care and hospitality. We 
also plan to increase our presence in underserviced growing geographies in the United States such as west of the 
Rockies, Texas and the Southeast. 

We are also increasing our focus on multi-location in-home remodeling distributors and contractors. This 
channel is expected to grow with a shift in certain demographics from a "Do it Yourself' to a "Do it For You" offering. 
Using enhanced marketing, training and e-commerce tools, our teams will target specific multi-location remodeling 
distributors and contractors thereby increasing our overall presence in the important repair, renovation and remodeling 
business. 

We have also allocated resources to promote our door and door component products in fast growing 
international markets. As a first mover, we have established a strong presence in many of these markets and believe we 
are poised for strong growth going forward. 

Customers 

We sell our products worldwide to more than 7,000 customers. We have developed strong relationships with 
these customers through our "all products" cross merchandising strategy. Our vertical integration facilitates our all 
products strategy with our Dorfab facilities in particular providing value-added fabrication and logistical services to our 
customers, including store delivery of pre-hung interior and exterior doors to our customers in North America. Ninety
five percent of our top 20 customers have purchased doors from us for at least 10 years. 
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Although we have a large number of customers worldwide, our two largest customers, The Home Depot and 
Lowe's, accounted for approximately 16% and 6% of our total gross sales in fiscal year 2013, respectively. Due to the 
depth and breadth of the relationship with these two customers, which operate in multiple North American geographic 
regions and which sell a variety of our products, our management believes that these relationships are likely to continue. 

Distribution 

Residential doors are primarily sold through wholesale and retail distribution channels. 

Wholesale. In the wholesale channel, door manufacturers sell their products to homebuilders, contractors, 
lumber yards, dealers and building products retailers in two-steps or one step. Two-step distributors typically 
purchase doors from manufacturers in bulk and customize them by installing windows, or "lites," and pre
hanging them. One-step distributors sell doors directly to homebuilders and remodeling contractors who install 
the doors. 

Retail. The retail channel generally targets consumers and smaller remodeling contractors who purchase doors 
through retail home centers and smaller specialty retailers. Retail home centers offer large, warehouse size 
retail space with large selections, while specialty retailers are niche players that focus on certain styles and 
types of doors. 

Non-residential doors are primarily sold through one-step wholesale distribution channels where distributors 
sell to contractors and installers, or direct from manufacturers to contractors and installers. 

Research and Development 

We believe we are a leader in technological innovation and development in doors, door components and door 
entry systems and the manufacturing processes involved in making such products. We believe that research and 
development is a competitive advantage for us, and we intend to capitalize on our leadership in this area through the 
development of more new and innovative products. Our research and development and engineering capability enables 
us to develop and implement product and process improvements related to the manufacturing of our products that 
enhance manufacturing efficiency and reduce costs. 

As an integrated manufacturer, we believe that we are well positioned to take advantage of the growing global 
demand for a variety of molded door facing designs. This capability is particularly important outside North America 
where we believe newer molded door designs are rapidly replacing traditional wood doors. We have an internal 
capability to create new molded door facing designs and manufacture our own molds for use in our own facilities. We 
believe this provides us with the ability to develop proprietary designs that enjoy a strong identity in the marketplace; 
more flexibility in meeting customer demand; quicker reaction time in the production of new designs or design changes; 
and greater responsiveness to customer needs. This capability also enables us to develop and implement product and 
process improvements with respect to the production of molded door facings and doors which enhance production 
efficiency and reduce costs. 

In the past few years, our research and development activities, which we have concentrated in our 145,245 
square foot innovation center in West Chicago, Illinois, have had a significant focus on process and material 
improvements in our products. These improvements have led to significant reductions in manufacturing costs and 
quality improvements in our products. Research and development activities also resulted in several new products 
including exterior fiberglass doors with a finish that is applied through digital printing technology and branded under 
the trademark AvantGuard. 
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Manufacturing Process 

Our Manufacturing System consists ofthree major unit operations: (1) component manufacturing, (2) door slab 
assembly and (3) value-added door fabrication. 

We have a leading position in the manufacturing of door components, including internal framing components 
(stile and rails), glass inserts (lites), door core, interior veneer and molded door facings, and exterior door facings. The 
manufacturing of interior molded door facings is the most complex of these processes requiring a significant investment 
in large scale engineered wood processing equipment. We operate five interior molded door facing plants around the 
world, two in North America and one in each of South America, Europe and Asia. Our sole United States based plant in 
Laurel, Mississippi is the largest door facing plant in the world and we believe one of the most technologically 
advanced in the industry. Interior molded door facings are produced by combining fine wood particles, synthetic resins 
and other additives under heat and pressure in large semi-continuous automated presses utilizing Masonite proprietary 
steel plates. The facings are then cut, painted and inspected in a second highly automated continuous operation prior to 
being packed for shipping to our door assembly plants. 

Interior residential hollow core door manufacturing is an assembly operation that is primarily accomplished in 
the United States through the use of skilled manual labor. In 2012 we invested in a fully automated interior door line in 
Denmark, South Carolina, that exemplifies advanced engineering processes and quality control. The automated line 
uses single piece flow principles to assemble doors more quickly and reliably than ever before, using improved internal 
components and advanced adhesive technologies. Whether manual or automated, the construction process for a standard 
interior door is based on assembly of door facings and various internal framing and support components, following 
which doors are trimmed to their final specifications. 

The assembly process varies by type of door, from a relatively simple process for flush doors, where the door 
facings are glued to a wood frame, to more complex procedures for the many pieces of a louver or stile and rail door. 
Non-residential interior doors require another level of customization and sophistication employing the use of solid cores 
with varying degrees of sound dampening and fire retarding attributes, furniture quality wood veneer facings, as well as 
secondary machining operations to incorporate more sophisticated commercial hardware, openers and locks. 

The manufacturing of steel and fiberglass exterior door slabs is an automated process that entails combining 
wooden or synthetic internal framing components between two door facings and then injecting the resulting hollow core 
with insulating polyurethane expanding foam core materials. We invested in fiberglass manufacturing technology, 
including the backward integration into basic raw material, with the construction of our fiberglass sheet molding 
compound plant at our Laurel MS facility in 2006. In 2008 we consolidated fiberglass slab manufacturing from multiple 
locations throughout North America into a single highly automated facility in Dickson, TN significantly improving the 
reliability and quality of these products while simultaneously lowering cost. 

Short set-up times, proper production scheduling and coordinated material movement are essential to achieve a 
flexible process capable of producing a wide range of door types, sizes, materials and styles. We make use of flexible 
manufacturing operations together with scalable logistics primarily through the use of common carriers to fill 
customers' orders and to manage our investment in finished goods inventory. 

Finally, interior molded, stile and rail, louver and exterior door slabs manufactured at our door assembly plants 
are either sold directly to our customers or transferred to our door fabrication facilities where value added services are 
performed. These value added services include machining doors for hinges and locksets, installing the door in easy to 
install frames, adding glass inserts and side lites, painting and staining, packaging and logistical services to large retail 
home center customers throughout North America. 

Raw Materials 

While Masonite is vertically integrated, we require a regular supply of raw materials, such as wood, wood 
composites, cut stock, steel, glass, core material, paint, stain and primer as well as petroleum-based products such as 
binders, resins and frames to manufacture our products, which accounts for approximately 55% of the total cost of the 
finished product. In certain instances, we depend on a single or limited number of suppliers for these supplies. Wood 
chips, logs, resins, binders and other additives utilized in the manufacturing of interior molded facings, exterior 
fiberglass door facings and door cores are purchased from global, regional and local suppliers taking into account the 
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relative freight cost of these materials. Internal framing components, both wood and synthetic wood cut-stock, and 
internal door cores are manufactured both internally at our facilities as well as purchased from suppliers located 
throughout the world. We utilize a network of suppliers based in North America, Europe, South America and Asia to 
purchase other components including steel coils for the stamping of steel door facings, MDF, plywood and hardboard 
facings, door jambs and frames and glass frames and inserts. 

Safety 

We believe that safety is as important to the success of the company as productivity and quality. We also 
believe that incidents can be prevented through proper management, employee involvement and attention to detail. 
Safety programs and training are provided throughout the company to ensure employees and managers have effective 
tools to help identify and address both unsafe conditions and at-risk behaviors. We strive to minimize any adverse 
impact our operations might have to our employees, the general public and the communities of which we are a part. 

Through a sustained commitment to improve our safety performance, we have been successful in reducing the 
number of injuries sustained by our employees. In 2013, we experienced a total incident rate of 1.57% compared to 
3.42% in 2007, despite the fact that during this period we acquired 18 facilities which, at the time of acquisition, had an 
incident rate of more than twice the Masonite average. 

Environmental and Other Regulatory Matters 

We are subject to extensive environmental laws and regulations. The geographic breadth of our facilities 
subjects us to environmental laws, regulations and guidelines in a number of jurisdictions, including, among others, the 
United States, Canada, the United Kingdom, France, Mexico, Chile, Israel, India, Czech Republic, Poland, South Africa 
and the Republic of Ireland. Such Jaws, regulations and guidelines relate to, among other things, the discharge of 
contaminants into water and air and onto land, the storage and handling of certain regulated materials used in the 
manufacturing process, waste minimization, the disposal ofwastes and the remediation of contaminated sites. Many of 
our products are also subject to various regulations such as building and construction codes, product safety regulations, 
health and safety laws and regulations and mandates related to energy efficiency. 

Our efforts to ensure environmental compliance include the review of our operations on an ongoing basis 
utilizing in-house staff and on a selective basis by specialized environmental consultants. Although such reviews do not 
guarantee the identification of all material issues, environmental assessments are typically conducted as part of our due 
diligence review prior to the completion of acquisitions. 

Based on recent experience and current projections, environmental protection requirements and liabilities are 
not expected to have a material effect on our business, capital expenditures, operations or financial position. 

In addition to the various environmental laws and regulations, our operations are subject to numerous foreign, 
federal, state and local laws and regulations, including those relating to the presence of hazardous materials and 
protection of worker health and safety, consumer protection, trade, labor and employment, tax, and others. We believe 
we are in compliance in all material respects with existing applicable laws and regulations affecting our operations. 

Intellectual Property 

In North America, our doors are marketed primarily under the Masonite®brand. Other North American brands 
include: Premdor®, Belleville®, Barrington®, Oakcraft®, Sta-Tru® HD, AvantGuard1M, Flagstaff1M, Hollister1M, 
Sierra 1M, Specialty®, Fast-Frame1M, Safe 'N Sound®, Palazzo Series®, Bellagio®, Capri®, Treviso1M, Cheyenne1M, 
Glenview1M, Riverside 1M, Saddlebrook1M, West End™, Mohawk®, Marshfield®, Birchwood Best®, Algoma 1M, 
Novodor1M, Artisan 1M, Artisan SF 1M, RhinoDoor™, Weldrock1M, Superstile1M, Unicoi 1M and Lemieux 1M Doors. 

In Europe, doors are marketed under the Premdor®, Ekem1M, Fonmarty1M, Magri1M, Monnerie1M, Batimetal1M 
and Crosby 1M brands. We consider the use of trademarks and trade names to be important in the development of product 
awareness, and for differentiating products from competitors and between customers. 
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We protect the intellectual property that we develop through, among other things, filing for patents in the 
United States and various foreign countries. In the United States, we currently have 172 design patents and design 
patent applications and 178 utility patents and patent applications. We currently have 169 foreign design patents and 
patent applications and 386 foreign utility patents and patent applications. 

Competition 

The North American door industry is highly competitive and includes a number of global and local 
participants. In the U.S. residential interior door market, the primary participants are Masonite and JELD-WEN, which 
are the only vertically integrated manufacturers of door facings. There are also a number of smaller competitors in the 
residential interior door market that primarily source door facings from third party suppliers. In the U.S. residential 
exterior door market, the primary participants are Masonite, JELD-WEN, Plastpro, Therma-Tru and Feather River. In 
the U.S. non-residential building construction door market, the primary participants are Masonite, VT Industries, 
Graham Wood Doors and Eggers Industries. Competition in these markets is primarily based on product quality, design 
characteristics, brand awareness, service ability, distribution capabilities and value. 

We also face competition in the other countries we operate. Competitors based in Canada include other 
manufacturers that distribute on a national basis as well as smaller regional manufacturers, which focus on particular 
products. In Europe, South America, Asia and Africa, we face significant competition from a number of regionally 
based competitors and importers. 

There is meaningful competition both in North America and Europe as several firms manufacture similar 
products using similar raw materials and manufacturing methods. In addition, due to the recent economic downturn 
there has been excess capacity in the industry. 

A large portion of our products is sold through large home centers and other large retailers. The consolidation 
of our customers and our reliance on fewer larger customers has increased the competitive pressures as some of our 
largest customers, such as The Home Depot and Lowe's, perform periodic product line reviews to assess their product 
offerings. 

We are one of the largest manufacturers of molded door facings in the world. The rest of the industry consists 
of one other large, integrated door manufacturer and a number of smaller regional manufacturers. Competition in the 
molded door facing business is based on quality, price, product design, logistics and customer service. We produce 
molded door facings to meet our own requirements and outside of North America we serve as an important supplier to 
the door industry at large. We manufacture molded door facings at facilities in Mississippi, Ireland, Chile, Canada and 
Malaysia. 

Employees 

As of December 29, 2013, we employed approximately 9,600 employees and contract laborers. This includes 
approximately 3,000 unionized employees, approximately half of whom are located in various foreign locations with 
the remainder in North America. Employees in many European countries participate in industry-wide unions with 
centralized bargaining. Local issues are, however, typically negotiated separately. 

Legal Proceedings 

We are involved in various legal proceedings, claims and governmental audits in the ordinary course of 
business, including certain legal proceedings that are currently stayed by the U.S. Bankruptcy Court for the District of 
Delaware (the "Bankruptcy Court"), which if not settled or resolved by the Bankruptcy Court, may resume active status 
in federal or state court. In the opinion of management, the ultimate disposition of these proceedings, claims and audits 
will not have a material adverse effect on the financial position, results of our operations, or cash flows. 

History and Reporting Status 

Masonite was founded in 1925 in Laurel, Mississippi, by William H. Mason, to utilize vastly available 
quantities of sawmill waste to manufacture a usable end product. Masonite was acquired by Premdor from International 
Paper Company in August 2001. 
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Prior to 2005, Masonite was a public company with shares of our predecessor's common stock listed on both 
the NYSE and Toronto Stock Exchange. In March 2005, we were acquired by an affiliate ofKohlberg Kravis Roberts & 
Co. L.P. 

On March 16, 2009, Masonite International Corporation and several affiliated companies, voluntarily filed to 
reorganize under the Company's Creditors Arrangement Act, or the CCAA in Canada in the Ontario Superior Court of 
Justice. Additionally, Masonite International Corporation and Masonite Inc. (the former parent of the Company) and all 
of its U.S. subsidiaries filed voluntary petitions for reorganization under Chapter II ofthe U.S. Bankruptcy Code in the 
U.S. Bankruptcy Court in the District of Delaware. On June 9, 2009, we emerged from reorganization proceedings 
under the CCAA in Canada and under Chapter 1I of the U.S. Bankruptcy Code in the United States. 

Effective July 4, 20 II, pursuant to an amalgamation under the Business Corporations Act (British Columbia), 
Masonite Inc. amalgamated with Masonite International Corporation to form an amalgamated corporation named 
Masonite Inc., which then changed its name to Masonite International Corporation. 

On September 9, 2013, our shares commenced listing on the New York Stock Exchange under the symbol 
"DOOR" and we became subject to periodic reporting requirements under the United States federal securities laws. We 
are currently not a reporting issuer, or the equivalent, in any province or territory of Canada and our shares are not listed 
on any recognized Canadian stock exchange. 

Our United States executive offices are located at One Tampa City Center, 20 I North Franklin Street, Suite 
300, Tampa, Florida 33602 and our Canadian executive offices are located at 277I Rutherford Road, Concord, Ontario 
L4K 2N6 Canada. 

Recent Developments 

On February 24, 2014, we completed the acquisition of Door-Stop International Limited ("Door-Stop") for 
total consideration of approximately $50 million, net of cash acquired. We acquired IOO% ofthe equity interests in 
Door-Stop through the purchase of all outstanding shares of common stock on the acquisition date. Door-Stop is based 
in Nottinghamshire, United Kingdom, utilizes a technology-driven ordering process and primarily manufactures 
exterior door sets for the residential repair and renovation markets. The Door-Stop acquisition complements our existing 
exterior fiberglass business. 

On January 21,2014, we issued and sold $125.0 million aggregate principal amount ofadditional8.25% senior 
notes due 202I, which mature on April IS, 2021, and will be treated as a single series with the existing $275.0 million 
and $100.0 million aggregate principal amounts of 8.25% senior notes due 2021 we previously issued. The senior notes 
issued in 20I4 will be fungible with, and have the same terms as those of, the senior notes previously issued, and will 
vote as one class under the indenture governing the senior notes. 

Available Information 

We make our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and 
any amendments to those reports filed or furnished pursuant to Section 13(a) or 15( d) of the Securities Exchange Act of 
I934 available through our website, free of charge, as soon as reasonably practicable after we electronically file such 
material with, or furnish it to, the Securities and Exchange Commission. Our web site is www.masonite.com. 
Information on our web site does not constitute part of this Annual Report on Form I O-K. 
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Item lA. Risk Factors 

You should carefully consider the following factors in addition to the other information set forth in this Annual 
Report before investing in our common shares. The risks and uncertainties described below are not the only ones facing 
us. Additional risks and uncertainties that we do not presently know about or that we currently believe are immaterial 
may also adversely impact our business operations. If any of the following risks actually occur, our business, financial 
condition or results of operations would likely suffer. In such case, the trading price of our common shares could fall, 
and you may lose all or part of your investment. 

Risks Related to Our Business 

Downward trends in our end markets or in economic conditions could negatively impact our business and financial 
performance. 

Our business may be adversely impacted by changes in United States, Canadian, European, Asian, South 
American or global economic conditions, including inflation, deflation, interest rates, availability and cost of capital, 
consumer spending rates, energy availability and costs, and the effects of governmental initiatives to manage economic 
conditions. Volatility in the financial markets in the regions in which we operate and the deterioration of national and 
global economic conditions have in the past and could in the future materially adversely impact our operations, 
financial results and liquidity. 

Trends in our primary end markets (residential new construction, repair, renovation and remodeling and non
residential building construction) directly impact our financial performance because they are directly correlated to the 
demand for doors and door components. Accordingly, the following factors may have a direct impact on our business in 
the countries and regions in which our products are sold: 

the strength of the economy; 
the amount and type of residential and non-residential construction; 
housing sales and home values; 
the age of existing home stock, home vacancy rates and foreclosures; 
non-residential building occupancy rates; 
increases in the cost of raw materials or any shortage in supplies; 
the availability and cost of credit; 
employment rates and consumer confidence; and 
demographic factors such as immigration and migration of the population and trends in household formation . 

In the United States, the housing market crisis has had a negative impact on residential housing construction 
and related product suppliers and the housing market remains volatile. In addition, the current housing recovery is 
characterized by an increased number of multi-family new construction starts, which generally use fewer of our 
products and generate less net sales at a lower margin as compared to typical single family homes. 

In many of the non-North American markets in which we manufacture and sell our products, including the 
United Kingdom, France, Central Europe, the Middle East, and South Africa, economic conditions have deteriorated as 
various countries are suffering from the after effects of the global financial downturn that began in the United States in 
2006. Our non-North American markets were acutely affected by the housing downturn and continue to suffer from 
excess capacity in housing and building products, including doors and door products, which may make it difficult for us 
to raise prices. Due in part to both market and operating conditions, we exited certain European markets in the past 
several years, including the Ukraine, Turkey, Romania, Hungary and Poland. We continue to evaluate such market and 
operating conditions and may take similar actions in the future. 

Our relatively narrow focus within the building products industry amplifies the risks inherent in a prolonged 
global market downturn. The impact of this weakness on our net sales, net income and margins will be determined by 
many factors, including industry capacity, industry pricing, and our ability to implement our business plan. 
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Increases in mortgage rates, changes in mortgage interest deductions and the reduced availability of financing for the 
purchase of new homes and home construction and improvements could have a material adverse impact on our sales 
and profitability. 

In general, demand for new homes and home improvement products may be adversely affected by increases in 
mortgage rates and the reduced availability of consumer financing. Currently, mortgage rates are near historic lows and 
will likely increase in the future. If mortgage rates increase and, consequently, the ability of prospective buyers to 
finance purchases of new homes or home improvement products is adversely affected, our business, financial condition 
and results of operations may be materially and adversely affected. 

Members of Congress and government officials have from time to time, including recently, suggested the 
elimination of the mortgage interest deduction for federal income tax purposes, either entirely or in part, based on 
borrower income, type of loan or principal amount. Future changes in policies set to encourage home ownership and 
improvement, such as changes to the tax rules allowing for deductions of mortgage interest, may adversely impact 
demand for our products and have a material adverse impact on us. 

Our performance may also depend upon consumers having the ability to finance the purchase of new homes 
and other buildings and repair and remodeling projects with credit from third-parties. The ability of consumers to 
finance these purchases is affected by such factors as new and existing home prices, homeowners' equity values, interest 
rates and home foreclosures. Adverse developments affecting any of these factors could result in a tightening of lending 
standards by financial institutions and reduce the ability of some consumers to finance home purchases or repair and 
remodeling expenditures. The recent economic downturn, including declining home and other buiiding values, 
increased home foreclosures and tightening of credit standards by lending institutions, have negatively impacted the 
home and other building new construction and repair and remodeling sectors. If these credit market trends continue or 
worsen, our net sales and net income may be adversely affected. 

We operate in a competitive business environment. If we are unable to compete successfully, we could lose customers 
and our sales could decline . 

The building products industry is highly competitive. Some of our principal competitors may have greater 
financial, marketing and distribution resources than we do and may be less leveraged than we are, providing them with 
more flexibility to respond to new technology or shifting consumer demand. 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 continue to have excess 
production capacity, which has led to continued pressure to decrease prices in order for us to remain competitive and 
has limited our ability to raise prices even in markets where economic and market conditions have improved. For these 
and other reasons, these competitors could take a greater share of sales and cause us to lose business from our customers 
or hurt our margins. 

As a result of this competitive environment, we face pressure on the sales prices of our products. Because of 
these pricing pressures, we may in the future experience continued limited growth and reductions in our profit margins, 
sales or cash flows, and may be unable to pass on future raw material price, labor cost and other input cost increases to 
our customers which would also reduce profit margins. 

Because we depend on a core group of significant customers, our sales, cash flows from operations and results of 
operations may be negatively affected if our key customers reduce the amount of products they purchase from us . 

Our customers consist mainly of wholesalers and retail home centers. Our top ten major customers together 
accounted for approximately 40% of our net sales in fiscal year 2013, while our two largest customers, The Home 
Depot and Lowe's, accounted for approximately 16% and 6% of our net sales in fiscal year 2013, respectively. We 
expect that a small number of customers will continue to account for a substantial portion of our net sales for the 
foreseeable future. However, net sales from customers that have accounted for a significant portion of our net sales in 
past periods, individually or as a group, may not continue in future periods, or if continued, may not reach or exceed 
historical levels in any period. For example, our largest customers, The Home Depot and Lowe's, perform periodic 
product line reviews to assess their product offerings, which have, on past occasions, led to loss of business and pricing 
pressures. In the fourth quarter of 2012 we were notified of a loss of business as a result of a product line review by 
Lowe's relating to its Northeastern and Southwestern United States interior door business which had an adverse impact 
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on our net sales in 2013. In addition, as a result of competitive bidding processes, we may not be able to increase or 
maintain the margins at which we sell our products to our most significant customers. Moreover, if any of these 
customers fails to remain competitive in the respective markets or encounters financial or operational problems, our net 
sales and profitability may decline. We generally do not enter into long-term contracts with our customers and they 
generally do not have an obligation to purchase products from us. Therefore, we could lose a significant customer with 
little or no notice. The loss of, or a significant adverse change in, our relationships with The Home Depot, Lowe's or 
any other major customer could cause a material decrease in our net sales. 

Our competitors may adopt more aggressive sales policies and devote greater resources to the development, 
promotion and sale of their products than we do, which could result in a loss of customers. The loss of, or a reduction in 
orders from, any significant customers, losses arising from customer disputes regarding shipments, fees, merchandise 
condition or related matters, or our inability to collect accounts receivable from any major customer, could have a 
material adverse effect on us. Also, we have no operational or financial control over these customers and have limited 
influence over how they conduct their businesses. 

Consolidation of our customers and their increasing size could adversely affect our results of operations. 

In many of the countries in which we operate, an increasingly large number of building products are sold 
through large retail home centers and other large retailers. In addition, we have recently experienced consolidation of 
distributors in our wholesale distribution channel and among businesses operating in different geographic regions 
resulting in more customers operating nationally and internationally. If the consolidation of our customers and 
distributors were to continue, leading to the further increase of their size and purchasing power, we may be challenged 
to continue to provide consistently high customer service levels for increasing sales volumes, while still offering a broad 
portfolio of innovative products and on-time and complete deliveries. If we fail to provide high levels of service, broad 
product offerings, competitive prices and timely and complete deliveries, we could lose a substantial amount of our 
customer base and our profitability, margins and net sales could decrease. 

If we are unable to accurately predict future demand preferences for our products, our business and results of 
operations could be materially affected. 

A key element to our continued success is the ability to maintain accurate forecasting of future demand 
preferences for our products. Our business in general is subject to changing consumer and industry trends, demands and 
preferences. Changes to consumer shopping habits and potential trends towards "online" purchases could also impact 
our ability to compete as we currently sell our products exclusively through our distribution channel. Our continued 
success depends largely on the introduction and acceptance by our customers of new product lines and improvements to 
existing product lines that respond to such trends, demands and preferences. Trends within the industry change often 
and our failure to anticipate, identify or quickly react to changes in these trends could lead to, among other things, 
rejection of a new product line and reduced demand and price reductions for our products, and could materially 
adversely affect us. In addition, we are subject to the risk that new products could be introduced that would replace or 
reduce demand for our products. Furthermore, new proprietary designs and/or changes in manufacturing technologies 
may render our products obsolete or we may not be able to manufacture products or designs at prices that would be 
competitive in the marketplace. We may not have sufficient resources to make necessary investments or we may be 
unable to make the investments or acquire the intellectual property rights necessary to develop new products or improve 
our existing products. 

Our business is seasonal which may affect our net sales, cash flows from operations and results of operations. 

Our business is moderately seasonal and our sales vary from quarter to quarter based upon the timing of the 
building season in our markets. Severe weather conditions in any quarter, such as unusually prolonged warm or cold 
conditions, rain, blizzards or hurricanes, could accelerate, delay or halt construction and renovation activity. The impact 
of these types of events on our business may adversely impact our sales, cash flows from operations and results of 
operations. If sales were to fall substantially below what we would normally expect during certain periods, our annual 
financial results would be adversely impacted. Moreover, our facilities are vulnerable to severe weather conditions. 
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A disruption in our operations could materially affect our operating results. 

We operate facilities worldwide. Many of our facilities are located in areas that are vulnerable to hurricanes, 
earthquakes and other natural disasters. In the event that a hurricane, earthquake, natural disaster, fire or other 
catastrophic event were to interrupt our operations for any extended period of time, particularly at one or more of our 
door facing facilities or non-residential door plants, such as when Marshfield experienced an autoclave explosion in 
July 2011, prior to our acquisition, it could delay shipment of merchandise to our customers, damage our reputation or 
otherwise have a material adverse effect on our financial condition and results of operations. Closure of one of our door 
facing facilities, which are our most capital intensive and least replaceable production facilities, could have a substantial 
negative effect on our earnings. 

In addition, our operations may be interrupted by terrorist attacks or other acts of violence or war. These 
attacks may directly impact our suppliers' or customers' physical facilities. Furthermore, these attacks may make travel 
and the transportation of our supplies and products more difficult and more expensive and ultimately affect our 
operating results. The United States has entered into, and may enter into, additional armed conflicts which could have a 
further impact on our sales and our ability to deliver product to our customers in the United States and elsewhere. 
Political and economic instability in some regions of the world, including the current instabilities in the Middle East and 
North Africa, may also negatively impact our business. The consequences of any of these armed conflicts are 
unpredictable, and we may not be able to foresee events that could have an adverse effect on our business or your 
investment. More generally, any of these events could cause consumer confidence and spending to decrease or result in 
increased volatility in the United States and worldwide financial markets and economy. They could also result in 
economic recession in the United States or abroad. Any of these occurrences could have a significant impact on our 
operating results. 

Manufacturing realignments may result in a decrease in our short-term earnings, until the expected cost reductions are 
achieved, as well as reduce our flexibility to respond quickly to improved market conditions. 

We continually review our manufacturing operations and sourcing capabilities. Effects of periodic 
manufacturing realignments and cost savings programs have in the past and could in the future result in a decrease in 
our short-term earnings until the expected cost reductions are achieved. For instance, we expect to incur approximately 
$1.5 million of additional restructuring costs related to activities initiated as of December 29, 2013. We also cannot 
assure you we will achieve all of our cost savings. Such programs may include the consolidation, integration and 
upgrading of facilities, functions, systems and procedures. The success of these efforts will depend in part on market 
conditions, and such actions may not be accomplished as quickly as anticipated and the expected cost reductions may 
not be achieved or sustained. 

In connection with our manufacturing realignment and cost savings programs, we have recently closed or 
consolidated a substantial portion of our global operations and significantly reduced our personnel, which may reduce 
our flexibility to respond quickly to improved market conditions. As a result, a failure to anticipate a sharp increase in 
levels of residential new construction, residential repair, renovation and remodeling and non-residential building 
construction activity could result in operational difficulties, adversely impacting our ability to provide our products to 
our customers. This may result in the loss of business to our competitors in the event they are better able to forecast or 
respond to market demand. There can be no assurance that we will be able to accurately forecast the level of market 
demand or react in a timely manner to such changes, which may have a material adverse effect on our business, 
financial condition and results of operations. 

We are subject to the cred~t 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. An increase in the exposure, coupled with material instances of default, could have a material 
adverse effect on our business, financial condition, results of operations and cash flow. 
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Increased prices for raw materials or finished goods used in our products or interruptions in deliveries of raw materials 
or finished goods could adversely affect our profitability, margins and net sales. 

Our profitability is affected by the prices of raw materials and finished goods used in the manufacture of our 
products. These prices have fluctuated and may continue to fluctuate based on a number of factors beyond our control, 
including world oil prices, changes in supply and demand, general economic or environmental conditions, labor costs, 
competition, import duties, tariffs, currency exchange rates and, in some cases, government regulation. The 
commodities 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. Significant increases in the prices of raw materials or finished goods are more difficult 
to pass through to customers in a short period of time and may negatively impact our short-term profitability, margins 
and net sales. In the current competitive environment, opportunities to pass on these cost increases to our customers 
may be limited. 

We require a regular supply of raw materials, such as wood, wood composites, cut stock, steel, glass, core 
material, paint, stain and primer as well as petroleum-based products such as binders, resins and frames. In certain 
instances, we depend on a single or limited number of suppliers for these supplies. We typically do not have long-term 
contracts with our suppliers. If we are not able to accurately forecast our supply needs, the limited number of suppliers 
may make it difficult to obtain additional raw materials to respond to shifting or increased demand. 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. Furthermore, because our 
products and the components of some of our products are subject to regulation, such alternative suppliers, even if 
available, may not be substituted until regulatory approvals for such substitution are received, thereby delaying our 
ability to respond to supply changes. Moreover, some of our raw materials, especially those that are petroleum or 
chemical based, interact with other raw materials used in the manufacture of our products and therefore significant lead 
time may be required to procure a compatible substitute. Substitute materials may also not be of the same quality as our 
original materials. 

If any of our suppliers were unable to deliver materials to us for an extended period of time (including as a 
result of delays in land or sea shipping), or if we were unable to negotiate acceptable terms for the supply of materials 
with these or alternative suppliers, our business could suffer. In the future, we may not be able to find acceptable supply 
alternatives, and any such alternatives could result in increased costs for us. Even if acceptable alternatives are found, 
the process of locating and securing such alternatives might be disruptive to our business. 

Furthermore, raw material prices could increase, and supply could decrease, if other industries compete with us 
for such materials. For example, we are highly dependent upon our supply of wood chips used for the production of our 
door facings and wood composite materials. In Europe, we are experiencing supply pressure and increased prices for 
wood chips due to the high demand for wood chips for alternative energy applications. Failure to obtain significant 
supply may disrupt our operations and even if we are able to obtain sufficient supply, we may not be able to pass 
increased supply costs on to our customers in the form of price increases, thereby resulting in reduced margins and 
profits. 

A rapid and prolonged increase in fuel prices may significantly increase our costs and have an adverse impact on our 
results of operations. 

Fuel prices remain volatile and are significantly influenced by international, political and economic 
circumstances. If increased prices remain in effect, or if further price increases were to arise for any reason, including 
fuel supply shortages or unusual price volatility, the resulting higher fuel prices could materially increase our shipping 
costs, adversely affecting our results of operations. In addition, competitive pressures in our industry may have the 
effect of inhibiting our ability to reflect these increased costs in the prices of our products. 
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We are highly dependent on information technology, the disruption of which could significantly impede our ability to do 
business. 

Our operations depend on our network of information technology systems, which are vulnerable to damage 
from hardware failure, fire, power Joss, telecommunications failure, impacts of terrorism, breaches in security (such as 
the actions of computer hackers), natural disasters, or other disasters. We have not experienced any material breaches in 
security in our recent history. Our information technology systems allow us to accurately maintain books and records, 
record transactions, provide information to management and prepare our financial statements. We may not have 
sufficient redundant operations to cover a loss or failure in a timely manner. Any damage to our information technology 
systems could cause interruptions to our operations that materially adversely affect our ability to meet customers' 
requirements, resulting in an adverse impact to our business, financial condition and results of operations. Periodically, 
these systems need to be expanded, updated or upgraded as our business needs change. For example, we have started a 
project to implement a new enterprise resource planning system in our non-residential business. We may not be able to 
successfully implement changes in our information technology systems without experiencing difficulties, which could 
require significant financial and human resources. Moreover, our recent technological initiatives and increasing 
dependence on technology may exacerbate this risk. 

Increases in labor costs, potentia/labor disputes and work stoppages at our facilities or the facilities of our suppliers 
could materially adversely affect our financial performance. 

Our financial performance is affected by the availability of qualified personnel and the cost oflabor. We have 
approximately 9,600 employees worldwide, including approximately 3,000 unionized workers. Employees represented 
by these unions are subject to collective bargaining agreements that are subject to periodic negotiation and renewal, 
including our agreements with employees and their respective work councils in Chile, France, Mexico, United Kingdom 
and South Africa which are subject to annual negotiation. If we are unable to enter into new, satisfactory labor 
agreements with our unionized employees upon expiration of their 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 strikes, such as the four week labor strike we experienced at our South African facility in 
2011, a work stoppage or other slowdowns, we could also experience disruptions of our operations. Such disruptions 
could result in a Joss of business and an increase in our operating expenses, which could reduce our net sales and 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. 

We believe 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 or delivered. For example, a national transportation 
workers' strike in South Africa in the third and fourth quarters of2012 adversely impacted our net sales. Any 
interruption in the production or delivery of these components could reduce sales, increase costs and have a material 
adverse effect on us. 

Our pension obligations are currently significantly underfunded. We may have to make significant cash payments to our 
pension plans, which would reduce the cash available for our business. 

As of December 29, 2013, our accumulated benefit obligations under our United States and United Kingdom 
defined benefit pension plans exceeded the fair value of plan assets by approximately $21.3 million and $8.4 million, 
respectively. During the years ended December 29,2013, December 30, 2012 and January 1, 2012, we contributed 
approximately $3.2 million, $6.3 million and $6.3 million, respectively, to the United States pension plan and 
approximately $0.9 million, $0.8 million and $0.7 million, respectively, to the United Kingdom pension plan. 
Additional contributions will be required in future years. We currently anticipate making approximately $5.5 million 
and $0.8 million of contributions to our United States and United Kingdom pension plans, respectively, in 2014. Ifthe 
performance of the assets in our pension plans does not meet our expectations or other actuarial assumptions are 
modified, our contributions to our pension plans could be materially higher than we expect, which would reduce the 
cash available for our businesses. In addition, our United States pension plans are subject to Title IV of the United 
States Employee Retirement Income Security Act of 1974, or ERISA. Under ERISA, the Pension Benefit Guaranty 
Corporation, or the PBGC, generally has the authority to terminate an underfunded pension plan if the possible long-run 
loss to the PBGC with respect to the plan may reasonably be expected to increase substantially if the plan is not 
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terminated. In the event our pension plans are terminated for any reason while the plans are underfunded, we may incur 
a liability to the PBGC which could be equal to the entire amount of the underfunding. 

Our recent acquisitions and any future acquisitions, if available, could be difficult to integrate and could adversely 
affect our operating results. 

In the past several years we completed several strategic acquisitions of door and door component 
manufacturers in North America. Historically, we have made acquisitions to vertically integrate and expand our 
operations, such as our acquisitions of Door-Stop in 20 14; the assets of a door manufacturing operation located in Chile 
(the "Chile" acquisition) in 2013; Portes Lemieux Inc. ("Lemieux"), Algoma Holding·Company ("Algoma"), and Les 
Portes Baillargeon, Inc. ("Baillargeon") in 2012; and Birchwood Lumber & Veneer Co., Inc. ("Birchwood") and Porta 
Industries, Inc ("Marshfield") in 2011. From time to time, we have evaluated and we continue to evaluate possible 
acquisition transactions on an on-going basis. At any time we may be engaged in discussions or negotiations with 
respect to possible acquisitions or may have entered into non-binding letters of intent. As part of our strategy, we expect 
to continue to pursue complementary acquisitions and investments and may expand into product lines or businesses 
with which we have little or no operating experience. For example, future acquisitions may involve building product 
categories other than doors. We may also engage in further vertical integration. However, we may face competition for 
attractive targets and we may not be able to source appropriate acquisition targets at prices acceptable to us, or at all. In 
addition, in order to pursue our acquisition strategy, we will need significant liquidity, which, as a result of the other 
factors described herein, may not be available on terms favorable to us, or at all. 

Our recent and any future acquisitions involve a number of risks, including: 

our inability to integrate the acquired business; 
our inability to manage acquired businesses or control integration and other costs relating to acquisitions; 
our lack of experience with a particular business should we invest in a new product line; 
diversion of management attention; 
our failure to achieve projected synergies or cost savings; 
impairment of goodwill affecting our reported net income; 
our inability to retain the management or other key employees of the acquired business; 
our inability to establish uniform standards, controls, procedures and policies; 
our inability to retain customers of our acquired companies; 
risks associated with the internal controls of acquired companies; 
exposure to legal claims for activities of the acquired business prior to the acquisition; 
our due diligence procedures could fail to detect material issues related to the acquired business; 
unforeseen management and operational difficulties, particularly if we acquire assets or businesses in new 
foreign jurisdictions where we have little or no operational experience; 
damage to our reputation as a result of performance or customer satisfaction problems relating to an acquired 
businesses; 
the performance of any acquired business could be lower than we anticipated; and 
our inability to enforce indemnifications and non-compete agreements. 

The integration of any future acquisition into our business will likely require substantial time, effort, attention 
and dedication of management resources and may distract our management in unpredictable ways from our ordinary 
operations. The integration may also result in consolidation of certain existing operations. If we cannot successfully 
execute on our investments on a timely basis, we may be unable to generate sufficient net sales to offset acquisition, 
integration or expansion costs, we may incur costs in excess of what we anticipate, and our expectations of future 
results of operations, including cost savings and synergies, may not be achieved. If we are not able to effectively 
manage recent or future acquisitions or realize their anticipated benefits, it may harm our results of operations. 
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We are exposed to political, economic and other risks that arise from operating a multinational business. 

We have operations in the United States, Canada, Europe and, to a lesser extent, other foreign jurisdictions. In 
the year ended December 29, 2013, approximately 76.4% of our net sales were in North America, 19.6% iri Europe, 
Asia and Latin America and 4.0% in Africa. 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. 

These risks include: 

the difficulty of enforcing agreements and collecting receivables through foreign legal systems; 
trade protection measures and import or export licensing requirements; 
tax rates in foreign countries and the imposition of withholding requirements on foreign earnings; 
the imposition of tariffs or other restrictions; 
difficulty in staffing and managing widespread operations and the application of foreign labor 
regulations; 
required compliance with a variety of foreign laws and regulations; and 
changes in general economic and political conditions in countries where we operate. 

Our business success depends in part on our ability to anticipate and effectively manage these and other risks. 
We cannot assure you that these and other factors will not have a material adverse effect on our international operations 
or on our business as a whole. 

Fluctuating exchange and interest rates could adversely affect our .financial results. 

Our financial results may be adversely affected by fluctuating exchange rates. Net sales generated outside of 
the United States were approximately 42% for the years ended December 29, 2013. In addition, a significant percentage 
of our costs during the same period were not denominated in U.S. dollars. For example, for most of our manufacturing 
facilities, the prices for a significant portion of our raw materials are quoted in the domestic currency of the country 
where the facility is located or other currencies that are not U.S. dollars. We also have substantial assets outside the 
United States. As a result, the volatility in the price of the U.S. dollar has exposed, and in the future may continue to 
expose, us to currency exchange risks. For example, we are subject to currency exchange rate risk to the extent that 
some of our costs will be denominated in currencies other than those in which we earn revenues. Also, since our 
financial statements are denominated in U.S. dollars, changes in currency exchange rates between the U.S. dollar and 
other currencies have had, and will continue to have, an impact on many aspects of our financial results. Changes in 
currency exchange rates for any country in which we operate may require us to raise the prices of our products in that 
country and may result in the loss of business to our competitors that sell their products at lower prices in that country. 

Moreover, as our current indebtedness is denominated in a currency that is different from the currencies in 
which we derive a significant portion of our net sales, we are also exposed to currency exchange rate risk with respect 
to those financial obligations. When the outstanding indebtedness is repaid, we may be subject to taxes on any 
corresponding foreign currency gain. 

Borrowings under our current ABL Facility are incurred at variable rates of interest, which exposes us to 
interest rate fluctuation risk. If interest rates increase, the payments we are required to make on any variable rate 
indebtedness will increase. 

We may fail to continue to innovate, face claims that we infringe third party intellectual property rights, or be unable to 
protect our intellectual property from infringement by others except by incurring substantial costs as a result of 
litigation or other proceedings relating to patent or trademark rights, any of which could cause our net sales or 
profitability to decline. 

Our continued success depends on our ability to develop and introduce new or improved products, to improve 
our manufacturing and product service processes, and to protect our rights to the technologies used in our products. If 
we fail to do so, or if existing or future competitors achieve greater success than we do in these areas, our results of 
operations and our profitability may decline. 
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We rely on a combination of United States, Canadian and, to a lesser extent, European patent, trademark, 
copyright and trade secret laws as well as licenses, nondisclosure, confidentiality and other contractual restrictions to 
protect certain aspects of our business. We have registered trademarks, copyrights and our patent and trademark 
applications may not be allowed by the applicable governmental authorities to issue as patents or register as trademarks 
at all, or in a form that will be advantageous to us. In addition, we have selectively pursued patent and trademark 
protection, and in some instances we may not have registered important patent and trademark rights in these and other 
countries. Furthermore, the laws offoreign countries may not protect our intellectual property rights to the same extent 
as the laws of the United States. The failure to obtain worldwide patent and trademark protection may result in other 
companies copying and marketing products based upon our technologies or under our brand or trade names outside the 
jurisdictions in which we are protected. This could impede our growth in existing regions and into new regions, create 
confusion among consumers and result in a greater supply of similar products that could erode prices for our protected 
products. 

Our success depends in part on our ability to protect our patents, trademarks, copyrights, trade secrets and 
licensed intellectual property from unauthorized use by others. We cannot be sure that the patents we have obtained, or 
other protections such as confidentiality, trade secrets and copyrights, will be adequate to prevent imitation of our 
products by others. If we are unable to protect our products through the enforcement of intellectual property rights, our 
ability to compete based on our current advantages may be harmed. If we fail to prevent substantial unauthorized use of 
our trade secrets, we risk the loss of those intellectual property rights and whatever competitive advantage they embody. 

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 outcome, could 
result in substantial costs and diversion of resources and could negatively affect our competitive position, sales, 
profitability and reputation. If we lose a patent infringement suit, we may be liable for money damages and be enjoined 
from selling the infringing product unless we can obtain a license or are able to redesign our product to avoid 
infringement. A license may not be available at all or on terms acceptable to us, and we may not be able to redesign our 
products to avoid any infringement, which could negatively affect our profitability. In addition, our patents, trademarks 
and other proprietary rights may be subject to various attacks claiming they are invalid or unenforceable. These attacks 
might invalidate, render unenforceable or otherwise limit the scope of the protection that our patents and trademarks 
afford. If we lose the use of a product name, our efforts spent building that brand may be lost and we will have to 
rebuild a brand for that product, which we may or may not be able to do. Even if we prevail in a patent infringement 
suit, there is no assurance that third parties will not be able to design around our patents, which could harm our 
competitive position. 

If we are unable to replace our expiring patents, our ability to compete both domestically and internationally will be 
harmed In addition, our products face the risk of obsolescence, which, if realized, could have a material adverse effect 
on our business. 

We depend on our door manufacturing intellectual property and products to generate revenue. Some of our 
patents will begin to expire in the next several years. While we will continue to work to add to our patent portfolio to 
protect the intellectual property of our products, we believe it is possible that new competitors will emerge in door 
manufacturing. We do not know whether we will be able to develop additional proprietary designs, processes or 
products. If any protection we obtain is reduced or eliminated, others could use our intellectual property without 
compensating us, resulting in harm to our business. Moreover, as our patents expire, competitors may utilize the 
information found in such patents to commercialize their own products. While we seek to offset the losses relating to 
important expiring patents by securing additional patents on commercially desirable improvements, and new products, 
designs and processes, there can be no assurance that we will be successful in securing such additional patents, or that 
such additional patents will adequately offset the effect of the expiring patents. 

Further, we face the risk that third parties will succeed in developing or marketing products that would render 
our products obsolete or noncompetitive. New, less expensive methods could be developed that replace or reduce the 
demand for our products or may cause our customers to delay or defer purchasing our products. Accordingly, our 
success depends in part upon our ability to respond quickly to market changes through the development and 
introduction of new products. The relative speed with which we can develop products, complete regulatory clearance or 
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approval processes and supply commercial quantities of the products to the market are expected to be important 
competitive factors. Any delays could result in a loss of market acceptance and market share. We cannot provide 
assurance that our new product development efforts will result in any commercially successful products. 

We may be the subject of product liability claims or product recalls, we may not accurately estimate costs related to 
such claims or recalls, and we may not have sufficient insurance coverage available to cover potentia/liabilities. 

Our products are used and have been used in a wide variety of residential and commercial applications. We 
face an inherent business risk of exposure to product liability or other claims, including class action lawsuits, in the 
event our products are alleged to be defective or that the use of our products is alleged to have resulted in harm to others 
or to property. We may In the future incur liability if product liability lawsuits against us are successful. Moreover, any 
such lawsuits, whether or not successful, could result in adverse publicity to us, which could cause our sales to decline 
materially. In addition, it may be necessary for us to recall defective products, which would also result in adverse 
publicity, as well as resulting in costs connected to the recall and loss of net sales. We maintain insurance coverage to 
protect us against product liability claims, but that coverage may not be adequate to cover all claims that may arise or 
we may not be able to maintain adequate insurance coverage in the future at an acceptable cost. Any liability not 
covered by insurance or that exceeds our established reserves could materially and adversely impact our financial 
condition and results of operations. 

In addition, consistent with industry practice, we provide warranties on many of our products and we may 
experience costs of warranty or breach of contract claims if our products have defects in manufacture or design or they 
do not meet contractual specifications. We estimate our future warranty costs based on historical trends and product 
sales, but we may fail to accurately estimate those costs and thereby fail to establish adequate warranty reserves for 
them. 

The loss of certain members of our management may have an adverse effect on our operating results. 

Our success will depend, in part, on the efforts of our senior management and other key employees. These 
individuals possess sales, marketing, engineering, manufacturing, financial and administrative skills and know-how that 
are critical to the operation of our business. We have significantly reduced our workforce since the beginning of2006, 
including management personnel. As a result, the departure of any of our senior officers or key employees would be 
substantially more disruptive to our operations than in prior periods. If we lose or suffer an extended interruption in the 
services of one or more of our senior officers or other key employees, our financial condition and results of operations 
may be negatively affected. Moreover, the pool of qualified individuals may be highly competitive and we may not be 
able to attract and retain qualified personnel to replace or succeed members of our senior management or other key 
employees, should the need arise. The loss of the services of any key personnel, or our inability to hire new personnel 
with the requisite skills, could impair our ability to develop new products or enhance existing products, sell products to 
our customers or manage our business effectively. 

Lack of transparency, threat of fraud, public sector corruption and other forms of criminal activity involving 
government officials increases risk for potentia/liability under anti-bribery or anti-fraud legislation, including the 
United States Foreign Corrupt Practices Act. 

We operate facilities in 11 countries and sell our products in over 80 countries around the world. As a result of 
these international operations, we may enter from time to time into negotiations and contractual arrangements with 
parties affiliated with foreign governments and their officials. In connection with these activities, we are subject to the 
United States Foreign Corrupt Practices Act, or the FCPA, the United Kingdom Bribery Act and other anti-bribery laws 
that prohibit improper payments or offers of payments to foreign governments and their officials and political parties by 
United States and other business entities for the purpose of obtaining or retaining business, or otherwise receiving 
discretionary favorable treatment of any kind and requires the maintenance of internal controls to prevent such 
payments. In particular, we may be held liable for actions taken by our local partners and agents in foreign countries 
where we operate, even though such parties are not always subject to our control. As part of our Masonite Values 
Operating Guide we have established FCPA and other anti-bribery policies and procedures and offer several channels 
for raising concerns in an effort to comply with applicable U.S. and international laws and regulations. However, there 
can be no assurance that our policies and procedures will effectively prevent us from violating these laws and 
regulations in every transaction in which we may engage. Any determination that we have violated the FCPA or other 
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anti-bribery laws (whether directly or through acts of others, intentionally or through inadvertence) could result in 
sanctions that could have a material adverse effect on our results of operations and financial condition. 

As we continue to expand our business globally, we may have difficulty anticipating and effectively managing 
these and other risks that our international operations may face, which may adversely impact our business outside of 
North America and our financial condition and results of operations. In addition, any acquisition of businesses with 
operations outside of North America may exacerbate this risk. 

Environmental requirements and other government regulation may impose significant environmental and legal 
compliance costs and liabilities on us. 

Our operations are subject to numerous Canadian (federal, provincial and local), United States (federal, state 
and local), European (European Union, national and local) and other laws and regulations relating to pollution and the 
protection of human health and the environment, including, without limitation, those governing emissions to air, 
discharges to water, storage, treatment and disposal of waste, releases of contaminants or hazardous or toxic substances, 
remediation of contaminated sites and protection of worker health and safety. From time to time, our facilities are 
subject to investigation by governmental regulators. Despite our efforts to comply with environmental requirements, we 
are at risk of being subject to civil, administrative or criminal enforcement actions, of being held liable, of being subject 
to an order or of incurring 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. Although, with the exception of costs incurred relating to compliance with Maximum Achievable 
Control Technology requirements (as described below), we have not incurred significant costs for environmental 
matters in prior years, future expenditures required to comply with any changes in environmental requirements are 
anticipated to be undertaken as part of our ongoing capital investment program, which is primarily designed to improve 
the efficiency of our various manufacturing processes. The amount of any resulting liabilities, costs, fines or penalties 
may be material. 

In addition, the requirements of such laws and enforcement policies have generally become more stringent 
over time. 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 control laws or other future requirements (such as, in the United 
States, those relating to compliance with Maximum Achievable Control Technology requirements under the Clean Air 
Act, for which we made capital expenditures totaling approximately $49 million from 2008 through 2010), which may 
decrease our cash flow. Also, discovery of currently unknown or unanticipated conditions could require responses that 
would result in significant liabilities and costs. Accordingly, we are unable to predict the ultimate costs of compliance 
with or liability under environmental laws, which may be larger than current projections. 

Changes in government regulation may have a material effect on our results of operations. 

Our manufacturing facilities are subject to numerous foreign, federal, state and local laws and regulations, 
including those relating to the presence of hazardous materials and protection of worker health and safety. Liability 
under these laws involves inherent uncertainties. Changes in such laws and regulations or in their enforcement could 
significantly increase our costs of operations which could adversely affect our business. Violations of health and safety 
laws are subject to civil, and, in some cases, criminal sanctions. As a result of these uncertainties, we may incur 
unexpected interruptions to operations, fines, penalties or other reductions in income which could adversely impact our 
business, financial condition and results of operations. 

Further, in order for our products to obtain the energy efficient "ENERGYSTAR" label, they must meet certain 
requirements set by the Environmental Protection Agency, or the EPA. Changes in the energy efficiency requirements 
established by the EPA for the ENERGYSTAR label could increase our costs, and, if there is a lapse in our ability to 
label our products as such or we are not able to comply with the new standards at all, negatively affect our net sales and 
results of operations. 

27 



I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 

I 
I 
I 

Moreover, many of our products are regulated by building codes and require specific fire, penetration or wind 
resistance characteristics. A change in the building codes could have a material impact on the manufacturing cost for 
these products, which we may not be able to pass on to our customers. 

To service our consolidated indebtedness, we will require a significant amount of cash. Our ability to generate cash 
depends on many factors beyond our control, and any failure to meet our debt sen•ice obligations could harm our 
business, financial condition and results of operations. 

Our estimated annual payment obligation for 2014 with respect to our consolidated indebtedness is $41.3 
million of interest payments. If we draw funds under the ABL Facility, we will incur additional interest expense. Our 
ability to pay interest on and principal of the senior notes and our ability to satisfy our other debt obligations will 
principally depend upon our future operating performance. As a result, prevailing economic conditions and financial, 
business and other factors, many of which are beyond our control, will affect our ability to make these payments. 

If we do not generate sufficient cash flow from operations to satisfy our consolidated debt service obligations, 
we may have to undertake alternative financing plans, such as refinancing or restructuring our indebtedness, selling 
assets, reducing or delaying capital investments or seeking to raise additional capital. Our ability to restructure or 
refinance our debt will depend on the capital markets and our financial condition at such time. Any refinancing of our 
debt could be at higher interest rates and may require us to comply with more onerous covenants, which could further 
restrict our business operations. In addition, the terms of existing or future debt instruments, including the ABL Facility 
and the indenture governing the senior notes, may restrict us from adopting some of these alternatives. If we are unable 
to generate sufficient cash flow to satisfy our debt service obligations, or to refinance our obligations on commercially 
reasonable terms, it would have an adverse effect, which could be material, on our business, financial condition and 
results of operations. 

Under such circumstances, we may be unable to comply with the provisions of our debt instruments, including 
the financial covenants in the ABL Facility. If we are unable to satisfy such covenants or other provisions at any future 
time, we would need to seek an amendment or waiver of such financial covenants or other provisions. The lenders 
under the ABL Facility may not consent to any amendment or waiver requests that we may make in the future, and, if 
they do consent, they may not do so on terms which are favorable to us. The lenders will also have the right in these 
circumstances to terminate any commitments they have to provide further borrowings. If we are unable to obtain any 
such waiver or amendment, our inability to meet the financial covenants or other provisions of the ABL Facility would 
constitute an event of default thereunder, which would permit the lenders to accelerate repayment of borrowings under 
the ABL Facility, which in turn would constitute an event of the default under the indenture governing the senior notes, 
permitting the holders of the senior notes to accelerate payment thereon. Our assets and/or cash flow, and/or that of our 
subsidiaries, may not be sufficient to fully repay borrowings under our outstanding debt instruments if accelerated upon 
an event of default, and the secured lenders under the ABL Facility could proceed against the collateral securing that 
indebtedness. Such events would have a material adverse effect on our business, financial condition and results of 
operations, as well as on our ability to satisfy our obligations in respect of the senior notes. 

The terms of the ABL Facility and the indenture governing the senior notes may restrict our current and future 
operations, particularly our ability to respond to changes in our business or to take certain actions. 

The credit agreement governing the ABL Facility and the indenture governing the senior notes contain, and the 
terms of any future indebtedness of ours would likely contain a number of restrictive covenants that impose significant 
operating and financial restrictions, including restrictions on our ability to engage in acts that may be in our best long
term interests. The indenture governing the senior notes and the credit agreements governing the ABL Facility include 
covenants that, among other things, restrict our and our subsidiaries' ability to: 

incur additional indebtedness and issue disqualified or preferred stock; 
make restricted payments; 
sell assets; 
create restrictions on the ability of their restricted subsidiaries to pay dividends or distributions; 
create or incur liens; 
enter into sale and lease-back transactions; 
merge or consolidate with other entities; and 
enter into transactions with affiliates. 
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The operating and financial restrictions and covenants in the debt agreements we will enter into in connection 
with this offering and the ABL Facility and any future financing agreements may adversely affect our ability to finance 
future operations or capital needs or to engage in other business activities. 

Risks Related to Ownership of Our Common Shares 

Our share price may change significantly and you could lose all or part of your investment as a result. 

The trading price of our common shares could fluctuate due to a number of factors such as those listed in 
"Risks Related to Our Business" and the following, some of which are beyond our control: 

quarterly variations in our results of operations; 
results of operations that vary from the expectations of securities analysts and investors; 
results of operations that vary from those of our competitors; 
changes in expectations as to our future financial performance, including financial estimates by securities 
analysts and investors; 
announcements by us, our competitors or our vendors of significant contracts, acquisitions, joint marketing 
relationships, joint ventures or capital commitments; 
announcements by third parties of significant claims or proceedings against us; 
future sales of our common shares; and 
general domestic and international economic conditions. 

Furthermore, the stock market has experienced extreme volatility that, in some cases, has been unrelated or 
disproportionate to the operating performance of particular companies. These broad market and industry fluctuations 
may adversely affect the market price of our common shares, regardless of our actual operating performance. 

In the past, following periods of market volatility, shareholders have instituted securities class action litigation. 
If we were involved in securities litigation, it could have a substantial cost and divert resources and the attention of 
executive management from our business regardless of the outcome of such litigation. 

The availability of shares for sale in the future could reduce the market price of our common shares. 

In the future, we may issue securities to raise cash for acquisitions or otherwise. We may also acquire interests 
in other companies by using a combination of cash and our common shares or just our common shares. We may also 
issue securities convertible into our common shares. Any of these events may dilute your ownership interest in our 
company and have an adverse impact on the price of our common shares. 

In addition, sales of a substantial amount of our common shares in the public market, or the perception that 
these sales may occur, could reduce the market price of our common shares. This could also impair our ability to raise 
additional capital through the sale of our securities. 

Because we do not currently intend to pay cash dividends on our common shares for the foreseeable future, you may not 
receive any return on investment unless you sell your common shares for a price greater than that which you paid for it. 

We currently intend to retain future earnings, if any, for future operation, expansion and debt repayment and do 
not intend to pay any cash dividends for the foreseeable future. Any decision to declare and pay dividends in the future 
will be made at the discretion of our board of directors and will depend on, among other things, our results of 
operations, financial condition, cash requirements, contractual restrictions and other factors that our board of directors 
may deem relevant. Our ABL Facility and the indenture governing our senior notes contain, and the terms of any future 
indebtedness we or our subsidiaries incur may contain, limitations on our ability to pay dividends. As a result, you may 
not receive any return on an investment in our common shares unless you sell our common shares for a price greater 
than that which you paid for it. 
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A small number of our shareholders could be able to significantly influence our business and affairs, limiting your 
ability to influence corporate matters. 

As of December 29, 2013, shareholders owning 5% or more of our outstanding common shares reported their 
significant ownership positions in their Schedule 130 filings. As a result of their holdings, these shareholders may be 
able to significantly influence the outcome of any matters requiring approval by our shareholders, including the election 
of directors, mergers and takeover offers, regardless of whether others believe that approval of those matters is in our 
best interests. 

If we fail to maintain an effective system of internal controls, we may not be able to report our financial results 
accurately or in a timely fashion, and we may not be able to prevent fraud; in such case, our shareholders could lose 
confidence in our financial reporting, which would harm our business. 

Effective internal-controls are necessary for us to provide reliable, timely financial reports and prevent fraud. 
In addition, Section 404 of the Sarbanes-Oxley Act of2002 will require us to evaluate and report on our internal control 
over financial reporting beginning with our Annual Report on Form 10-K for the year ending December 28, 2014. The 
process of implementing our internal controls and complying with Section 404 has been and will continue to be 
expensive and time-consuming, and will require significant attention of management. We cannot be certain that these 
measures will ensure that we implement and maintain adequate controls over our financial processes and reporting in 
the future. Even if we conclude that our internal control over financial reporting provides reasonable assurance 
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in 
accordance with generally accepted accounting principles, because of its inherent limitations, internal control over 
financial reporting may not prevent or detect fraud or misstatements. Failure to implement required new or improved 
controls, including those related to information technology systems, or difficulties encountered in their implementation, 
could harm our results of operations or cause us to fail to meet our reporting obligations. If we discover a material 
weakness, the disclosure of that fact, even if quickly remedied, could reduce the market's confidence in our financial 
statements, which would harm our business. 

United States civil liabilities may not be enforceable against us. 

We exist under the laws of the Province of British Columbia, Canada. In addition, certain experts named herein 
reside outside the United States. As a result, it may be difficult for investors to effect service of process within the 
United States upon us and those experts, or to enforce outside the United States judgments obtained in United States 
courts, in any action, including actions predicated upon the civil liability provisions of United States securities laws. 
Additionally, it may be difficult for investors to enforce, in original actions brought in courts in jurisdictions located 
outside the United States, rights predicated upon United States securities laws. In particular, 'there is uncertainty as to 
the enforceability in Canada by a court in original actions, or in actions to enforce judgments of United States courts, of 
the civil liabilities predicated upon the United States securities laws. Based on the foregoing, there can be no assurance 
that United States investors will be able to enforce against us or certain experts named herein who are residents of 
countries other than the United States any judgments obtained in United States courts in civil and commercial matters, 
including judgments under the United States federal securities laws. In addition, there is doubt as to whether a court in 
the Province of British Columbia would impose civil liability on us, our directors, officers or certain experts named 
herein in an original action predicated solely upon the federal securities laws of the United States brought in a court of 
competent jurisdiction in the Province ofBritish Columbia against us or such directors, officers or experts, respectively. 

Canadian laws differ from the laws in effect in the United States and may afford less protection to holders of our 
securities. 

We are a company that exists under the laws of the Province of British Columbia, Canada and are subject to 
the Business Corporations Act (British Columbia) and certain other applicable securities laws as a Canadian issuer 
(nonreporting issuer), which laws may differ from those governing a company formed under the laws of a United States 
jurisdiction. The provisions under the Business Corporations Act (British Columbia) and other relevant laws may affect 
the rights of shareholders differently than those of a company governed by the laws of a United States jurisdiction, and 
may, together with our amended and restated articles of amalgamation, or the Articles, have the effect of delaying, 
deferring or discouraging another party from acquiring control of our company by means of a tender offer, a proxy 
contest or otherwise, or may affect the price an acquiring party would be willing to offer in such an instance. See 
"Description of Registrant's Securities to be Registered.". 
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If securities or industry research analysts do not publish or cease publishing research or reports about our business or 
if they issue unfavorable commentary or downgrade our common shares, our share price and trading volume could 
decline. 

The trading market for our common shares relies in part on the research and reports that securities and industry 
research analysts publish about us, our industry, our competitors and our business. We do not have any control over 
these analysts. Our share price and trading volumes could decline if one or more securities or industry analysts 
downgrade our common shares, issue unfavorable commentary about us, our industry or business, cease to cover our 
Company or fail to regularly publish reports about us, our industry or our business. 

Item lB. Unresolved Staff Comments 

None. 
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Item 2. Properties 

Our principal executive offices are located in Tampa, Florida. The following table provides certain information 
regarding our properties of2,000 square feet and more as of December 29, 2013. 

Square 
Footage I 

Country Facility Location Principal Purpose Acreage Status 

~i179.~.~!~~11::~)~47'·"';i~f;t!#!ey~~J~Wj:;L;:-Et::'~·2~~~":2i'!~~¥~~~~i!.¥1:~~ili~·.:'"('~:~~~_:.t&\\riie4·•~~.:2! 
Los Banos, CA Closed 140,435 Owned 

[f"'~~}. ·.· ·~~~J'~gti~F~'- •lti~.L'!LC~~~f~Ef§~l~~··•··.·::t~f ... i~~-:2:~-~~~~ri~~?·i.~.J 
Tampa,FL Display Center 44,000 Leased 

- ,..-:--~~-- 40Ts7~ -~;d·;c:-· ·; 
' ,, - ' .:.,... ....,_;,..;_..,."'- .;....~,.,:..-. ,,:-w., ,,..--... .• ,,., ~.,;,~"" -v "" ,~. 

Yulee, FL Manufacturing 136,320 Leased 
- r:;~e~-ceville, GA .. · .. :...~ ""''·' ·.. . · . .,. 

. M:a'ri~i~cttiri~g ··~" -~- - ...,246,t4o-:-T~~;r:-~ ,: 
' ••• •>·"' • ...,,.,_ ""'n ,., ..... , "··--·-·• --... ,.........,...,...,_;.,.,,,..,., __ ;,,...., •' 

Marietta, GA Office 

· · ·;~w~~~-~h~~~~ IL 
....... 'Col ............ ~,. 

R&D 

South Bend, IN Closed 117,700 Owned 
·=·,-.,.-~·~ ·· .~_·e ·.·-~·:.:.?1""'>-""'*"'~'1~-,~-~--....... ~.~~·.""7' ... ·'""04."-'" 

.. , · · Walkerton, IN .. : · • ., . 
.._:·,.,.·· .. :.~ w ~··· ,.,·-"""'"'';;.;; ..... : ..;,., ;-:w.-.. ..:.. ... ...:..u.-· .. ..:...~.i,i,:.,;.-« .~:....4.-: .....;;,._~ .. 

· ·:.R1~~&2ttiri1r~·~'"C- ---.··--190:000'::-o~~~: •.. ~~~ 
..::;~·'-.o..~··!"a'-:·:;~~-~·:.::.~- ., __ .. .:,.... ___ ,.;_· .• :~.~...;;.;."'--.~~--·-~.-:__.• 

Pittsburg, KS Manufacturing 338,082 Owned 

f.C~~~~==~~-;~.=:·.I=:~.-:~~~t:~]i;[I:~~~: i~;]~~~-~~~[o~';>·· _: .. · ·. · =~-=--:~-65,970:~.o~~d •. > .J 
Lake Charles, LA Manufacturing 150,000 Leased 

·---~::·;~:~r.i2ridfCY~F_.~::·;:~~·-:=T!~'.:~:,:~t~:~;:~~~~z ... • ·.c_ =~.:.:~· · .. J~o~IT~~~d .·.··~ 
Laurel, MS Manufacturing 2,079,520 Owned 

.. ~-:-----...,......,·.~-~~~:~~---:----··p:~.·~~~~-----··p,-. ..,.;':".'; ..... :· .·.~:-:-;:. :-:;--r~·"f~!'·:'~-r.·-_-,......,..~'f·~":'"""'~~~"'---·':""~"'"'"''-:'rt'"'i-'-~"""":~'·~ 

! -······ .~---· .. ·· ... _._···_ .: ·::::\N.orth. P.I~~.: .. NE .. , .. ·:_· .·._. --·· .. ·. , ''!:::;~:. Manufacturmg , · . 96,002. Owned : .....,, ·-·- ... ·~~~~------ -·-·-·-· ~ ----.. - -~ ,;. .. :1,;, >:. ~-~ ·•.• ... ~ .~,'~·--;~, _____ , ........ _ .. ....__ ___ .... _______ ..........._ -:-· -·· -·- ..:......... ....._._: 

North Platte, NE Warehouse 17,030 Leased 
{'~'-"'."" .. ""7 ~, ... '!"'·--~·~""'! -:-::•• ........ ~-~':""'·- .·~~~~-~~A·'"'\,"";"-! :r ••• .., ........ ~ -~•· :.•.""·,~· ·.-.·-:--,•··~·~"}":~---. -•. -., -·:~·"':'1""'"""-""')"~.I~V#"-<>'"~.._ ..... _,.~,t,o~-·">'.-_,....._,......_,~,"";""':"'!'""'''-''•~: .. 

• • .• · .... ·· · : ••·. c : •.· •·• ; Kirkwood;NY ··. · . · •.. ..Man,ufacturing· .. . ,. 137,500. Leased . · .. 
· -'"""""'" ·•~·- .. , '"' •·~·; '""""·- "'·-~ •"'""··-~<·._, ·- """"~~--"- ·•~ ,,..,.,,,.. .. ,.~... . "''~·"""" ~ «I• /; -.- -· •••·~·.;.··~,·.IO',.._.~t .... ~ -"'>· ... ~-. ...__ ,_._,_, .~~,.·.- - --.. --~ ·•·~·--··~""- • _,,_,_., ~ _. ... ,, .. , ........ •~. ~ 

Charlotte, NC Manufacturing 334,264 Leased 
_ _ : : --~~ · ·~ --~·~-_\\'~r.~~~~;No_·_~'": .·- - -- ·~ · · - ·- · -. Ma;:;ur~t;i;ing . ~ -~"'"'" --·,-~-92,s·oo-w· L~Js~-~ -~-, 

-· -· Broken Bow, OK -M;;;;;f;;;.ing- ~- ... -. .199,660- -O~~d(l) .. 

~--··· ~:-- -~-·--· --- :::-v~<ia.li!(.oi1~ -~ · ... ·· --· ·- 'M~~r;;tur~ ----~·~m,4<io---r:;;ecr·.·-, ·: 
v ... ~... ""'-h....;.._. ·-' -~~ - ... ., ............... ._ '. .. ..... -"''"• -~ ~~ ... - -~·~~ ...., .--<" .... ,. ...... - ---·--- ~ - .... _.,.._ w ,_ 

-~·J"-'" 

Northumberland, PA Manufacturing 198,000 Owned 

North~ berland." PA - W~eho~~(:_·~ -~ _·_··--·~- ·- ~· · ·-- -~-~~~~_(1-~~e~~~~-~-: : 
Denmark, SC Manufacturing 170,000 Owned 

Denmark, SC 

Dickson, TN 
" .... ·-·- ..... 

.J_:_fferso~ Ci!_Y, TN 

Jefferson City, TN 

Grand Prairie, TX 
·. - . ~-. . -. 
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ManUfacturing .f 

Manufacturing 

M-~ufacturing 
Warehouse 

~~ufa~tw:in~ . '' 

... ·- .... - ·-' ' .,. ••• 4 --·~ ··-.. ·· 
132,842 Owned 
.,.., " ' 

217,375 Owned . 
15?,000 Leased 

30,000 Leased 

24,420 Leased· 
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Square 
Footage I 

Facility Location Principal Purpose Acreage Status 

·-··~D · -L.~.d~ . :~s~: .. ~9~~i11~· t'~~Ld:.i_;L.t:.::~•-· :.J~l;,.¥_ilii:ill~~§1t~~:~:::i~-~_,.;}' 2.?~~~P2L£wri~ .:: ~ 
Greenville, TX Warehouse 105,000 Owned 

J-~-~,~-•_, .. ~:_.· . ~~~~~~.>~-·~~::~---_::_:~.~~77_~_:,;: __ 2~~:¥_ -~ ... !~~~_.;_~7_r_.3c_~¥·:~_:x·. :··t;_~_J .. ::"~;_,:·~~-;_';_· " ~M;riiifacruriiig·~ ·· · .. ; .·'.-~ ·132··soo-·~ Leits~d ~~·~~ 
··--- - - -------- ... -- - ., - - - - -·~"'-'--'•-'"'-"..:: ,.,.;l;&::..;;..,..;_,,;_:\2::_~ ... -:.:, __ ._ __ ,..:_.;~-. 

Danville, VA Warehouse 16,000 Leased 

f~.=~--·-::- ·I=~~·DE~:Bj_~~i~Y~~··.~-~.,- :· -_--.~'B~i~~~---.:·-,:;:_~~~:ef~~~T-1 
Luray, VA Warehouse 74,972 Leased 

-., __ ~ ____ .,..... ____ -__ ~-_-_-~_.· :·· ~:- """_-_s~_ciy, vJ.. M~~~ri;i ~ .--;--- .,....._.- ~.~~~d ·- · · 
l.... .• ,, -··--•-~ ·.-•-- ··-·--- - -~..;..-,,..,.., ___ ...,,....~~~ .. -'(_,. ''-"-w.!• ""'-""'o...w'""'""i,.~< • ...l'l,o~.,(i,;.,,...~"'--/ 

Winchester, VA Manufacturing 109,781 Leased 

:-~:~;~~~~~~--:~-,-~~~:~ch~ii~sVECJ/~- _ L-· -,.,, .. \V~h2.~~~:::~0: :=~---~-~.~7;5oo_. ~-=~ed 
Algoma, Wl Manufacturing 600,000 Leased 

.-.. ~;i-~.~.:L:,~"IC~~~~Zr_~~~~~~-:-:~~k~i.~J~~~~i:~'itr£.L.±:-::-~-~--~:.~~~--·""J 
Birchwood, Wl Manufacturing 139,299 Owned 

Langley, BC 
~~~--,~ ..,....."?';: ,":o/?'\"' -:~-,~~,"'t',!~···':'!'-:-'W~cn-~~-t''f>'l~~~..,.~ .. -. .,~~:"-..--::~~'!""''i~~"":"'"'·--:. --··:<""···._ .... "!: 

· · · • :' ; ;_ · Langley<BC ' -:: ;>· .. · · · · '··; i;..;t·A,;;{'·;Warehouse~--;:.;,' .,, .. ,, . · · • 60 000'- Leased -. 
l.::<-~""" .. >.~,.,;..;;._.. ...... ;,,.~ -~·"-·'·~.: ..... ~.;...,., ... ~::..,. ··...:....;...:~,.~:: ... :. ···:,r~.{''<'~::.::Ji~"'··,.~;.g.-.~,-~~~~._:._:...:..;..z__..:.,_.:...;~.-:. _ _;~;.:...-.:,..,: .. .;_,.._...,~-... o.. 

Surrey, BC Manufacturing 87,995 Leased 

-~_-7-:_>xif~w._rt£:·:rE:::~· _:::.·;;:~~~~~~1=----~~--~.-~~~:goo~~~~;er~·-J 
Concord, ON Manufacturing/Office 214,066 Leased 

.,.~ ........ --.--··~: ............ >:".0.-:~• -·.~···~·-·•'•"'"' -...-.:-··~· '" -f"'A ~ '~" 

-- .. ~ j -l :.. ..• _, _ _B~~i~tyi!le, q~; 
Berthierville, QC 

····:'·-BerthlerVil~-QC_ .. ·- --
~"·-- ......... ~ ~ ....... ~ .; ......... --."' 

Lac-Megantic, QC 
__,.,.._.., • .,.., ....... M".o·--- N<Y•, .. ,~ ....... ':""""'-.""•' :-~··~:-::--··~~ • ..,. .... ,A ·~ ",-(•." 

--._-. • --- 'Lac~Megantic;QC · ·.> 
"' ,__,., ..... , •. ;,_ • .._.;...;,.,.:.;..,.._:....__;.._...6. '""""w- ''" ••V,;.•;.,. 

M~ri~i'i~c~iDg~~7·---: ·- --, I54;4o8~ o~ed';.,... ~ 
~. ;;,;.l~.i-' . ...,_,.: .I.. ....... -"'-- ·- .... ···~ ~ ........ __ , ____ ·---:--••• ._...,..~ ........ ;... ""-• 

Warehouse 42,192 Leased 

·-.~~;?~~e:_----~·=-~~~--~~-.·~:··:?:_825~-E~e"d===: 
Manufacturing 171,714 Owned 

~ M;n'ufachiririi- -· · ~--~ --, "~ "i48]20--6~--~~~ 
~ :..1.>: ~- .. -- __ ,M_ "'--••••'*""'---··; ,~ ....... ,-:;;..~,..,"'"'"""-"~' .. ,.;,~.,.-. ...... ,,'" 

Lac-Megantic, QC Warehouse 42,400 Owned 

!'~~~-:~~~~~-.?~~- -~ ~~=~~~7M6~-~~Rc~:-;~ ·: ::~::,~/·r:~~:-,~~~~~se ~ _ _:__- - :.-~ -- 18,~9~~-=~~~=~-~ 
Lac-Megantic, QC Warehouse 15,000 Owned 

... _._ ·:~ .. :::::,,-.~:_-·~~.~C. !-~~M~fi~;::g~~=~:: -:~.., ~--~- ~~··~~~~~:2.,..~~-:~~-=--j~~§oo~--~1ea";~~---- -· 
Lac-Megantic, QC Warehouse 15,000 Leased 

_'!,.'*:" -~- .. ·~· -~..._.. ··-· .......... ~ ........ -..... • .... ~ .... -"".'..,.....,.. ..... '!':"""""'~-~.-:-·---·._... ............... -~--':"'--~"~-"·,_..,._, .... 
· Lac:.MegantiC, QC . Warehouse :: . ·. · · __ ._ ·. ---·- · ._·. 6,000 OWned. . 

-~ -----~- · ·-s;;e~c~~~r:·oc____ ,__ M";:ra~rin~~--- .. -- -'90,ooo· -c;~;;d<lf"~ 
[_·::~~~~~- _ _::~~·--- ~~~"P&g:<?_c7:-~.T -~~ ~~~iacnrrE!r--~---~:~~:::~7.~~§~_- o~(--~,·· ... 

Saint Ephrem, QC Warehouse 4,440 Leased 

~~~----~~: .. =·-~-~=~:·:~-:~·~-;B~~~u~~ .. _Qc _.. _ _ _ __ M~?!a~i~g~- _~_ -~--_ __ -- ·- -7I926~-~~e~~d~··--.· _ 
Saint Romua1d, QC Warehouse 40,331 Leased 
·wi~d~d;, Qc-· M~~i~~~i:;g- ~-·-· ' - _,_ "149~845 -6~&1 

' '"'-"'"•"""'..._.t .,. . _._, " •- • "",;.,:w ~. • .. ~ • "" ·~ "" •~· _..,..,.;, • ·- ,. .•• _,__,_ ""' - .......... •• , .;..... 

Windsor, QC Manufacturing 48,004 Owned 
~- .. ~ - ~ 

. Windsor, QC Warehouse 12,000 Leased· 

Winnipeg, MB Warehouse 150,000 Leased 
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Country Facility Location Principal Purpose 

Square 
Footage I 
Acreage Status 

;.~~t1:.~··'·~·'"····2.·, ...... :.i~1>r:t&~<;f·>(·,S:.i_"~·~;,;,2····~~~!'!~~Jr~i::'I_: .. :~-·~: .. ~·~£?"--~c:..·~·.J· 
Cabrero Manufacturing 101 ,200 Leased 

~-~_":~·~,~·---~""'·~c· h·.. · ~,~------· ,_ ...... _ ··~-~,·~~:> x~w··'~:-h~~~"':~ . .,.._._':'l.-;'1';"""'-~""""'~:··~~~,--- .... '~d- ... ,.,. __ · 
... · ·· .... · a rero· . . . · · · ·, : · ..•... if, .. <' .. are ouse :';',•. :. \'·· ·,.· 32,276 Lease 

~-.c• .1m~--·~:.;~ .... ,·, .,_.,.,._, w~ ·.~ • ._,..,,...,r,-.,,...,~-· .:.:_._,,~, ·-·~• •. :,. •- _, . ..;.""""-,·.._:.,. .._ .. ; ••• '.._~;,.,~•:.1......1,~· .... ~::.W.. • .;..~-.;~_,;..__,,_· -· -· >·-·~·,.,.;.,.,;-~-··-, '-~•"'--·--""' 

Cabrero Warehouse 24,200 Leased 

~·: ~·~=- ... _.,..·.--~-:,-. -c-.~..,.h·-·t""tfu'1}~··;:.51.7··;;;:~8~!s~)~!~.[[ai.§!~f;:;p_~~T46:o~~."·~icF~:J 
Colina Warehouse 8,650 Leased 

~~-~--.-.---.- ~~~·~:~~:--...-··-- "''"'!"' '':'t_:~~-·.-:=. r-· -~--._,......., . : ""~--~~-':l 
iCostaRica,,.p;: >, 'Limon/Guapiles' . '' ' : ; • ;;,;z Fi:irest':\~; .· ~""i;:<:- ' ''' 16,732 acres. ;.owned. ..· ' 
"'~---~-~;:.~~:.~ ... ~"-'-~-::..:0~.._"'_,.-.,"" ....... :.:,..}...":.;.;,~.;;,.._,-l,.,.,~. ',;.~....._,.,.;;..........,_:_... .....:.:. •. ....,!..,.;....:·;_~.;._·~··-·-.. -· ~ ~... ·-~· ... '. . ,~""~--~-~ 

Czech Republic Jihlava Manufacturing 295,576 Leased 
,.,..,_~·~-,...,.,···-:-··-:~",..."':""""'1'!'~-~r::-":'-- ·':"'! ... ,....,:"::': ···--~·.~---~~~~-•. -. --"!"·""'"":"'"··-... ·-~-""""":'!" . ....,_,..._..,. __ . ......,... . ..,._·.~· ·~~ 
f ·' '<' · ·· . Jihlava " .. .. ' · Warehouse,:·: . ·· . · ·• • 28,000 :Leased .··•· · 
:. ·-··.,~.~---~··.,,_,~.,,:,_; •• , ···----~:.-... ,,-.,· ~·-· ............. ~--~· ;..,,....... . .... ·:~·~·:.....:....... ........... ~.~- _,_ "·~,.:.,...;;.._,_.. .• \~---~ ......... .::,.,.,..;,.;. _;:,,,.,,,,;,.;_,..,~;..:;;..;.., ...... ~....4<~ ... __ ;,,;r,:;.,J 

France Bazas Manufacturing 412,715 Owned 
.......... '·"' ···-~'!'--""":"';""~.....,- •'-""""" ··~ _,.1'1'..,":"'"'~"''""-----.,._,~1-'" _. .. ,......-,..,~~,...,,..,..~._..-wv""""''W"~-~""""1 

Bordeatix Manufacturing 139,461 Owned , 
--~.:..·....... ·•'· -·~---" "' " ~ ..,,..., """"~,...,.,.--... -~·~---· "'. 

Douvres-la-Delivrande Manufacturing 196,838 Owned 
• • .... -·-·~ '".',,•....-.-• ...,....,.......,, ;f ~·--• .... •. _.._,....,,,M._." .... 

c' ": .. _..:. .. " ;:~. __ ..:~~ ..... :._ :_Gib.::_~n~-. _;_~~ .· . 
~·-· -~ ~~;-;-,•, '""'~"!""~·;--· •••-:•""""':""·"""'•'f""'l<> ._,_ ........ ..,,c__..,~·.p ... ---,, • •• ";1. 

~ . ,:; • Maimfact\iring ... ·· . · · .. ·· · 19,073 Leased. ' .i 
:. ...... r ~···.:~:~-··-· ... " . ..........,~ -·--- . ...:.- .... :-~:._.;.~...:..--"-.-.-~ ... _ ..... --J 

Orange Manufacturing 75,000 Owned 

r=.=,~~:~::-... -~=~~~EC.~;:,:;.:l~L2~;}}1~fi5~Jt#B!ti!'~t;.;~ .'~~2:· .~ .. ·29,1o§=9~ed. · 
1 

Tillieres Manufacturing 82,602 Owned 

[&~~~2~:~= ... ~~~~~§~~c;'"~~t~F~~~~tiE~~,G-~-~~~620,329"';~:~;r-;::j 
Israel Ashkelon Manufacturing 58,653 Leased 

IT· ~z=~L_L~£K.arini~l~~:~;.:(~.:.·:;······"···~:,J:I·~~~t~~ilig?i~: -'-' _ .·····152,901<. qwii,ed£1 
Rishon Warehouse 17,000 Leased 

L ~,~==:~,~-· ~~:: .. .__2_ Ri;h~~!:,~2P ~~ · 1._:-=_}li~-.. :.: ... ~~§g~~t~~1~;~-- .·~~.)·?PO ~ Lease{_Z:J 
Ramat Gan Retail/Outlet Store 2,300 Leased 

.f.«· .. ~·"ttr?"""":"""": .... ,-.-:-r,..-... _~ . .,--~'''"~········-·:--·~·"t".-'f-. _ _..,...~-':"<7~~·:-•:·-. 1 * ::;+t'* 4. ~....----·-~--~~~-~-~..,.,..,r._,:?-"""1 

i · · .. · ./ ·· · · ·•··. · . Haifu > . ):~~-' · ·Y. · · •. · ·,,, Retail/Oritlet Store .··· ·· ·· 3,400 Leased .. · ; 
t~ .. ;._, .... ;~:·.:.\_..;,. __ ;."'""';,.,.,;.,_~ .... -· .. ...:. ___ .:-.~~~·-~.--..;;..:.- ..... ~,...:,._ .. -....~·~:.·:... .. ·. •'>,!'··· -··+·~.;- ·"...\i.o.l.<;,;..l.~..;.,._,_,---.,...: ....... _ ..... _,_.,:,......, ... ~~-~-._,..__;.;.,"" .... ..-

Malaysia Bintulu Manufacturing 151,073 Leased 
'f"C~:··~:·'"·T•""'')'.~:~:~--:----.. · • .'f""r ., :.~~·~:.~:-.'":~"""f.~··r.-;-::~~ .. -. it.'· . • ·'..'"A~=-:·: · ~--.-... ---,~--~~:-;-':"~~,.,.-""':':·;~"''11! 
.Mexico ~ ·*V . .. · · · Clenega de Flores· . : : ,< . cF'i::.' Manufactunng· ;: ' · . · . : 180,687 OWiied . · 1 
<..,,,~.....;.__;_~-;.,.....:..,.;,.i:;;:..,....:..;._..:,.:,.,~·· . .;..---.-.l4, ........ ~_._- .... ~,;'..:..:....;. o--R ;, ',..,;,.:, .;;..;..... .......... ~· .. ·..t..:'::..:,.,;,-1,_,_.;;_:' ~· ,'•, '~u--·-·-··--·--· -·-·-· ·~· ~··--···,.~ ...... ..:...... 
Poland Jaslo Manufacturing 200,000 Leased 
11'"'~--,----~·,_,.·~-~~"'""' -~. '';" .""'~ ::t·,.:.f~"1(""'~:~·;~ ·~·.,$:•-: ~-w--;4,:--~~--:--- • .-~~. l.•'li)'""''.~~ 

·South Africa .·. ·. · Estcourt •' > .. .. ··.· 5 '':J <-.Manufacturmg,;: ·• . . ·.• ... · · <.791,147 Owned • : 
k.:..·-. ...,~~ .. _:.._· ,. ·-..:.:........:~ ·.,.,..~: .. ...;...·~ _,._,;__.:.........:...:.:.~·..:..i...:.. •·. ....... . u J:; .. · ..... ~ ... -. "' .... >.;.. . ..:,..,, ~· - -~- -- .... ,.,.__., . ...._. ... _;..,.c,.. ~,.,,...;.._._.,.,....., ___ ..._~_ .... .,.._ 

KwaZulu Natal Forest 55,599 acres Owned(!) 

r'::~·~~~=~-.. -~:~=:~·~=::~verF~~~y~~~~?'~ ·~:·· _ ~-~·<Ttli~~:-:.·~· .. -~= _-_E0P!~2..:i~=-=~.7i 
United Kingdom Barnsley Manufacturing 503,528 Owned 

Ft'-~"7.,_..::-·-•·v-•~·,..,"--::-w-~~·• ·-B~....--'j'~"'"'""''-'<-;• 

~"-. __ ~. ~• Jll!.:Y.L ·- . . . --:- w;;~house' ~· -"'~-·~sr-ooo"-i:ea8~'l' 
.:._.,...,.;., • ·- ~---· __ ...... ,... • ~ ··~··~n -· ~ _:,._._ _ _.:~.in><-- _..._ •. ;.,~.,...,........._,x""-"- -- ;;,.; 

Middlesbrough 
¥·7::" . ..,-~-- '"-

1 Stockton-on-Tees 

(I) Less than wholly owned facility 
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Item 3. Legal Proceedings 

We are involved in various legal proceedings, claims and governmental audits in the ordinary course of 
business, including certain legal proceedings that are currently stayed by the Bankruptcy Court, which if not settled or 
resolved by the Bankruptcy Court, may resume active status in federal or state court. In the opinion of management, the 
ultimate disposition of these proceedings, claims and audits will not have a material adverse effect on the financial 
position, results of our operations, or cash flows. 

Item 4. Mine Safety Disclosures 

Not applicable. 
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PART II 

Item 5. Market for Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity 
Securities 

Market Information 

Our common shares have been listed on the New York Stock Exchange ("NYSE") under the symbol "DOOR" 
since September 9, 2013. Prior to that time, there was no public market for our common shares, although our common 
shares were quoted on the OTC Grey Market under the symbol "MASWF" from June 2009 until our listing on the 
NYSE. The following table sets forth the high and low sales prices per share of our common stock as reported on the 
NYSE for the periods indicated: 

2013 

(I) Represents the period from September 9, 2013, the date of initial listing of our common shares, through September 29, 2013, the end of our fiscal 
third quarter. 

Holders 

As of February 24, 2014, we had two record holders of our common shares, including Cede & Co., the 
nominee of the Depository Trust Corporation. 

Dividends 

We do not intend to pay any cash dividends on our common shares for the foreseeable future and will retain 
earnings, if any, for future operations, expansion and debt repayment. Any decision to declare and pay dividends in the 
future will be made at the discretion of our board of directors and will depend on, among other things, our results of 
operations, liquidity requirements, financial condition, contractual restrictions and other factors that our board of 
directors may deem relevant. In addition, our ability to pay dividends is limited by covenants in our ABL Facility and in 
the indenture governing our senior notes. Future agreements may also limit our ability to pay dividends. See Note 7 to 
our audited consolidated financial statements contained elsewhere in this Annual Report for restrictions on our ability to 
pay dividends. 

On May 17, 20ll, we declared a return of capital to shareholders in the amount of $4.54 per share. The return 
of capital totaled $128.1 million, of which $124.9 million was paid on June 30, 2011, to shareholders of record as of 
May 17, 2011. The remaining $3.2 million was allocated to holders of restricted stock units in accordance with the 
underlying restricted stock unit agreements and will be paid when the underlying restricted stock units vest and are 
delivered. 
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Stock Performance Graph 

The following graph depicts the total return to shareholders from September 9, 2013, the date our common 
shares became listed on the NYSE, through December 29, 2013, relative to the performance of the Standard & Poor's 
500 Index and the Standard & Poor's 1500 Building Products Index. The graph assumes an investment of$100 in our 
common stock and each index on September 9, 2013, and the reinvestment of dividends paid since that date. The stock 
performance shown in the graph is not necessarily indicative of future price performance. 

$1.30 

Comparison of Cumulative Total Stockholder Return 
Masonite International Corporation, Standard & Poor's 500 Index and 

Standard & Poor's 1500 Building Products Index. 
(Performance Results Through December 29, 2013) 

::::j~-----~--~--~--~--~--~--~--~--~--=-·=··:··:···:-:··:··:··:··:··:··:··:··:··:··=···=--=--=--=··=--=--=--=-·=··=··_---_-_---_--_--_--_--_--_--_··_--_--_--_--_--_---_--_--_--_--_--_--_--_--_--~-0 
$100 

$90 

$80 

$70 

$60~--------------------------------------------------------------~ 
9/9/13 12/29/13 

-s- Masonite International Corporation 

--6-· S&P 500 

----0---- S&P 1500 Building Products Index 

Recent Sales of Unregistered Securities; Use of Proceeds from Registered Securities 

Equity Securities 

During the year ended December 29, 2013, we granted to certain of our employees 324,358 restricted stock 
units. During the year ended December 30, 2012, we granted to certain of our employees 47,000 stock appreciation 
rights and 491,980 restricted stock units. During the year ended January 1, 2012, we granted to certain of our employees 
383,789 stock appreciation rights and 263,437 restricted stock units. These securities were issued under our equity 
incentive plans without registration in reliance on the exemptions afforded by Section 4(2) of the Securities Act and 
Rule 70 I promulgated thereunder. 
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Debt Securities 

On April15, 2011, we issued $275.0 million aggregate principal amount of8.25% Senior Notes due 2021 at a 
price of 100.0% of their face value, resulting in approximately $265.5 million of net proceeds, which were used for 
general corporate purposes, including acquisitions. The initial purchasers for the notes issued April 15, 2011, were 
Merrill Lynch, Pierce, Fenner & Smith Incorporated, Wells Fargo Securities, LLC, Deutsche Bank Securities, Inc. and 
RBC Capital Markets, LLC. 

On March 9, 2012, we issued $100.0 million aggregate principal amount of8.25% Senior Notes due 2021 in a 
follow-on offering at a price of 103.5% of their face value, resulting in approximately $101.5 million of net proceeds, 
which were used for general corporate purposes, including acquisitions. The notes issued March 9, 2012, are fungible 
with the notes issued April15, 2011. The initial purchasers for the notes issued March 9, 2012, were Merrill Lynch, 
Pierce, Fenner & Smith Incorporated and Wells Fargo Securities, LLC. 

On January 21, 2014, we issued $125.0 million aggregate principal amount of 8.25% Senior Notes due 2021 in 
a follow-on offering at a price of 108.75% of their face value, resulting in approximately $137.2 million of net 
proceeds, which will be used for general corporate purposes, including acquisitions. The notes issued January 21, 2014, 
are fungible with the notes issued April15, 2011, and the notes issued March 9, 2012. The initial purchaser for the notes 
issued January 21, 2014, was Merrill Lynch, Pierce, Fenner & Smith Incorporated. 

Each of these transactions was made for resale to qualified institutional buyers pursuant to Rule 144A under 
the Securities Act and to buyers outside the United States pursuant to Regulation S under the Securities Act. 

Repurchases of Equity Securities by the Issuer and Affiliated Purchasers 

None. 
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Item 6. Selected Financial Data 

On March 16, 2009, Masonite Holdings Corp., Masonite International Inc. and several affiliated companies, 
including Masonite International Corporation, voluntarily filed to reorganize under the CCAA in Canada in the Ontario 
Superior Court of Justice. Additionally, Masonite Holdings Corp., Masonite International Inc., Masonite Corporation 
and all of its U.S. subsidiaries filed voluntary petitions for reorganization under Chapter 11 of the U.S. Bankruptcy 
Code in the U.S. Bankruptcy Court in the District ofDelaware. Masonite's subsidiaries and affiliates outside of Canada 
and the United States did not initiate reorganization cases and were not materially impacted by the legal proceedings. 
We emerged from bankruptcy protection on Jun~ 9, 2009, referred to herein as the Effective Date. 

Unless we state otherwise or the context otherwise requires, references to "Masonite," "we," "our," "us" and 
the "Company" for all periods subsequent to the Effective Date refer to Masonite International Corporation and its 
subsidiaries, after giving effect to such reorganization and the amalgamation. Masonite International Corporation is also 
referred to herein as our "Successor." For all periods prior to the Effective Date, these terms refer to the predecessor, 
Masonite International Inc., which is also referred to herein as our "Predecessor," and its subsidiaries. 

The following table sets forth selected historical consolidated financial data of the Predecessor and the 
Successor as of the dates and for the periods indicated. The selected historical consolidated financial data of the 
Successor as of December 29, 2013, and December 30, 2012, and for the years ended December 29, 2013, 
December 30, 2012, and January 1, 2012, have been derived from the Successor's audited consolidated financial 
statements included elsewhere in this Annual Report. The selected historical consolidated financial data of the 
Successor as of January 1, 2012, January 2, 2011, and January 3, 2010, for the year ended January 2, 2011, and for the 
period from April 16, 2009, (the Successor's date of incorporation) to January 3, 2010, have been derived from the 
Successor's audited consolidated financial statements not included in this Annual Report. The selected historical 
consolidated financial data of the Predecessor for the period from January 1 to June 9, 2009, presented in this table have 
been derived from the Predecessor's audited consolidated financial statements not included in this Annual Report. 
While the Predecessor and Successor periods overlap, no results of operations of Masonite are included in the Successor 
period from April 16, 2009, through June 9, 2009, and therefore no offsetting adjustments or eliminations have been 
made to the information in the overlapping period. Further, the impact, including information for the Successor, in the 
period from April16, 2009, through June 9, 2009, on our combined results of operations is not material because the 
Successor had no operations during the overlapping period. 

Our emergence from bankruptcy resulted in our being considered a new entity for financial reporting purposes 
and dramatically impacted second quarter 2009 net income as certain pre-bankruptcy debts were discharged in 
accordance with our Plan of Reorganization, filed with the Bankruptcy Court immediately prior to emergence and assets 
and liabilities were adjusted to their fair values upon emergence. As a result, our financial statements for the Successor 
periods after the Effective Date are not comparable to the financial statements prior to that date. 

This historical data includes, in the opinion of management, all adjustments necessary for a fair presentation of 
the operating results and financial condition of the Predecessor and Successor, respectively, for such periods and as of 
such dates. The results of operations for any period are not necessarily indicative of the results of future operations. 
Since 2010, we have completed several acquisitions. The results of these acquired entities are included in our 
consolidated statements of comprehensive income (loss) for the periods subsequent to the respective acquisition date. 
The selected historical consolidated financial data set forth below should be read in conjunction with, and are qualified 
by reference to, "Management's Discussion and Analysis of Financial Condition and Results of Operations" and our 
consolidated financial statements and related notes thereto included elsewhere in this Annual Report. 
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(In thousands of US. dollars, except for share 
and per share amounts) 

December 29, 
2013 

Year Ended 

December 30, 
2012 

January 1, 
2012 

January 2, 
2011 

Period from 
April16, 2009 

to 

January 3, 
2010 

Net sales $ 1,731,143 $ 1,676,005 $ 1,489,179 $ 1,383,271 $ 
...._---_.,.,~..-_.-..c ..... -·---~-,-'~ ~--- .. ~~1"'...._ ~ ..... ,...._-...--~--------·-------

'Costofgoods sold ' · · : 1,505,6'36' ·• 1459 7oi' ·;0 ,, 1,303,820 !,:203,469 (~,, ' 690,310 
k ~~-·" • ·- - _........._""-'----.. - ·-· ·---- ~..;_..;__;..__..;__ ..,;.;....;__;.._..;___;,__;,_...;__;___; __ ..;_ _ __;..;_..;..._ -------

Period from 
December 29, 

2008 to 

June9, 
2009 

616,082 

.. 54i;m; 

Gross profit 225,507 216,304 185,359 179,802 88,097 74,251 

's~l!in~~-~~h6;~~d~ct;;;~;;irnti~r;;ren;;·~~-:~·7•. 2<i:o;o---~:-~2os~5r~ ,. ·:--i86:'77? ·----=; 76,776 : · 77~~ ----~87;3801 
{.,. ,.,..._ ,,,,· -w -.'.~-· •••• -'•, :,....,..,__ ., .._ .--··- ••• ........,_.,,.....,.,,·;,~,(,> ·..-....w--~-.·-.,.,..., -i-.oJ<. ~.,;,., _,,o, -~-~·~ '• _:._.- ;...,,,i,..ON...ol,..-,.."......_ ....... ~- -·-~"-""'""'""""'~'""'"""''• ,.;,.,-;_,•-.,i...o<.,-.- n'•~•..,..r><~--. ~ "''._..,;,..,.....,._ • .,,, ..... b ... ,.,,~·.--.,J. 

Restructuring costs 10,630 11,431 5,116 7,000 2,549 7,584 
;" ·~:""'? ........ ~ ......... ,.. •. ~ .... #"< ":',.._...... ................... ..,..,.._ • ......,.......,. ............. _._ ... ~ - ..... ~- r-..._·~--...-,.,~~·-:}~·--- -·---~~-·......__..._-.. .,.....--= ·-~·····...,...._, 

. Bfulkruptchoorgaiiization costs' ' .-: . : ' ' \'~ •i:t; -;~ ; + "4Jti::~·· · <. :_; ~ '' '\· . ' .:....: : · 30,963! 
--.. .... -..:,......,,""""-- ·-· ...... _....,, ____ ,....,_;.,... ..... -..... -· .. --··-·----'-'--- -"---'---'--'--'---"---'-----'------'--'---- --'--'-~-

Operating income (loss) 5,807 (3,185) (6,533) (3,974) (19,583) (51,676) 
-,-·~. -. -~~-·- . ..-":f··-. -. ~ ... ...,_ . .,,.1,,_,..,.,...~,,..,....-..:,:,..,.,. . ._..._..M:•:,.......,...·....,.,...,,.,..,...,_~.:·\:"'""':'"r"'!'"'~'f'W'• ~.,. .... ~·-;+"1"·#._ ''~"'"'''''~"~"'""¥""'~-~"" ~·.,..v--·._,~_ ... ,..,«~•~-·~~-··'1 ·-~·"""'""'-=-n 

:~e~~it expe~:..Q~c~~nj!i.__;:__.-_· ; ___ "'" .· ,1,1 ::;~-, :n,~.2~ --·-·- · -.- .. :X.~?-~!:1; '~L:.:J 8:068 ~ · > __:i...__...:_~~---· _ · 6o~ :._·_ .. - -~:~i:.~~J 
Otherexpense(income),net 2,316 528 1,111 1,030 (1,338) 339 

frncome(ioss).fiiim'Ciiii'tiiiiiing'Operatio!lS before~' P : ' ·- · • · · •" • ·• • - 1 

:~n.~~~-~~.:~~~(~~!!9.:..C..:.~".: •.• ~ ·-- ·-----~ -· ~---~ ... f2:J?~2 - --- .. (35~167)' ---· .. ~J25,712(_~~ --··-"·\~,:i49L_~ ... __ ...:._(1~!!'4) ___ (~~~~75) 
Income tax expense (benefit) (21,377) (13,365) (21,560) (11,396) (938) 2,583 
r.:~· -~ -· __ ..,..,...._ -~-- -~--- ":. 
-~-~2~Jl~_s;)!~~T..--~<:ntin~~.!~~~tio~ __ -:.. __ __ .(8,~_622 _(21,802) _ .. _ ~1.s.~L""'- __ ::."~'~:C.~ .. :. -~..<'2:2~)- ...; ____ ::.P.~?.~o58) 
Income (loss) from discontinued operations, net 
of tax (598) 1,480 (303) (I ,718) (3,024) 

:R.e-oYrgairil.atio~~<lfu;~~~cirt-~~o£'utinggai;,-::- .-
·net · · ~<./.~~··'- <\ 
'·--·-"~"- ; •. >:;,-4------~·--·-·"~--·~· --- ;; _____________ ;_;...;_ _ __;,;_;. ______ ..;_ __ ------
Net income (loss) (8,960) (20,322) (4,455) 4,429 (20,940) 
·--·r ..... " .,._...., .. .-~- ._ ........ ,....,~·"'._. ... ........,._.~..,~-~~::·~~:._,....,_,~-~ ~""~ ... .....-?,--~•·""~"'"-~~·---- ---~- "-"'- ..,..__,..,._,.,. 

:Less:.Net income(Ioss) attributable to non- . . .··.. .··.': .·· · : .:< , ·, " ;"" ""·~ ~ ,, · • ; ' · 
~i~_tr.?!Y~~~~~~~~~:. ·~ ~.:....,.:~ .. J:~~~i::;;;·:,,.:· · :·:" 2,o5o ~, ., . ~~· 2 923J. . ~ ·'. 2,o79 1,39o - 1,487 

Net income (loss) attributable to Masonite $ (11,010) $ (23,245) $ (6,534) $ 3,039 $ (22,427) 

Income (loss) from continuing operations 
attributable to Masonite shareholders per 
common share (basic and dilutedi') $ (0.37) $ (0.89) $ (0.23) $ 0.17 $ (0.71) 

Common shares outstanding 29,085,021 27,943,774 27,531,792 27,523,541 27,500,005 
-·---~-~~·--~--"'--~-·--.-. -. --~ 

Other Financial Data: 

(3,274) 

. '·I 
347,1231 

204,791 

$ 202,874 

..... "->·-~·,..,,.,.,........_ .• !"".""'"•~--.. -.. ---..-·-.. ...,. .. ,.~~,.,.,-·-·...,,··~-..... ._,.,.. . ..-:····- .. ":'"""·---· ...... ·-~--·~,~·-· • .-....... ,-.. -·- ,..., ...... ._ .... "':"_ ..... 1!':'""'~ ........ \-~~~.-- .... ---... -·-""'!'"" ___ f."""""'l'·.·~,....,_..--~ -~-:-"'--~--- -~-_:""~ 

,CapitlJ e~penditures;. , · · .. · . $ '15,971 $ . 48,419 $ · 42,413 · $ .· ·· ... 57,823 $ · ·. 27,012 $ .' 17,099 i 
>••"-"-· ,;._~·-"""···~·,, ..,._..,_., ·,,_..__... .,<~ • ·~ ;..;...,;,... ·,. ;..-.. • .• .,..,..._ ~-•~• ~·•'~• .. ,.,,. •'I,.,._ •• {,. ,,-.. ~ -"--• -~-- , .. -._. .. ......_ ---->- __ .....,. ,,..,,,..._._ ··- ..... _. ··-··• ,.....,;, •- v ~•v·--·- ~· ·"" ~·-· Jl 

Net cash flow provided by (used for) operating 
activities 47,453 55,222 32,688 75,154 56,157 14,168 
~~~t2ash/7flOW Pro~id~l .;y~(;;Sed· -rc;r) ~inV;sti~g . ·· ~ ·~- ~ ··· ·-·· 
activities __ : .• _ -'"" -~-~- · __ -··. 
Net cash flow provided by (used for) financing 
activities 

(54,473) 

(11,138) 

(136,103) 

94,230 

40 

(186,717) 
. ··-·- ...... -.lc.-· 

136,605 

-. : )?2~9!~~) ""--- . 
(4,797) 

114,392 . . (28,252) 
< _:_. .. ,.,.:... .. ...:•'.-....-· •• -~.-, ... -· .......... "" ....... "· .. --....:..~.= 

(17,933) (25,900) 
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(In thousands) 

Balance Sheet Data: 

·Cash and cash equivalents 
' ·- .... .....,, ... ....... --~ . 

Accounts receivable, net 

:f~~Y~l~!~f~i~JD~~.~---~ 
Working capital<2> 

,--f .. 

December 29, 
2013 

December 30, 
2012 

$ ·- ' '100;873 $. 
..... .;.~~--'" 122,3i~ 

256,666 243,823 

··- ~t:~~}~~~~~;~~~~·: .. 
395,152 

-·~=· .... ·~'fl""' 
22_8.]~--
417,584 

January 1, 
2012 

(Successor) 

$ 109,2?5 $ 

228,729 

January 2, 
2011 

January 3, 
2010 

. .,.,,,,,'f.' ~·• ,'~f",,'HOo•."'\' •=•?-~·~ "' ......,,,'\""''" 

121,050 ~~-- - -_15~.2_~( 
205,581 209,693 

--:rr ·;3~--~- _ -_-__ ;_- --~~_-_86!4oo_ . .,. _____ ,_-- ·:0 ·:-·l_f8_ -.~_-_:z_ -_~ __ s __ ·:_. 
·-,~::..:..~ ... t;;;_,.!,...;..__....,.,;;,.:\,_. ---- -··------

384,822 349,248 384,344 

[~~T@~1i~~s~ffij~J,J_~,~:£~T!Sf·M~~,--.-:Zi"§I~ik~~-c-~~~~~~:C~~J2J 
Total assets 1,591,145 1,645,948 1,528,056 1,398,510 1,398,977 

~~~-~j~~;~~~~~}:.~ ~;,.,,~~-~~'2I!E~!;:_.~~~: A37~~~~i:~~=¥~~~~~~~~~-:~~ _:y ~-: -~~4~ 
Total equity 825,562 837,815 848,483 1,012,547 1,013,492 

(I) Per share amounts for the Predecessor periods are not presented due to the impact of the Plan of Reorganization. 
(2) Working capital is defined as current assets less current liabilities and includes cash restricted by letters of credit 

41 

llb 



I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 

MASONITE INTERNATIONAL CORPORATION 

Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations 

The following Management's Discussion and Analysis of Financial Condition and Results of Operations 
("MD&A '~ is based upon accounting principles generally accepted in the United States of America and discusses the 
financial condition and results of operations for Masonite International Corporation for the years ended December 29, 
20I3, December 30, 20I2, and January I, 20I2. In this MD&A, "Masonite", "we", "us", "our", and the "Company" 
refers to Masonite International Corporation and its subsidiaries. 

This discussion should be read in conjunction with the consolidated financial statements and related notes 
included elsewhere in this Annual Report on Form I 0-K On September 6, 20I3, the Form I 0 filed with the SEC on 
August I9, 2013, was declared effective by the SEC, resulting in the Company becoming subject to the reporting 
requirements of the Securities Exchange Act of I934, as amended. On September 9, 2013, our common shares began 
trading on the New York Stock Exchange under the ticker symbol "DOOR". The following discussion should also be read 
in conjunction with the disclosure under "Special Note Regarding Forward Looking Statements" elsewhere in this 
Annual Report on Form 1 0-K Our actual results could differ materially from the forward-looking statements as a result 
of these risks and uncertainties. 

Overview 

We are a leading global designer and manufacturer of interior and exterior doors for the residential new 
construction; the residential repair, renovation and remodeling; and the commercial and architectural interior wood door 
markets. Since 1925, we have provided our customers with innovative products and superior service at compelling 
values. In order to better serve our customers and create sustainable competitive advantages, we focus on developing 
innovative products, advanced manufacturing capabilities and technology-driven sales and service solutions. In the year 
ended December 29, 2013, 76.4% of our net sales were in North America, 19.6% in Europe, Asia and Latin America and 
4.0% in Africa. 

We market and sell our products to remodeling contractors, builders, homeowners, retailers, dealers, 
lumberyards, commercial and general contractors and architects through well-established wholesale and retail 
distribution channels as part of our cross-merchandising strategy. Customers are provided a broad product offering of 
interior and exterior doors and entry systems at various price points. We manufacture a broad line of interior doors, 
including residential molded, flush, stile and rail, louver and specially-ordered commercial and architectural doors; door 
components for internal use and sale to other door manufacturers; and exterior residential steel, fiberglass and wood 
doors and entry systems. In the year ended December 29, 2013, sales of interior and exterior products accounted for 
72.8% and 27.2% of net sales, respectively. 

We operate 64 manufacturing and distribution facilities in 11 countries in North America, South America, 
Europe, Africa and Asia, which are strategically located to serve our customers through multiple distribution channels. 
These distribution channels include: (i) direct distribution to retail home center customers; (ii) one-step distribution that 
sells directly to homebuilders and contractors; and (iii) two-step distribution through wholesale distributors. For retail 
home center customers, numerous Dorfab facilities provide value-added fabrication and logistical services, including 
pre-finishing and store delivery of pre-hung interior and exterior doors. We believe our ability to provide: (i) a broad 
product range; (ii) frequent, rapid, on-time and complete delivery; (iii) consistency in products and merchandising; (iv) 
national service; and (v) special order programs enables retail customers to increase comparable store sales and helps to 
differentiate us from our competitors. We believe investments in innovative new product manufacturing and distribution 
capabilities, coupled with an ongoing commitment to operational excellence, provide a strong platform for future growth. 

Our reportable segments are organized and managed principally by geographic region: North America; Europe, 
Asia and Latin America; and Africa. In the year ended December 29, 2013, we generated net sales of$1,321.6 million, 
$339.9 million and $69.6 million in our North America; Europe, Asia and Latin America; and Africa segments, 
respectively. 
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MASONITE INTERNATIONAL CORPORATION 

Key Factors Affecting Our Results of Operations 

Product Demand 

There are numerous factors that influence overall market demand for our products. Demand for new homes, 
home improvement products and other building construction products have a direct impact on our financial condition and 
results of operations. Demand for our products may be impacted by changes in United States, Canadian, European, Asian 
or global economic conditions, including inflation, deflation, interest rates, availability of capital, consumer spending 
rates, energy availability and costs, and the effects of governmental initiatives to manage economic conditions. 
Additionally, trends in residential new construction, repair, renovation and remodeling and commercial building 
construction may directly impact our financial performance. Accordingly, the following factors may have a direct impact 
on our business in the countries and regions in which our products are sold: 

the strength of the economy; 
the amount and type of residential and commercial construction; 
housing sales and home values; 
the age of existing home stock, home vacancy rates and foreclosures; 
commercial building occupancy rates; 
increases in the cost of raw materials or any shortage in supplies; 
the availability and cost of credit; 
employment rates and consumer confidence; and 
demographic factors such as immigration and migration of the population and trends in household formation. 

Product Pricing and Mix 

The building products industry is highly competitive and we therefore face pressure on sales prices of our 
products. In addition, our competitors may adopt more aggressive sales policies and devote greater resources to the 
development, promotion and sale of their products than we do, which could result in a loss of customers. Our business in 
general is subject to changing consumer and industry trends, demands and preferences. Trends within the industry 
change often and our failure to anticipate, identify or quickly react to changes in these trends could lead to, among other 
things, rejection of a new product line and reduced demand and price reductions for our products, which could materially 
adversely affect us. Changes in consumer preferences may also lead to increased demand for our lower margin products 
relative to our higher margin products, which could reduce our future profitability. 

Business Wins and Losses 

Our customers consist mainly of wholesalers and retail home centers. In fiscal year 2013, our top ten customers 
together accounted for approximately 40% of our net sales and our top two customers, The Home Depot, Inc., and 
Lowe's Companies, Inc., accounted for approximately 16% and 6%, respectively. Net sales from customers that have 
accounted for a significant portion of our net sales in past periods, individually or as a group, may not continue in future 
periods, or if continued, may not reach or exceed historical levels in any period. Certain customers perform periodic 
product line reviews to assess their product offerings, which have, on past occasions, led to business wins and losses. In 
addition, as a result of competitive bidding processes, we may not be able to increase or maintain the margins at which 
we sell our products to our customers. 

Organizational Restructuring 

Over the past several years we have initiated, and in the future we plan to initiate, restructuring plans designed 
to eliminate excess capacity in order to align our manufacturing capabilities with reductions in demand, as well as to 
streamline our organizational structure and reposition our business for improved long-term profitability. 

During 2013, we began implementing plans to rationalize certain of our facilities, including related headcount 
reductions, in Canada due to synergy opportunities related to recent acquisitions in the residential interior wood door 
markets, and in Ireland, South Africa and Israel in order to respond to declines in demand in international markets. 
Additionally, the decision was made to fully exit the sales market in Poland subsequent to the decision to cease 
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MASONITE INTERNATIONAL CORPORATION 

manufacturing operations in 2012 (collectively, the "2013 Restructuring Plan"). Costs associated with these actions 
include severance and closure charges, including impairment of certain property, plant and equipment, and are expected 
to be substantially completed during 2014. We expect to incur approximately $1.5 million of additional restructuring 
charges related to activities initiated as of December 29, 2013. The 2013 Restructuring Plan is estimated to increase our 
annual earnings and cash flows by approximately $5 million. 

During 2012, we began implementing plans to close certain of our U.S. manufacturing facilities due to the start
up of our new highly automated interior door slab assembly plant in Denmark, South Carolina, synergy opportunities 
related to recent acquisitions in the commercial and architectural interior wood door market and footprint optimization 
efforts resulting from declines in demand in specific markets. We also began implementing plans during 2012 to 
permanently close our businesses in Hungary and Romania and to cease manufacturing operations in Poland, due to the 
'continued economic downturn and heightened volatility ofthe Eastern European economies (collectively, the "2012 
Restructuring Plan"). Costs associated with these closure and exit activities relate to closures of facilities and impairment 
of certain tangible and intangible assets and are substantially completed as of December 29, 2013. We do not expect to 
incur any future charges for the 2012 Restructuring Plan. The 2012 Restructuring Plan is estimated to increase our annual 
earnings and cash flows by approximately $10 million. 

Prior years' restructuring costs relate to headcount reductions and facility rationalizations as a result of 
weakened market conditions. In response to the decline in demand, we reviewed the required levels of production and 
reduced the workforce and plant capacity accordingly, resulting in severance charges. These actions were taken in order 
to rationalize capacity with existing and forecasted market demand conditions. The restructuring plans initiated in 2011 
(the "2011 Restructuring Plan") and restructuring plan initiated in 2010 (the "2010 Restructuring Plan") were completed 
during 2012 and 2011, respectively, and the restructuring plans initiated in 2009 and prior years (the "2009 and Prior 
Restructuring Plans") are substantially completed, although cash payments are expected to continue through 2014, 
primarily related to lease payments at closed facilities. We do not expect to incur any future charges for the 2011 
Restructuring Plan, 2010 Restructuring Plan or 2009 and Prior Restructuring Plans. 

Foreign Exchange Rate Fluctuation 

Our financial results may be adversely affected by fluctuating exchange rates. Net sales generated outside of the 
United States, were approximately 42% and 44% for the years ended December 29, 2013, and December 30, 2012, 
respectively. In addition, a significant percentage of our costs during the same periods were not denominated in U.S. 
dollars. For example, for most of our manufacturing facilities, the prices for a significant portion of our raw materials are 
quoted in the domestic currency of the country where the facility is located or other currencies that are not U.S. dollars. 
We also have substantial assets outside the United States. As a result, the volatility in the price of the U.S. dollar has 
exposed, and in the future may continue to expose, us to currency exchange risks. Also, since our financial statements are 
denominated in U.S. dollars, changes in currency exchange rates between the U.S. dollar and other currencies have had, 
and will continue to have, an impact on many aspects of our financial results. Changes in currency exchange rates for 
any country in which we operate may require us to raise the prices of our products in that country or allow our 
competitors to sell their products at lower prices in that country. 

Inflation 

An increase in inflation could have a significant impact on the cost of our raw material inputs. Increased prices 
for raw materials or finished goods used in our products and/or interruptions in deliveries ofraw materials or finished 
goods could adversely affect our profitability, margins and net sales, particularly if we are not able to pass these incurred 
costs on to our customers. In addition, interest rates normally increase during periods of rising inflation. Historically, as 
interest rates increase, demand for new homes and home improvement products decreases. An environment of gradual 
interest rate increases may, however, signifY an improving economy or increasing real estate values, which in tum may 
stimulate increased home buying activity. 

Seasonality 

Our business is moderately seasonal and our net sales vary from quarter to quarter based upon the timing of the 
building season in our markets. Severe weather conditions in any quarter, such as unusually prolonged warm or cold 
conditions, rain, blizzards or hurricanes, could accelerate, delay or halt construction and renovation activity. 

44 



I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 

MASONITE INTERNATIONAL CORPORATION 

Acquisitions 

In the past several years, we have pursued strategic tuck-in acquisitions targeting companies with differentiated 
businesses, strong brands, complementary technologies, attractive geographic footprints and opportunities for cost and 
distribution synergies: 

• Door-Stop: On February 24, 2014, we completed the acquisition of Door-Stop International Limited for total 
consideration of approximately $50 million, net of cash acquired. We acquired 100% of the equity interests in 
Door-Stop through the purchase of all outstanding shares of common stock on the acquisition date. Door-Stop is 
based in Nottinghamshire, United Kingdom, utilizes a technology-driven ordering process and primarily 
manufactures exterior door sets for the residential repair and renovation markets. The Door-Stop acquisition 
complements our existing exterior fiberglass business. 

• Chile: In July 2013, we acquired assets of a door manufacturing operation located in Chile for servicing the 
North American market for total consideration of $12.2 million. The transaction includes the door component 
operations in Cabrero, Chile, and a door assembly factory in Chillan, Chile. The operations acquired primarily 
manufacture high quality stile and rail panel and French wood doors for the North American market. The Chile 
acquisition acts as a natural complement to Lemieux and our existing residential wood door offering. 

Lemieux: In August 2012, we completed the acquisition of Lemieux for net consideration of$22.1 million. 
Lemieux manufactures interior and exterior stile and rail wood doors for residential applications at its two 
facilities in Windsor, Quebec. The acquisition of Lemieux complemented our residential wood door business 
and provides us an additional strategic growth platform. 

Algoma: In April2012, we completed the acquisition of Algoma for net consideration of$55.6 million. Algoma 
manufactures interior wood doors for commercial and architectural applications. The acquisition of Algoma 
complemented our existing Baillargeon, Mohawk and Marshfield branded commercial and architectural interior 
wood door business. 

Baillargeon: In March 2012, we completed the acquisition ofBaillargeon for net consideration of$9.9 million. 
Baillargeon is a Canadian manufacturer of interior wood doors for commercial and architectural applications. 

Birchwood: In November 2011, we completed the acquisition ofBirchwood, for net consideration of$41.0 
million. We believe Birchwood is one of North America's largest producers of commercial and architectural 
flush wood door facings, as well as a significant producer of hardwood plywood. The Birchwood acquisition 
enhanced our position as a leader in the manufacturing and distribution of components for commercial and 
architectural interior wood doors, and acts as a natural complement to our existing business. 

Marshfield: ln August 2011, we completed the acquisition of Marshfield for net consideration of$102.4 
million. We believe Marshfield is a leading provider of doors and door components for commercial and 
architectural applications that enables us to provide our customers with a wider range of innovative door 
products. 

Prior to the acquisition, Marshfield experienced a loss of certain property, plant and equipment, as well as a 
partial and temporary business interruption, due to an explosion that impacted a portion of its manufacturing 
facility in Marshfield, Wisconsin. Losses related to the event were recognized by Marshfield prior to the 
acquisition. Marshfield was insured for these losses, including business interruption, and we retained rights to 
this insurance claim subsequent to acquisition. During the fourth quarter of2012, we recognized $3.3 million as 
partial settlement for business interruption losses. In the first quarter of2013, we recognized an additional $4.5 
million as final settlement of the claim. These proceeds were recorded as a reduction to selling, general and 
administration expense in the consolidated statements of comprehensive income (loss). No further business 
interruption insurance proceeds are expected as a result of this event. 
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MASONITE INTERNATIONAL CORPORATION 

Components of Results of Operations 

Net Sales 

Net sales are derived from the sale of products to our customers. We recognize sales of our products when an 
agreement with the customer in the form of a sales order is in place, the sales price is fixed or determinable, collection is 
reasonably assured and the customer has taken ownership and assumes risk of loss. Certain customers are eligible to 
participate in various incentive and rebate programs considered as a reduction of the sales price of our products. 
Accordingly, net sales are reported net of such incentives and rebates. Additionally, shipping and other transportation 
costs charged to customers are recorded in net sales in the consolidated statements of comprehensive income (loss). 

Cost of Goods Sold 

Our cost of goods sold is comprised of the cost to manufacture products for our customers. Cost of goods sold 
includes all of the direct materials and direct labor used to produce our products. Included in our cost of goods sold is 
also a systematic allocation of fixed and variable production overhead incurred in converting raw materials into finished 
goods. Fixed production overhead reflects those indirect costs of production that remain relatively constant regardless of 
the volume of production, such as depreciation and maintenance of factory buildings and equipment, and the cost of 
factory management and administration. Variable production overhead consists of those indirect costs of production that 
vary directly, or nearly directly, with the volume of production, such as indirect materials and indirect labor. We incur 
significant fixed and variable overhead at our global component locations that manufacture interior molded door facings. 
Our overall average production capacity utilization at these locations was approximately 64%, 63% and 60% for the 
years ended December 29, 2013, December 30, 2012 and January I, 2012. Research and development costs are primarily 
included within cost of goods sold. Finally, cost of goods sold also includes the distribution and transportation costs to 
deliver products to our customers. 

Selling, General and Administration Expenses 

Selling, general and administration expenses primarily include the costs for our sales organization and support 
staff at various plants and corporate offices. These costs include personnel costs for payroll, related benefits costs and 
stock based compensation expense; professional fees including legal, accounting and consulting fees; depreciation and 
amortization of our non-manufacturing equipment and assets; travel and entertainment expenses; director, officer and 
other insurance policies; environmental, health and safety costs; advertising expenses and rent and utilities related to 
administrative office facilities. Certain charges that are also incurred less frequently and are included in selling, general 
and administration costs include restructuring charges, gain or loss on disposal of property, plant and equipment, asset 
impairments and bad debt expense. 

Restructuring Costs 

Restructuring costs include all salary-related severance benefits that are accrued and expensed when a 
restructuring plan has been put into place, the plan has received approval from the appropriate level of management and 
the benefit is probable and reasonably estimable. In addition to salary-related costs, we incur other restructuring costs 
when facilities are closed or capacity is realigned within the organization. Upon termination of a contract we record 
liabilities and expenses pursuant to the terms of the relevant agreement. For non-contractual restructuring activities, 
liabilities and expenses are measured and recorded at fair value in the period in which they are incurred. 

Interest Expense, Net 

Interest expense, net relates primarily to our $375.0 million aggregate principal amount of 8.25% senior 
unsecured notes due April 15, 2021, $275.0 million of which were issued on April 15, 2011 and $100.0 million of which 
were issued on March 9, 2012. The transaction costs were capitalized as deferred financing costs and are being amortized 
to interest expense over their term. The senior notes issued on March 9, 2012 were issued at 103.5% of the principal 
amount and resulted in a premium from the issuance that will be amortized to interest expense over their term. 
Additionally, we pay interest on any outstanding principal under our ABL Facility and we are required to pay a 
commitment fee for unutilized commitments under the ABL Facility both of which are recorded in interest expense as 
incurred. 
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MASONITE INTERNATIONAL CORPORATION 

Other Expense (Income), Net 

Other expense (income), net includes profits and losses related to our non-majority owned unconsolidated 
subsidiaries that we recognize under the equity method of accounting, unrealized gains and losses on foreign currency 
remeasurements and other miscellaneous non-operating expenses. 

Income Tax Expense (Benefit), Net 

Income taxes are recorded using the asset and liability method of accounting for income taxes. Under the asset 
and liability method, deferred tax assets and liabilities are recognized for the deferred tax consequences attributable to 
differences between the financial statement carrying amounts of existing assets and liabilities and their respective tax 
bases. Deferred tax assets and liabilities are measured using enacted tax rates expected to apply to taxable income in the 
years in which those temporary differences are expected to be recovered or settled. The effect on deferred tax assets and 
liabilities due to a change in tax rates is recognized in income in the period that includes the date of enactment. A 
valuation allowance is recorded to reduce deferred tax assets to an amount that is anticipated to be realized on a more 
likely than not basis. Our combined effective income tax rate is primarily the weighted average of federal, state and 
provincial rates in various countries where we have operations, including the United States, Canada, France, the United 
Kingdom and Ireland. Our income tax rate is also affected by estimates of our ability to realize tax assets and changes in 
tax laws. 

Segment Information 

The segment discussion that follows contains discussion surrounding "Adjusted EBITDA," a non-GAAP 
financial measure. Adjusted EBITDA does not have a standardized meaning under GAAP and is unlikely to be 
comparable to similar measure used by other companies. 

Our reportable segments are organized and managed principally by geographic region: North America; Europe, 
Asia and Latin America; and Africa. Our management reviews net sales and Adjusted EBITDA (as defined below) to 
evaluate segment performance and allocate resources. Net assets are not allocated to the geographic segments. 

Adjusted EBITDA is a measure used by management to measure operating performance. Beginning in the 
fourth quarter of2013, we revised our calculation of Adjusted EBITDA to exclude registration and equity listing fees. 
The revised definition of Adjusted EBITDA better reflects the underlying performance of our reportable segments. The 
revision to this definition had no impact on our reported Adjusted EBITDA for the years ended December 30, 2012, or 
January 1, 2012. Adjusted EBITDA (as revised) is defined as net income (loss) attributable to Masonite adjusted to 
exclude the following items: 

depreciation; 
amortization of intangible assets; 
share based compensation expense; 
loss (gain) on disposal of property, plant and equipment; 
impairment of property, plant and equipment; 
registration and listing fees 
restructuring costs; 
interest expense (income), net; 
other expense (income), net; 
income tax expense (benefit), 
loss (income) from discontinued operations, net of tax; and 
net income (loss) attributable to non-controlling interest. 
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MASONITE INTERNATIONAL CORPORATION 

We believe that Adjusted EBITDA, from an operations standpoint, provides an appropriate way to measure and 
assess operating performance. Although Adjusted EBITDA is not a measure of financial condition or performance 
determined in accordance with GAAP, it is used to evaluate and compare the operating performance of the segments and 
it is one of the primary measures used to determine employee incentive compensation. We believe that Adjusted 
EBITDA is useful to users of the consolidated financial statements because it provides the same information that we use 
internally for purposes of assessing our operating performance and making compensation decisions. This definition of 
Adjusted EBITDA differs from the definitions ofEBITDA contained in the indenture governing the senior notes and the 
credit agreement governing the ABL facility. 

Results of Operations 

Year Ended 

December 29, December 30, January 1, 
(In thousands) 2013 2012 2012 

f~et~i .. ~ "'-~,, .. ,. __ · ·:~ ~E?:~!.Jit. ~- . !·~2·.2~? ,· -~,::!.~~~17~_) 
Cost of goods sold 1,505,636 1,459,701 1,303,820 

~G~~~~ i;;r~·:·=-~~~:~~ ': ,-··""·_~,~~--~-~:. ~:~:_::=~~-:~-T ~.~~~~-- _. \:,325,50?_ ___ .:~2~~1-~~~!'~~--~::, _ ~1&:51-3_?_9_"; 
Gross profit as a% of net sales 13.0% 12.9% 12.4% 
rscliiiri:g;.Tr~ihltd ·~i;I;;ti~ exp~rt~"'~:-:- --·:·- . ;_. ~ :,~7·~--io8,o58~:~'-186,776"l 
.... ~"--'-'•-ul----""-~-~~.,.<,.., .... _.....;..,._~;.,., . ...;..,..~,~-'·-- =~ •, ._:_. ""'-·:.-·-·'.-.,;..- .~-'~• .-.,.............;. ....:.,._ .. ._~-~.,;,.-·~· ·. ~,..,;i,,.;,;:.. ..... J...c,;,..,;., • .,,._.~~-·~'-~-~ .-.~.·-,....<... ... ..--· -• -· <.<,;.1 

Restructuring costs 10,630 11,431 5,116 

@P~r~!!!Tgi~~J!o~-~=------ :~~-=-~·:··--~~-~-"-=T_.:Z·t..:s.L .. -.?~~7 ~---· ~.LP·1~?L~J·;;:.~~·~?~~ 

Other expense (income), net 528 1,111 

:.fu~ri~'"e_(lo~)r~~;;fco~tili~ing'"operati~~s befufeijtcorri;t;~~ :~· .·~·.::::::::· '"' _._ _ :/}/Ac ~ _ . .: · -·~-_;: i 

;e,x~,e_t,t.~~~!8efi~);~;;_:·L_.i-~."-.?1 · ___ .. -- : __ ..;.;._ · ·' :::..I~~~;•- ~B~i> J22·~~t.·;: . -· ·,.·' (}5' 1§IL:.iL '"--~~?· Z12U 
Income tax expense (benefit) (21,377) (13,365) (21,560) 

Tn~~me~ri~;m~onibi~ing~p~rirti'O'iir"'7-~'7.~ -~~._ -----:~- •-- .. (8,362) -._ ··. ::C21,&02}- ._·_ · ,. _ (4,152) l 
,____ -......---·~.-.... -~ ... ~ ... - ~ __ .._ . .._,.., _ _...~.,.·---"-~'"-*__,_.._.,, ••.• .-... ........ ---~.........,.--,__,.__.._~ ...... ._,.,.--· ~--- .... -~~,---~-· .._~"' ............ -"-~···_.._'=-'~----.. ~-
Income (loss) from discontinued operations, net of tax (598) 1,480 (303) 
r-r:·-_':r-:-'""""""~--~-..,.-~-.- ."':""~~--.---~-,.,_:--·.,.,_,~,..,.~"·~-.. ... ~-~-:-~._...~o::"'~""""'~ ... -,, . ·_:. ,_. . ·.-. • ·- . "' 

!Netincome (loss) · '-- , :· · ': . ... .--- -.· '. . .- -· >. (8;960} - (20,322) . _ . -{4,455) ' 
!.. JA~'----~-.t__.,_u,:~;__...i... > •• : •• ,, • ..,._:......:.,.~•'"-"<•-.- .. ·.-,. 0 

;,,,,, ;._ ... _..:,..._.._,,,,_~--- .... ~~ ....... ,.::.-,,,•;,,.., ~ ~- .................. ,_ .. _,.,;_ ;._._..~~.:...,.,,J,•••..,_.,,,,,J,..,...,_,'> < •': 

Less: net income (loss) attributable to noncontrolling interest 2,050 2,923 2,079 

!N'~i·i;~o~e {i~s) ;itrit,-;;bi;'i~-ib~~nit;~ .. . ·=-~; $ (11,010} ·. $ · · (23,245) - $ .. · (6,53~) J 
! ,._.,_, ;..._,"; __ ,_, ,.-- ........ :.,;..- .·..,... _____ ,,.,._,,~·-· .. _.- • ..,_ . .....,.,. ' .... ,;,-i······,.,._,.,,£,""Y".>·-- ... ,... 

Year Ended December 29, 2013, Compared With Year Ended December 30, 2012 

Net Sales 

Net sales in the year ended December 29, 2013, were $1,731.1 million, an increase of$55.1 million or 3.3% 
from $1,676.0 million in the year ended December 30, 2012. Net sales in 2013 were $15.7 million lower due to a 
strengthening of the U.S. dollar. Excluding this exchange rate impact, net sales would have increased by $70.8 million or 
4.2% due to changes in unit volume, average unit price and sales of other products. Higher unit volumes in 2013 
increased net sales by $30.3 million or 1.8%. Changes in average unit price increased net sales in 2013 by $50.1 million 
or 3.0%. Net sales of other products were $9.6 million lower in 2013 compared to 2012. 

The proportion of net sales from interior and exterior products in the year ended December 29, 2013, was 
72.8% and 27.2%, respectively, compared to 73.6% and 26.4% in the year ended December 30, 2012. The reduced 
proportion of sales of our interior products was primarily driven by the closure of our businesses in Poland, Hungary and 
Romania as part of the 2013 and 2012 Restructuring Plans, as those businesses primarily produced interior products. 
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MASONITE INTERNATIONAL CORPORATION 

Net Sales and Percentage of Net Sales by Principal Geographic Region 

(In thousands) 

Year Ended 

December 29, 
2013 

December 30, 
2012 

§I.~.&nenK-.~ ·::::.j·z.:.n~;:-.ZC~<~~~~:- _i'"2:_~~-::1--"~~~:~t:. . ..h~P·~6s ·_ :~.$:_~}.22?:_4l.2_:J 
North America intersegment (727) (1,369) 

~~rtfAiHerli~~~!·;.~i~I§~~:E~I~~~r·~.?';·. ·· .... :I:~:-~~~~-~~ =-~=:TiiTt:~$··"··· ·t,321,63s-... . $.· i,274;osr::~ 
Percentage of net sales 76.4% 73.0% 

North America 

· ..•...•. · .. :~.-._._:.r-_··. ·~--.-.. ~' .. ~ .. _---~~~- '~~-;-~=~ ~~~
- ~ .. ~ ~·...., - "··-~ ·--~~-~,.~~v~:~.;h "._... .. :.-. 

$ 1,731,143 $ 1,676,005 

Net sales to external customers from facilities in the North America segment in the year ended December 29, 
2013, were $1,321.6 million, an increase of$97.5 million or 8.0% from $1,224.1 million in the year ended December 30, 
2012. Net sales in 2013 were $7.1 million lower due to a strengthening of the U.S. dollar. Excluding this exchange rate 
impact, net sales would have increased by $104.6 million or 8.5% due to changes in unit volume, average unit price and 
sales of other products. Higher unit volumes in 2013 increased net sales by $67.4 million or 5.5% compared to 2012, 
primarily due to incremental sales from our recent acquisitions and increases in residential demand driven by increased 
new construction, which were partially offset by the loss of a portion of our Lowe's business. Additionally, changes in 
average unit price increased net sales in 2013 by $36.9 million or 3.0% compared to 2012. Net sales of other products to 
external customers were $0.3 million higher in 2013 compared to 2012. 

The proportion of net sales from interior and exterior products in the year ended December 29, 2013, was 
67.5% and 32.5%, respectively, compared to 67.4% and 32.6% in the year ended December 30, 2012. 

Europe, Asia and Latin America 

Net sales to external customers from facilities in the Europe, Asia and Latin America segment in the year ended 
December 29, 2013, were $339.9 million, a decrease of$30.4 million or 8.2% from $370.3 million in the year ended 
December 30, 2012. Net sales in 2013 were $3.7 million higher due to a weakening of the U.S. dollar. Excluding the 
impact of changes in exchange rates, net sales would have decreased by $34.1 million or 9.2% due to changes in unit 
volume, average unit price and sales of other products. Net sales in 2013 decreased due to a decline in unit volumes as a 
result ofthe broader market downturn in these regions and our decision to discontinue certain unprofitable product lines, 
which resulted in a $33.3 million or 9.0% decrease in net sales in 2013 compared to 2012. Net sales of other products to 
external customers were $9.9 million or 2.7% lower in 2013 compared to 2012. Partially offsetting the decline in net 
sales in 2013, were changes in average unit price, which increased net sales in 2013 by $9.1 million or 2.5% compared to 
2012. 
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MASONITE INTERNATIONAL CORPORATION 

The proportion of net sales from interior and exterior products for the year ended December 29, 2013, was 
87.7% and 12.3%, respectively, compared to 88.0% and 12.0% in the year ended December 30, 2012. The reduced 
proportion of sales of our interior products was primarily driven by the closure of our businesses in Poland, Hungary and 
Romania as part ofthe 2013 and 2012 Restructuring Plans, as those businesses primarily produced interior products. 

Africa 

Net sales to external customers from facilities in the Africa segment in the year ended December 29, 2013, were 
$69.6 million, a decrease of$12.0 million or 14.7% from $81.6 million in the year ended December 30, 2012. Net sales 
in 2013 were $12.3 million lower due to a strengthening of the U.S. dollar. Excluding the impact of changes in exchange 
rates, net sales would have increased by $0.3 million or 0.4% due to changes in unit volume and average unit price. 
Changes in average unit price in 2013 increased net sales by $4.1 million or 5.0% compared to 2012. This increase was 
partially offset by lower unit volumes which decreased net sales in 2013 by $3.8 million or 4.7% compared to 2012. 

Cost of Goods Sold 

Cost of goods sold as a percentage of net sales was 87.0% and 87.1% for the year-ended December 29, 2013, 
and December 30,2012, respectively. Cost of goods sold as a percentage of net sales was impacted by a number of 
factors, including average unit price. Additionally, overhead, depreciation and distribution costs as a percentage of net 
sales in 2013 decreased 0.3%, 0.3% and 0.2% respectively, over 2012. These decreases were partially offset by an 
increase in direct labor as a percentage of net sales of0.7% over 2012. Material costs as a percentage of net sales were 
flat in fiscal year 2013 over 2012. 

Selling, General and Administration Expenses 

In the year ended December 29, 2013, selling, general and administration expenses, as a percentage of net sales, 
were 12.1 %, compared to 12.4% in the year ended December 30, 2012, a decrease of 30 basis points. 

Selling, general and administration expenses in the year ended December 29, 2013, were $209.1 million, an 
increase of$1.0 million from $208.1 million in the year ended December 30, 2012. This increase was driven by 
increased depreciation and amortization of$2.7 million, registration and listing fees of$2.4 million and a $1.2 million 
increase in share based compensation expense in 2013 compared to 2012. These amounts were partially offset by a 
reduction of selling, general and administration expenses due to the incremental $1.2 million of business interruption 
claims received, a reduction in losses on disposals and impairment of property, plant and equipment of$3.9 million and 
an exchange rate impact of$0.2 million. 

Restructuring Costs 

Restructuring costs in the year ended December 29, 2013, were $10.6 million, compared to $11.4 million in 
year ended December 30, 2012. Restructuring costs in 2013 were related primarily to expenses incurred as part of the 
2013 Restructuring Plan, as well as expenses incurred relating to actions implemented as part of the 2012 Restructuring 
Plan. Costs incurred in 2012 were related primarily to the implementation of the 2012 Restructuring Plan. 

Interest Expense, !Vet 

Interest expense, net, in the year ended December 29,2013, was $33.2 million, compared to $31.5 million in the 
year ended December 30, 2012. This increase primarily relates to the additional interest incurred in 2013 on the $100.0 
million principal amount of8.25% senior unsecured notes issued in March of2012. The increase in indebtedness and 
related interest expense in Canada was due to our issuance of the senior unsecured notes, which was reported in the 
North America segment results. 
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MASONITE INTERNATIONAL CORPORATION 

Other Expense (Income), Net 

Other expense (income), net, in the year ended December 29, 2013, was $2.3 million, compared to $0.5 million 
in the year ended December 30,2012. The change in other expense (income), net, is due to our portion of dividends and 
the net gains and losses related to our non-majority owned unconsolidated subsidiaries that are recognized under the 
equity method of accounting, unrealized gains and losses on foreign currency remeasurements and other miscellaneous 
non-operating expenses. 

Income Tax Expense (Benefit) 

Our income tax benefit in the year ended December 29, 2013 was $21.4 million, an increase of$8.0 million 
from $13.4 million in the year ended December 30, 2012. Our income tax benefit is primarily due to the mix of income 
or losses within the tax jurisdictions with various tax rates in which we operate in, income and losses in tax jurisdictions 
with existing valuation allowances, and discrete items that may occur in any given year, but are not consistent from year 
to year. The increase in our income tax benefit is primarily the result of a $13.1 million increase in income tax benefit 
related to changes in our income tax valuation allowances and a $1.7 million increase in income tax benefit related to tax 
exempt income. These amounts were offset by a $4.0 million increase in income tax expense related to changes in 
enacted income tax rates used in the measurement of deferred tax assets and liabilities and a $2.7 million increase in 
income tax expense associated with the impact of Canadian tax legislation enacted during 2013. 

Segment Information 

(In thousands) 

Adj~~ted EBI'fD~-

North 
America 

Europe, Asia 
and Latin 
America Africa 

Year Ended December 29,2013 
. 89,220 . $ :_11,121' .. $ . . 5,536 .. $ 

. ·~-·~'•' • <. . .-_.· •• -----~___.,...,.,.... ~· ·' ••• • ,· . ..;: 

6.8% 3.3% 8.0% 

Year Ended December 30, 2012 

Total 

10s;8n ; ....... :;.;..;.;._._-.:;,"""_,_,.,. 

6.1% 

~A_~";;~~!!P._A.-:~-~~~~ =.·, ·, .. ··;s __ ; __ __".~,-~!-~ : · :.2~?8~2 $ ~~78~9~ ~.L;.~~4IS,..,_: · $ ·· .~:.._ .. J7,26t ... 
Percentage of segment net sales 6.0% 4.6% 7.9% 5.8% 
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The following reconciles Adjusted EBITDA to net income (loss) attributable to Masonite: 

North 
America 

Europe, 
Asia and 

Latin 
America Africa Total 

~D~pi~f~ti~~-·- -·-~~- -~,-= ··:---· .,..... --,·---c·----4?(f5i-·:·.~-~~:·,s,i56~~---a,773'"·'"~· 6z,o8o1 
lo '"., • ; _ _..._p.;..•. ....;v > ~ • ·-~ - •<.< ..,,_,,, -''-'"'<-'"< •">•o··~<;-~ #'> .. ~, , _ _,.,.,__.,.._"''""-"• 0 ,',o0"•,..-·•"-~·.~··•:,-~·· • 

Amortization of intangible assets 15,079 1,979 17,058 

(~~;~E~~~.~?~;;~;~~~~pJrt~~---_ ·::~-~-i·-~-: . ,.. ·- -... " ~~7~7_52.""·~~*' . _ .,: _____ .. _,_ ·-"-C·~----~:_:~·~=3_752] 
Loss (gain) on disposal of property, plant and equipment 944 (2,602) ( 117) (I, 775) 
t"'~":"'"'~:e·~ ~-r-... ·-,- ·.-------~"""!'J"'"'' l•'-<,.._ .... ~.._-,-.--~•-....-•-•~ ... -·,...-• .. -.._., :-·-.-• «''"'·--~""'""'!'".-•""''>-~~---<c-""'1-....'' ";W-· --~f"'""-"•~.,. ... 'f1,- ~~~., 

lJmpaiimentofpropercy,plan~andequipment .·. ·· ·. · • , , . 1,904 . · .· - . · .~ · 1,904; 
·--~-- ..... ..,.- -~-~,.·--- ...... .__ ........ ~ ____ , ___ ...... _. .... ____ -- _._,.__.... ... ..-"'""'---"'-,___..__z,.,~ --~--~--.-----~------------~ ... --~ _,~-~-.... ,.,_.-,.,_- -~~--~-·--,..~~"---'-' 

Registration and listing fees 2,421 2,421 
~~"--:"""~- --. -.--·~··"-~.--··:;·--~=-..-,~..-..--:..........,.._ .. ...,....,._.__~.-~._..,~._..,~ •. ~.'!·'"'·"'·-"""~'·..,..~--,...,._-~'"':'--'~'''-~'f~-·a~~~~""·· :~ 

.Restructuring costs . .. · · ·. . . _: . - . 2,7Ql . 6,697 . · 1,142.. 10,6301 
~-- ·- ~:;;._.,- ,.;..;;..__-·c.;,.:,-·-·-------- ·--·-·-·~ .... -..~ _ __,,-·,_,., .. - . . . ' .. '...., _____ . -·~·-· ~-:....·--·~ 
Interest expense(income), net 63,003 (29,911) 138 33,230 

~~~::i'Pe~se'cT~~E:Li ~~~2··-.. ;. _;_L~-<~: .. is::c:i'~ ;,'--><B.1~).~r:L2:1~~l2i ~ .. ii'rr:::: :":'}; 2•3161 
Income tax expense (benefit) (20,389) (1,507) 519 (21,377) 

rL~~(~~O_mei.~~'fli~co.~~~~ ol;~~7~t ifiax (:[::.:\ ,,_-.,~;~'"·~:,;.:;:~ _:' / : [~:~.T~ L, ":598.1 
Net income (loss) attributable to non-controlling interest 2,050 2,050 

[N_et~~Pin~~'.2.;~~fu~l~i1:~~~~~~;:::,~::_;._ •. $."((29,236{·$ .. ·18,145 .·.$·> ·~.:,,.81' $ J_, (11;010) 

(In thousands) Year Ended December 30, 2012 

:A~u~~§.~~(ro~"' ~.•'---:'C:-': -:-.3'). ~~-- :~--~1~~D71?~~ti·~~l~:.I.7,9~.$Jf;[6.·~-~~~.:._$ ·: J?~26I · 
Less (plus): 

r-:":··· --.--.·~---- ....... ~· ~.;._.. . ..,.. ............ ____ ·,.- -~---··.-·r,..,...... ... --~-·-·---~ -~--~- ---~ ..... _... ...,.......,...............,~'l.,.... ... .,..,. ___ ._._,..._ 
)Depreciation \ · .·· •. • • • 41;665 · , ··. · • 17,540,:: ,:: 4,143 .: .·. · 63,348; 
'""·~~-·~· ~ ---- _,.;,_....,_ .,;.~ ""''" .--. ~--"'""' .- .>..,..:......oM~.·., .... ;:.;..;._c...;.~-""--·-:~,.,.~-:-..-_:__..,.~·---~---"-'"'-~··~ 

Amortization of intangible assets 12,787 2,289 15,076 
~-~- ~""-----'· h~ ~~--~- ~-- --. -. ·..- '="' .... ---~.~. - .... -~- .,.._~- ............. -=-.--~· ... ··~~----·- ..... _ ... __ - --"":-- '7..__. ""----~-· 

G'hru::~based C<>_TPens~tion ~peris_:_: -~--- ~-~""-- ______ :.,,;.~:-. ~~~5l,.Z_~_,_: ___ ~;__ •. ,~.C----~~-=---~ --~---~ 
Loss (gain) on disposal of property, plant and equipment 2,494 230 2,724 

fitripairiDTnt7>fproperty, plant~d equipn;~t" ij5o~"' - ··~~-.·- . -~-- ---- ---·)jso; 
Jlwt,..w""••• -·--~ ·---------.·· -- • - ,_..._...,, ' ·.~ • ~ ••• ~ "'"" • •' - , • • • - ,_,._ .• ,......__.,. •"' ... • -;. ~< _. 

Restructuring costs 3,721 7,710 11,431 

\:!~i~s~~t~1P~-~eJ~~?~~)!~~-~ ·~,~=-.~-~-: ~-- ~-=--- ~~ ~-~~-- ·=~ ~ .6?~92~ ~:~--~c~f,~~E:· · · --- (6~} ~ -· . ? ~.~sj ~ 
Other expense (income), net 688 (160) 528 

;f;co¥d ~ -~~~~;;(~~~~fitf -~~=~ ~-:·-~~=~~ _ ·-.. = ·~ ~-(i3_,o_0.7)_::: ~ · - ---~fi~ -· ·: ~~47~ ~~c-~ J l3)_6~i 
Loss (income) from discontinued operations, net oftax (1,480) (1,480) 
;:N;fi~~om~ (lo~;)~but~ie'i~ ~~~;rti-"cliirig intere~t'·'·.~:~y.....,..-2,923 _ -~ • --~-----. -:-o-~_,.- 2,923J 
~ ... ..;;,;-..;.o,n ....... > •' ......... • ·..-.-- ~~.;,_.;.."..;,.' ......_,-_,..,....__,;,, ,,:..~..,;.. ·-~,_.....,;.._ .n.•_;,J,1,,..,. ~ .... "- •- "• 

Net income (loss) attributable to Masonite $ (44,811) $ 19,701 $ 1,865 $ (23,245) 

Adjusted EBITDA in our North America segment increased $15.4 million, or 20.9%, to $89.2 million in the 
year ended December 29, 2013, from $73.8 million in the year ended December 30, 2012. Adjusted EBITDA in our 
North America segment includes net business interruption claim recoveries of$4.5 million and $3.3 million in 2013 and 
2012, respectively. Additionally, Adjusted EBITDA in the North America segment included corporate allocations of 
shared costs of$53.6 million and $52.1 million in 2013 and 2012, respectively. The allocations generally consist of 
certain costs of human resources, legal, finance, information technology, research and development and share based 
compensation. 

Adjusted EBITDA in our Europe, Asia and Latin America segment decreased $6.0 million, or 35.1 %, to $1 Ll 
million in the year ended December 29, 2013, from $17. I million in the year ended December 30, 2012. This decline is 
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primarily attributable to product quality issues in Israel as well as the broader market downturn. Adjusted EBITDA in the 
Europe, Asia and Latin America segment included corporate allocations of shared costs of $2.8 million and $4.4 million 
in 2013 and 20 I2, respectively. The allocations generally consist of certain costs of human resources, legal, finance and 
information technology. 

Adjusted EBITDA in our Africa segment decreased $0.9 million, or I4.I%, to $5.5 million in year ended 
December 29,2013, from $6.4 million in the year ended December 30, 20I2. Adjusted EBITDA in the Africa segment 
included corporate allocations of shared costs of $2.4 million and $2.7 million in 2013 and 2012, respectively. The 
allocations generally consist of certain costs of human resources, legal, finance and information technology . 

Year Ended December 30, 2012, Compared With Year Ended January 1, 2012 

Net Sales 

Net sales in the year ended December 30, 20I2, were $I,676.0 million, an increase of$I86.8 million or I2.5% 
from $I,489.2 million in the year ended January I, 20I2. Net sales in 20I2 were $38.4 million lower due to a 
strengthening of the U.S. dollar. Excluding this exchange rate impact, net sales would have increased by $225.2 million 
or I5 .I% due to changes in unit volume, average unit price and sales of other products. Our 20 I2 and 20 II acquisitions 
contributed $I77.2 million or II.9% of incremental net sales in fiscal year 20I2. Higher unit volumes in 20I2 increased 
net sales by $34.3 million or 2.3%, primarily due to increased residential new construction in North America, partially 
offset by a decline in unit volumes in Europe. Changes in average unit price increased net sales in 20I2 by $8.8 million 
or 0.6%. Net sales of other products were $4.9 million higher in 20I2 compared to 2011. 

The proportion of net sales from interior and exterior products in the year ended December 30, 20I2, was 
73.6% and 26.4%, respectively, compared to 71.7% and 28.3% in the year ended January 1, 20I2. The increased 
proportion of sales of our interior products was primarily driven by an increase in interior products as a percentage of net 
sales due to incremental sales from our recent acquisitions, which service the commercial and residential interior wood 
door markets. 

Net Sales and Percentage of Net Sales by Principal Geographic Region 

Year Ended 

December 30, January 1, 
(In thousands) 2012 2012 

~~i12~t~c8:::~:~=~;:i7~7~~;:,i:~·:-~-~,'':.:;, .J:.~::).;,,_£:::?~:t3:[?'~:·, .. f~,;1;32.s;420:":· !>~·_.l,OQ?,2gJ 
North America intersegment (I,369) (930) 

~}~~Jn}in~fsa!es.!~;§"~rii~t~§1.?~~f~,_.-. _>f>?:L_::-:·0~r~~'Z'·$·,,.;:, 1,224:os1:(($ ·.-~)~oo9;o53'.! 
Percentage of net sales 73.0% 67.8% 

:. 
Europe, Asia and Latin America $ 385,323 $ 406,065 

... E~;~pe~X~;~d Latin Afl1efica intersegnient · 
),. .~- ····-·~.#;.-. ··- ............ ._:. ' . "---~---··.,.. -···" ---· ~ '-·····-'" 

~- .~ --"_, _____ '~14~988)~~-. ·.}'('15,403)i 
' ....... ,. .............. ~· 

Europe, Asia and Latin America net sales to external customers 
~--~~--~-- ---.....,........---,--··-~,..~-,..--···· -·~ . .. -~ - ~ 
'Percentage of net sales ' .· . ·. · · .: . . . 
"-·-~...-......--=·---"""""""--· - __ ....... ··-~ ·•~K.~~ •• .-.- ..... .-,. ••.. ··- .... ~·,, ......... ' 

Percentage of net sales 4.9% 6.0% 

Net sales to external customers $ 1,676,005 $ I,489,179 
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North America 

Net sales to external customers from facilities in the North America segment in the year ended December 30, 
20I2, were $I,224.I million, an increase of$2I5.0 million or 21.3% from $I,009.1 million in the year ended January I, 
20I2. Net sales in 20I2 were $4.8 million lower due to a strengthening ofthe U.S. dollar. Excluding this exchange rate 
impact, net sales would have increased by $2I9.8 million or 21.8% due to changes in unit volume, average unit price and 
sales of other products. Our 20 I2 and 20 I1 North America acquisitions contributed $I77 .2 million or 17.6% in 
incremental net sales in fiscal year 20I2. Higher unit volumes in 2012 increased net sales by $52.5 million or 5.2% 
compared to 20 1I, primarily due to increased residential new construction. These increases were partially offset by 
changes in the average unit price decreased net sales in 20I2 by $5.7 million or 0.6% compared to 2011. Additionally, 
net sales of other products to external customers which were $4.2 million or 0.4% lower in 20I2 compared to 20I1. 

The proportion of net sales from interior and exterior products in the year ended December 30, 20I2, was 
67.4% and 32.6%, respectively, compared to 63.I% and 36.9% in the year ended January 1, 2012. The increase in our 
interior products as a percentage of North America net sales was primarily due to incremental sales from our recent 
acquisitions, which service the commercial and residential interior wood door markets. 

Europe, Asia and Latin America 

Net sales to external customers from facilities in the Europe, Asia and Latin America segment in the year ended 
December 30, 2012, were $370.3 million, a decrease of$20.4 million or 5.2% from $390.7 million in the year ended 
January I, 20I2. Net sales in 20I2 were $23.3 million lower due to a strengthening of the U.S. dollar. Excluding the 
impact of changes in exchange rates, net sales would have increased by $2.9 million or 0.7% due to changes in unit 
volume, average unit price and sales of other products. Changes in the average sales price per unit, driven by product, 
geographic and customer mix, increased net sales in fiscal year 20I2 by $8.7 million or 2.2% compared to fiscal year 
20Il. Net sales of door components to external customers were $9.I million or 2.3% higher in fiscal year 20I2 compared 
to fiscal year 20 1I. Partially offsetting these increases was a decline in unit volumes due to the broader market downturn 
in these regions and our decision to discontinue certain unprofitable product lines, which resulted in a $I4.9 million or 
3.8% decrease in net sales in fiscal year 20I2 compared to fiscal year 2011. 

The proportion of net sales from interior and exterior products for the year ended December 30, 20I2, was 
88.0% and I2.0%, respectively, compared to 87.6% and I2.4% in the year ended January I, 2012. 

Africa 

Net sales to external customers from facilities in the Africa segment in the year ended December 30, 20I2, were 
$81.6 million, a decrease of$7.9 million or 8.8% from $89.5 million in the year ended January I, 20I2. Net sales in 
20I2 were $10.3 million lower due to a strengthening of the U.S. dollar. Excluding the impact of changes in exchange 
rates, net sales would have increased by $2.4 million or 2.7% due to changes in unit volume and average unit price. 
Changes in average unit price in 20I2 increased net sales by $5.7 million or 6.4% compared to 20Il. This increase was 
partially offset by lower unit volumes which decreased net sales in 20I2 by $3.3 million or 3.7% compared to 2011. 

Cost of Goods Sold 

Cost of goods sold as a percentage of net sales was 87.1% and 87.6% for the years ended December 30, 20 I2 
and January 1, 2012, respectively. Excluding the impact of acquisitions, cost of goods sold as a percentage of net sales 
was unchanged when compared to fiscal year 20 II. Cost of goods sold as a percentage of net sales, excluding 
acquisitions, was impacted by a number of factors, including product pricing and mix. Additionally, materials costs and 
depreciation as a percentage of net sales in fiscal year 20I2 decreased 0.6% and 0.2%, respectively, over fiscal year 
20 II. This was offset by increases in overhead costs and direct labor and distribution costs as a percentage of net sales in 
fiscal year 2012 of0.5%, 0.2% and O.I% respectively, over fiscal year 20Il. 

Selling, General and Administration Expenses 

In the year ended December 30, 20I2, selling, general and administration expenses, as a percentage of net sales, 
were I2.4%, compared to I2.5% in the year ended January I, 2012, a decrease of 10 basis points. 
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Selling, general and administration expenses in fiscal year 2012 were $208.1 million, an increase of $21.3 
million from $186.8 million in fiscal year 20Il. Selling, general and administration expenses in fiscal year 2012 were 
$4.5 million lower due a strengthening of the U.S. dollar. Excluding the impact of changes in exchange rates, selling, 
general and administration expenses would have increased by $25.8 million over fiscal year 20II. The increase in 
selling, general and administration expenses included incremental expenses of$21.4 million from Lemieux, Algoma, 
Baillargeon, Birchwood and Marshfield. Net of acquisitions and foreign exchange, the overall $4.4 million increase in 
selling, general and administration expenses was driven by increases in personnel costs, including share based 
compensation, of$6.9 million, depreciation and amortization of$1.6 million, advertising costs of$0.9 million, bad debt 
expense of$0.8 million and other miscellaneous increases of$1.0 million. These increases were partially offset by the 
receipt of$3.3 million ofbusiness interruption insurance proceeds related to the Marshfield acquisition, as well as 
decreases in losses on disposals and impairment of property, plant and equipment of $2.0 million and professional and 
other fees of $1.5 million. 

Restructuring Costs 

Restructuring costs in the year ended December 30, 20 I2, were $II.4 million, compared to $5 .I million in year 
ended January 1, 20I2. Restructuring costs in fiscal year 20I2 were related to implementing plans to close certain of our 
U.S. manufacturing facilities due to the expected start-up of our new highly automated interior door slab assembly plant 
in Denmark, South Carolina; synergy opportunities related to recent acquisitions and footprint optimization efforts 
resulting from declines in demand in specific markets. We also began implementing plans during fiscal year 2012 to 
permanently close our businesses in Hungary and Romania, due to the continued economic downturn and heightened 
volatility of the Eastern European economies. 

Interest Expense, Net 

Interest expense, net, in the year ended December 30,2012, was $31.5 million, compared to $18.1 million in the 
year ended January 1, 20I2. This increase primarily relates to the additional interest incurred in 20I2 on the $IOO.O 
million principal amount of 8.25% senior unsecured notes issued in March of 20 I2. The increase in indebtedness and 
related interest expense in Canada was due to our issuance of the senior unsecured notes, which was reported in the 
North America segment results. 

Other Expense (Income), Net 

Other expense (income), net, in the year ended December 30, 20I2, was $0.5 million, compared to $I. I million 
in the year ended January I, 20I2. The reduction in other expense (income), net is primarily due to our portion of the 
dividends and net losses related to our nonmajority owned unconsolidated subsidiaries that are recognized under the 
equity method of accounting. 

Income Tax Expense (Benefit) 

Our income tax benefit in fiscal year 2012 was $13.4 million, a decrease of$8.2 million from $21.6 million in 
fiscal year 2011. Our income tax benefit is affected by recurring items, such as tax rates in foreign jurisdictions in which 
we have operations and the relative amount of income we earn in these jurisdictions. It is also affected by discrete items 
that may occur in any given year, but are not consistent from year to year. The decrease in our income tax benefit is the 
result of a $5.8 million decline related to changes in our income tax valuation allowances, a $2.6 million decline in 
income tax benefits related to permanent tax differences and a $2.1 million decline in the income tax benefit related to 
tax rate differences on income earned in foreign jurisdictions. These amounts were partially offset by a $2.3 million 
increase in our income tax benefit related to tax exempt income. 
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Segment Information 

(In thousands) 

rtdJ~~d E1!1jpA:~:··~~_'~ .. =·" ..... 
Percentage of segment net sales 

North 
America 

6.0% 

Europe, Asia 
and Latin 
America 

4.6% 

Africa Total 

7.9% 
... . . !. .. '- ~"- . .,.:·.., .• -·<'-- ·'-"~ .· • ·;~ -...~- , . ....~,;. 

Year Ended January 1, 2012 

~~~;;;~~~¥~I~c¥E~·;(i;~u:~ :~~:~~-,~-:~·~=· . .: ·.• $ ·. L 5?·~~i.jt~~-2 .. L!M19.:::~ ~ •:, .:.-~~~8_, .... !_:.:.c~L~?_'!. ~. 
Percentage of segment net sales 5.9% 4.5% 5.0% 5.5% 

The following reconciles Adjusted EBITDA to net income (loss) attributable to Masonite: 

North 
America 

Europe, 
Asia and 

Latin 
America Africa 

(In thousands) Year Ended December 30, 2012 

Total 

~¥'cff:siri:JA · · .. ·. •·r~: ___ :_:.:_f'T,..,.._·: ··~=::--?·'·~~ ~.:_.:z.3;7§§i':$ · ·'·)z~~6o',~ :$.]0 ::.~ ~~~2-'.~~-:\~7 2~1 : 
Less (plus): 

~6;I?!~iat~i:~~~~q~ :s,~··=- ... ··~·~?:·:·~~~-· ·-=~· 1·~~~-~~~:l~s.': .' · · .·; .·i7,s£-: ~~-~~~:'f'7.: -~3,3~:' 
Amortization of intangible assets 12,787 2,289 15,076 

i§l}~~~~<G~~~JiS~~ .. ~Pi!l;~ ·,_~.~ .• ~.:c ·. :.L:ij:~~L·i·<>:illfuc:I"·fL~;~:.:~~;f~~;L~:..: .• :. 6.,51?~ 
Loss (gain) on disposal of property, plant and equipment 2,494 230 2,724 

[mp_~iffii;nt:~r£1§J~{Pt~f-~~r~-q~ip~~t.'·~,·~.~-~~'i ili~?.1)}.§J£:::-.~~~;;.'·\:c._ .. ,: :~:~OJ 
Restructuring costs 3,721 7,710 11,431 
i~ ~-.-·.-.•-;·~~-------____..._ .,. . ._.. '".·-·,...-,·••- .,._ .. _. __ ~~--,.,._,. .... ,.. .r ,...,...---._ :- .....,~---~~--~ . • . <·~-----.,_.,.., --~-. 

enter~st:~p:nsei~~~~e~~-net - --- -· --·· < .. _..._j _____ . - 6~~9?_2 __ ~· i?9,422) . ...__._._. ~J63) ...... :.i_1;454' 
Other expense (income), net 688 (160) 528 
·In~ri:te~e~p.e~s;(b(!;efit): ~~·"'·~·- -:,··=-·-·· ·:·~ · -(-13,oo7)'~~,~(828)'"-·--~ 47o~--·--(13,365} 
t- ~ .... ~-- ___ ..__..,_. _ _. ... .t •.•.• ,. -· -·--""'~___..---- -· ~-- _..,. ,._, _ _..__... .... - ..... .- ··- .. _.,;, ... -~"'-~ __,. ----~·- .... ....._ ..,.,.._.._....,...., ... ... • ......... -~-· .................... -. 

Loss (income) from discontinued operations, net of tax (1,480) (1,480) 
;F~rr~~~~e(~6-~r;u;n;~t;w~"'!?-~~f§~~~i;;i·i~~~-- -~-~~~-2:92T~·i"" "77=-· ,. ~~~· ·= ~-,-~~2:923'1 
Net income (loss) attributable to Masonite $ (44,811) $ 19,701 $ 1,865 $ (23,245) 
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(In thousands) 

~A~~s!el~~qp~- ... 
Less (plus): 

Europe, 
Asia and 

North Latin 
America America Africa Total 

Year Ended January 1, 2012 

. $ \59,906 $ 17,630. ',$~' 4,458 $. 81~9941 
~~·, .... ~ •'.,,. ''·I ·~" ~,. ... ·,;. ___ ; .. ._,:,..,. ·-·• ~-~·"''"'·-:.......~·. -··""·- ,· .. :, .. ...,_:.,._, , __ .,.._,.,.~ 

, -~'"'"'"" .... ~"""~~-~-'<"- c ·~-·-.,........,'""";~·~ ......... ,,._.,... ... '/ "·~:.::-~"?'-~.- ~. : ..... .,. •. •,"•>~ ........ ,.-~.-. ''' .... ,~•0::',._.,...,.,..._,.;.~.,...,., .......... .,....,., ~·:.-<;•··-".'--"'_..._ ............ HK"~!'<- ""'": 

)g,~~!7ci~io'!_;;.. ~ •.. -<.-n,.~: ....... ,_: __ .. .,. .;;.;._ •.•. ::~.,-~8 ... 1?_~_ ........ ~~.:.~~~. ·-~·-''"' 4,_~.~-'L'~-.. 60~ 
Amortization of intangible assets 8,221 2,348 I0,569 

fs~~e}~'.cri~~.~fi6~·e~J;~"-Z~3:l~· ;;~··:~:·.:~~::=Ts:SSS"~ ·· <[~·~~ '~:Jl~~~·~~.:.: ·:'s:;_2;88~~ 
Loss (gain) on disposal of property, plant and equipment 3,795 (I41) 3,654 

ff,~P"iii:ci~~E?r p~~pertr]'PI.fui ~d~Uf~~ent·.:~~-~ ~ '' ··'~Y:=~~~=~!~_!6 .··. T ~'1??72~v·_,;~ ·~,~~:~:~;~. ~22~~ 
Restructuring costs I,337 3,779 5,II6 
ilrrt~rest~p~-;;~·(i~co'~ei~~~T'*~~·~.·.-~ ~:·f?'"-7'': ··-:--· "7':·:.':·19,792 /;· (27,591)~7;-:'Z' )· (133) ,.u -=:rsJ>68 ! 
:i_...,._,.,_:.._ __ ,____ ....._ __ ''-"""'--·- .. ----~- ·--·---~- _,,_ -· ,,.,; ~~"""""'--.:~~ .. ~-·-...:...;__·· _ ___.____ , .• ,,__; 

Other expense (income), net 656 455 I,III 

''!~~~~~ exp~~;-(b~nefit) ·. ~~·..----,-7 ·-~(21,555) ;'7'~.~(i17~~m~ (2I:56o5 
,.__ "' _____ ..._ __ _.... ........ - ... :----.........- .., ·-··~-- _........__,_.- ~ ____ _.._ -- ..... ~ ......... .:.-~ -:..'!i-..---·· --~-----""·'-·-··· ... --,·· ........... ~ ..--... .. -....... , 

Loss (income) from discontinued operations, net of tax 250 53 303 

-Ncifnc~e'S(i~s~fattrioutiilik: to lloiR'oirt;cliirig intere~ .• ,,.-7--:-:-2,079.' :,~, ' .;;~;~·:~·;.:; ·· ·.7; :.;F:} .. · ·~~ · -.7'. .• , 2])79'1 . ~ "~~·- -'"'-"-"'-"~ ~·"""""""""'""";..~-. . . . . . .,_..;..._;..;....;_;___ ..;;..;....;..;....;..;....;~ ..;....;_;__..;....;_;..._ 

Net income (loss) attributable to Masonite $ (2I,563) $ I4,838 $ I9I $ (6,534) 

Adjusted EBITDA in our North America segment increased $13.9 million, or 23.2%, to $73.8 million in the 
year ended December 30,2012, from $59.9 million in the year ended January 1, 2012. Adjusted EBITDA in our North 
America segment includes a net business interruption claim recovery of$3.3 million in 20I2. Additionally, Adjusted 
EBITDA in the North America segment included corporate allocations of shared costs of $52. I million and $46.3 million 
in 2012 and 2011, respectively. The allocations generally consist of certain costs of human resources, legal, finance, 
information technology, research and development and share based compensation. 

Adjusted EBITDA in our Europe, A:sia and Latin America segment decreased $0.5 million, or 2.8%, to $I7.I 
million in the year ended December 30,2012, from $I7.6 million in the year ended January I, 2012. Adjusted EBITDA 
in the Europe, Asia and Latin America segment included corporate allocations of shared costs of $4.4 million and $6.3 
million in 20 I2 and 20 II, respectively. The allocations generally consist of certain costs of human resources, legal, 
finance and information technology. 

Adjusted EBITDA in our Africa segment increased $I.9 million, or 42.2%, to $6.4 million in year ended 
December 30, 20I2, from $4.5 million in the year ended January I, 2012. Adjusted EBITDA in the Africa segment 
included corporate allocations of shared costs of$2.7 million and $3.0 million in 2012 and 2011, respectively. The 
allocations generally consist of certain costs of human resources, legal, finance and information technology. 

Liquidity and Capital Resources 

Our liquidity needs for operations vary throughout the year. Our principal sources of liquidity are cash flows 
from operating activities, the borrowings under our ABL Facility and accounts receivable sales program, or AR Sales 
Program, and our existing cash balance. 

We believe that our cash balance on hand, future cash generated from operations, the use of our AR Sales 
Program, our ABL Facility, and ability to access the capital markets will provide adequate liquidity for the foreseeable 
future. As of December 29, 2013, we had $100.9 million of cash and cash equivalents, availability under our ABL 
Facility of$108.2 million and, availability under our AR Sales Program of$13.0 million. 
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Cash Flows 

Cash Flows from Operating Activities of Continuing Operations 

Cash provided by operating activities of continuing operations was $47.5 million during the fiscal year ended 
December 29, 2013. This amount was primarily driven by certain noncash items in net income (loss) including 
depreciation and amortization of$79.7 million, share based compensation expense of$7.8 million and impairment of 
property, plant and equipment of$3.3 million. Additionally, cash inflows were generated by dividends from equity 
investees of $1.2 million, a decrease in accounts receivable of $9.2 million and other miscellaneous inflows of $1.1 
million. These cash inflows were partially offset by our net loss of $9.0 million, noncash deferred income tax benefit of 
$23.2 million, pension and post-retirement funding (net of expense) of $1.9 million, an increase in inventories of $8.7 
million, an increase in prepaid expenses of$3.5 million, a decrease in accounts payable and accrued expenses of$5.I 
million, and a net cash outflow from changes in other assets and liabilities of$3.4 million. 

Cash provided by operating activities of continuing operations was $55.7 million during fiscal year ended 
December 30, 2012. This amount is primarily driven by certain noncash items in net income (loss) including 
depreciation and amortization of$79.0 million, share based compensation costs of$6.5 million and loss on sale and 
impairment of property, plant and equipment of$5.3 million. Additionally, cash inflows were generated by dividends 
from equity investees of$1.3 million, an increase in accounts payable and accrued expenses of$I6.3 million, a decrease 
in prepaid expenses of $I.3 million and other operating inflows of $0.I million. These cash inflows were partially offset 
by our net loss of$20.3 million, pension and post-retirement funding (net of expenses) of$3.7 million, income related to 
discontinued operations of$1.5 million, an increase in accounts receivable of$9.6 million correlating to our increased 
sales, an increase in inventories of $3 .I million and a net decrease in deferred income taxes, income taxes receivable and 
income taxes payable of$I5.9 million. 

Cash provided by operating activities of continuing operations was $32.9 million during fiscal year ended 
January I, 20I2. The primary sources of cash in operations were depreciation and amortization of$72.2 million, loss on 
sale and impairment of property, plant and equipment of$6.2 million, share based compensation costs of$5.9 million, 
non-cash interest and other accruals of$3.6 million, dividends from equity investees of$1.2 million, a decrease of 
prepaid expenses of$3.1 million and other operating inflows of$1.2 million. These cash inflows were partially offset by 
our net loss of$4.5 million, pension and post-retirement funding (net of expenses) of$3.6 million, an increase in 
accounts receivable of$8.6 million, an increase in inventories of$9.0 million, a decrease in accounts payable and 
accrued expenses of$l.I million and a net decrease in deferred income taxes, income taxes receivable and income taxes 
payable of$33.7 million. The increase in accounts receivable correlates .to our increased sales, and the increase in 
inventories relates to a modest build of inventory at certain locations. 

Cash Flows from Investing Activities of Continuing Operations 

Cash used in investing activities of continuing operations was $54.5 million during the fiscal year ended 
December 29, 2013. The primary uses of cash in investing activities were additions to property, plant and equipment of 
$46.0 million, cash used in acquisitions (including payment of holdbacks from previous acquisitions) of $15.4 million, 
an increase of restricted cash of$1.1 million and other investing outflows of$1.6 million. These outflows were partially 
offset by proceeds from sales of property, plant and equipment of$9.6 million. 

Cash used in investing activities of continuing operations was $137.8 million during fiscal year ended 
December 30, 2012. The primary uses of cash in investing activities were cash used in acquisitions of$88.4 million (net 
of cash acquired), additions to property, plant and equipment of $48.4 million and other investing outflows of $1.0 
million. The cash used in acquisitions relates to the Lemieux, Algoma and Baillargeon acquisitions, as well as portions of 
holdbacks paid for our 2010 acquisitions. 

Cash used in investing activities of continuing operations was $186.7 million during fiscal year ended 
January I, 20I2. The primary uses of cash in investing activities were cash used in acquisitions of$I45.5 million (net of 
cash acquired) and additions to property, plant and equipment of$42.4 million. These outflows were partially offset by 
other investing inflows of $1.2 million. The cash used in acquisitions relates to the Birchwood and Marshfield 
acquisitions, as well as portions of holdbacks paid for our 20 I 0 acquisitions. 
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Cash Flows from Financing Activities of Continuing Operations 

Cash used from financing activities of continuing operations was $11.1 million during the fiscal year ended 
December 29, 2013, which was due to payments of$5.9 million for minimum tax withholdings from the issuance of 
share based awards, distributions to non-controlling interests of $3.7 million and the return of capital paid to recipients of 
share based awards in the amount of$1.5 million. 

Cash provided by financing activities of continuing operations was $94.2 million during fiscal year ended 
December 30, 2012. The primary source of cash provided by financing activities was the proceeds from the issuance of 
the $100.0 million aggregate principal amount of additional senior notes in the amount of$103.5 million. This cash 
inflow was partially offset by the payment of financing costs relating to the additional notes of$2.0 million, dividends 
paid to the minority owners of our non-wholly-owned subsidiaries of $5.7 million and the return of capital paid to 
recipients of share based awards in the amount of $1.5 million. 

Cash provided by financing activities of continuing operations was $136.6 million during fiscal year ended 
January 1, 2012. The primary source of cash provided by financing activities was the proceeds from the issuance of the 
$275.0 million aggregate principal amount ofsenior notes in the amount of$275.0 million. This cash inflow was 
partially offset by the return of capital paid to shareholders in the amount of $125.0 million, payment of financing costs 
relating to the senior notes of $9.5 million and dividends paid to the minority owners of our non-wholly-owned 
subsidiaries of $3.9 million. 

Other Liquidity Matters 

Our anticipated uses of cash in the near term include working capital needs, especially in the case of a market 
recovery, and capital expenditures. As of December 29, 2013, we do not have any material commitments for capital 
expenditures. We anticipate capital expenditures in fiscal year 2014 to be approximately $55 million. On a continual 
basis, we evaluate and consider tuck-in and strategic acquisitions, divestitures and joint ventures to create shareholder 
value and enhance financial performance. Additionally, we currently have assets held for sale at a book value of $3.4 
million. 

Our cash and cash equivalents balance includes cash held in foreign countries in which we operate. Cash held 
outside Canada, in which we are incorporated, is free from significant restrictions that would prevent the cash from being 
accessed to meet our liquidity needs including, if necessary, to fund operations and service debt obligations in Canada. 
However, earnings from certain jurisdictions are indefinitely reinvested in those jurisdictions. Upon the repatriation of 
any earnings to Canada, in the form of dividends or otherwise, we may be subject to Canadian income taxes and 
withholding taxes payable to the various foreign countries. As of December 29, 2013, we do not believe adverse tax 
consequences exist that restrict our use of cash or cash equivalents in a material manner. 

We also routinely monitor the changes in the financial condition of our customers and the potential impact on 
our results of operations. There has not been a change in the financial condition of a customer that has had a material 
adverse effect on our results of operations. However, if economic conditions were to deteriorate, it is possible that there 
could be an impact on our results of operations in a future period, and this impact could be material. 

Accounts Receivable Sales Program 

We maintain an AR Sales Program with a third party. Under the AR Sales Program, we can transfer ownership 
of eligible trade accounts receivable of a large retail customer without recourse or ongoing involvement to a third party 
purchaser in exchange for cash. Transfers of receivables under this program are accounted for as sales. Proceeds from the 
transfers reflect the face value of the accounts receivable less a discount. Receivables sold under the AR Sales Program 
are excluded from trade accounts receivable in the consolidated balance sheets and are reflected as cash provided by 
operating activities in the consolidated statements of cash flows. The discount on the sales of trade accounts receivable 
sold under the AR Sales Program were not material for any of the periods presented and were recorded to selling, general 
and administration expense within the consolidated statements of comprehensive income (loss). 
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Senior Notes 

On January 21,2014, March 9, 2012, andApril15, 2011, we issued $125.0 million, $100.0 million and $275.0 
million aggregate principal senior unsecured notes, respectively (the "Senior Notes"). As of December 29, 2013, we had 
outstanding $375.0 million aggregate principal amount of Senior Notes. All issuances of the Senior Notes have the same 
terms, rights and obligations, and were issued in the same series. The Senior Notes were issued in three private 
placements for resale to qualified institutional buyers pursuant to Rule 144A under the Securities Act of 1933, as 
amended, (the "Securities Act") and to buyers outside the United States pursuant to Regulation S under the Securities 
Act. The Senior Notes were issued without registration rights and are not listed on any securities exchange. The Senior 
Notes bear interest at 8.25% per annum, payable in cash semiannually in arrears on April 15 and October 15 of each year 
and are dueApril15, 2021. We received net proceeds of$137.2 million, $101.5 million and $265.5 million in 2014,2012 
and 2011, respectively, after deducting $1.5 million, $2.0 million and $9.5 million of transaction issuance costs. The 
transaction costs were capitalized as deferred financing costs (included in other assets) and are being amortized to 
interest expense over the term of the Senior Notes using the effective interest method. The Senior notes were issued at 
108.75%, 103.5% and par in 2014,2012 and 2011, respectively. The resulting premiums of$10.9 million and $3.5 
million in 2014 and 2012, respectively, are being amortized to interest expense over the term of the Senior Notes using 
the effective interest method. The net proceeds from the Senior Notes were used to fund a $124.9 million return of 
capital to shareholders in 2011 and the acquisitions of seven companies during the past several years for aggregate 
consideration of$293.2 million. The remaining proceeds from the Senior Notes are intended for general corporate 
purposes, which may include funding future acquisitions. Interest expense relating to the Senior Notes was $31.9 
million, $30.0 million and $16.5 million for the years ended December 29,2013, December 30, 2012, and January 1, 
20 12, respectively. 

Obligations under the Senior Notes are fully and unconditionally guaranteed, jointly and severally, on a senior 
unsecured basis, by certain of our directly or indirectly wholly-owned subsidiaries. We may redeem the Senior Notes 
under certain circumstances specified therein. The indenture governing the Senior Notes contains restrictive covenants 
that, among other things, limit our ability and our subsidiaries' ability to: (i) incur additional debt and issue d~squalified 
or preferred stock, (ii) make restricted payments, (iii) sell assets, (iv) create or permit restrictions on the ability of our 
restricted subsidiaries to pay dividends or make other distributions to us, (v) create or incur certain liens, (vi) enter into 
sale and leaseback transactions, (vii) merge or consolidate with other entities and (viii) enter into transactions with 
affiliates. The foregoing limitations are subject to exceptions as set forth in the indenture governing the Senior Notes. In 
addition, if in the future the Senior Notes have an investment grade rating from at least two nationally recognized 
statistical rating organizations, certain ofthese covenants will be replaced with a less restrictive covenant. The indenture 
governing the Senior Notes contains customary events of default (subject in certain cases to customary grace and cure 
periods). As of both December 29, 2013, and December 30, 2012, we were in compliance with all covenants under the 
indenture governing the Senior Notes. 

ABL Facility 

In May 2011, we and certain of our subsidiaries, as borrowers, entered into a $125.0 million ABL Facility. The 
borrowing base is calculated based on a percentage of the value of selected U.S. and Canadian accounts receivable and 
U.S. and Canadian inventory, Jess certain ineligible amounts. Based upon the borrowing base as of December 29, 2013, 
we had approximately $108.2 million of availability under the ABL Credit Facility. 

Obligations under the ABL Facility are secured by a first priority security interest in substantially all of our 
current assets, including those of our subsidiaries. In addition, obligations under the ABL Facility are fully and 
unconditionally guaranteed, jointly and severally, on a senior unsecured basis, by certain of our directly or indirectly 
wholly-owned subsidiaries. 

Borrowings under the ABL Facility wiJJ bear interest at a variable rate per annum equal to, at our option, (i) 
LIBOR, plus a margin ranging from 2.00% to 2.50% per annum, or (ii) the Base Rate (as defined in the ABL Facility 
agreement), plus a margin ranging from 1.00% to 1.50% per annum. In addition to paying interest on any outstanding 
principal under the ABL Facility, we are required to pay a commitment fee in respect ofunutilized commitments of 
0.25% of the aggregate commitments under the ABL Facility if the average utilization is greater than 50% for any 
applicable period, and 0.375% of the aggregate commitments under the ABL Facility if the average utilization is Jess 
than or equal to 50% for any applicable period. We must also pay customary Jetter of credit fees and agency fees. 
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The ABL Facility contains various customary representations, warranties and covenants by us, that, among 
other things, and subject to certain exceptions, restrict our ability and our subsidiaries' ability to: (i) incur additional 
indebtedness, (ii) pay dividends on our common shares and make other restricted payments, (iii) make investments and 
acquisitions, (iv) engage in transactions with our affiliates, (v) sell assets, (vi) merge and (vii) create liens. As of both 
December 29, 2013, and December 30, 2012, we were in compliance with all covenants under the credit agreement 
governing the ABL Facility and there were no amounts outstanding under the ABL Facility. 

Supplemental Guarantor Financial Information 

Our obligations under the Senior Notes and the ABL Facility are fully and unconditionally guaranteed, jointly 
and severally, on a senior unsecured basis by certain of our directly or indirectly wholly-owned subsidiaries. The 
following unaudited supplemental financial information for our non-guarantor subsidiaries is presented: 

Our non-guarantor subsidiaries generated external net sales of $1,404.4 million, $1 ,4 72.9 million and $1,256.9 
million for the years ended December 29, 2013, December 30, 2012, and January 1, 2012, respectively. 

Our non-guarantor subsidiaries generated Adjusted EBITDA of$67.7 million, $97.0 million and $59.4 million 
for the years ended December 29, 2013, December 30, 2012, and January 1, 2012, respectively. 

Our non-guarantor subsidiaries had total assets of$1.4 billion and $1.6 billion as of December 29,2013, and 
December 30, 2012, respectively; and total liabilities of$718.8 million and $759.5 million as ofDecember 29, 2013, and 
December 30, 2012, respectively. 

Contractual Obligations 

The following table presents our contractual obligations over the periods indicated as of December 29, 2013, 
except as otherwise noted: 

(In thousands) 

i.Long-term debt 
~maturities <t> 

Scheduled interest 

2014 2015 

$ - $' 

Fiscal Year Ended 

2016 2017 2018 Thereafter Total 

' $ 500,000' . $ 500,000 l 
.----.. .v-.-~ ..... ...._~· -· -·-~ 

payments (l) 41,250 41,250 41,250 41,250 41,250 103,125 309,375 
ropefatiiig'Ieases -~II65r--·--i4:o54-- -~-~u:oog-~- ~9:i88 ---~8;485--;:~~~49;754 · · 108,145-: 
~-----...i,.._:;...' .. , ' _ ........... __ .......,.__~--*-------··----.: i.. • .'. ~-..... ...... -~" --~-----y"'------'_...,.•~·-""··--··----~- .. .... ____ .........__ 
Pensioncontributions 6,313 5,652 5,695 4,841 1,887 5,729 30,117 

'oilier liabilities ---469--.-317-~ ~--:- • 3'17~-"317; - - 317 - ·-347 ·-,---:2,0841 
~ .· . .-.-·· 
Total <

2
> $ 63,688 $ 61,273 $ 58,270 $ 55,596 $ 51,939 $ 658,955 $ 949,721 

(1) Includes the $125.0 million aggregate principal Senior Notes issued January 21,2014, and related scheduled interest payments. 
(2) As of December 29, 2013, we have $8.3 million recorded as a long-term liability for uncertain tax positions. We are not able to reasonably estimate 
the timing of payments, or the amount by which our liability for these uncertain tax positions will increase or decrease over time, and accordingly, this 
liability has been excluded from the above table. 

Off-Balance Sheet Arrangements 

We do not have any material off-balance sheet arrangements. 

Critical Accounting Policies and Estimates 

Our significant accounting policies are fully disclosed in our annual consolidated financial statements included 
elsewhere in this Annual Report. We consider the following policies to be most critical in understanding the judgments 
that are involved in preparing our consolidated financial statements. 
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Business Acquisition Accounting 

We use the acquisition method of accounting for all business acquisitions. We allocate the purchase price of our 
business acquisitions based on the fair value of identifiable tangible and intangible assets. The difference between the 
total cost of the acquisitions and the sum of the fair values of the acquired tangible and intangible assets less liabilities is 
recorded as goodwill. 

Goodwill 

We evaluate all business combinations for intangible assets that should be recognized and reported apart from 
goodwill. Goodwill is not amortized but instead is tested annually for impairment on the last day of fiscal November, or 
more frequently if events or changes in circumstances indicate the carrying amount may not be recoverable. The test for 
impairment is performed at the reporting unit level by comparing the reporting unit's carrying amount to its fair value. 
Possible impairment in goodwill is first analyzed using qualitative factors such as macroeconomic and market 
conditions, changing costs and actual and projected performance, amongst others, to determine whether it is more likely 
than not that the book value of the reporting unit exceeds its fair value. If it is determined more likely than not that the 
book value exceeds fair value, a quantitative analysis is performed to test for impairment. When quantitative steps are 
determined necessary, the fair values of the reporting units are estimated through the use of discounted cash flow 
analyses and market multiples. If the carrying amount exceeds fair value, then goodwill is impaired. Any impairment in 
goodwill is measured by allocating the fair value of the reporting unit in a manner similar to a purchase price allocation 
and comparing the notional goodwill from the fair value allocation to the carrying value of the goodwill. We performed a 
quantitative impairment test during the fourth quarter of2013 and determined that goodwill was not impaired. The 
estimated fair value of our goodwill significantly exceeded the estimated carrying value. 

Intangible Assets 

Intangible assets with definite lives include customer relationships, non-compete agreements, patents, supply 
agreements, certain acquired trademarks and system software development. Definite-lived intangible assets are 
amortized on a straight-line basis over their estimated useful lives. Amortizable intangible assets are tested for 
impairment whenever events or changes in circumstances indicate that the carrying value may be greater than the fair 
value. An impairment loss is recognized when the estimate ofundiscounteq future cash flows generated by such assets is 
less than the carrying amount. Measurement of the impairment loss is based on the fair value of the asset, determined 
using discounted cash flows when quoted market prices are not readily available. Indefinite-lived intangible assets are 
tested for impairment annually on the last day of fiscal November, or more frequently if events or circumstances 
indicated that the carrying value may exceed the fair value. The inputs utilized to derive projected cash flows are subject 
to significant judgments and uncertainties. As such, the realized cash flows could differ significantly from those 
estimated. We performed a quantitative impairment test during the fourth quarter of2013 and determined that indefinite
lived intangible assets were not impaired. 

Long-lived Assets 

Long-lived assets other than goodwill and indefinite-lived intangible assets, which are separately tested for 
impairment, are evaluated for impairment whenever events or changes in circumstances indicate that the carrying value 
may not be recoverable. When evaluating long-lived assets for potential impairment, we first compare the carrying value 
of the asset to the estimates of asset's useful lives and undiscounted future cash flows based on market participant 
assumptions. If the undiscounted expected future cash flows are less than the carrying amount of the asset and the 
carrying amount of the asset exceeds its fair value, an impairment loss is recognized 

Income Taxes 

As a multinational corporation, we are subject to taxation in many jurisdictions and the calculation of our tax 
liabilities involves dealing with inherent uncertainties in the application of complex tax laws and regulations in various 
taxing jurisdictions. We assess the income tax positions and record tax liabilities for all years subject to examination 
based upon our evaluation of the facts, circumstances and information available as of the reporting date. We account for 
income taxes using the asset and liability method. Under this method, deferred tax assets and liabilities are recognized 
for the future tax consequences of temporary differences between the carrying amounts and the tax basis of assets and 
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liabilities at enacted rates. We base our estimate of deferred tax assets and liabilities on current tax laws and rates and, in 
certain cases, business plans and other expectations about future outcomes. We record a valuation allowance to reduce 
our deferred tax assets to the amount that is more likely than not to be realized. While we have considered future taxable 
income and ongoing prudent and feasible tax planning strategies in assessing the need for the valuation allowance, in the 
event that we were to determine that we would be able to realize our deferred tax assets in the future in excess of our net 
recorded amount, an adjustment to the deferred tax assets would be a credit to income in the period such determination 
was made. The consolidated financial statements include increases in the valuation allowances as a result of uncertainty 
regarding our ability to realize certain deferred tax assets in the future. Our accounting for deferred tax consequences 
represents our best estimate of future events that can be appropriately reflected in the accounting estimates. Changes in 
existing tax laws, regulations, rates and future operating results may affect the amount of deferred tax liabilities or the 
valuation of deferred tax assets over time. The application of tax laws and regulations is subject to legal and factual 
interpretation, judgment and uncertainty. Tax laws and regulations themselves are also subject to change as a result in 
changes in fiscal policy, changes in legislation, the evolution of regulations and court rulings. Although we believe the 
measurement of liabilities for uncertain tax positions is reasonable, no assurance can be given that the final outcomes of 
these matters will not be different than what is reflected in the historical income tax provisions and accruals. If we 
ultimately determine that the payment of these liabilities will be unnecessary, the liability is reversed and a tax benefit is 
recognized in the period in which such determination is made. Conversely, additional tax charges are recorded in a 
period in which it is determined that a recorded tax liability is less than the ultimate assessment is expected to be. If 
additional taxes are assessed as a result of an audit or litigation, there could be a material effect on our income tax 
provision and net income in the period or periods for which that determination is made. 

Inventory 

We value inventories at the lower of cost or replacement cost for raw materials, and the lower of cost or net 
realizable value for finished goods, with expense estimates made for obsolescence or unsaleable inventory. In 
determining net realizable value, we consider such factors as yield, turnover and aging, expected future demand and 
market conditions, as well as past experience. A change in the underlying assumptions related to these factors could 
affect the valuation of inventory and have a corresponding effect on cost of goods sold. Historically, actual results have 
not significantly deviated from those determined using these estimates. 

Employee Future Benefit Plans 

Measurements of the obligations under our defined benefit pension plans are subject to several significant 
estimates. These estimates include the rate of return on plan assets and the rate at which the future obligations are 
discounted to value the liability. Additionally, the cost of providing benefits depends on demographic assumptions 
including retirements, mortality, turnover and plan participation. We typically use actuaries to assist us in preparing these 
calculations and determining these assumptions. Our annual measurement date is the last day of the fiscal year for our 
defined benefit pension plans. Changes in these assumptions could impact future pension expense. The excess of the net 
actuarial gain (loss) over 10% of the greater of the benefit obligation and the fair value of plan assets at the beginning of 
the year is amortized over the average remaining service lives of its members. These estimates may differ from actual 
results that will occur over an extended period oftime. Any significant differences may have an effect on the recorded 
pension expense and carrying value of the plans' net assets or net liabilities. 

Share Based Compensation Plan 

We have a share based compensation plan, which dictates the issuance of common shares to employees as 
compensation through various grants of share instruments. We apply the fair value method of accounting using the 
Black-Scholes-Merton option pricing model to determine the compensation expense for stock appreciation rights. The 
compensation expense for the Restricted Stock Units awarded is based on the fair value of the restricted stock units at the 
date of grant. Compensation expense is recorded in the consolidated statements of comprehensive income (loss) and is 
recognized over the requisite service period. The determination of obligations and compensation expense requires the use 
of several mathematical and judgmental factors, including stock price, expected volatility, the anticipated life ofthe 
option, and estimated risk free rate and the number of shares or share options expected to vest. Any difference in the 
number of shares or share options that actually vest can affect future compensation expense. Other assumptions are not 
revised after the original estimate. 
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Deferred Compensation Plan 

Effective August 13, 2012, the Board of Directors adopted a Deferred Compensation Plan, or DCP, whereby 
certain employees and directors in the United States may elect to defer to a later date a portion of their base pay, bonuses, 
restricted stock awards and director fees. The DCP is an unfunded participant-directed plan where we have the option to 
contribute the deferrals into a rabbi trust where investments could be made. 

Assets of the rabbi trust, other than Company shares, are recorded at fair value and included in other assets in 
the consolidated balance sheets. These assets in the rabbi trust are classified as trading securities and changes in their fair 
values are recorded in other income (loss) in the consolidated statements of comprehensive income (loss). The liability 
relating to deferred compensation represents our obligation to distribute funds to the participants in the future and is 
included in other liabilities in the consolidated balance sheets. Any unfunded gain or loss relating to changes in the fair 
value of the deferred compensation liability are recognized in selling, general and administration expense in the 
consolidated statements of comprehensive income (loss). 

Variable Interest Entity 

The accounting method used for our investments is dependent upon the influence we have over the investee. We 
consolidate subsidiaries when we are able to exert control over the financial and operating policies of the investee, which 
generally occurs if we own a 50% or greater voting interest. 

Pursuant to ASC 810, "Consolidation", for certain investments where the risks and rewards of ownership are not 
directly linked to voting interests (''variable interest entities" or "VIEs"), an investee may be consolidated if we are 
considered the primary beneficiary of the VIE. The primary beneficiary of a VIE is the party that has the power to direct 
the activities of the VIE which most significantly impact the VIE's economic performance and that has the obligation to 
absorb losses of the VIE which could potentially be significant to the VIE. 

Significant judgment is required in the determination of whether we are the primary beneficiary of a VIE. 
Estimates and assumptions made in such analyses include, but are not limited to, the market price of input costs, the 
market price for finished products, market demand conditions within various regions and the probability of certain other 
outcomes. 

Changes in Accounting Standards and Policies 

Adoption of Recent Accounting Pronouncements 

In February 2013, the Financial Accounting Standards Board ("FASB") issued Accounting Standards Update 
("ASU") 2013-02, "Reporting of Amounts Reclassified Out of Accumulated Other Comprehensive Income." This ASU 
amends Accounting Standards Codification ("ASC") 220, "Comprehensive Income," and requires an entity to report the 
effect of significant reclassifications out of accumulated other comprehensive income on the respective line items of net 
income if the amount being reclassified is required under GAAP to be reclassified in its entirety to net income in the 
same reporting period. For other amounts that are not required under GAAP to be reclassified in their entirety to net 
income, an entity is required to cross-reference to other disclosures required under U.S. GAAP that provide additional 
details about those amounts. This ASU is effective prospectively for annual reporting periods beginning after December 
15, 2012, and interim periods within those annual periods. The adoption ofthis standard did not result in a change to the 
accounting treatment of comprehensive income and did not have a material impact on the presentation of our 
consolidated financial statements. 

In July 2012, the FASB issuedASU 2012-02, "Testing Indefinite-Lived Intangible Assets for Impairment." This 
ASU addresses annual impairment testing for indefinite-lived intangible assets other than goodwill as contemplated in 
ASC 350, "Intangibles-Goodwill and other," and was issued to simplify how an entity tests indefinite-lived intangible 
assets other than goodwill for impairment by permitting an entity to perform a qualitative assessment to determine 
whether an indefinite-lived intangible asset other than goodwill is impaired. If the qualitative assessment leads to the 
determination that it is more likely than not that an indefinite-lived intangible asset other than goodwill is impaired, 
further impairment testing is necessary using the current two-step quantitative impairment test. This pronouncement is 
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MASONITE INTERNATIONAL CORPORATION 

effective for reporting periods beginning after September 15, 2012, and early adoption is permitted. The adoption of this 
standard did not have a material impact on our reported results of operations, cash flows or financial position. 

Other Recent Accounting Pronouncements not yet Adopted 

In July 2013, the FASB issued ASU 2013-11, "Presentation of an Unrecognized Tax Benefit When a Net 
Operating Loss Carryforward, a Similar Tax Loss, or a Tax Credit Carryforward Exists," which amended ASC 740, 
"Income Taxes." This ASU addresses the diversity in practice regarding financial statement presentation of an 
unrecognized tax benefit when a net operating Joss, a similar tax Joss or a tax credit carryforward exists. This ASU 
requires an entity to present an unrecognized tax benefit, or a portion of an unrecognized tax benefit, as a reduction to a 
deferred tax asset for a net operating Joss carryforward, a similar tax loss or a tax credit carryforward, except as follows: 
to the extent a net operating Joss carryforward, a similar tax Joss or a tax credit carryforward is not available at the 
reporting date under the tax Jaw of the applicable jurisdiction to settle any additional income taxes that would result from 
the disallowance of a tax position or the tax law of the applicable jurisdiction does not require the entity to use, and the 
entity does not intend to use, the deferred tax asset for such purpose, the unrecognized tax benefit should be presented in 
the financial statements as a liability and should not be combined with deferred tax assets. This ASU is effective 
prospectively for reporting periods beginning after December 15, 2013, and early adoption is permitted. The adoption of 
this standard is not expected to have an impact on the presentation of our financial statements. 

In March 2013, the FASB issued ASU 2013-05, "Parent's Accounting for the Cumulative Translation 
Adjustment upon Derecognition of Certain Subsidiaries or Groups of Assets within a Foreign Entity or of an Investment 
in a Foreign Entity," which amended ASC 830, "Foreign Currency Matters." This ASU updates accounting guidance 
related to the application of consolidation guidance and foreign currency matters. This ASU resolves the diversity in 
practice about what guidance applies to the release of the cumulative translation adjustment into net income. This ASU is 
effective prospectively for annual reporting periods beginning after December 15, 2013, and interim periods within those 
annual periods. Any impact of adopting ASU No. 2013-5 on our financial position and results of operations will depend 
on the nature and extent of future sales or dispositions of any entities that had created a cumulative translation 
adjustment. 

Item 7 A. Quantitative and Qualitative Disclosures about Market Risk 

We are exposed to market risk from changes in foreign currency exchange rates, interest rates and commodity 
prices, which can affect our operating results and overall financial condition. We manage exposure to these risks through 
our operating and financing activities and, when deemed appropriate, through the use of derivative financial instruments. 
Derivative financial instruments are viewed as risk management tools and are not used for speculation or for trading 
purposes. Derivative financial instruments are generally contracted with a diversified group of investment grade 
counterparties to reduce exposure to nonperformance on such instruments. We held no such material derivative financial 
instruments as of December 29, 2013, or December 30, 2012. 

We have in place an enterprise risk management process that involves systematic risk identification and 
mitigation covering the categories of enterprise, strategic, financial, operation and compliance and reporting risk. The 
enterprise risk management process receives Board of Directors and Management oversight, drives risk mitigation 
decision-making and is fully integrated into our internal audit planning and execution cycle. 

Foreign Exchange Rate Risk 

We have foreign currency exposures related to buying, selling, and financing in currencies other than the local 
currencies in which we operate. When deemed appropriate, we enter into various derivative financial instruments to 
preserve the carrying amount of foreign currency-denominated assets, liabilities, commitments, and certain anticipated 
foreign currency transactions. We held no such material derivative financial instruments as of December 29, 2013, or 
December 30, 2012. 
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Interest Rate Risk 

We are subject to market risk from exposure to changes in interest rates with respect to borrowings under our 
ABL Facility to the extent it is drawn on and due to our other financing, investing, and cash management activities. As of 
December 29, 2013, or December 30, 2012, there were no outstanding borrowings under our ABL Facility. 

Impact of Inflation, Deflation and Changing Prices 

We have experienced inflation and deflation related to our purchase of certain commodity products. We believe 
that volatile prices for commodities have impacted our net sales and results of operations. We maintain strategies to 
mitigate the impact of higher raw material, energy and commodity costs, which include cost reduction, sourcing and 
other actions, which typically offset only a portion of the adverse impact. Inflation and deflation related to our purchases 
of certain commodity products could have an adverse impact on our operating results in the future. 
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Report of Independent Registered Public Accounting Firm 

To the Board of Directors and Shareholders of 
Masonite International Corporation 
Tampa, Florida 

We have audited the accompanying consolidated balance sheets of Masonite International Corporation and subsidiaries (the 
"Company") as of December 29, 2013 and December 30, 2012, and the related consolidated statements of comprehensive 
income (loss), changes in equity, and cash flows for each ofthe two years in the period ended December 29, 2013. These 
consolidated financial statements are the responsibility of the Company's management. Our responsibility is to express an 
opinion on these consolidated financial statements based on our audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United 
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the 
financial statements are free of material misstatement. The Company is not required to have, nor were we engaged to 
perform, an audit of its internal control over financial reporting. Our audits included consideration of internal control over 
financial reporting as a basis for designing audit procedures that are appropriate in the circumstances, but not for the 
purpose of expressing an opinion on the effectiveness of the Company's internal control over financial reporting. 
Accordingly, we express no such opinion. An audit also includes examining, on a test basis, evidence supporting the 
amounts and disclosures in the financial statements, assessing the accounting principles used and significant estimates 
made by management, as well as evaluating the overall financial statement presentation. We believe that our audits provide 
a reasonable basis for our opinion. 

In our opinion, such consolidated financial statements present fairly, in all material respects, the financial position of 
Masonite International Corporation and subsidiaries as of December 29, 2013 and December 30, 2012, and the results of 
their operations and their cash flows for each of the two years in the period ended December 29, 2013, in conformity with 
accounting principles generally accepted in the United States of America. 

Is/ DELOITTE & TOUCHE LLP 

Certified Public Accountants 

Tampa, Florida 
February 27, 2014 
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Report oflndependent Registered Public Accounting Firm 

To the Board of Directors and Shareholders of 
Masonite International Corporation 
Tampa, Florida 

We have audited the accompanying consolidated statements of comprehensive income (loss), changes in equity, and 
cash flow for the year ended January 1, 2012 of Masonite International Corporation and subsidiaries (the "Company"). 
These consolidated financial statements are the responsibility of the Company's management. Our responsibility is to 
express an opinion on these consolidated financial statements based on our audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United 
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the 
financial statements are free of material misstatement. The Company is not required to have, nor were we engaged to 
perform, an audit of its internal control over financial reporting. Our audits included consideration of internal control 
over financial reporting as a basis for designing audit procedures that are appropriate in the circumstances, but not for 
the purpose of expressing an opinion on the effectiveness ofthe Company's internal control over financial reporting. 
Accordingly, we express no such opinion An audit also includes examining, on a test basis, evidence supporting the 
amounts and disclosures in the financial statements, assessing the accounting principles used and significant estimates 
made by management, as well as evaluating the overall financial statement presentation. We believe that our audits 
provide a reasonable basis for our opinion. 

In our opinion, such consolidated financial statements present fairly, in all material respects, the results of operation and 
cash flow of Masonite International Corporation and subsidiaries for the year ended January I, 2012, in conformity with 
accounting principles generally accepted in the United States of America. 

Is! DELOIITE LLP 

Chartered Professional Accountants, Chartered Accountants 
Licensed Public Accountants 

February 27, 2013 
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MASONITE INTERNATIONAL CORPORATION 
Consolidated Statements of Comprehensive Income (Loss) 

(In thousands of U.S. dollars, except per share amounts) 

Year Ended 
December 29, December 30, January 1, 

2013 2012 2012 

r~~~i~2~:; ,~:..-_ -~~-;~ _7--~=~=2~~;L-=--~~ ... ~~~z·:~5- 2.~:-~~-::: s , £:1!?l!·l43 - ~~~ :_i 1;~7~"o~~ . $ ~ ~-:::_k489,1-7?J 
Cost of goods sold 1,505,636 1,459,701 1,303,820 

C<ie~O.~G:=~~--,T:·c2...!:~=:::~"~~72.~ c.J-I:~T ~''7-:Jd-~:-~ ·:·:z~:-~2~?':.:?13_2~7. ·~- ... _ .,_, -~3.!§;l~i8:~31:.:::~_I8si~?2·; 
Selling, general and administration expenses 209,070 208,058 186,776 

~.s}li!i~g_cc3;~->'~-:~::~li: -==-::~·-. __ _ ?:-::~- ,_ J ~ --;,"'~ >J0,63o ·_ ·: •·• ·_. ~F":''··=,.-~5Ji6~ 
Operating income (loss) 5,807 (3,185) (6,533) 

~t~~est!~P..~~~~=~====~~-~.:..~~~-===~---~'~2~=~ · -~ · __ -_·-_. ~3,230 .:e-=-.~:·~~~,454> _ ;~~~~~~~~~f: 
Otherexpense(income),net 2,316 528 1,111 
:'iiico~(ioSSffromc'OntinlliilgQPe'iiitiO'fislie:f~-inc6i'ileiiiX-eJq)ei15e(iieiiefitf""c-:::'' ·, _-. -. -_-- (29,739). - • - (35,167):c <- ~\.(25;712) 
lo.,.,,v;,_ ______ .,._,... __ ..___ ~ ......__.,._, ----'4<----~-..-..."""----· _,_,_.,.~ . .,.......,."-_·•·•--• ___ ..._ ... ,...---..._, ,.:_,_~,.,._ ~~- .... _,.,..._..-.,,...,.-.............,.~.._~~-
Income tax expense (benefit) (21,377) (13,365) (21,560) 

Jlieonie (lossffrom'continuing operations -::--- _·. · ··· · · ~."7T ---_:--~ t .: ..... \ (8,362) :!: ...•. · ,,::\ (21,802). . 'c >:.· · (4,152) 
.,._.:~~· - • • • -~....:.~..--~ .-.... _..._ ... •' ~-· ·-·---- •~ow.~....-,;_.~~ . ..,.;..'~~~ .~~:._:,.--·· ·--~~ 

Income (loss) from discontinued operations, net of tax (598) 1,480 (303) 

~L~~~2.i..,::~,,.··.~--~-=--:-~.•.·~-· _-__ · _ .. ::~-:.'- :::-Ti.~~'_.:._,. ~---.~·'·:.:· .. ·<~?~~~o)~;:_:i_::;_:_£0;3lli:i:':.!£.· ;; (4,455) 
Less: net income (loss) attributable to non-controlling interest 2,050 2,923 2,079 

f'Net fuoo;;Te(loss) attribii'tlibie to Masonite ---::-n-r ~:-:·· --:--· ~-'" -~~ $ .· . (11,010) · $ (23,245). $ · · · (6,534) 
~;_, ______ -• -· ~ --r~•-• ' - - ... ---- • -· -· • ., • • ' • •·<•• --- • -'.- --- ., "' ==========::::::::f: ============= =========== 

• . I . . \ ';, •• - ___ ,.., ~-" '"""'··--~- ,.,-..-. ....,.,. ... ~·---· ,.__ - ~---:~_.... ....... .. .._._..: _._ 

(:$)ee accompanying notes to the consolidated financial statements . 
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ASSETS 

MASONITE INTERNATIONAL CORPORATION 
Consolidated Balance Sheets 

(In thousands of U.S. dollars, except share amounts) 

December 29, 
2013 

t51 

December 30, 
2012 

~~···""""·- -~,...._" .. ,- .• ~ , ......... ~ .... _,..,.~,..r.o·.~.'~· 
'Currentasseis!;. ·- ·· ____ -_- ___ -:--_·_; , .. , ,_: __ '~.:• 
), .. ."....,.;_.,~..._ ·.,,.....;...""'*" '"'~'""'~""'-'~:" ~ .. ~~.-~ '1,: ,~.~·-.:·.:,_ -· --~·:......;..;J 

Cash and cash equivalents $ 100,873 $ 122,314 
[_--_~i{_e~tr ___ i_~_t_~~c~lf_C_-~~---;".?_--~ ___ -_-_-___ -""-:--:--·------- ~---.... -~ q.:"' -·-~ ~--,--..,,~---~-.. --,·-~·~;~-~ . .....,.. .• ,.,...,Tfidr·r-~·- -~12,769"1 
- --·- - - ---- ·- ·-- - - - - .. ------ ., . ' ;,. -.. "-" ; __ _. ___ ·:.,.,,,.. "-- -- ___ ,,. __ _.., --·----"----- ·--- __ ,_ '-"--• 

Accounts receivable, net 243,823 256,666 

!'Ef§~~~~~r: ~- _ --- -~c-=? __ ~:'"~~1_:-~:~! .. ~~:~~=="~--~- .:2os,1~D 
Prepaid expenses 22,371 19,546 

[~~iis~~~d.f~le".~,~~::::"" _--_ · - ;_(~~--~~~~-,~-~- -~--.:_~-:___~ .. ---·::.~: ___ :£;2£: ... ,.-~~:-5:~~ ·-·-==---· · ·?:~riJ 
Income taxes receivable 3,250 6,502 

f'Z~~-'!f!~!if~e.f~~~~e1~§7~~ •::-~~--~~~~:~·--·-:-·~----- - -~.: -:..--~":"--!:2t2,.- -_~_ ---:~"T7:8T~ ~.- ~'18,68il 
Total current assets 623,744 652,472 

[~topertyZI!.iap{andequip_:D_.:~t.~e0~~~~ ""'71,-- -~ ~~-_s2r-··:;.~~r··· ..::··•_..:...630;279 :.~ ~~3§9] 
Investment in equity investees 7,483 7,633 

[i:,J{\BILi.fW~~~~gqfv~.~..,r2:···.·~-- ·-·-;·--·}f?':_:.::.:..'?!:iii''Jl:-i';'~7-::;"~?:----·-,··r:£:;Ti'~;0;"~--t:Zff.::;~:r:•r,.•_JYV':::·-l 
Current liabilities: 

i7 'A~<>~t;-p~yable, · 
: - --~·.., ·~ .·. '-": ... '. - · .... --- '-,.~ '· ..... , 

-~ . .,........ ....... :;_.,. "!'__..,.. __ ._...._._ - ·---.: 

. ' - ~~~~, .. ·_·--.: Z:) _ T.:.:i_;-~8,9J~- ~~ ;._ _:~~~~3,3 .!.!.,; 
Accrued expenses 128,924 139,383 

~--~~ '·"".~'l'".''"fOo '•f~ .. 'M~- ..... "7"' :-"-'""""""'"" ,, :"'~'- .. ~. 
> ;: Income taxes payable. ._ • _ -. _ . , 
~ --~ ... ~ ....... '-<. ~ _,_, --..,_,,...,_.-' -~----.....,..., . .;.... ........... - ., 

_;.. ~~--.,=·:.~---== ~~~-=~=~--~-~.,---:::::731: .. - '":::T£,1941 
Total current liabilities 228,592 234,888 

---~- ---~.......,---. -........_.,..,-__ ,...------·~-~-------~ .. ----- ..,..,.. .• --.• ~-~-.-·---· - -- ... -·--.---·-·---------- - """-----·-:r 377,86~1:-"'- ·.---__ ··._ - 378',848' ) 
Ll:.?.~gj~_'31,~~-·.ij:i,.;LS,•_~, ~,_:;~-·- - . «•· ~" .~:.L•n••--• ~------"""·-----· ;...,.:..c.,-;,._ ,_.,.;..,. •·•· . ......o----'"""''--'"'-':::J 
Long-term deferred income taxes 108,924 119,139 
-r-~,·~~-: .. ""'4·~:. ·;""'""'?_1!·,~··-:--:-;-'--· ~-.-··':'.-, ~.,--.···--·-. -<:~~..-..-:"'"'"'...--:--':"'..,..._~-~:-"-'"~·---r-:----... .-,.-~~---;-=-.--:-~ 

:O.t:lle; li~~I¥_!1~~ ~..: ~..:...:. · , ; _ ... -·--.:.... __ _ _ _ -_ , "'__:__ __ " _- - 50,206 . 75;258 : 
Total liabilities 765,583 808,133 

[£~~~~~-~~~~~~~to)~::.~~:.-:=~·~·--- 'i"" ~ _,_~~~:-'' = -~-- . --=·:-'" ~--~; --~-~ ~-- ~--~-~~ -~ 
Equity: 

"' ~-Shar~-~;J_;ilitT;~li~lt~d~h~~~~~;th;;i~ciJ, h7> p~-v~~~. 29,0'85,02l~d27,943,7i,J;h~~ issued- ::--7'~ __,.,..-~-'7--·~~,- ~~-l 
; and ()Utstanding-as of December 29, 2013; and December 30, 2012,respectively. , .. c . - ,· . 646,19Q .· 633,910. 
'-··',>•r-'""'.,._._,v ___ ...,....::,....,.._.._._,._ ........... ---·~ . ..--4__..,-_..._J">"~., ... ____. ··-><'>"--_,..,_ _ _,,,,...._........, ....... •••• • ......, .. _ . .....___.._._._ ·'''·• ~ ... ~.,....._...,._..._,_.._.._,....._.__.... . .-,. ... ~- -·~-··--......-..-.......-. • ..--.-. ------~ .. ,.:..::.J 

Additional paid-in capital 230,306 240,784 
F?~~'""""· ... fr ...... .vM-t><~-...--~~_.,-,_, . .,..,._ •. :"' . . """"!!""'...--'""'\ ___ ,---~?-..,.~~,~-·.-"'··· ... ,'-t'.-:~·"'~-.::···~·· .. ,':"1~' ... '-"-">t£~.~:""~""~-n:'~~~~:~:---~ 
t.••.-·Accumulated deficit _· ,- ·· ._. _ · · ' . . .. · ·• · ;. · . · ·. ···•· ·• · · ._·· _. . ·--•'·- .... · (60,177) . · ... (49,167) 
~o.....< ... o,_· -· ,.;..,.~.--"'-""'-•-~-·--h<"....,..~-.-.-·-- -«-.:•w•""'--~-- ,., ,;. ...---··~·- --'·-"""• .• -. ..... _ ............. _.,._r.;'"·--'""'·.._. . ..,~~ .......... ~--A ..... ------..-.--;......_ __ ~-_ __ ,..,.,....._ --.i 

Accumulated other comprehensive income (Joss) (19,601) (18,984) 

Total liabilities and equity 

See accompanying notes to the consolidated financial statements. 
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MASONITE INTERNATIONAL CORPORATION 
Consolidated Statements of Changes in Equity 

(In thousands of U.S. dollars, except share amounts) 

Equity 
Accumulated Attributable 

Common Additional Other Total Equity to Non-
Shares Common Paid-In Accumulated Comprehensive Attributable controlling 

Outstanding Stock Amount Capital Deficit Income (Loss) to Masonite Interests Total Equity 

·:r:iiilaiWe5:'iisofi3lliiaiY-f2orr;·· · 27,523,541 $ .( 626,658 : $ . ·. '< 363,886 ~ $ : (19,388) s .;:r: </ 5,490 · · $ . .. 976;646'~:$; : • 35,9or! S. .•• 1,012,547.' 
~~-........_ ---.... --~-.·-"·~,.,.. .... -""""'""' .... ·-.k. ................. ,_ -....,. .... ~11··-"'""""'" ........ _-r.::c. ..... _,.~,....._.,-...._.."""""~- .. ~----...... -. ~.-.~ ....... -- --~.:.=.~---'- .. ~-~-.~~,., - .... .,,.,.._,.~, .... _.......,...,.~ .. .....t>;.,;.--~-~"-'C<-'--"'" ..... J 

t~~!I§li€S§!it:.==--~-::~:~~~==r~~.::.~~~, -~~~~=~~~.~:~~..:2-:-~:,~~=~~,~~::7~~,~,~~~~,:~~-~:-~:;~-~G'?:~~;;:-~ · · -~z .. ~;·:~:::~~,L-.:~;_,:~."~~~:_:_-~iil~~-·-;_·. ~.~~z~~~:;:7~i.: ~~~~~1~!~ 
Other comprehensive income 
(loss), net oftax (33,218) (33,218) (255) (33,473) 

~~;~~EEi'TI~?=~=-~--~- --~ L~=-~~~~ .. ?~~--~---,-:;:~-~~,_ ~--__ .-~ · . .T~~~:·:~-~~·--~~-- .. --.-~.iG:2~~(~~;~ 
Share based awards 5,847 5,847 5,847 
rc~iiiin:o~ sb;.e~d ~·;·'>-~~-... ~· .• -.,.-- -- -~-...,.,,,..~-.- u ... _ ......... -_..:"·---- ~---- •• -, .. _._.,_,...... -- .. _~ ....... ---~~~ ..... -...---.~.-,-__ - ~-~~~::-~~·~-.. ~~-~~:-~--·-.~-1 

}et}y:.~.2.f~-b~as:_~ ~~<!_S_ '·- .,,~_,_.;",. ~~~! 129 .•. ~ _(!!_?) _.-::~,~ ; ·-----~:_:_- . , . : ... __ _;;_ ; .. . _ _;_;..__;;_. __ .• :::::! 
Reduction of return of capital 
payable due to forfeitures of 
share based awards 

r~flf:~~~~;;~~n:~E~~7~::~~~ -.-i?£:~::;~~~~v;~;;: -·-- --· ----- ~ ---~ ...... ,.,.--:-:"'-·. --~ --~-= ...... ~~-...---{ 
·· (128;108); ·:;~/; ;:' ;; :, A. ; (i28,108)' 

Balances as ofJanuary I, 2012 27,531,792 $ 626,787 $ 241,496 $ 814,633 $ 33,850 $ 848,483 

Net income (loss) (23,245) (23,245) 2,923 (20,322) 

~~;7~r;i~~it~~1f~"··.; · .. _'·_ ':~-. ..... __ L_Lf.:,___~-~. ·•· ~: .. ~\_;·; ?;:;'. ::j.~"~~~st:~i,~E:hl_J :::··1'.~ ~:.i<tif:, ~l .:+!~~,;M3£;,~ /~(:L:~~_:~ 
Dividends to non-controlling 
interests (5,735) (5,735) 

&~~ f~~€#~~~~;1EI2.-~2.j2 '-~~:2~}:-:\:ZL:<~~-~~~7~{Z::!il¥Y~,?.1 1t~~~~f7]";_~_;::·.-~--~~~iS.1/~~,~:-?q~~-~~-, ___ ;;:kr"~~:--:~- 6?5.tll:2;~£:_~qy:t;~~~:-~;;?~J::i~/. :~ ~,3~ r\ 
Common shares issued for 
delivery of share based awards 411,982 7,123 (7,123) 
nt~tTCt:i;n~r~--;f~p~i7f7·.··~·~ ':-' -~ '"'7.· ·---~~,.~ <_~-~·-:;_.~u- '1-£':' <::,....~\.:;{--·. :'·:J·; '7_:~---. --. ---~-.-_, --... -· ": ·..-~------._..,.,. "": ___ =.,.,...-·-~.-~ ---- . -- ---
lj:iayable'due to forfeitures of c: :. ·'· . · :·.• . · -. .,.. ·' - ·· · · . l 

.~~~.}la!ed_!t::_v~:~-· .. :~--~·--~~--··_. --~- -·- _._.;~::·•~----<~L:. •,;.; __ __...;.., _(!.!_).:__.._....:c.. _____ ._ ... __ . __ -<~ 
Common shares withheld to 
cover income taxes payable due 
to delivery of share based awards 

'BaT~~s~~ii:>ic~~b~r3o:~~-----:--:-
:?,on:_> _·_ ....... __ .. __ ·_ .. _ __ __ 27,9~3,774 

'Netm:coO";'e (ioss) ~- .. 
J.<~""»· ······------.. ·-·- .. 
Other comprehensive income 
(loss), net of tax 

$ 

(95) 

. 633,910 $ 240,784 

·. . ·. ...-.. . .. '---~- ~'"'-; 

:Th;id~'nds t~ no~~;trolling' -:---~~- -~ _, ... .-_~~--- ... -...--- __ , -- ... -.... ~.-~-<·- _,__? ~ ~ ·-·--· ;J .... -

l~!!~.ts_. ::_;.."-. ·-·· ·-----~ . . . . ....... ··-· . .. , ___ . _ -· -~.. . ,. ~,·~-.. -· _ -·· _" 
Share based awards 7, 752 
t'!:"'~'''""~~'\·'"~' ..... "'-·: .. , •.. ...........-~~_,_,._..,":-"""'".'--·--,_... -:-:· ~-,-~-----~::-=--~~-,,...~~-~.,..~--~----.,:"~---. --~->V .""":-": 
·Common' shares issued for .. · . :· . · · · · ... . . ·· ·· . ·, · 

(617) (617) (761) (1,378) 
~" _, ____ ""-· ~ -- ~ -~~ --,.- we•,_ -- ~·--;1 

.... , ..; .......... ',..,. ...... __ ...:..,. ... c:..\3;?.~) --. · ... - Pi!~~; 
7,752 7,752 

. . 
'"•' _, j delivery of share based awards 1,141,247. . 12,286 . . (12,286) . 

...... ·---~-~---- ...... - •.. ' '-· ....... __ ....... ·--···-·,..._,_ -----·-- .... ~ ----. ~ .._ _ _,. .. .,,..._,__,...~ .... _,.. -.:C~-.,..,...,.~ . .,,. ... :~ ..... ..,.._ ____ _,;,......,.._,._..,..,:. 

Common shares withheld to 
cover income taxes payable due 
to delivery of share based awards 

r_sal~c~s a~ ~[o;;~;-b;29, 
. 2013.. . 

(5,944) (5,944) --.----
29,085,021· =$====6=46=,1=9=6 $ 230,306 $; _, (60,177) $ (19~601) ·=$=·· ·==79=6=,7=24= 

See accompanying notes to the consolidated financial statements. 
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MASONITE INTERNATIONAL CORPORATION 
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 

1. Business Overview and Significant Accounting Policies 

tbO 

Unless we state otherwise or the context otherwise requires, references to "Masonite," "we," "our," "us" and the 
"Company" in these notes to the consolidated financial statements refer to Masonite International Corporation and its 
subsidiaries. 

Description of Business 

Masonite International Corporation is one of the largest manufacturers of doors in the world, with significant 
market share in both interior and exterior door products. Masonite operates 64 manufacturing locations in II countries 
and sells doors to customers throughout the world, including the United States, Canada and France. 

Basis of Presentation 

We prepare these consolidated financial statements in accordance with accounting principles generally accepted 
in the United States of America ("GAAP"). These consolidated financial statements include the accounts of Masonite 
International Corporation, a company incorporated under the laws of British Columbia, and its subsidiaries, as of 
December 29, 2013, and December 30, 2012, and for the years ended December 29, 2013, December 30, 2012 and 
January 1, 2012. 

Our fiscal year is the 52- or 53-week period ending on the Sunday closest to December 31. In a 52-week year, 
each fiscal quarter consists of 13 weeks. Certain prior year amounts have been reclassified to conform to the current 
basis of presentation. 

Amalgamation of Masonite Inc. and Masonite International Corporation 

Effective July 4, 2011, pursuant to articles of amalgamation under the Canadian Business Corporations Act, 
Masonite Inc., the prior reporting entity, was amalgamated with Masonite International Corporation, a British Columbia 
corporation, to form an amalgamated corporation named Masonite International Corporation, also a British Columbia 
corporation. The amalgamation had no impact, other than related expenses, on our consolidated balance sheets or 
statements of comprehensive income (loss), changes in equity or cash flows as of January 1, 2012, or for the years ended 
January 1, 2012 and January 2, 2011. 

Changes in Accounting Standards and Policies 

Adoption of Recent Accounting Pronouncements 

In February 2013, the Financial Accounting Standards Board ("FASB") issued Accounting Standards Update 
("ASU") 2013-02, "Reporting of Amounts Reclassified Out of Accumulated Other Comprehensive Income." This ASU 
amends Accounting Standards Codification ("ASC") 220, "Comprehensive Income," and requires an entity to report the 
effect of significant reclassifications out of accumulated other comprehensive income on the respective line items of net 
income if the amount being reclassified is required under GAAP to be reclassified in its entirety to net income in the 
same reporting period. For other amounts that are not required under GAAP to be reclassified in their entirety to net 
income, an entity is required to cross-reference to other disclosures required under U.S. GAAP that provide additional 
details about those amounts. This ASU is effective prospectively for annual reporting periods beginning after December 
15, 2012, and interim periods within those annual periods. The adoption of this standard did not result in a change to the 
accounting treatment of comprehensive income and did not have a material impact on the presentation of our 
consolidated financial statements. 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (continued) 

In July 2012, the FASB issued ASU 2012-02, "Testing Indefinite-Lived Intangible Assets for Impairment." This 
ASU addresses annual impairment testing for indefinite-lived intangible assets other than goodwill as contemplated in 
ASC 350, "Intangibles-Goodwill and other," and was issued to simplifY how an entity tests indefinite-lived intangible 
assets other than goodwill for impairment by permitting an entity to perform a qualitative assessment to determine 
whether an indefinite-lived intangible asset other than goodwill is impaired. If the qualitative assessment leads to the 
determination that it is more likely than not that an indefinite-lived intangible asset other than goodwill is impaired, 
further impairment testing is necessary using the current two-step quantitative impairment test. This pronouncement is 
effective for reporting periods beginning after September 15, 2012, and early adoption is permitted. The adoption of this 
standard did not have a material impact on our reported results of operations, cash flows or financial position. 

Other Recent Accounting Pronouncements not yet Adopted 

In July 2013, the FASB issued ASU 2013-11, "Presentation of an Unrecognized Tax Benefit When a Net 
Operating Loss Carryforward, a Similar Tax Loss, or a Tax Credit Carryforward Exists," which amended ASC 740, 
"Income Taxes." This ASU addresses the diversity in practice regarding financial statement presentation of an 
unrecognized tax benefit when a net operating loss, a similar tax loss or a tax credit carryforward exists. This ASU 
requires an entity to present an unrecognized tax benefit, or a portion of an unrecognized tax benefit, as a reduction to a 
deferred tax asset for a net operating loss carryforward, a similar tax loss or a tax credit carryforward, except as follows: 
to the extent a net operating loss carryforward, a similar tax loss or a tax credit carryforward is not available at the 
reporting date under the tax Jaw of the applicable jurisdiction to settle any additional income taxes that would result from 
the disallowance of a tax position or the tax law of the applicable jurisdiction does not require the entity to use, and the 
entity does not intend to use, the deferred tax asset for such purpose, the unrecognized tax benefit should be presented in 
the financial statements as a liability and should not be combined with deferred tax assets. This ASU is effective 
prospectively for reporting periods beginning after December 15, 2013, and early adoption is permitted. The adoption of 
this standard is not expected to have an impact on the presentation of our financial statements. 

In March 2013, the FASB issued ASU 2013-05, "Parent's Accounting for the Cumulative Translation 
Adjustment upon Derecognition of Certain Subsidiaries or Groups of Assets within a Foreign Entity or of an Investment 
in a Foreign Entity," which amended ASC 830, "Foreign Currency Matters." This ASU updates accounting guidance 
related to the application of consolidation guidance and foreign currency matters. This ASU resolves the diversity in 
practice about what guidance applies to the release of the cumulative translation adjustment into net income. This ASU is 
effective prospectively for annual reporting periods beginning after December 15, 2013, and interim periods within those 
annual periods. Any impact of adopting ASU No. 2013-5 on our financial position and results of operations will depend 
on the nature and extent of future sales or dispositions of any entities that had created a cumulative translation 
adjustment. 

Summary of Significant Accounting Policies 

(a) Principles of consolidation: 

These consolidated financial statements include the accounts of Masonite and our subsidiaries and the accounts 
of any variable interest entities for which we are the primary beneficiary. Intercompany accounts and transactions have 
been eliminated upon consolidation. The results of subsidiaries acquired during the periods presented are consolidated 
from their respective dates of acquisition using the acquisition method. 

(b) Translation of consolidated financial statements into U.S. dollars: 

These consolidated financial statements are expressed in U.S. dollars. The accounts of the majority of our self
sustaining foreign operations are maintained in functional currencies other than the U.S. dollar. Assets and liabilities for 
these subsidiaries have been translated into U.S. dollars at the exchange rates prevailing at the end of the period and 
results of operations at the average exchange rates for the period. Unrealized exchange gains and losses arising from the 
translation of the financial statements of our non-U.S. functional currency operations are accumulated in the cumulative 
translation adjustments account in accumulated other comprehensive income (loss). For our foreign subsidiaries where 
the U.S. dollar is the functional currency, all foreign currency-denominated accounts are remeasured into U.S. dollars. 
Unrealized exchange gains and losses arising from remeasurements of foreign currency-denominated assets and 
liabilities are included within other expense (income), net, in the consolidated statements of comprehensive income 
(loss). Gains and losses arising from international intercompany transactions that are of a long-term investment nature 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (continued) 

are reported in the same manner as translation gains and losses. Realized exchange gains and losses are included in net 
income (loss) for the periods presented. 

(c) Cash and cash equivalents: 

Cash includes cash equivalents which are short-term highly liquid investments with original maturities of three 
months or less. 

(d) Restricted cash: 

Restricted cash includes cash we have placed as collateral for letters of credit. 

(e) Accounts receivable: 

We record accounts receivable as our products are received by our customers. Our customers are primarily 
retailers, distributors and contractors. We record an allowance for doubtful accounts for known collectability issues, as 
such issues relate to specific transactions or customer balances. When it becomes apparent, based on age or customer 
circumstances, that such amounts will not be collected, they are expensed as bad debt and payments subsequently 
received are credited to the bad debt expense account, included within selling, general and administration expense in the 
consolidated statements of comprehensive income (loss). Generally, we do not require collateral for our accounts 
receivable. 

(f) Inventories: 

Raw materials are valued at the lower of cost or market value, where market value is determined using 
replacement cost. Finished goods are valued at the lower of cost or net realizable value. Cost is determined on a first in, 
first out basis. In determining the net realizable value, we consider factors such as yield, turnover, expected future 
demand and past experience. 

The cost of inventories includes all costs of purchase, costs of conversion and other costs incurred in bringing 
the inventories to their present location and condition. The costs of conversion of inventories include costs directly 
related to the units of production, such as direct labor. They also include a systematic allocation of fixed and variable 
production overheads that are incurred in converting raw materials into finished goods. Fixed production overheads are 
those indirect costs of production that remain relatively constant regardless of the volume of production, such as 
depreciation and maintenance of factory buildings and equipment, and the cost of factory management and 
administration. Variable production overheads are those indirect costs of production that vary directly, or nearly directly, 
with the volume of production, such as indirect materials and indirect labor. 

To determine the cost of inventory, we allocate fixed expenses to the cost of production based on the normal 
capacity, which refers to a range of production levels and is considered the production expected to be achieved over a 
number of periods or seasons under normal circumstances, taking into account the loss of capacity resulting from 
planned maintenance. Fixed overhead costs allocated to each unit of production are not increased due to abnormally low 
production. Those excess costs are recognized as a current period expense. When a production facility is completely shut 
down temporarily, it is considered idle, and all related expenses are charged to cost of goods sold. 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (continued) 

(g) Property, plant and equipment: 

Property, plant and equipment are stated at cost. Depreciation is recorded based on the carrying values of 
buildings, machinery and equipment using the straight-line method over the estimated useful lives set forth as follows: 

Useful Life 
(Years) 

Jb3 

[~~.}_,r __ di __ ~_:g_;::-:_·_~_·. c·~---· -----~--·.:.·~o-,_._·_: __ .~_·-._.~ ... ~ .. ·.· -~,.,--:··-..,.-,~-,-·····r--'9')'4-~·-··,-. ·,-,-._·,-· ··--,-~-· ''C~ ' .·· • 20-40 . ! 
--"··- -- ---· ·--- -- . ~--.-·-~.,_.,_, __ ..., ..... "_. .. ,.,.., •. ~~·--.... ---. ..:·--""··'.<>·"--·~--~-.....c:;... ..... ,.~<=<-··~··_,....._.:_,_~ 

Machinery and equipment 

i-~-~!~?lini:'"-, . ~=- -~~-- .,.- <" .... 

-- o.r ••• ~-------~- ... -~--o--·~-·--~-·--"1 

.... ·· .. 10-25 ,\ 
! .•. ~.-; •. ;· v ••• ~~---...,·· .•v-«_- .............. ~ __;_;,J..( 

Machinery and equipment 5-25 

;_ ·-~~~-~~-~~~, -~:··~=~--== .. · 
~·. ~-.. ·--~·.>t"""'"""""""'""'''''""·~" --"t . . 12 ... 25 

,.,.,. .. ·-- ....-.. ··-- ___ .,..._ ._ ... .;.,,.·-.r;.~'- ... ~ ..... .J 
Office equipment, fixtures and fittings 3- 12 

Improvements and major maintenance that extend the life of an asset are capitalized; other repairs and 
maintenance are expensed as incurred. When assets are retired or otherwise disposed, their carrying values and 
accumulated depreciation are removed from the accounts. 

Property, plant and equipment are tested for impairment when events or changes in circumstances indicate that 
the carrying value of an asset or asset group may not be recoverable. An impairment loss is recognized when the carrying 
amount of an asset or asset group being tested for recoverability exceeds the sum of the undiscounted cash flows 
expected from its use and disposal. Impairments are measured as the amount by which the carrying amount of the asset 
or asset group exceeds its fair value, as determined using a discounted cash flows approach when quoted market prices 
are not available. 

(h) Goodwill: 

We use the acquisition method of accounting for all business combinations. We evaluate all business 
combinations for intangible assets that should be recognized apart from goodwill. Goodwill adjustments are recorded for 
the effect on goodwill of changes to net assets acquired during the measurement period (up to one year from the date of 
acquisition) for new information obtained about facts and circumstances that existed as of the acquisition date that, if 
known, would have affected the measurement of the amounts recognized as ofthat date. 

Goodwill is not amortized, but instead is tested annually for impairment on the last day of fiscal November, or 
more frequently if events or changes in circumstances indicate the carrying amount may not be recoverable. The test for 
impairment is performed at the reporting unit level by comparing the reporting unit's carrying amount to its fair value. 
Possible impairment in goodwill is first analyzed using qualitative factors such as macroeconomic and market 
conditions, changing costs and actual and projected performance, amongst others, to determine whether it is more likely 
-than not that the book value of the reporting unit exceeds its fair value. If it is determined more likely than not that the 
book value exceeds fair value, a quantitative analysis is performed to test for impairment. When quantitative steps are 
determined necessary, the fair values of the reporting units are estimated through the use of discounted cash flow 
analysis and market multiples. If the carrying amount exceeds fair value, then goodwill is impaired. Any impairment in 
goodwill is measured by allocating the fair value of the reporting unit in a manner similar to a purchase price allocation 
and comparing the notional goodwill from the fair value allocation to the carrying value of the goodwill. There were no 
impairment charges recorded against goodwill in any period presented. 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (continued) 

(i) Intangible assets: 

Intangible assets with definite lives include customer relationships, non-compete agreements, patents, system 
software development, supply agreements and acquired trademarks and tradenames. Definite lived intangible assets are 
amortized on a straight-line basis over their estimated useful lives. Information pertaining to estimated useful lives of 
intangible assets is as follows: 

Estimated Useful Life 

r.c:?~10.· .. m.:_e_·~ .. -·F"._.l~il?.h_ shi .. ":P .. C'_ :_,,·_· __ .,~. ~_\_· __ ··.-.·~·:_.·_··. ' ··: -·,· .. ··_· .. 'J. " ~ Over'e~pected relati()n~hip period~'not exceedirig 10 years . . . . : :' • 'l 
~ -- -- - -w ~ - ~-··•·- -··-~ w· w - - .. •• •",,,> '' ~ """• '·'""•~ ,••o~. ·- ..;J •• :..J!o.~ ........... ~ .. ,--,~-...-N:,< __ ... v<o-..<',..;.,V,~>;.-,,;, ".,... ......... ..-..-.,• ,....._, -· ... ,,) 

Non-compete agreements Over life of the agreement 

~~~~-=-~~-~ .. -.. :i.-··-·-·:_,eJ:z·===~~~~I=·~= -~-~ ~--~r.Jii~5fed!is~~;¥!~~<:t exce§~}T~§:~-~: __ -~:=~~ 
System software development Over expected useful life, not exceeding 5 years 

~~!f~_eem.~~F--~~~-~- ·--yr;;r::~::z:·· -~~~:I_-~-~·< ~~::~~!hli&~t¥~c:~~eirtfd~-~~2T~~~ 
Acquired trademarks and tradenames Over expected useful life 

Amortizable intangible assets are tested for impairment whenever events or changes in circumstances indicate 
that the carrying value may be greater than fair value. An impairment loss is recognized when the estimate of 
undiscounted future cash flows generated by such assets is less than the carrying amount. Measurement of the 
impairment loss is based on the fair value of the asset. Fair value is measured using discounted cash flows. 

Indefinite lived intangible assets are not amortized, but instead are tested for impairment annually on the last 
day of fiscal November, or more frequently if events or circumstances indicate the carrying value may exceed the fair 
value. · 

There were no impairment charges recorded against definite or indefmite lived intangible assets in any period 
presented, other than those included within restructuring charges in 2012, as discussed in Note 11. 

U) Deferred income taxes: 

We use the asset and liability method of accounting for income taxes. Under the asset and liability method, 
deferred tax assets and liabilities are recognized for the deferred tax consequences attributable to differences between the 
financial statement carrying amounts of existing assets and liabilities and their respective tax bases. Deferred tax assets 
and liabilities are measured using enacted tax rates expected to apply to taxable income in the years in which those 
temporary differences are expected to be recovered or settled. The effect on deferred tax assets and liabilities due to a 
change in tax rates is recognized in income in the period that includes the date of enactment. A valuation allowance is 
recorded to reduce deferred tax assets to an amount that is anticipated to be realized on a more likely than not basis. 

We account for uncertain taxes in accordance with ASC 740, "Income Taxes". The initial benefit recognition 
model follows a two-step approach. First we evaluate if the tax position is more likely than not of being sustained if 
audited based solely on the technical merits of the position. Second, we measure the appropriate amount of benefit to 
recognize. This is calculated as the largest amount of tax benefit that has a greater than 50% likelihood of ultimately 
being realized upon settlement. Subsequently at each reporting date, the largest amount that has a greater than 50% 
likelihood of ultimately being realized, based on information available at that date, will be measured and recognized. 

We recognize interest and penalties related to unrecognized tax benefits within the income tax expense line in 
the consolidated statements of comprehensive income (loss). Accrued interest and penalties are included within the 
related tax liability line in the consolidated balance sheets. 

We have outside basis differences as well as undistributed earnings in our foreign subsidiaries. For those 
subsidiaries in which we considered to be indefinitely reinvested, no provision for Canadian income or local country 
withholding taxes has been recorded. Upon curing of the outside basis difference and/or repatriation of those earnings, in 
the form of dividends or otherwise, we may be subject to both Canadian income taxes and withholding taxes payable to 
the various foreign countries. For those subsidiaries where the earnings are not considered indefinitely reinvested, taxes 
have been provided as required. The determination of the unrecorded deferred income tax liability for temporary 
differences related to investments in foreign subsidiaries that are considered to be indefinitely reinvested is not 
considered practical. 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (continued) 

(k) Employee future benefits: 

We maintain defined benefit pension plans. Earnings are charged with the cost of benefits earned by employees 
as services are rendered. The cost reflects management's best estimates of the pension plans' expected investment yields, 
wage and salary escalation, mortality of members, terminations and the ages at which members will retire. Changes in 
these assumptions could impact future pension expense. The excess of the net actuarial gain (loss) over 10% of the 
greater of the benefit obligation or fair value of plan assets at the beginning of the year is amortized over the average 
remaining service lives of the members. 

Assets are valued at fair value for the purpose of calculating the expected return on plan assets. Past service 
costs arising from plan amendments are amortized on a straight-line basis over the average remaining service period of 
employees active at the date of amendment. 

When a restructuring of a benefit plan gives rise to both a curtailment and a settlement of obligations, the 
curtailment is accounted for prior to the settlement. Curtailment gains are offset against umecognized losses and any 
excess gains and all curtailment losses are recorded in the period in which the curtailment occurs. 

(I) Restructuring costs: 

All salary-related severance benefits are accrued and expensed when a plan has been put into place, the plan has 
received approval from the appropriate level of management and the benefit is probable and reasonably estimable, which 

·is generally when the decision to terminate the employee is made by management of sufficient authority. A liability and 
expense are recorded for termination benefits based on their fair value when it is probable that employees will be entitled 
to the benefits, and the amount can be reasonably estimated. This occurs when management approves and commits us to 
the obligation, management's termination plan specifically identifies all significant actions to be taken, actions required 
to fulfill management's plan are expected to begin as soon as possible and significant changes to the plan are not likely. 
All salary-related non-contractual benefits are accrued and expensed at fair value at the communication date. 

In addition to salary-related costs, we incur other restructuring costs when facilities are closed or capacity is 
realigned within the organization. A liability and expense are recorded for contractual exit activities when we terminate 
the contract within the provisions of the agreement, generally by way of written notice to the counterparty. For non
contractual exit activities, a liability and expense are measured at fair value in the period in which the liability is 
incurred. 

Restructuring-related costs are presented separately in the consolidated statements of comprehensive income 
(loss) whereas non-restructuring severance benefits are charged to cost of goods sold or selling, general and 
administration expense depending on the nature of the job responsibilities. 

(m) Financial instruments: 

We have applied a framework consistent with ASC 820, "Fair Value Measurement and Disclosure", and has 
disclosed all financial assets and liabilities measured at fair value and non-financial assets and liabilities measured at fair 
value on a non-recurring basis (at least annually). 

We classify and disclose assets and liabilities carried at fair value in one of the following three categories: 

Level I: Quoted market prices in active markets for identical assets or liabilities. 
Level 2: Observable market based inputs or unobservable inputs that are corroborated by market data. 
Level3: Unobservable inputs that are not corroborated by market data. 

The estimated fair value of a financial instrument is the amount at which the instrument could be exchanged in a 
current transaction between willing parties, other than a forced or liquidation sale. These estimates, although based on 
the relevant market information about the financial instrument, are subjective in nature and involve uncertainties and 
matters of significant judgment and, therefore, cannot be determined with precision. Changes in assumptions could 
significantly affect the estimates. 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (continued) 

(n) Share based compensation expense: 

We have a share based compensation plan, which is described in detail in Note 8. We apply the fair value 
method of accounting using comprehensive valuation models, including the Black-Scholes-Merton option pricing model, 
to determine the compensation expense. 

( o) Revenue recognition: 

Revenue from the sale of products is recognized when an agreement with the customer in the form of a sales 
order is in place, the sales price is fixed or determinable, collection is reasonably assured and the customer has taken 
ownership and assumes risk of loss. Volume rebates and incentives to customers are considered as a reduction of the 
sales price of our products. Accordingly, revenue is reported net of such rebates and incentives. Shipping and other 
transportation costs charged to buyers are recorded in both revenues and cost of goods sold in the consolidated 
statements of comprehensive income (loss). 

(p) Product warranties: 

We warrant certain qualitative attributes of our door products. We have recorded provisions for estimated 
warranty and related costs based on historical experience and periodically adjust these provisions to reflect actual 
experience. The rollforward of our warranty provision is as follows for the periods indicated: 

Year Ended 
December 29, December 30, 

(In thousands) 2013 2012 
January 1, 

2012 

~~~~~~~,~i~~i~~~~~i~~r -~:~_:-~-~~==z~z:=~~--=:-~~="--~$- ·\': __ , .- .. :1~~6~~ ,$_ ,_ .J~L~:.32_~~!~~-~---~---_:1,595'! 
Additions charged to expense 1,851 1,470 1,033 

@~~~t~~I~~~-~--:~: __ !:E=--~_-_,-:-·~~:-~~~---:~'~-==E~;_-.:2:~·,:~~:-2~--- .-,-~:7ci,391I-'T''7(T:468TJ?"\T"'0;26i)' 
Balance at end of period $ 1,914 $ 1,368 $ 1,366 

( q) Vendor rebates: 

We account for cash consideration received from a vendor as a reduction of cost of goods sold and inventory, in 
the consolidated statements of comprehensive income (loss) and consolidated balance sheets, respectively. The cash 
consideration received represents agreed-upon vendor rebates that are earned in the normal course of operations. 

(r) Advertising costs: 

We recognize advertising costs as they are incurred. Advertising costs were $6.3 million, $6.1 million and $4.9 
million in the years ended December 29, 2013, December 30, 2012 and January 1, 2012, respectively. Advertising costs 
incurred primarily relate to tradeshows and are included within selling, general and administration expense in the 
consolidated statements of comprehensive income (loss). 

(s) Research and development costs: 

We recognize research and development costs as they are incurred. Research and development costs were $4.1 
million, $4.6 million and $4.1 million in the years ended December 29, 2013, December 30, 2012 and January 1, 2012 
respectively. Research and development costs incurred primarily relate to the development of new products and the 
improvement of manufacturing processes, and are primarily included within cost of goods sold in the consolidated 
statements of comprehensive income (loss). These costs exclude the significant investments in other areas such as 
advanced automation and e-commerce. 

(t) Insurance losses and proceeds: 

All involuntary conversions of property, plant and equipment are recorded as losses within loss (gain) on 
disposal of property, plant and equipment, which is included within selling, general and administration expense in the 
consolidated statements of comprehensive income (loss) and as reductions to property, plant and equipment in the 
consolidated balance sheets. Any subsequent proceeds received for insured losses of property, plant and equipment are 
also recorded as gains within loss (gain) in disposal of property, plant and equipment, and are classified as cash flows 
from investing activities in the consolidated statements of cash flows in the period in which the cash is received. 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (continued) 

Proceeds received for business interruption recoveries are recorded as a reduction to selling, general and administration 
expense in the consolidated statements of comprehensive income (loss) and are classified as cash flows from operating 
activities in the consolidated statements of cash flows in the period in which an acknowledgment from the insurance 
carrier of settlement or partial settlement of a non-refundable nature has been presented to us. 

(u) Discontinued operations: 

We account for discontinued operations by segregating assets, liabilities and earnings (net of tax) in the 
consolidated balance sheets and consolidated statements of comprehensive income (loss), respectively. Operations are 
classified as discontinued when the operations and cash flows of the component has been or will be eliminated as a result 
of a disposal transaction and we will not have any significant continuing involvement in the operations of the component 
after disposal. 

(v) Equity investments: 

We account for investments in affiliates of between 20% and 50% ownership, over which we have significant 
influence, using the equity method. We record our share of earnings of the affiliate within other expense (income) in the 
consolidated statements of comprehensive income (loss) and dividends as a reduction of the investment in the affiliate in 
the consolidated balance sheets when declared. 

(w) Segment Reporting: 

Our reportable segments are organized and managed principally by geographic region: North America; Europe, 
Asia and Latin America; and Africa. The North America reportable segment is the aggregation of the following operating 
segments: Retail, Wholesale and Commercial. The Europe, Asia and Latin America reportable segment is the 
aggregation of the following operating segments: United Kingdom, France, Central Eastern Europe and Israel. Operating 
segments are aggregated into reportable segments only if they exhibit similar economic characteristics. In addition to 
similar economic characteristics we also consider the following factors in determining the reportable segments: the 
nature of business activities, the management structure directly accountable to our chief operating decision maker for 
operating and administrative activities, availability of discrete financial information and information presented to the 
Board of Directors and investors. 

(x) Use of estimates: 

The preparation of consolidated financial statements in conformity with GAAP requires management to make 
estimates and assumptions which affect the reported amounts of assets and liabilities and disclosure of contingent assets 
and liabilities as of the date of the consolidated financial statements and the reported amounts of net sales and expenses 
during the reporting periods. During 2013, there were no material changes in the methods or policies used to establish 
estimates and assumptions. Matters subject to significant estimation and judgment include the valuation of the allowance 
for doubtful accounts; the realizable values of inventories; the valuation of acquired tangible assets and liabilities; the 
determination of the fair value of financial instruments; the determination of the fair value of goodwill and intangible 
assets and the useful lives of intangible assets and long-lived assets, as well as the determination of impairment thereon; 
the determination of obligations under employee future benefit plans; the determination of the valuation of share based 
awards; and the recoverability of deferred tax assets and uncertain tax positions. Actual results may differ significantly 
from our estimates. 

2. Acquisitions 

2013 Acquisition 

On July 9, 2013, we acquired assets of a door manufacturing operation from Masisa S.A (the "Chile" 
acquisition) for servicing the North American market for total consideration of $12.2 million. The transaction includes 
the door component operations in Cabrero, Chile, and a door assembly factory in Chillan, Chile. The operations acquired 
primarily manufacture high quality stile and rail panel and French wood doors for the North American market. The 
excess purchase price over the fair value of net tangible and intangible assets acquired of $0.3 million was allocated to 
goodwill. The goodwill principally represents anticipated synergies to be gained from integration into our North 
American wood door business. This goodwill is not deductible for tax purposes and relates to the North America 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (continued) 

segment. The Chile acquisition acts as a natural complement to our existing North American interior stile and rail 
residential wood door operations. 

The aggregate consideration paid for the acquisition during 2013 was as follows: 

Chile 
Acquisition 

The following schedule represents the amount of revenue and earnings from the Chile acquisition which have 
been included in the consolidated statements of comprehensive income (loss) for the period indicated subsequent to the 
acquisition date: 

Year Ended 
December 29, 

(In thousands) 2013 

tNetsales·, :·.'. '-"•·· ---=~""77~;:·~ -~-:L~il-.7'~~~---·:· _.; -~·-,_ .-·- . .=-=;$_.·'·. :.>·j}1;651.J 

Net income (loss) attributable to Masonite (1,783) 

2012 Acquisitions 

On August 1, 2012, we completed the acquisition ofPortes Lemieux Inc. ("Lemieux"), headquartered in . 
Windsor, Quebec, for total consideration of $22.1 million, net of cash acquired. We acquired 100% of the equity interests 
in Lemieux through the purchase of all of the outstanding shares of common stock at the acquisition date. Lemieux 
manufactures interior and exterior stile and rail wood doors for residential applications at its two facilities in Windsor, 
Quebec. The excess purchase price over the fair value of net tangible and intangible assets acquired of $0.4 million was 
allocated to goodwill. The goodwill principally represents anticipated synergies to be gained from the integration into our 
North American wood door business. This goodwill is not deductible for tax purposes and relates to the North America 
segment. The acquisition of Lemieux complements our residential wood door business and provides an additional 
strategic growth platform. 

On April20, 2012, we completed the acquisition of Algoma Holding Company ("Algoma"), headquartered in 
Algoma, Wisconsin, for total consideration of$55.6 million, net of cash acquired. We acquired 100% ofthe equity 
interests in Algoma through the purchase of all ofthe outstanding shares of common stock at the acquisition date. 
Algoma manufactures interior wood doors and components for commercial and architectural applications at its facilities 
in Algoma, Wisconsin, and Jefferson City, Tennessee. The acquisition of Algoma complements our existing Marshfield, 
Mohawk and Baillargeon branded commercial and architectural interior wood door business and provides strategic 
growth opportunities for us in our Architectural DoorSystems business in North America. The excess purchase price over 
the fair value of net tangible and intangible assets acquired of$20.0 million was allocated to goodwill. The goodwill 
principally represents anticipated synergies to be gained from the integration into our Architectural DoorSystems 
business. This goodwill is not deductible for tax purposes and relates to the North America segment. 

On March 26, 2012, we completed the acquisition ofLes Portes Baillargeon, Inc. ("Baillargeon"), 
headquartered in St. Ephrem, Quebec, for total consideration of$9.9 million. We acquired 100% of the equity interests in 
Baillargeon through the purchase of all of the outstanding shares of common stock at the acquisition date. Baillargeon is 
a Canadian manufacturer of interior wood doors for commercial and architectural applications. The Baillargeon 
acquisition strengthens our Architectural DoorSystems business in North America. The excess purchase price over the 
fair value of net tangible and intangible assets acquired of$1.1 million was allocated to goodwill. The goodwill 
principally represents anticipated synergies to be gained from the integration into our Architectural DoorSystems 
business. This goodwill is not deductible for tax purposes and relates to the North America segment. 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (continued) 

The aggregate consideration paid for acquisitions during 20I2 was as follows: 

(In thousands) 
Lemieux Algoma Baillargeon Total 2012 

Acquisition Acquisition Acquisition Acquisitions 
,'':'';' ~ :',.;J;;;;"'f : ... '., .. ·~--:···~' ¥·~'!\~' ~f'\··: ,,, . ,I,":"'·: :J' 

!':l\c;£9:tili!s rec¢iyal;;I~ c'Jo : ; 
'· ·. ;-'.<c:~···~'<hl:d·~~-<-·.·~- ;;..,.:,_."'";,"'""""'"""<l.~"' "'"":'" ·;}·~:I:~}J:.:,:., .. ~·~~5.~7;.!~2.~: ···.··~~1.~~1'&:·:~~;t:·:·>;::iJ·~:~~o5:·:~JI~~£:~.~!~;t~~j 
Inventory 6,0I3 6,391 I,758 I4,I62 

Goodwill 397 1,113 21,559 

fli§~€~!~:·:::3f:IL ...... . 
Deferred income taxes (3,023) (1I,866) (929) (15,8I8) 

@~~?~ig'~§.Ti~~g@~~§(nc':~?~~S':S';i}{"' .. -~~·~ .. ;: (3';915j·:·;•:·":·?~::··7'(6;oj3)~:··;··,~JB;~~;1I(if158)'"':'~';Y0f:(f2'":i46)' 
Cash consideration, net of cash acquired $ 22,067 $ 55,633 $ 9,943 $ 87,643 

The fair values of intangible assets acquired are based on management's estimates and assumptions including 
variations of the income approach, the cost approach and the market approach. Intangible assets acquired from Lemieux 
and Algoma consist of customer relationships, and are being amortized over the weighted average amortization period of 
7.8 years. The intangible assets are not expected to have any residual value. 

The gross contractual value of acquired trade receivables was $5. I million, $9.0 million and $3. I million from 
Lemieux, Algoma and Baillargeon, respectively. 

The following schedule represents the amounts of revenue and earnings which have been included in the 
consolidated statements of comprehensive income (loss) for the periods indicated subsequent to the respective 
acquisition dates: 

Year Ended December 29,2013 

Year Ended December 30, 2012 

(In thousands) Lemieux Algoma Baillargeon Total 

LB..~~i~es ---=;··:~=-- E.:~=:~s~=- $ :";,., ~--!Z13~;_. £ .. ;.~~ '~~~~.l_ .... ~. 'I~~~~~-- .~~-:_~c.c-,~~;3 ~J 
Net income (loss) attributable to Masonite 681 I,024 1,02I 2,726 

2011 Acquisitions 

On November I, 2011, we completed the acquisition of Birchwood Lumber & Veneer Co., Inc. ("Birchwood"), 
headquartered in Birchwood, Wisconsin, for total consideration of $4I.O million, net of cash acquired. We acquired 
I 00% of the equity interests in Birchwood through the purchase of all of the outstanding shares of common stock at the 
acquisition date. Birchwood is one of North America's largest producers of commercial and architectural flush wood 
door skins. The Birchwood acquisition enhances our position as a leader in the manufacturing and distribution of 
components for residential, commercial and architectural interior wood doors. The excess purchase price over the fair 
value of net tangible and intangible assets acquired of$8.8 million was allocated to goodwill and relates to the North 
America segment The goodwill principally represents anticipated synergies to be gained from the vertical integration 
into our Architectural DoorSystems business. Under Section 338 of the Internal Revenue Code, the acquisition was 
treated as if it was an asset purchase. Generally, the tax basis of the assets will equal the fair market value at the time of 
the acquisition and goodwill is deductible for tax purposes. 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (continued) 

On August 8, 2011, we completed the acquisition of Marshfield DoorSystems, Inc. ("Marshfield"), 
headquartered in Marshfield, Wisconsin, for total consideration of $102.4 million, net of cash acquired. We acquired 
100% of the equity interests in Marshfield through the purchase of all of the outstanding shares of common stock at the 
acquisition date. Marshfield is a leading provider of interior wood doors and door components for commercial and 
architectural applications. The Marshfield acquisition provides our customers with a wider range of innovative door 
products and provides us with strategic growth in our Architectural DoorSystems business. The excess purchase price 
over the fair value of net tangible and intangible assets acquired of $45.6 million was allocated to goodwill. The 
goodwill principally represents anticipated synergies to be gained from the vertical integration into our Architectural 
DoorSystems business. This goodwill is not deductible for tax purposes and relates to the North America Segment. 

Prior to acquisition, Marshfield experienced a loss of certain property, plant and equipment, as well as a partial 
and temporary business interruption, due to an explosion that impacted a portion of its manufacturing facility in 
Marshfield, Wisconsin. Losses related to the event were recognized by Marshfield prior to the acquisition. Marshfield 
was insured for these losses, including business interruption, and we retained rights to this insurance claim subsequent to 
acquisition. During the fourth quarter of2012, we recognized $3.3 million as partial settlement for business insurance 
losses. In the first quarter of2013, we recognized an additional $4.5 million as final settlement ofthe business 
interruption insurance claim. These proceeds were recorded as a reduction to selling, general and administration expense 
in the consolidated statements of comprehensive income (loss). No further business interruption insurance proceeds are 
expected as a result of this event. 

The aggregate consideration paid to acquire the two companies in 2011 was as follows: 

Birchwood Marshfield Total 2011 
(In thousands) Acquisition Acquisition Acquisitions 
fA.cco;nt;~'i:e~~Wabl;":'" ,; ::'0~-=- · ~7:~-:-~--0

-:-"~:; $ - '-: :"\~,507.,-<. $ _ '15;730 $ ••• ~- •. > 40,237,! 
~- ·~·-.,;;.;.. -~~~.,,.,..-. .._;~ ~ .... ,:.,-• -· -~--fl_ .. ---._. -~-·- - >' _..,...._ .............. ,~_.._._.-· -'·" ~ ~ ,._,.....,...,.."~~~.-......_~u;..--....,-.;.......:..~: .. _;._.:_ ~ •~ ~~~..;;~:....;',.,.,..J 

Inventory 5,478 9,197 14,675 

ffib~1~"li¥Ft~~~ ~~p~~L--~:=:::· .. ;; ~- ·-y ~7" --~ _:_-~--~ ~--·· i}~f11'{7i.JJ?ii3~~:.I~""}2.~~~-:;c~:39~2.~1 
Goodwill 8,797 45,590 54,387 
;_-_,I~~gib __ I_~~---_se_·i;:~_"·. _:_- •.· ..... ,.,.._ --~-- " · ·-- ·- ··_-7 -... :~:··---:~·-.- ~ --c-~-"'~i6:6so~:: -~ ,..25.79o -~--~~---42:44o. 
.. - .-_ --··. •" ~.-.0.. _, .··-~ •- :, ·~· --.~- ,,.:w-:..., ~ ... - ·---·, .. ·-.--~-i<-~•,<,,r'-''"_';....___.r, ' . ._.,.,.___,,.><~'~'"'r__, ... ,,._.,,_,,;,,.,,~ ... ,~..,._',-"" 

Deferred income taxes (17,689) (17,689) 

;?!~er.~i~t;-~·~~i~~~ilet'~ · .- .,. ... • . .. ,A ,.,-, ~-~"'(1,744) · · ~--::-(8,89fr~· -'(H>,63s) 

Cash consideration, net of cash acquired $ 40,996 $ 102,377 =$===14=3=,3=73= 

The fair values of tangible assets acquired and liabilities assumed were based on the information that was 
available as of the acquisition date. The fair values of intangible assets acquired are based on management's estimates 
and assumptions including variations of the income approach, the cost approach and the market approach. Intangible 
assets acquired from Birchwood and Marshfield consist of customer relationships, and are being amortized over the 
weighted average amortization period of9.6 years. The intangible assets are not expected to have any residual value. The 
transaction costs for acquisitions during the year ended January 1, 2012, totaled $1.9 million and are expensed as 
incurred; the expense for which is included in selling, general and administration expense in the consolidated statements 
of comprehensive income (loss). 

The gross contractual value of acquired trade receivables was $4.5 million and $16.2 million from Birchwood 
and Marshfield, respectively. 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (continued) 

The following schedule represents the amounts of revenue and earnings which have been included in the 
consolidated statements of comprehensive income (loss) during for the periods indicated subsequent to the respective 
acquisition dates: 

(In thousands) 
r---"'1"!--=-- '"':"'"''·-oc••~-· ~ ...... -~ .. ·."":t" - .•• -.·-·:"':"'"··~-~·-"""'"':~ .... .,.~~~---.·· -·. -.--..--

~~e!~t-lL ~"'.._...,, ...... ~··~'-""" :.;... :.: ~- ;;,_ -~ i,_'_.;:.;._:.::. ;~'-
Net income (loss) attributable to Masonite 

Pro Forma Information 

Year Ended December 29, 2013 

Birchwood Marshfield Total 

Year Ended December 30, 2012 

Year Ended January 1, 2012 

Birchwood Marshfield Total 

The following unaudited pro forma financial information represents the consolidated financial information as if 
the acquisitions had been included in our consolidated results beginning on the first day of the fiscal year prior to their 
respective acquisition dates. The pro forma results have been derived from unaudited 2012 and 2011 financial results of 
the acquired entities. The pro forma results have been calculated after adjusting the results of the acquired entities to 
remove intercompany transactions and transaction costs incurred and to reflect the additional depreciation and 
amortization that would have been charged assuming the fair value adjustments to inventory, property, plant and 
equipment and intangible assets had been applied on the first day of the fiscal year prior to acquisition, together with the 
consequential tax effects. The pro forma results do not reflect any cost savings, operating synergies or revenue 
enhancements that the combined company may achieve as a result of the acquisitions; the costs to combine the 
companies' operations; or the costs necessary to achieve these costs savings, operating synergies and revenue 
enhancements. The pro forma results do not necessarily reflect the actual results of operations of the combined 
companies under our ownership and operation. 

Pro forma information relating to the Chile acquisition is not materially different from amounts reported. 

Year Ended December 30, 2012 

2012 
Masonite Acquisitions Pro Forma 

·:i.-.. ~"~-~. :.1.~~??~~~2,,. ~ ... _;.;:~?~~?..:_$ ; _ _l.?,~?~t?2,; 
... ~··:--::: '· . 

..... -·· ...... ·_.._ :. 

Net income (loss) attributable to Masonite (23,245) 1,298 (21,947) r-·- -~·:::--:·~--~--~-; -,..····:-""-·"'''"""c------.,. 

Basic earnings (loss) per common share $ (0.84) $ (0.79) 

l~iltif7~1~§i~::cJ~~~ k~l~~w~~~~~~~c ... ~: ... ~: ·. · 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (continued) 

Year Ended January 1, 2012 

2012 2011 
(In thousands, except per share amounts) Masonite Acquisitions Acquisitions Pro Forma 

[~~!~f~i!s ···· ·>G1~~E·~:e.ic~~~2i~~~(1:·:1!~~%~.. $ · <t29;y,fsj·'~.·t·.~.i:" .~.?~~?t? l~~j:;;g:~I,J?~i~~2:2J 
(6,534) 2,885 4,622 973 

3. Goodwill and Intangible Assets 

Changes in the carrying amount of goodwill were as follows for the periods indicated: 

(In thousands) 

LT~~ifg~io:rz · r· 
Goodwill from 2012 acquisitions 
fPe~~~bef ·30~ '2o l2 ·~Y···: ~.:·~-~---~~~·-;·-~ ._ 
r.· .,_, .. ~~-- • .- .,_.,..;,._,_ __ ~ .. ' ,·· .. - ~ -·"··"-:,. .-··....; .... ·.~..rt-

~- <-: .' _:~-; -:_: 

~ :.;:" 1.·: .. ~·::-~;~~~~-:·•z ~ 

'(}J)&(f~in :fro~ 2(ii3~~1liiiti~n . . . 
kn>•~,.;i;o• .... , ">J,..•• •,r • .,...;,.,.-.:..o.>,- ..... ,J~.,......,...,. ..-<.- ,o! ._,...._ .• ..;;~· -.,.._...,...,~.--..r·< .• , __ ;•'~"•• -~··• .... •• ~-· 

Foreign exchange fluctuations 

North 
America 
Segment 

.·.··.·····~161 
.~ --~ ~.·.;.. _ _..:_- --' --~,_;__.,_ -~ 

(34) 

Changes in the carrying amount of intangible assets were as follows for the periods indicated: 

(In thousands) 
Customer 

Relationships Patents Software 
~- ---....... ~_,-.,....,.-.-:~.&> . .--,...._~ z--·-~,;,.~. .,. .. ,., ...... · .: ........ 'i .• ,.r <"• ••• ~r!:. ~,' 

_Net,_book ~'¥~·-~.>~-· .::.::.: ~ . .:.4~:. ~.:.L.'·'·;t~:L ...... :.__ . ·::'-'·~;·"--~..;.:;L~.~~. 
Other 

Trademarks 
and 

Tradenames Total 

December30,2012 $ 70,791 $ 16,904 $ 13,738 $ 7,013 $ 111,178 $ 219,624 

L .. ~ ~ddi~<?n:s-8!~;;~;f:2 :-~ ··~ ·~ .:~~·~~;2~ _~:~=-.~~=.·=~7ill6i8_};, ~.~\ ·~ 2.~'~2:~~.~~: ~::;:;:.:..:.: .. ·. -~:~.2>722] 
Amortization (9,798) (2,584) (3, 179) (1,497) (17,058) 

[T;~~!~~ri~'o/;~~~~~L_:·· · -~~z-~:'?.c596)JT ::.·-~;;~·-·'·""?·~~(i24>:~7f7BQ482)·:~ ~·-,~.~'3.'J(475) r~--~(1,58i} 
December 29, 2013 $ 60,487 $ 15,595 $ 11,895 $ 5,034 $ 110,703 $ 203,714 

(In thousands) 
;·~ ···; ~- .-·~"".''~;..-'!'\' · ... ~· ''1"-;::-:':"~-~-"'":.":;,.:~; 
•Net book value· .. · · · 

January I, 2012 

~c~~i!i~~{~: .· .. 
Additions (write-offs) 

'?'11' ~"";.o'C" •"' :;n"!"-" -~··: ~~,·~ 

~~'!i~~~~~L;;;;c 

Customer 
Relationships 

$ 49,915 $ 

·.·2s.~g9p.·· 

f.;;·:.:rzJ:s6.>, . 

Patents 

18,004 $ 

1,377 

Software 

15,185 $ 

.··· ... ~0 
1,424 

Other 

Trademarks 
and 

Tradenames Total 
. "·:;:. '.::_t·;;:.·>~ .. ,f·· .... _·;.>~. . . ~-. ' * 
.!~~:._~ ~ .. ;;;:~~:.;~~-~ . . ' -~ ~- ·..._ . .,_;;._, ~'- ..._ >.,,.):,_ .;- ~;0-v;.-, 

8,039 $ 107,359 $ 198,502 

.... , 3,20'0 -. ::\· ... · .. :.7 ... T ... :.·.;.·32;5oo· 
~.:·:.,;,.;· .••..• ,!- • •. 

(911) 1,890 

Translation adjustment 62 131 118 (33) 1,530 1,808 

fii:~e-~~i:~PJi3P~.~~~it::·.r·:~ .i· $ ·•·• " ''7o;th<. s ,x·>~16;9o<f ·. f) ·5 : i3,138 \L$';;:>·~>·.· ~tM3;·· · $ •• , 1 ti;ft(.);".'{ 219!6.24; 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (continued) 

The cost and accumulated amortization values of our intangible assets were as follows for the periods indicated: 

(In thousands) 

··(}~fi~ii~'!I~~-.i~t~~~~~.e.~se,~s::·;' 
Customer relationships $ 

December 29, 2013 

Cost 
Accumulated 
Amortization 

82,333 $ 

Translation 
Adjustment 

Net Book 
Value 

~: ' , .. _ ~: . ·::~ '~ ' 
'• "",,,.;;;., ~-\ ;,;<U;4,;~~. 

L:i!!~J~L: ... ' , r::•~'< \:,1~~2,}~ , 
Software 27,266 (15,670) 299 11,895 

;·-·~oth~F · r::~~, 
_,,;:..;.,.,.._. ·- ·~-"--

... "'}r~fl:923>;:··:TFqr; ·. "(~;457),{7:/~T' ''.(i",432)~f:': ., . -~7_IT;g34] 

(In thousands) 

r"l'-<':~~·~.,._.,.-,:.._.,,._,_.o-. ~· "'!'- .~.-.~-.,.,--.'~"-~...,_';"-· -•. •••·- "·<>'··-:-- .~"M'·"'-·-··••---,-· 

;1ndefmite life intangible assets: <, ,. / 
<!-..-....~...-:-~.~""- J ~- .......,.,.._""- .._._._.,._.,_..,;,..,.. -- ........ ..._.._ ....... ,.,,. < ~ _.,.~,__,,.... .1_.: .... 

149,068 (54,403) (1,654) 93,011 

109,789 914 110,703 

'258,85'7!::·$ ·.· (54;403($' ' (740) $ :,;'•.: 203;7141 
========== 

Cost 

December 30, 2012 

Accumulated 
Amortization 

Translation 
Adjustment 

Net Book 
Value 

Trademarksandtradenames 109,789 1,389 111,178 
Fr~~taniible ~~~t;;· -··· ·-,·-~~ --·~·Y·~-~·~:··7-$-. , . ...,.-2...,5-6,;_12_8_, $ c<',. {37,545) $ 841 $ ~~ 219;624' 
~----•r.....:.: ...... ::..: -~ ~---·.;r~"~.-~.,..:_;,_,<~,_.,·•.....;.. ======= 

Amortization of intangible assets was $17.1 million, $15.1 million and $10.6 million for the years ended 
December 29, 2013, December 30, 2012, and January 1, 2012 respectively. Amortization expense is classified within 
selling, general and administration expenses in the consolidated statements of comprehensive income (loss). 

The estimated future amortization of intangible assets with definite lives as ofDecember 29, 2013, is as 
follows: 

2016 

2018 

87 

, J6~zo,~r 
15,289 

10,355 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (continued) 

4. Accounts Receivable 

Our customers consist mainly of wholesale distributors, dealers, and retail home centers. Our ten largest 
customers accounted for 44.4% and 42.5% of total accounts receivable as of December 29, 2013, and December 30, 
2012, respectively. Our largest customer, The Home Depot, Inc., accounted for more than 10% of the consolidated gross 
accounts receivable balance as ofDecember 29, 2013, and December 30, 2012. Our second largest customer, Lowe's 
Companies, Inc., accounted for more than 10% of the consolidated gross accounts receivable balance as of December 30, 
2012. No other individual customer accounted for greater than 10% of the consolidated gross accounts receivable 
balance at either December 29, 2013, or December 30, 2012. 

The changes in the allowance for doubtful accounts were as follows for the periods indicated: 

Year Ended 
December 29, December 30, January 1, 

(In thousands) 2013 2012 2012 

[~~1~~~·7J.[p!B~~c!_i·:·.~\~;··~~:~s?i:10::(~~ .·Ltr~:~~E·.~::2:.2!82f:~· .. $]:_r;~~:e.Lt:2"~J$"<:.~ti'!1l'.~J;o~l·J 
Additions charged to expense 1,989 2,077 1,312 

.. ·. •5;;:~-::::,::>·' ·;s~(2 096) .. ,<:;,r.•.;~x·•; •• ;;:;,"'<' 7'i6_)_ ~:~\%.~·Yct'863)' 
~~ ... .:··,.:;.;,(\" ·.' .... ,-'· - "{~ ;\",. ~-·::=.:~ ··"-. ----- ·i:~-\~·.o·?i:'l-.".~~{:4.·1-;i. __ , -- ' 

Balance at end of period $ 3,764 $ 3,871 $ 2,510 

We maintain an accounts receivable sales program with a third party ("AR Sales Program"). Under the AR 
Sales Program, we can transfer ownership of eligible trade accounts receivable of a large retail customer. Receivables are 
sold outright to a third party that assumes the full risk of collection, without recourse to us in the event of a loss. 
Transfers of receivables under this program are accounted for as sales. Proceeds from the transfers reflect the face value 
of the accounts receivable less a discount. Receivables sold under the AR Sales Program are excluded from trade 
accounts receivable in the consolidated balance sheets and are reflected as cash provided by operating activities in the 
consolidated statements of cash flows. The discounts on the sales of trade accounts receivable sold under the AR Sales 
Program were not material for any of the periods presented and were recorded to selling, general and administration 
expense within the consolidated statements of comprehensive income (loss). 

5. Inventories 

The amounts of inventory on hand were as follows for the periods indicated: 

December 29, December 30, 
(In thousands) 2013 2012 
...... ----~--...-......,..,...- -· "''··-··· ····"""':""-f:""-""-"""~"""---· --. '~:"':'"~. -~~----.... - ~-·· ~ .... h....,.,_,..,._ ___ .. ~ --- -· ~ 

.~~w materi~~ _,. ______ ... " .. -.:~-··.v- __ .:. . .:... _:_. ·'"- -~--- :, .... - ~-""-- -~-:::;,;._.:_~~~:...L'·· ~.L~.!£~~ .· ! .. ··, '.U8:?1~J 
Finished goods 67,283 69,786 

... ·--•,• .,_......,.-~.-- .............. "'·' ""·· 7;-'0>'"-'";~: .... ~·· . ., •. , ...... .._.,.. ............ ~ ... i"'"'f<' - ..... ~ .. ..,., ... ""'"""'"'--... ··-,-~-....., ' • . • 

;Invent?r_i~e.s!_~~~ .... h ~-·~.;.,"' •• ::L:~ .. :. __ ;,,~. ._,.:._;.:2 ";.:"·~,~-.-~;,;~;::,c"L ... $ ':218,348 $'<'' .. 208,783.i 

We carry an inventory provision which is the result of obsolete or aged inventory. The rollforward of our 
inventory provision is as follows for the periods indicated: 

(In thousands) 

Additions charged to expense 

:Deductions 
',. 

Balance at end of period 

December 29, 
2013 

Year Ended 
December 30, January 1, 

2012 .2012 
, .... ~·~;.$} ~ .•. <<7,561 

. ""' ...... v.. . ... ,_,,;,~- - ,_;., 
$ •: ... 10,520''·$ ·.--:. ..·11,415.; 

"" .;............ ...... ..:,- ..... _,;.,. ,.,.,:..;~ •• ,.\,. ... ~·, •• ,.. /.- •• < ............ ~ • • ..;_..... ........ ~ 

2,051 2,158 1,012 
"'."!\''' ..... ''1-" · ·(i~26t) --- \ ... ,.(5,1i7Y;:- - ·:· · ":"{C9o7) 

$ 8,351 $ 7,561 $ 10,520 
====== 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (continued) 

6. Property, Plant and Equipment 

The carrying amounts of our property, plant and equipment and accumulated depreciation were as follows for 
the periods indicated: 

(In thousands) 

Buildings 

[~~~~~rY ~~~9¥1'~~.; _::;~.£:?~~-~-~ ·:,~\. -,--~=·,_··.'":~~ : ~-== -- _•; 
Property, plant and equipment, gross 

December 29, 
2013 

December 30, 
2012 

192,782 187,967 

·· 7: s's9;717/;::· -;;550;280: 
802,748 793,135 

.A~~~~lat~_d:d~~F~-fi~~j~~~~~~-- .. ~ - ' . -- T::-;:·L:.~ .' --- c:·~wi.469f:--~,.0 ___ (T#.i755 
Property, plant and equipment, net $ 630,279 $ 648,360 

Total depreciation expense was $62.1 million, $63.3 million and $60.8 million in the years ended December 29, 
2013, December 30, 2012, and January 1, 2012 respectively. Depreciation expense is included primarily within cost of 
goods sold in the consolidated statements of comprehensive income (loss). 

7. Long-Term Debt 

(In thousands) 
December 29, 

2013 
December 30, 

2012 
;s'25%Sertior Notes d~~1 -_ -_ :'-_ .~-__ ~-~~~ ------ --- ---~- $ 375,000 $ · ··. -· 375,000 ~ 
--· "'"- .... -,,.._._- .........,.:-~-- ·- ..- -- '-•-·• -·· ~ ....... _.. -~··- ---- _.._..._. ~-- _ .... -·- • ..--· -·· -·-· •-<-•v,~ .~ _J 

Unamortized premium on Senior Notes 2,809 3,194 

t£~~~Q~~~Iigat!.;n~-~~~~-tii;r i~~-~!~~"'4"e~ff(7-±t1:;~---t;2~. :G __ .~- •-~ ·. ·,;;i;t,;~f::Z~(,I;!?f!W;<55f] 
Total long-term debt $ 377,861 =$==3=7=8=,8=48= 

Senior Notes 

On March 9, 2012, and April15, 2011, we issued $100.0 million and $275.0 million aggregate principal senior 
unsecured notes, respectively (the "Senior Notes"). All issuances of the Senior Notes have the same terms, rights and 
obligations, and w~re issued in the same series. The Senior Notes were issued in two private placements for resale to 
qualified institutional buyers pursuant to Rule 144A under the Securities Act of 1933, as amended (the "Securities Act") 
and to buyers outside the United States pursuant to Regulation S under the Securities Act. The Senior Notes were issued 
without registration rights and are not listed on any securities exchange. The Senior Notes bear interest at 8.25% per 
annum, payable in cash semiannually in arrears on April 15 and October 15 of each year and are due on April 15, 2021. 
We received net proceeds of $101.5 million and $265.5 million in 2012 and 2011, respectively, after deducting $2.0 
million and $9.5 million of transaction issuance costs. The transaction costs were capitalized as deferred financing costs 
(included in other assets) and are being amortized to interest expense over the term of the Senior Notes using the 
effective interest method. The Senior Notes were issued at 103.5% and at par in 2012 and 2011, respectively. The 
resulting premium of $3.5 million is being amortized to interest expense over the term of the Senior Notes using the 
effective interest method. The net proceeds from the Senior Notes were used to fund a $124.9 million return of capital to 
shareholders during 2011 and the acquisitions of six companies during the past several years for aggregate consideration 
of$243.2 million. Interest expense relating to the Senior Notes was $31.9 million, $30.0 million, and $16.5 million for 
the years ended December 29, 2013, December 30, 2012, and January 1, 2012, respectively. 

We may redeem the Senior Notes, in whole or in part, at any time prior to April15, 2015, at a price equal to 
100% of the principal amount plus the applicable premium, plus accrued and unpaid interest, if any, to the date of 
redemption. The applicable premium means, with respect to a note at any date of redemption, the greater of (i) 1.00% of 
the then-outstanding principal amount of such note and (ii) the excess of (a) the present value at such date of redemption 
of(!) the redemption price of such note at April15, 2015, plus (2) all remaining required interest payments due on such 
note through such date (excluding accrued but unpaid interest to the date of redemption), computed using a discount rate 
equal to the Treasury Rate plus 50 basis points, over (b) the principal amount of such note on such redemption date. We 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (continued) 

may also redeem the Senior Notes, in whole or in part, at any time on or after April15, 2015, at the applicable 
redemption prices specified under the indenture governing the Senior Notes, plus accrued and unpaid interest, if any, to 
the date of redemption. In addition, we may redeem up to 35% of the Senior Notes before April15, 2014, with the net 
cash proceeds from certain equity offerings at a redemption price of 108.25% of the principal amount plus accrued and 
unpaid interest. If we experience certain changes of control or consummate certain asset sales and does not reinvest the 
net proceeds, we must offer to repurchase all of the Senior Notes at a purchase price of 101.00% of their principal 
amount, plus accrued and unpaid interest, if any, to the repurchase date. 

Obligations under the Senior Notes are fully and unconditionally guaranteed, jointly and severally, on a senior 
unsecured basis, by certain of our directly or indirectly wholly-owned subsidiaries. 

The indenture governing the Senior Notes contains restrictive covenants that, among other things, limit our 
ability and the ability of our subsidiaries to: (i) incur additional debt and issue disqualified or preferred stock, (ii) make 
restricted payments, (iii) sell assets, (iv) create or permit restrictions on the ability of our restricted subsidiaries to pay 
dividends or make other distributions to the parent company, (v) create or incur certain liens, (vi) enter into sale and 
leaseback transactions, (vii) merge or consolidate with other entities and (viii) enter into transactions with affiliates. The 
foregoing limitations are subject to exceptions as set forth in the indenture governing the Senior Notes. In addition, if in 
the future the Senior Notes have an investment grade rating from at least two nationally recognized statistical rating 
organizations, certain of these covenants will be replaced with a less restrictive covenant. 

The indenture governing the Senior Notes contains customary events of default (subject in certain cases to 
customary grace and cure periods). As of December 29,2013, and December 30, 2012, we were in compliance with all 
covenants under the indenture governing the Senior Notes. 

ABL Facility 

In May 2011, we and certain of our subsidiaries, as borrowers, entered into a $125.0 million asset-based 
revolving credit facility (the "ABL Facility"). The borrowing base is calculated based on a percentage of the value of 
selected U.S. and Canadian accounts receivable and U.S. and Canadian inventory, less certain ineligible amounts. 

Obligations under the ABL Facility are secured by a first priority security interest in substantially all of the 
current assets of Masonite and our subsidiaries. In addition, obligations under the ABL Facility are fully and 
unconditionally guaranteed, jointly and severally, on a senior unsecured basis, by certain of our directly or indirectly 
wholly-owned subsidiaries. 

Borrowings under the ABL Facility will bear interest at a variable rate per annum equal to, at our option, (i) 
LIBOR, plus a margin ranging from 2.00% to 2.50% per annum, or (ii) the Base Rate (as defined in the ABL Facility 
agreement), plus a margin ranging from 1.00% to 1.50% per annum. 

In addition to paying interest on any outstanding principal under the ABL Facility, we are required to pay a 
commitment fee in respect of unutilized commitments of 0.25% of the aggregate commitments under the ABL Facility if 
the average utilization is greater than 50% for any applicable period, and 0.375% of the aggregate commitments under 
the ABL Facility if the average utilization is less than or equal to 50% for any applicable period. We must also pay 
customary letter of credit fees and agency fees. 

The ABL Facility contains various customary representations, warranties and covenants by us that, among other 
things, and subject to certain exceptions, restrict Masonite's ability and the ability of our subsidiaries to: (i) incur 
additional indebtedness, (ii) pay dividends on our common stock and make other restricted payments, (iii) make 
investments and acquisitions, (iv) engage in transactions with our affiliates, (v) sell assets, (vi) merge and (vii) create 
liens. As of December 29, 2013, and December 30, 2012, we were in compliance with all covenants under the credit 
agreement governing the ABL Facility and there were no amounts outstanding under the ABL Facility. 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (continued) 

8. Share-Based Compensation Plans 

Share-based compensation expense was $7.8 million, $6.5 million and $5.9 million for the years ended 
December 29, 2013, December 30, 2012, and January I, 2012. As of December 29, 2013, the total remaining 
unrecognized compensation expense related to share-based compensation amounted to $9.4 million, which will be 
amortized over the weighted average remaining requisite service period of2.2 years. Share-based compensation expense 
is recognized using a graded-method approach, or to a lesser extent a cliff-vesting approach, depending on the terms of 
the individual award, and is classified within selling, general and administration expenses in the consolidated statements 
of comprehensive income (loss). All share-based awards are settled through issuance of new shares of our common 
stock. The share-based award agreements contain restrictions on sale or transfer other than in limited circumstances. All 
other transfers would cause the share-based awards to become null and void. 

Equity Incentive Plan 

Prior to July 9, 2012, we had a management equity incentive plan (the "2009 Plan"). The 2009 Plan required 
granting by June 9, 2012, equity instruments which upon exercise would result in management (excluding directors) 
owning 9.55% of our common equity (3,554,811 shares) on a fully diluted basis, after giving consideration to the 
potential exercise of warrants and the equity instruments granted to directors. Under the 2009 Plan, we were required to 
issue to directors equity instruments that represented 0.90% (335,004 shares) of the common equity on a fully diluted 
basis. The requirement for issuance to employees was satisfied in June 2012, and the requirement for issuance to 
directors was satisfied in July 2009. No awards have been granted under the 2009 Plan since May 30, 2012, and no 
future awards will be granted under the 2009 Plan; however, all outstanding awards under the 2009 Plan will continue to 
be governed by their existing terms. Aside from shares issuable for outstanding awards, there are no further shares of 
common stock available for future issuance under the 2009 Plan. 

On July 12, 2012, the Board of Directors adopted the Masonite International Corporation 2012 Equity Incentive 
Plan (the "2012 Plan"). The 2012 Plan was adopted because the Board believes awards granted will help to attract, 
motivate and retain employees and non-employee directors, align employee and stockholder interests and encourage a 
performance-based culture based on employee stock ownership. The 2012 Plan permits us to offer eligible directors, 
employees and consultants cash and share-based incentives, including stock options, stock appreciation rights, restricted 
stock and other share-based awards (including restricted stock units) and cash-based awards. The 2012 Plan is effective 
for 10 years from the date of its adoption. Awards granted under the 2012 Plan are at the discretion of the Human 
Resources and Compensation Committee of the Board of Directors. The Human Resources and Compensation 
Committee may grant any award under the 2012 Plan in the form of a performance compensation award. The 2012 Plan 
may be amended, suspended or terminated by the Board at any time; provided, that any amendment, suspension or 
termination which impairs the rights of a participant is subject to such participant's consent and; provided further, that 
any material amendments are subject to shareholder approval. Prior to June 21, 2013, the aggregate number of common 
shares that could be issued with respect to equity awards under the 2012 Plan could not exceed 1,500,000 shares plus the 
number of shares subject to existing grants under the 2009 Plan that may expire or be forfeited or cancelled. On June 21, 
2013, the Board ofDirectors approved an increase of500,000 common shares issuable under the 2012 Plan, bringing the 
total number of shares issuable under the 2012 Plan to 2,000,000 plus the number of shares subject to existing grants 
under the 2009 plan that may expire or be forfeited or cancelled. As of December 29, 2013, there were 1,721,327 shares 
of common stock available for future issuance under the 2012 Plan. 

Deferred Compensation Plan 

Effective August 13, 2012, the Board of Directors adopted a Deferred Compensation Plan ("DCP"). The DCP is 
an unfunded non-qualified deferred compensation plan that permits certain employees and directors to defer a portion of 
their compensation to a future time. Eligible employees may elect to· defer a portion of their base salary, bonus and/or 
restricted stock units and eligible directors may defer a portion of their director fees or restricted stock units. All 
contributions to the DCP on behalf of the participant are fully vested (other than restricted stock unit deferrals which 
remain subject to the vesting terms of the applicable equity incentive plan) and placed into a grantor trust, commonly 
referred to as a "rabbi trust." Although we are permitted to make matching contributions under the terms of the DCP, we 
have not elected to do so. The DCP invests the contributions in diversified securities from a selection of investments and 
the participants choose their investments and may periodically reallocate the assets in their respective accounts. 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (continued) 

Participants are entitled to receive the benefits in their accounts upon separation of service or upon a specified date, with 
benefits payable as a single lump sum or in annual installments. 

Assets of the rabbi trust, other than Company stock, are recorded at fair value and included in other assets in the 
consolidated balance sheets. These assets in the rabbi trust are classified as trading securities and changes in their fair 
values are recorded in other income (loss) in the consolidated statements of comprehensive income (loss). The. liability 
relating to deferred compensation represents our obligation to distribute funds to the participants in the future and is 
included in other liabilities in the consolidated balance sheets. Any unfunded gain or loss relating to changes in the fair 
value of the deferred compensation liability are recognized in selling, general and administration expense in the 
consolidated statements of comprehensive income (loss). 

As of December 29, 2013, participation in the deferred compensation plan is limited and no restricted stock 
awards have been deferred into the deferred compensation plan. 

Stock Appreciation Rights 

We have granted Stock Appreciation Rights ("SARs") to certain employees under both the 2009 Plan and the 
2012 Plan, which entitle the recipient to the appreciation in value of a number of common shares over the exercise price 
over a period of time, each as specified in the applicable award agreement. The exercise price of any SAR granted may 
not be less than the fair market value of our common shares on the date of grant. The compensation expense for the 
SARs is measured based on the fair value of the SARs at the date of grant and is recognized over the requisite service 
period. The SARs vest over a maximum of four years, have a life often years and settle in common shares. It is assumed 
that all time-based SARs will vest. 

The total fair value ofSARs vested was $2.5 million, $2.6 million and $4.3 million in the years ended 
December 29, 2013, December 30, 2012, and January 1, 2012, respectively. 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (continued) 

Average 
Stock Aggregate Weighted Remaining 

Appreciation Intrinsic Value Average Contractual 
Year Ended December 29, 2013 Rights (in thousands) Exercise Price Life (Years) 
!om;t;Kciing~'b~~i~h;g·~rP';i6a- : --;:-~-~--: • , .2,628,448- ·· $. · · .\ 21,oos. $ .•... - 1~.16 ~ - . . · 6.9· 
~---~· ~~_,, .. ,_ _ _......, _ _.......,._,, ~··-· -h,·..-'~·~-._. -• ••• .,...:u,,,.,.~ ........ ,_,.. ..,.._...,.. ~· :_.,_, r_... ___ _,,..., """'"·~- ->r•N ..... .-..... -...., ...,,, •«M-. """""'"""""'......,_"" _... ...... __ ...., .. ,, - _____ , __ ~ .... ~'-""'- • 

Granted 245,238 34.87 

l¥fF~G~_:"·-·=~~=~=~:~=~=~~~.::.:,:=2·=--~-~~7i~?)~~:~-·=:=}3:4~f=--=~==i6JJ:~~=· 
Cancelled (43,891) 15.89 

ry;~7Jkd137&-;b~,,:' :;::_-~·d···'~r~c:-:::~ ~:=--:.-:z~. "t~. --~__. _L __ ._ ... _, 
Outstanding, beginning of period 2,627,379 $ 4,164 $ 15.76 7.9 

~~j:;;&·•:>;('j~;:::.:~~'£.2~1. ~ ~"1.F ./ ~}7e;:j~"""Ji.,op~}. <:~:~~ "" ~~~..:..~.:..!!~£·..:__ ___ _,..:_:~-· 
Cancelled (45,931) 15.00 

~~~riFdiri&~enod::7sc::.· •;:: ~:- .· ,:::),,,;,.;:~\2;62s;«sm)'ii;< ~··2fo~"""' ~27"':h_1p6-. ,;._~ .. -; ...... :,-._~ .. ::_.6.9.1 

\!~a~-~~ie{!ah~~~j~'2pi2' ~.· 
Outstanding, beginning of period 

~&~ :1i7:~-~·~=-~-=-~~=:' -~- . 
Cancelled 

2,354,243 $ 9,567 $ 19.45 
J 

8.6 
~,.,.~ .... ----"<·-'·If';'..._.__,...... ........ -·.~/""'""~·:-·· .... - •.'":'""- .,..~~. :-· . ' ---....-~ .. ~ 
"" 355 050'·. ' . . . ' . 19.90':< ' < : J .. .-.... ~- -~~--/. ·...;.,,...._. ~ ~.... -~- -~- . .:.. ....._ ... _,__ __ ........ ..•.•. ;;: --·· ~~---- ....................... . 

(81,914) 2Q.43 
· Outst;ciing;~~d-ofJ;Iriod'~.~~- -~-__, -. ...,--. -2-,6;...2...;7,-37_9..;., ... ~$--4,164--$- -. ·-. i5.i6-· -;--· -~-:-7.9! 
L -· ·-· ---• .. -- - -·~·-~ --.. ·-·---==========· · .. ___ ---·--· .. -·--~ .. ~ ~- --

The value of the SARs granted in the year ended December 29, 2013, as determined using the Black-Scholes
Merton valuation model, was $2.4 million and is expected to be recognized over the weighted average requisite service 
period of 2.5 years. Expected volatility is based on the historical volatility of our public industry peers' common shares, 
amongst other considerations. Beginning in 2013, concurrent with the public listing of our common shares, the expected 
term is calculated using the simplified method, due to insufficient exercise activity during recent years as a basis from 
which to estimate future exercise patterns. 

The weighted average grant date assumptions used for the SARs granted were as follows for the periods 
indicated: 

2013 Grants 2012 Grants 2011 Grants 

1op-ti~~~v~~(~'"Odel ~oticTJ;i~~r-"~· -· ·--""·,~-··~ : 7·~~- ·~;···: $ .·•· .. · .... ·. -~·.6. s.: ... _$_~······· .·. _ 4.:4:~ .. _· $ ... ·.·_· ..... . : ·. 6.59_ ; 
l -·· --~--·- ... ------.. ·-···- - ··--····-"" ' ~ -. .~.. """ -~ .. "" ·--·-·- - ---· -- ---- -- ... ---. . . - - " -
Risk-free rate 

~E~p~~t~~ di~~d~~d ~i~ia· ;_·~-· 
Expected volatility 

Expected te~ (in years} 

•,:--· .. 4•,.·.- ·"!''"""' 
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1.7% 0.3% 0.5% 

- ··:·~6.o~·"~"?·~:-~ ~'·~~~; o:9.Jo~«~;;7·':~·"::,3[2~ 
35.2% 49.0% 41.7% 

2.3 



I 
I 
I 
I 
·I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (continued) 

Restricted Stock Units 

We have granted Restricted Stock Units ("RSUs") to directors and certain employees under both the 2009 Plan 
and the 2012 Plan. The RSUs confer the right to receive shares of our common stock at a specified future date or when 
certain conditions are met. The compensation expense for the RSUs awarded is based on the fair value of the RSUs at the 
date of grant and is recognized over the requisite service period. The RSUs vest over a maximum of four years, and call 
for the underlying shares to be delivered no later than the fourth anniversary of the grant dates. It is assumed that all 
time-based RSUs will vest. 

Year Ended 

December 29, 2013 December 30, 2012 January 1, 2012 

Total Weighted Total Weighted Total Weighted 
Restricted Average Restricted Average Restricted Average 

Stock Units Grant Date Stock Units Grant Date Stock Units Grant Date 
Outstanding Fair Value Outstanding Fair Value Outstanding Fair Value 

fOu~dmg: begi~ng ''''< ,, . :;/ :~: . -:~. •) '· .. _ ._ .... 
[of period , . . · .· 921,946 $ · 17.75 , , : 886,830. $ ' . . 18.48 · 721,322 $ . 19.16' 
~-----~- -........- ~~ -- -------~--.:-' ·~;....,...........,__..;,... ... .,.....-._~"'-"'""'---' -· .,__. -~---~ .. ~---""""·-:0:.··---" 
Granted 339,038 491,980 191,828 
r.-·-...-~~'"7'-~.._.,....---.__.__.~?"'-~-.. -~--- ·_. . ~~~~--·-----.. --. -----.-~--~_,_~._..,..,.'"-""·"'"t 

;Delixered . -· (566,376t . ; ,. :.(417,655) ,. · . . ·· · (8,252) .. · , . l 
.. - ----~~-.--.~--- -....- 'to. - ~------,.._._._ ..... ___ ....__ - __ .__._......_ ____ ..._ _, ________ ,_ _______ "' ...... ·-- ···---- ·----·-- _ ............. ~ .. ~--~ 

Withheld to cover (Il (65,406) (9,555) 
r:~----~.-~ .. ~-~---·- --~------~-~--......- - .. ___ ......,...,. 
~~Eelled_~--~-'--· .. • · (10,239) ------- (29,654) ---·--·-- · (18,068) ~-'~-~-j 
Outstanding, end of 
period 618,963 $ 22.09 921,946 $ 17.75 886,830 $ 18.48 

(I) A portion of the vested RSUs delivered were net share settled to cover the minimum statutory requirements for 
income and other employment taxes, at the individual participant's election. We remit the equivalent cash to the 
appropriate taxing authorities. These net share settlements had the effect of share repurchases by us as we reduced 
and retired the number of shares that would have otherwise been issued as a result of the vesting. 

Approximately half ofthe RSUs granted during the year ended December 29, 2013 vest at specified future 
dates, with only service requirements, while the remaining portion of the RSUs vest based on both performance and 
service requirements. The value ofRSUs granted in the year ended December 29, 2013, was $8.4 million and is being 
recognized over the weighted average requisite service period of2.1 years. During the year ended December 29, 2013, 
there were 310,671 RSUs vested at a fair value of$11.1 million. 

Return of Capital 

On May 17, 2011, (the "Declaration Date") we declared a return of capital to shareholders in the form of cash in 
the amount of$4.54 per share. In accordance with the RSU agreements, RSUs which were outstanding on the 
Declaration Date had the right to participate in the return of capital. The accumulated return of capital on RSUs will be 
paid when the underlying RSUs are delivered. The unpaid portion of the return of capital was $0.1 million and $1.5 
million as of December 29, 2013, and December 30, 2012, respectively, which is included in accrued expenses in the 
consolidated balance sheets. 

Warrants 

On June 9, 2009, we issued 5,833,335 warrants, representing the right to purchase our common shares for 
$55.31 per share, subsequently adjusted to $50.77 per share for the return of capital in 2011. Of these, 3,333,334 expire 
on June 9, 2014, and 2,500,001 expire on June 9, 2016. We have accounted for these warrants as equity instruments. 
Future exercises and forfeitures will reduce the amount of warrants. Future exercises will increase the amount of 
common shares outstanding and additional paid-in capital. 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (continued) 

9. Employee Future Benefits 

United States Defined Benefit Plan 

We have a defined benefit plan covering certain active and former employees in the United States ("U.S."). 
Benefits under the plan were largely curtailed in a prior year, and are a function of compensation levels, benefit formulas 
and years of service. We accrue the expected costs of providing plan benefits during the periods in which the employees 
render service. The measurement date used for the accounting valuation of the defined benefit plan was December 29, 
2013. Information about the U.S. defined benefit plan is as follows for the periods indicated: 

Year Ended 
December 29, December 30, 

2013 2012 
January 1, 

2012 

T~~~~esi~E~ ~;:~-- .- -~~--.~~~.:-~"- --=~:·-~ -:·~-~ ., ... v, · ~-~.-- ~~·-=--~-~---:~--~~~~v:~:~~.:-.:~~-~~6~ ·-·• -~-~-~~~t'~\ 
Expected return on assets (5,116) (4,509) (4,335) 

fi~i~~~n~n or1s~~.J~_!;§;~~~~ -~ = .. ~=- ~-~-~:·:~--,~:~·-:·:--~JA13+ ~~~r(-~T242l 
Net pension expense $ 1,343 $ 2,821 $ 1,713 

During March 2011, we modified our collective bargaining agreement, which impacted the U.S. defined benefit 
plan. EffectiveApri115, 2011, for participants age 49 and younger, andApri115, 2013, for those participants age 50 and 
older, benefit accruals under the U.S. defined benefit plan have been frozen for future periods. Additionally, any 
employee who has not met the plan's eligibility requirements is ineligible to become a participant in the U.S. defined 
benefit plan on or after April15, 2011, regardless of the employee's age. Accordingly, benefits that have been earned as 
of April 15, 2011, will not be reduced or eliminated. 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (continued) 

Information with respect to the assets, liabilities and net accrued benefit obligation of the U.S. defined benefit 
plan is set forth as follows for the periods indicated: 

December 29, December 30, 
(In thousands) 2013 2012 

i~:.U..~L~t[lij~ets:· _,· ·,.,.,_,_,.""'~-•·- .:....;..~ .. -'-"·-·-'··'·'~~--•'"-·-:"·'··;.;"""""··';..;;"·:o.;-. ..c,~--'~·'"··""·'; ---'·"'""'···""-·:~:_;;._,.;.~: 
Fair value of plan assets, beginning of year $ 74,531 $ 63,577 

~coni~Y'~O'ritri§:ii_1i~]L:~"-T:=s::?~~~l:~~:!:~&.~z=;::·":_-r!~~~~- .. 2ii:~ .. :.~:::t"J,3o,~~-:I=z::::~E'fl 
Actual return on plan assets 11,892 9,047 

~~-~;z~ .. :::.=:~--~~-·-~-r{.c:~~:t~·i::.:~iJ~~- ~~:~ .. ~J4:22Ii 
Administrative expenses paid (240) (216) 

[!:~;_;i(i~o{pl_~~~~~ ,_ ~:-::z;~~-=::7·'"~~-~L~ __ ..,:- ;_ _ ___ -~~·?.<!1.L.;~- ~ ~.z4,511J 
Pension liability: 
~ . . · .. -:-.,__~--. -~-.-......,_....--..-,.v,.~-=-~"'·-:-•"-~~--:"~·~~.~~·-. ·~'""'·--~--~~--. • 

i~~r_ued bene_~t_ob.~~~!tio~~~~~nn~¥~~y~::_- --~ ~-~~·__i_ !..:_~· _____ --::._ ___ :._:2.~ _..!_!_4,910 __ ~-~-~ 112,72q 
Current service cost 384 809 

t[~~~st~st,~.i •-· ----~ ~\:"-";'7~-- >C.~~=··-·_ -~-~-~-.~~~~.:--·-~~4!..662'·-~==----47;80! 
Plan amendments and combinations (1,188) 

~t\!~#-I~~~-(¥ain~·Jii~.i!__/')'<':''~--~-·: ~~;-~ 1 ;,o:~sz:_ '"-~--··=--~-'--~}-j,3?9l 
Benefits paid ( 4,882) ( 4,225) 

(&§iipf#¥!Y~~~P~;s~rp~d <~:_:-~=z_:-:~ --~~- ~.-: _ ~---- . ~ -~~= __ c.:-_---.~-~~;~ .... ·.·-- ·~ · c2T6'5 
Accrued benefit obligation, end ofyear 105,821 114,910 
~t.accn:iedben~fitobligatioi-e~dofy~~- - ~--~ --- --·-_- $. 21,320 40,3791 
li...."'''"·'"·.:..--... -, .. # ..... ~~-------- .... ~ 'td• ··- •;.£. --

The net accrued benefit obligation is carried within other long-term liabilities in the consolidated balance sheets. 

Pension fund assets are invested primarily in equity and debt securities. Asset allocation between equity and 
debt securities and cash is adjusted based on the expected life of the plan and the expected retirement age of the plan 
participants. No plan assets are expected to be returned to us in the next twelve months. Information with respect to the 
amounts and types of securities that are held in the U.S. defined benefit plan is set forth as follows for the periods 
indicated: 

December 29, 2013 December 30, 2012 
%of Total % ofTota1 

(In thousands) Amount Plan Amount Plan 
r__,-~·:--:~--~ c••~-_ _,_ .......... ~~~_...,..___ . . . . \ ; 

~Equity securities , _. ·. . . -... · _· ·_. · $. - " 51,71$ . _._.· · _61.2% $ 44,562 · ~ · 59.8% 
1.. ..__ .. _. ~""""'~-·-......--·- _. .... -..-~- -~-- .... -................. --:- --~ """'............,.,,...:.. __ .....-._:__ ,.:.,..,...._.o>. ..... .-'~----.-- ,._.._. .,_,.., --- -~-...--.,;·-- • -' ____ _,___........:;;._ -- ... ,, -. ,_...,,.,_: ................. .:....~ 

Debt securities 31,519 37.3% 28,478 38.2% 
,._ . .._ .. ..,.,.,_~ .. .._.,_.?t.,..,... .•.. ....,.... ......... .,.,,. r-~-- -~-~ ..... --.__,..,.,..~,., ·J-,.,. ............... ~ . .,..,..~~r-·.,_.._. . .,.., ... __ ._ .. -_ ..... - -~-..,.....-...----.·...-. -.,..._...-~---·~·--...-- -~- -M·_.--¥,.....""'-~~ ... 
:Other· ... · ·. . . · __ • · · · ·. · · .. · · ·· · ·. • ·1,267 ·· · · · 1.5% 1,491 2.0% 
: - """" -----·--·-·--~-.: .... -~ '"'-''· .. '···---·-- ......... ___ :;,._ . ____ ;...._ _____ ___;,...;.;.._ 

. $ 84,501 100.0% ,;;$==,;7~4~,5,;.3;,.1 ======1;,;0,;;0.~0°;:Yo 

Under our investment policy statement, plan assets are invested to achieve a fully-funded status based on 
actuarial calculations, maintain a level of liquidity that is sufficient to pay benefit and expense obligations when due, 
maintain flexibility in determining the future level of contributions and maximize returns within the limits of risk. The 
target asset allocation for plan assets in the U.S. defined benefit plan for 2013 is 60% equity securities, 38% debt 
securities and 2% of other securities. 

Our pension funds are not invested directly in the debt or equity of Masonite, but may have been invested 
indirectly as a result of inclusion of Masonite in certain market or investment funds. 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (continued) 

The weighted average actuarial assumptions adopted in measuring our U.S. accrued benefit obligations and 
costs were as follows for the periods indicated: 

December 29, 
2013 

Year Ended 

December 30, 
2012 

January 1, 
2012 

~biS~~i'Tat~ apPJkd1;~?T"~-
~,.~~ --~_h ............. ~ ~' ... ~.~:..---~""-~ 

,_ ... ,..~~..2-.. _....,.~><' (' >· ' 
.·:.:;_ L::.::..:~.:.:£Ji~~~~~~~-;...;,~~~· .::.~ _.,~2:~.,· .. -:~~~~:~,-·, -- .. ~-" .~:~ ..... s . .&,~- .i,i ·'. 

Accrued benefit obligation 5.0% 4.1% 4.2% 

The rate of compensation increase for the accrued benefit obligation and net periodic pension costs for the U.S. 
defined benefit plan is not applicable, as benefits under the plan are not affected by compensation increases. 

The expected long-term rate of return on plan assets assumption is derived by taking into consideration the 
target plan asset allocation, historical rates of return on those assets, projected future asset class returns and net 
outperformance of the market by active investment managers. An asset return model is used to develop an expected 
range of returns on the plan investments over a 30-year period, with the expected rate of return selected from a best 
estimate range within the total range of projected results. 

United Kingdom Defined Benefit Plan 

We also have a defined benefit plan in the United Kingdom ("U.K."), which has been curtailed in prior years. 
The measurement date used for the accounting valuation of the U.K. defined benefit plan was December 29, 2013. 
Information about the U.K. defined benefit plan is as follows for the periods indicated: 

(In thousands) 
December 29, 

2013 

Year Ended 
December 30, 

2012 
r-··~-. -···-~--·~~.~~-~- - ... ~-
!Comp~~~~~~eriodic·~en~~!_C()~~Z; ____ :...__c.~.::> :,;·o: :;L::,• .-- ;~~ 
Interest cost $ 1,329 $ 1,248 $ 

f --~~-~·~ ~ . ....... .. -
Expectedretuni on assets· .. ·; . · . · .· ... · .. . ·.:· .· · ··· ··./ · · - . · 

l '--··--~· --~--- ----------··-·- ~--- --u , ... ='(974)--- .··.·. '(947) 
~~~-.;.._...,-'-

355 $ 301 $ 

January 1, 
2012 

:-'"-·:: ._~:·:~ 2 

~----.1:...-. 
1,406 

~---(T,i53) 

253 Net pension expense $ 
===== 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (continued) 

Information with respect to the assets, liabilities and net accrued benefit obligation of the U.K. defined benefit 
plan is as follows for the periods indicated: 

December 29, December 30, 
(In thousands) 2013 2012 

Pension assets: · . , . 
. ... ~ ... , 

·•,•,,, ''""'•W<·-----...,- -,.-,.....--,..... 

, ·.:~~ · .:-~ .. ~-~-~-/ ;.~·i<i(L~~,:>~~:-~~~:~ ·;,:;· .:~.._,L.>;;>.·'· ·.<., ~·; .~.:;,.. · ~ ... :.: ·-"·~· ~~·""'~· .h 

Fair value of plan assets, beginning of year $ 20,143 $ 18,651 

. c-;;~:£~i£0~~~uti§s:~-·: ·-'• . . -- ..:.: =-- - _ .. "·-··-~··_,-... - ..... ~-·.,--- .. ·-·-.·--M,. -· .. - ..... ..,.r89o .. -----~ .. ·~·~31 .• 
,~~.~ __ :~ .... ~.:w... ..,:+ • .- L{~::.:.,.? ~~./L :...:.-...:..:.;:.. .... ,_,,..:;.;;v. .... ~;.;...~.;....:.__;, •. .,. 

Actual return on plan assets 1,681 792 
~ •• -.,..,.........~-~~- ·-~ .... < ~~~--~-.. ---~--'""'_,..'«<,_;<·~~---""'!. 

Benefits patd".u;· ... ,&·::>c:'• . · ' .. ·. ;·, ·· . <~£ •. ;• . · ·:· ... ,., · · , "' · (874). · r,. (746) 
,.__..._...,_ ----~ olt. ,.,._ • ...._""".,.,.._._M_,,_ ~ -.,"" ..-..-...-.....- ,__,...:.,. __ .,.....,, _h,.,._,.. .._ __ , --- ,.,_;o,,_ •""-~~··- ,_____ ~......_... _, _....,.__,,,..._.........__,-.,..: 

399 643 

·· .. <28,950' .'·· .··. 26,007! -- ;,_ __ ---~~. --- ~~~· 

Interest cost 1,329 1,248 

The net accrued benefit obligation is carried within other long-term liabilities in the consolidated balance sheets. 

Pension fund assets are invested primarily in equity and debt securities. Asset allocation between equity and 
debt securities and cash is adjusted based on the expected life of the plan and the expected retirement age of the plan 
participants. Information with respect to the amounts and types of securities that are held in the U.K. defined benefit plan 
is set forth as follows for the periods indicated: 

December 29, 2013 December 30, 2012 

% of Total % of Total 
(In thousands) Amount Plan Amount Plan 

r.-· _, ___ ... ··~-.• '"-"~---······ .. ···- . . . . . . . . •. . 
.Equity securities · · ,' · $ . ··. 11,172 .·· ;,::. 50.2%$ 9,088 . ... 45.1% 
t~ . ........;_u __ _.___.. ... .....,........,,..::...."'"'"""""' --~ -<.#-.~-;._. _.,._.~,~ ..... ..,.......,,._,.,..,._.. • .....,. -- .-; ........... ----..~~ ...... ~·.~...--..,..,._ _____ _._' __ ..._. ---. .. , 

Debt securities 10,824 48.7% 10,839 53.8% 

•. othel..._~_.:... .. ~=~~~------=~2=-~~-_:~, ... - .,..._,_.~3~:-: · .. u'% · ---~216!~-__, ... , __ l.io/~ 
Total plan assets 100.0% $ 22,239 100.0% $ 20,143 

======= 
Under our investment policy and strategy, plan assets are invested to achieve a fully funded status based on 

actuarial calculations, maintain a level of liquidity that is sufficient to pay benefit and expense obligations when due, 
maintain flexibility in determining the future level of contributions and maximize returns within the limits of risk. The 
target asset allocation for plan assets in the U.K. defined benefit plan for 2013 is 50% equity securities and 50% debt 
securities. 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (continued) 

The weighted average actuarial assumptions adopted in measuring our U.K. accrued benefit obligations and 
costs were as follows for the periods indicated: 

Accrued benefit obligation 

December 29, 
2013 

4.4% 

Year Ended 
December 30, 

2012 

4.4% 

January 1, 
2012 

4.8% 

iF~~Bi~~=:·.'·~~~ .· -.-~- .~~;~;~~~;~~=l:2 .. :~:?ii~~m~~E3?i:i~~~,~-~~i::S~!E·~·~::~:~~:.i~:;::2Lrlli 
Expected long-term rate of return on plan assets 5.2% 5.0% 5.0% 

The rate of compensation increase for the accrued benefit obligation and net pension cost for the U.K. defined 
benefit plan is not applicable, as the plan was curtailed in prior years and benefits under the plan are not affected by 
compensation increases. 

The expected long-term rate of return on plan assets assumption is derived by taking into consideration the 
target plan asset allocation, historical rates of return on those assets, projected future asset class returns and net 
outperformance of the market by active investment managers. An asset return model is used to develop an expected 
range of returns on the plan investments over a 10-year period, with the expected rate of return selected from a best 
estimate range within the total range of projected results. 

Overall Pension Obligation 

For all periods presented, the U.S. and U.K. defined benefit pension plans were invested in equity securities, 
equity funds, bonds, bond funds and cash and cash equivalents. All investments are publicly traded and possess a high 
level of marketability or liquidity. All plan investments are categorized as having Level 1 valuation inputs as established 
by the FASB's Fair Value Framework. 

The change in the net difference between the pension plan assets and projected benefit obligation that is not 
attributed to our recognition of pension expense or funding ofthe plan is recognized in other comprehensive income 
(loss) within the consolidated statements of comprehensive income (loss) and the balance of such changes is included in 
accumulated other comprehensive income (loss) ("AOCI") in the consolidated balance sheets. For 2014, we estimate that 
no transition obligations, prior service costs or net losses will be amortized from AOCI into net periodic benefit cost. 

As of December 29, 2013, the estimated future benefit payments from the plans for the following future periods 
are set forth as follows: 

Expected 
Future Benefit 

Payments 

2014 $ 6,307 

J.~f~ -~---~~~~==-~~:~~ --~· "-~-~. :=-~~~-~-~~:·~~c. .. ~-~'---:,.~ ·. ~- -~-==;:~:"' -:~~~~~=---§?2.~1 

2016 6,755 
;2oi7 .. ~· · - ·;-- "- ····--·,. ··· ··· - ·:--: ·- ·:···'"··- -:'' ~·~~-·...- ·- • ... :'::" ·--:-- -~--:-:-T- ::....,.....:--:·: _6,990: 
>'•, ,,·;:,_;,. • ...,, .... ""'''"l"w' • .~ "' ¥,.,_, ->., ~. -•""'' ,,..,_ . .._,.,_ ~ ~ '" -... ·- : ..... ~,.,. ..~ .... ,. ,,.....,;..,.,,,., ....,_ """' ·,..,,.., •·-.;., • < '•<•.0....< __ ......_ •• ~, ·~ • '·"'"~"""~·.w''·"''- ,~._.._,,>, ,;,.;.,., 

2018 
,-__.......,_.-,-·-'.-~.....--..... __.. .. r--·....- ... ·~·.-.·~·,·~-....·"'~""'"··---- ..._..-· --. ~_,-~~ ., . .,.. ;"1"""".,_, ... ,.,. 

221_9_:!~~~~>~<lt~ .. -~ ~--'- . ~-· _,- \ 
Total estimated future benefit payments 

Expected contributions to the plans during 2014 are $6.3 million. 

99 



I 

1 
I 
-a 

I 
I 
I 
·I 
I 
I 

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (continued) 

10. Commitments and Contingencies 

For lease agreements that provide for escalating rent payments or rent-free occupancy periods, we recognize 
rent expense on a straight line basis over the non-cancelable lease term and any option renewal period where failure to 
exercise such option would result in an economic penalty in such amount that renewal appears, at the inception of the 
lease, to be reasonably assured. The lease term commences on the date when all conditions precedent to our obligation to 
pay rent are satisfied. The leases contain provisions for renewal ranging from zero to three options of generally five years 
each. Minimum payments, for the following future periods, under non-cancelable operating leases and service 
agreements with initial or remaining terms of one year or more consist of the following: 

(In thousands) 

2018 
'!''- ~~"'''"~~ _,.,........,'"':"'"" ._, . ..,_ -·~ •-..o> -..... :-- .• .., .... 

•Thereafter , ... '· . · ·· .. 

8,485 
.."~~-~·· ~r·~-:;;· .. ~~=~49,7'541 
.· .... ~. 

Total future minimum lease payments $ 108,145 

Total rent expense, including non-cancelable operating leases and month-to-month leases, was $24.9 million, 
$24.9 million and $25.9 million for the years ended December 29, 2013, December 30, 2012, and January 1, 2012, 
respectively. 

We have provided customary indemnifications to our landlords under certain property lease agreements for 
claims by third parties in connection with its use of the premises. We also have provided routine indemnifications against 
adverse effects to changes in tax laws and patent infringements by third parties. The maximum amount of these 
indemnifications cannot be reasonably estimated due to their nature. In some cases, we have recourse against other 
parties to mitigate the risk ofloss from these indemnifications. Historically, we have not made any significant payments 
relating to such indemnifications. 

From time to time, we are involved in various claims and legal actions. In the opinion of management, the 
ultimate disposition of these matters, individually and in the aggregate, will not have a material effect on our 
consolidated financial statements, results of operations or liquidity. 

11. Restructuring Costs 

The following table summarizes the restructuring charges recorded for the periods indicated: 

Year Ended December 29, 2013 Year Ended December 30, 2012 

Europe, 

Year Ended January 1, 2012 

Europe, 
Asia and 

North Latin 
America America Africa 

Asia and 
North Latin 

Total America America Total 

$ 

Europe, 
Asia and 

North Latin 
America America 

..,..,.. $ 

Total 

·-. ·'·· 

2012 Plan 383 2,841 3,224 3,772 7,357 11,129 
..... ,.,. .. ......,.. .. ._..-:"'.,.~~ ··~··.~-----.- .-··--... _ ..... ,.-_ .. ·-.· . ..,., .......... ,- ... ~ .. --"!"".'''-- --- ......... ,.._., .•. ~·.- .~ --. ~ .... ~ ...... 7 ... ':""""""' ___ ......,.. ... ;:r'~' -.r'!'"', 

·-~~~l,a~~ -- ·---~-- ·-. ~--·-·· • -~ ·-·- -· .. ---· ~--" . (5~? . "353 -<> ... }£.2 ·-·'" __ 9_??. ·''· ~,36~ "" 4,272: 
2010 Plan 431 431 
[2~07 ,.,. --··· -.:·~~r.,--~,.,-~:--~~---~----~-·~··---:-·. ::/·: ; 7:~ 
:Prior-Plans · · · 848 848 ',. ·~.; - •. 

-- ;"-'!'•'·---~~ ..... ··~• -:·-~--....,.......'":"'....,._.~~v,.,.._,,.,tt, ....... _.~ 

. .. .. 413 . 413 
---

Total 
Restructuring 
Costs $ 2,791 $ 6,697 $ 1,142 $ 10,630 $ 3,721 $ 7,710 $ 11,431 $ 1,338 $ 3,778 $ 5,116 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (continued) 

Cumulative Amount Incurred Through the Year Ended 
December 29, 2013 

Europe, Asia 
North and Latin 

America America Africa Total 

~91~1~;:;:_-·~c~.-~ ··~;~.:~:;"~;:::r~.$ ;:~l¥l;~:~.~~f!J..;I.:~:i3;oo8J~s. · ,;,::~·. r,142~~ss~~ 
2012 Plan 4,155 10,198 14,353 

:foii~L. ~;~~~~-~- ,~·:_~7IT'~:p~rp~f 8E·~-,·~=~:2~3'"_.~:~=::r~~271J 
2010 Plan 3,552 3,831 7,383 

~6?I~~1~i,~~r-::=.~ · __ ~~==-=·· .. •.'7~~""7~,1.7417" ~~~.~Tfi??"-. ·.-··::· · · · < • .7· · :. 3~ss8l 
Total Restructuring Costs $ 12,712 $ 22,872 $ 1,142 $ 36,726 

During 2013, we began implementing plans to rationalize certain of our facilities, including related headcount 
reductions, in Canada due to synergy opportunities related to recent acquisitions in the residential interior wood door 
markets, and in Ireland, South Africa and Israel in order to respond to declines in demand in international markets. 
Additionally, the decision was made to fully exit the sales market in Poland subsequent to the decision to cease 
manufacturing operations in 2012 (collectively, the "2013 Restructuring Plan"). Costs associated with these actions 
include severance and closure charges, including impairment of certain property, plant and equipment, and are expected 
to be substantially completed during 2014. We expect to incur approximately $1.5 million of additional restructuring 
charges related to activities initiated as of December 29, 2013. 

During 2012, we began implementing plans to close certain of our U.S. manufacturing facilities due to the start
up of our new highly automated interior door slab assembly plant in Denmark, South Carolina, synergy opportunities 
related to recent acquisitions in the commercial and architectural interior wood door market and footprint optimization 
efforts resulting from declines in demand in specific markets. We also began implementing plans during 2012 to 
permanently close our businesses in Hungary and Romania and to cease manufacturing operations in Poland, due to the 
continued economic downturn and heightened volatility of the Eastern European economies (collectively, the "2012 
Restructuring Plan"). Costs associated with these closure and exit activities relate to closures of facilities and impairment 
of certain tangible and intangible assets and are substantially completed as of December 29, 2013. We do not expect to 
incur any future charges for the 2012 Restructuring Plan. 

Prior years' restructuring costs relate to headcount reductions and facility rationalizations as a result of 
weakened market conditions. In response to the decline in demand, we reviewed the required levels of production and 
reduced the workforce and plant capacity accordingly, resulting in severance charges. These actions were taken in order 
to rationalize capacity with existing and forecasted market demand conditions. The restructuring plans initiated in 2011 
(the "2011 Restructuring Plan") and restructuring plan initiated in 2010 (the "2010 Restructuring Plan") were completed 
during 2012 and 2011, respectively, and the restructuring plans initiated in 2009 and prior years (the "2009 and Prior 
Restructuring Plans") are substantially completed, although cash payments are expected to continue through 2014, 
primarily related to lease payments at closed facilities. We do not expect to incur any future charges for the 20 II 
Restructuring Plan, 2010 Restructuring Plan or 2009 and Prior Restructuring Plans. 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (continued) 

The changes in the accrual for restructuring by activity were as follows for the periods indicated: 

December 30, Cash Non-Cash December 29, 
(In thousands) 2012 Severance Closure Costs Payments Items 2013 

G~l~~~~~.-~=~.L~-~:±:;~,L~~~J-2: ," '5901 ~_$.\i;!'· '~~f.~~L. $r;::~\~: ~ 2;843~L $ ~ ·•' ,, Ci;r1,367 :~$ ~~~2~ 2,3~~ 
2012 Plans 2,893 377 2,847 5,403 714 

4,568 $ 5,278 $ 5,352 $ 9,422 $ 1,367 =$==4=,4=0=9 

January 1, 
(In thousands) 2012 

§9J2Phuis],;'· ~!j>;• i: :;/::c:.2 
2011 Plans 401 
"2o091~d. Prlo~-~- ·---· ... -·c · · 

Cash Non-Cash December 30, 
Severance Closure Costs Payments Items 2012 

$'< y•z' 6,115 ;' $': 1<.\ s;oi4 - $' :~·' 6,972 - $ ·,: . i '. 1,264 "$ ' 2,8~3 \ 
. - . ~ . ..,, . "'"-'""- .:.-:. . ..._.-- -·~ :. ,.:,~·~·-·- .. ,_,;....;. . .;.~ .• ~ .• ,;..,.:.,.._, ... :.:. • .f.,._..;.,..;,,;~-.-.~ - ..... ··-· -~....;~....;... ,._,.,.,i,:......~-"····~....;. ..... ,.:,..,..~-,:;,..,, •. : .... -..~ 

353 (51) 703 
~-·- ~. --·· -~ .,_,----~·'·"-~""''""'"'~·.~·.,....~·-·"-···· ...... _, __ 

,~!~~./-- I,,,_ .• . 3,130 . -_~ ----- --'--'---'-- ;_--'---'··, _I '..;;.4_55_ --'---'--·-· -"----'-'-"'1,_67_5,;_-
Total $ 3,531 $ 6,468 $ 4,963 $ 9,130 $ 1,264 =$===4=,5=68= 

$ 3,531 

12. Income Taxes 

For financial reporting purposes, income before income taxes includes the following components: 

Year Ended 
December 29, December 30, January 1, 

(In thousands) 2013 2012 2012 
rfiicome{i.OSs)fromco-ntinufngoperatiOiis before fDcometaX- - ~- • ,' < I I • 

1 

I' 
1 

> ~ 
'expeflse (jJenefit): .. ~ . . . . . . , ! 
L ...... ---~--·--· ·- .,.._, ......... - ......... ·~ . -- "'-·-·-. . ... ,_ ........... -~· -··- ---.. ~--~---~--_..-... . .......,__.·....._, . ..,,;...,.\;;._~_, ....... .,._....,...,_,_,.,.--.. • 

Canada $ (12,976) $ (27,444) $ 7,725 

C-.Ei~~=~T~~:=-~~.:.·=~~'.---·~-=-- : .. ·'"'"'"'" .. ~ .. .' __ -~-~- _ ·~--~ci6)63-) -. -. · (7-,7.,...2-3).,..._ .-. -,..,_..(.,..33~,4-3-7) 

Total income (loss) from continuing operations before income 
tax expense (benefit) $ (29,739) $ (35,167) =$===(2=5=,7=12=) 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (continued) 

Income tax expense (benefit) consists of the following: 

Year Ended 
December 29, December 30, January 1, 

(In thousands) 2013 2012 2012 

~Fii~;;~~ia:x1~~]~~QL~ .. · ?C~~;:_:.;:rL'i·--~--··;:i::...-~.~:i_"".:i:::::::L:t~.z ·· .L--~··::~0<-C~; 
Canada $ 4,160 $ 2,050 $ (2,914) 

[C'f8r:!:pi·:-:~~-~:c~·I· ~.~§'->;-"~_blit~~t'R · _-.'t. <2.~jz;J~~2 ~~""~~ · · ·. 3,322] 
Total current income tax expense (benefit) 1,800 2,252 408 

Deferred income tax expense (benefit): 

Ci.~-'.cta'2~~·····-~'"i:;.QL ••.. ?r:-~z-!;7~_-.-"_ '"'":G'.··· .Zf'ji~~~::::L2d.2cS~~):;--·~~_i~~ 
Foreign (13,823) (11,725) (24,048) 

rT<?~l.~~?~~-~~~~t)~~~-·~c ... ~. · · (23,177) 'l' ' (15,617( . (21;968) 

Income tax expense (benefit) $ (21,377) $ (13,365) $ (21,560) 

The Canadian federal statutory rate is 26.4%, 25.9% and 27.4% for 2013, 2012 and 2011, respectively. A 
summary of the differences between expected income tax expense (benefit) calculated at the Canadian statutory rate and 
the reported consolidated income tax expense (benefit) follows: 

Year Ended 
December 29, December 30, January 1, 

(In thousands) 2013 2012 2012 
r~-~~:~""''~h"""":'":"-!r>'(""?":"!"f'-"'"~·~·~·~----:~.~--·----:--;----· ---.--·""-!"""'"."' '. 

:lncometax, expense (benefit) computed:atstatutorymcome tax ,, '' ·, , .. , ,;,, ,;_~.. . _;; , . . · 
;r __ a_. __ t.~· .. · .. ·.·· .. _'':.· .. ~_-' .',,.·_:·.· .. ~·-· .•.. ·.·.·:_·.··,·.•, .. · .. ·: ... : .. :.:1_·.·.·-·-~-···'._·_··_; ::. ',.(_' '' ~·.· ~:·,•,·._._> "'" ' · · : $ , (7,842) $ .· (9,095) .$ ' · (7,050) 
-~- ···--- "' --" ., .. _ --· ··-·· • ·--- ---- -~· ---~ ·- ..1... _:._· ·- ·• _..: _ _...._....__ _..._ __ _._......__ • .-..----:.~""-~""--"-""-'"'""':_._.._.;.#"t'. ,. ... ;~,~*~'~"';.'".,._'"'""..;'""""u~,.;. 

Reduction in rate of tax due to income earned in foreign 
jurisdictions (2,586) (3,304) (5,453) 
ii>MtianeirtCiT:ffereri~T'--~-· . : '"::"""'-~~-~·.,·-· ---7.·;----:--::--~8···..,..' -. """,,:--_ -2--,1-5~8-·-· --:·~· (i-:202} 
~-,..,...;,~~ ...... .,,;..";. ..... io<l>b~ ...... :;_:.;. • ..,..--.;.-..'_.,:..._,.t._;,~; ~.;....;..;...-~...:..::. ...... ~·~-~~~,.-,. ~.;.,~"--· ·-;;...-..~ .. ~~,:,... .. ,.;_·..-.. ~:_.;...\,_,_~~----~-~---"""-"'·""'·'-

Change in valuation allowance (6,251) 6,872 1,105 
\rai~i~irtpt-inc~;-~---- -~·-:·~., ~-.,.~~------::-~7""··- ·-·· · · (9,168) · . · 7 (7,492) ,-··. ··. .. ' (5,l96) 
"--~-~:::.-~-~-· .. -....~-··- ;..... .......... _. ______ .--- -·--· - .......... ---~ --...-.. :. -·- -- --~----:.:--· ""'..........__.., __ . ·-~>.,;..,.,...__:.. .. _,_ ........... ~·------:-

Non-deductible stock compensation 919 1,651 754 

lu"DT¢alf~dforeigu~hru;gegaiii'S"(i~;;;~~"-;::--~·-;~TT~'~-r<:"'7: (2,001) · • 5i ·· ·" . . ·_.· (473) 
'--~~-- ..... . . __ ...,..;.. . ...,....,,(o,,___,..j.,. • ----~ 

Uncertain tax benefits (3,851) (2,742) (2,917) 

~!~Iial c~rie.nb)T;dj·~~:~.=~ ._ · ··•· :0:'..:':.;£~~-~ ~~;_2,840.. ~-~-·-·(37J.LlF0z~~ 
Change in rate of deferred taxes 2,874 (1,083) (466) 
Impact'<>icanadi~~legislati~~~ ·· · · -~--~~:- · _.· -···. · 2657 ~-.,~:-~·~ 
........... "-~-----'-'-"'---:....--w . ....__;,.,__., _ _...;.,·"'"""'"'""__.._,_,_,__.,..~-·'"-•••-•._-'-..__._,~·-"--'"' ... : .. -· -· ·-·~_:_:~·--~'_.:.,,__ :__:-...:..__,,~......:.....- :...-~~--~~ 

Other 
r;~ffiriai~~'P~ti'se(l;~cii1)--·-.-~··:-:----._-.-. -. -. ~-.. :- ,_-~ $ 
--~~ _.,._...,,.:., -~ ... ~ :,_. ____ .,,,,..., -·· ~- ~: . .A'",,,,, . .... .--, _, ...... ,,., ............. --• ...-... ... ~. _____ ,.,_.__ ·~·-

334 (10) (890) 
~-:----_;,_..;.. 

(13;365) $ ; ,. (21,560) . . (21,377) $ ' . 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (continued) 

Deferred income tax assets arise from available income tax losses and deductions. Our ability to use those 
income tax loss deductions is dependent upon our results of operations in the tax jurisdictions in which such losses or 
deductions arose. The tax effects of temporary differences that give rise to significant portions of the deferred tax assets 
and liabilities are presented below: 

December 29, December 30, 
2013 2012 

Non-capital loss carryforwards $ 62,641 $ 46,066 

C~:E~~m~~i~"e .:.:ZL2~TT=--·3'2±3-:T§7 .. -· -=-~-~~B~2L~ZT *'1~11 
Pension and post-retirement liability 12,519 18,280 

?'l"'~:f""""'l'-,'~.--':""":~~~:""·'lf"'"~· ....... :,.. .. "'"'""",..,..;.._. __ ...... '._"''' .... , __ -.. -~'" -"""-·--.-.·-~·--·.--:-~-........ --·--~ 

~> Amountscurrentlynotdeductiblefortaxpurposes · ••· -· - __ _- · 18,778 · ·•- 17,810! 
·~ •• ~"""''-""''~"""'"··'·"'""" ~-····•'·•" ..... "'""···· • ·~· .... "··· .... ¥> •• ~·· • ' '""''"'"'" w ........... -~"'""--"' .• : ·-'""' .. ""' -~-· -" ..... '"""""~"--..--··- ,..,...,.,..,;,...,..,.,.,.,,~-•o.v..,.,._~_,. 

Unrealized foreign exchange loss (gain) 82 968 
,. ~Ot~ef.:~~~~----~ -~- -··-4 

• ••• • ••• ~-. _. _ _ ---~- -·~--·--·-·c·~- ~"~~~--~~7,133_,__,_.;-·~::-}0,05§1 

Total deferred income tax assets 123,785 111,418 

;y~~-;;;-~~ - -""~;~~:" -~~~~-:~73~- --~: ~=~- ··~~~:_-~ .(16;949) -~~-.-----(24;260} 
Total deferred income tax assets, net of valuation allowance 106,836 87,158 

~!ift.~}Fcci,ffi~1f~~!i!~~e?"; ·:,~:-e:)~?(t;·S ;j~T;;~-~-iij'~.;,: ·.' , . _ _.:::_· .~-:'~·:-~r<r"~"3_;..{J:[} 
Plant and equipment (110,740) (112,604) 

r:·_fu_-_.~g'[b_''i~i_'j,~·_:_._-.''·-·.---•--.·-·"··----·-)[_<~~-.': ... •_;:_~}_':~'~_._,_,-______ ,: '·'"'_(.fj¢,;:p_~_-,;\_:,!-c_,_·:.:_.· .. ,:' __ ·,··~.;':_·_-_,·~:-·.~.·-~-·--_ ,.,, ', · ,_ ,-, ''(47'345)'. · :i.',: ··(50 61'9) 
L... - --- c- - --- ...... --- ..•.. ----- .. -"-' ----- ·- -, ->·' ·-~;,_~.:,...~.2."""---'~~:..:.:_--'~·-'-

Basis difference in subsidiaries (8,260) (7,498) 

[;:§ili~~i.::L:~~.-- ~~:~~.:v--::=-~ '':f+:~~~·::·tt{:. .:_~:~J:,.. ... ,.·r:<s~2q)·: ,; :' ,<~393) 
Total deferred income tax liabilities (174,556) (173,114) 

~~c~F~~-~i_et @_~ility) "'~??" '. -~"J£Jf?~:~i_=~~~~"':~·;\ ··= $=-·=-·=.;=:'~="=(6=7=,7=2=0=)' $ ' <·' (85;956) 

Management assesses the available positive and negative evidence to estimate if sufficient future taxable 
income will be generated to use the existing deferred tax assets. On the basis ofthis evaluation, as ofDecember 29, 2013 
and December 30, 2012, a valuation allowance of$16.9 million and $24.3 million, respectively, has been established to 
record only the portion of the deferred tax assets that is more likely than not to be realized. We have established 
valuation allowances on certain deferred tax assets resulting from net operating loss carryforwards and other assets in 
Canada, Chile, Israel, India, and Mexico. The amount of the deferred tax assets considered realizable, however, could be 
adjusted if estimates of future taxable income during the carryforward period. are reduced or increased or if objective 
negative evidence in the form of cumulative losses is no longer present and additional weight may be given to subjective 
evidence such as our projections for growth. 

As a result of certain realization requirements of ASC 718, Compensation • Stock Compensation, the table of 
deferred tax assets and liabilities shown above does not include certain deferred tax assets as of December 29, 2013, that 
arose from tax deductions related to equity compensation that are greater than the compensation recognized for financial 
reporting. Equity will be increased by $7.7 million if and when such deferred tax assets are ultimately realized. 

The following is a rollforward of the valuation allowance for deferred tax assets: 

Additions charged to expense and other 

Balance at end of period 

Year Ended 

December 29, December 30, 
2013 2012 

January 1, 
2012 

24,260. $ . 
• .-.,....;....;.,.,,,_. -.«• . .,.,,., 

. _- 11,3i2 .·. $ 1S,498, 
........... ~· .. ,, ---·· ~·-·¥"'.-"-•.-. ---.-........... '""" 

4,167 15,421 1,849 
--~ ~ ----~ ~·~-· ..... ~ .. -~-·--_ :· -· ~- -(ii;478)____ . -- (2;473~---,--~35)~ 

$ 16,949 $ 24,260 $ 11,312 
====== 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (continued) 

The losses carried forward for tax purposes are available to reduce future income taxes by $227.6 million. We 
can apply these losses against future taxable income as follows: 

(In thousands) Canada United States Other Foreign Total 
~·-~-~~-·'"'"~"-----

@!.~~0"'~1:: ~ <~·:t~~- $ -.•··· · .. LiX;_··~-~:-',·".~·;.;·li:~t,_~!.~t~:L~?:~_:.o_:l&~l ~--~:.:-~?~':,;.;·.~··:~~:. $'<·: .. : .. 
.... ""·"' 0 Mh

0 
0« ~ •• ., •• ,;, ,...,..,.,,~-""''~-

2022-2041 

~~~~~~~ {"~~ .. 
Total tax losses carried forward $ 72,863 $ 74,410 $ 80,290 =$==2=2=7,=56=3= 

We believe that it is more likely than not that the benefit from certain net operating loss carryforwards will not 
be realized. In recognition of this risk, we have provided valuation allowances of$6.5 million in Canada and $10.4 
million outside Canada on these gross operating loss carryforwards. If or when recognized, the tax benefit related to any 
reversal of the valuation allowance on deferred tax assets as of December 29,2013, will be accounted for as a reduction 
of income tax expense. 

Deferred income taxes have not been recognized for the excess of the amount for financial reporting over the 
tax basis of our investments in foreign subsidiaries, as such amounts are considered to be indefinitely reinvested. We 
currently do not expect the taxable temporary differences to be reversed and become taxable in the foreseeable future. 
The amount of unrecognized deferred tax liability relating to those temporary differences is not reasonably determinable, 
as the actual tax liability, if any, is dependent upon circumstances existing at the time of reversal. 

As of December 29, 2013 and December 30, 2012, our gross unrecognized tax benefits were $3.9 million and 
$5.5 million, respectively, excluding interest and penalties. Included in the balance of unrecognized tax benefits as of 
December 29, 2013 and December 30, 2012, are $2.7 million and $4.6 million, respectively, of tax benefits that, if 
recognized, would favorably impact the effective tax rate. The gross unrecognized tax benefits are recorded in other 
long-term liabilities in the consolidated balance sheets. The changes to our gross unrecognized tax benefits were as 
follows: 

(In thousands) 
r ..._:-----.:po~·-. --~~----~.:--"'":----:""'-. -,-""'',....~---

i!:fE~C:C?g_t_ti~~_2~~::£i~t_be~i~~g~!.l?er~<?~-·:_. __ 
Gross increases in tax positions in current period 

Year Ended 
December 29, December 30, 

2013 2012 

$-·-·-~·; --~;5i7 ___ ! -· •~- .c.. ~·~~!c --~ 

January 1, 
2012 

~H>(,~·;·~~...,-~~~~~":~.o::---~ .... ~~~--,·,:·.-~·~·~, -"I""W<" •~T..,.. ...... C ..,.~....-""";"'.~'·-- ._..,_.__ ... ~ ... ,........,.,...,'! 
Grcissdecreases in tax positionsin pijor period; · · . . • >>· '· , , · (1,476} ·· · · (1,050) • · · ·.·· __,.; 
L ..... ~ .. ~·~"~ ... ..-J....r--.:~ .... __ __, ____ "-..;·-·.-··.--........,..._· _____ ..;... ..... _.~--~- __ _._~-··--~- ... _._M_, - ·--·-~~·""··- ...... : .. •· ~ -··"""•h· ..... ·"'·--'..£ 

Gross increases in tax positions in prior period 
fs~ttlerri~nts'· 77~""""":· ·---"-. -. • ''7' ~., ... Teo~;--; -· """'"":"'"'~ ~~~'-:'":-:-- -~ ~ . ; . ~~··.or·- c-::- ·-:-~ · ~--~ -....::_; 

.......... ~ ........ -~· - '~-.. ,........ ..... -~~· ...... ,_;_.;._ .· .. ~- ._: .·. :-;·::..:... .. ----.~.:.-..._..._.... ~-""-· .:...-.::.·----~-·..:.. _,_ ·~· .. : .... ..._____,.,, ..:.: .. : .... 

We recognize interest and penalties accrued related to unrecognized tax benefits as income tax expense. During 
the years ended December 29,2013, December 30,2012 and January I, 2012, we recorded accrued interest of$0.5 
million, $0.9 million and $1.4 million, respectively. Additionally, we have recognized a liability for penalties of$0.7 
million, $1.0 million and $1.2 million, and interest of$4.9 million, $8.8 million and $8.8 million, respectively. 

We estimate that the amount of unrecognized tax benefits will not significantly increase within the 12 months 
following the reporting date. Additionally, we believe that it is possible that approximately $0.4 million of our currently 
remaining unrecognized tax positions may be recognized by the end of2014. 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (continued) 

We are subject to taxation in Canada, the United States and other foreign jurisdictions. As ofDecember 29, 
2013, our tax years for 2009 and 2010 are subject to Canadian income tax examinations. We are no longer subject to 
Federal tax examinations in the United States for years prior to 2010. However, we are subject to United States state and 
local income tax examinations for years prior to 2009. 

13. Supplemental Cash Flow Information 

Certain cash and non-cash transactions were as follows for the periods indicated: 

Year Ended 

December 29, December 30, January 1, 
(In thousands) 2013 2012 2012 

:t~~~~2~J.riv_?~~t2~t;,~L,.·~ ' . :~·. · .. :E~::.:'::.i~.· :.·"·· __ :'::.2:;;::~:c~~:.~~ > ~,::.:..:_ ::j 
Interest paid $ 31,233 $ 30,695 $ 11,532 

Q!rte~f?~~y:,rl.I~~.~:~: _ .0 • ;.,.~~.:~~-- ,·::_ ·~~~ .::: ••• : "".-;:'C.c?~·;})~- _ :: :·~,~ .... ·~'?_223=: ~·::::3~s_2~ 
Income taxes paid 7,448 6,101 5,812 

f~Tri~~:~~:fi.ilidf?"Ji.=-_::r·~--s:2)Z .. i-:-.-'·"·-?--:I.•·=~---~~J>I1 .. _L~-.-~~_:.S.?Vi£.~,·:~-J!.829jj 
Non-cash transactions: 

~an_£~u}pm~~!~.?~iti§~aC.2~-~~~~i·:&lZ~'<'~£f.llJ~'F£f,E_~S;·;i5~?.9.] 

14. Segment Information 

Our reportable segments are organized and managed principally by geographic region: North America; Europe, 
Asia and Latin America; and Africa. Our management reviews net sales and Adjusted EBITDA (as defined below) to 
evaluate segment performance and allocate resources. Net assets are not allocated to the geographic segments. 

Adjusted EBITDA is a measure used by management to measure operating performance. Beginning in the 
fourth quarter of2013, we revised our calculation of Adjusted EBITDA to exclude registration and equity listing fees. 
The revised definition of Adjusted EBITDA better reflects the underlying performance of our reportable segments. The 
revision to this definition had no impact on our reported Adjusted EBITDA for the years ended December 30, 2012, or 
January I, 2012. Adjusted EBITDA (as revised) is defined as net income (loss) attributable to Masonite adjusted to 
exclude the following items: 

depreciation; 
amortization of intangible assets; 
share based compensation expense; 
loss (gain) on disposal of property, plant and equipment; 
impairment of property, plant and equipment; 
registration and listing fees 
restructuring costs; 
interest expense (income), net; 
other expense (income), net; 
income tax expense (benefit), 
loss (income) from discontinued operations, net of tax; and 
net income (loss) attributable to non-controlling interest. 

This definition of Adjusted EBITDA differs from the definitions ofEBITDA contained in the indenture 
governing the Senior Notes and the credit agreement governing the ABL Facility. Although Adjusted EBITDA is not a 
measure of financial condition or performance determined in accordance with GAAP, it is used to evaluate and compare 
the operating performance of the segments and it is one of the primary measures used to determine employee incentive 
compensation. Intersegment transfers are negotiated on an arm's length basis, using market prices. 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (continued) 

Certain information with respect to geographic segments is as follows for the periods indicated: 

North 
America 

Europe, Asia 
and Latin 
America Africa Total 

~"':" --~-· •< ..... ~~~::-~~~-~~~;'-~" .--..~ -~:,"~~~·!;=~x-~~~~~;-"';~:~!~-~~~:-'~~~~-~~~~~wo;-··-.. ---~-~,, 
tAdJUSte~EBITDA', 'i'•'·''<;.,::, .. ; . ,$'.:'·"'•89,220• $ v:l1,121 ,$ > •. • 5,536. $ .. · .. 105,871! 
L·-:.·-.-.;...,.~-:~ . ...:~-"'---~- --~--,.....--;:,..,_....,..,.~..;.....,--~· _....__..;..._._. -~--"·'"'·""' ..... ..,.,..._ __ .,;.._,..,._:...~~,_..,_ ..... ..,_~,.--. -""'*-·" 
Depreciation and amortization 58,230 17,135 3,773 79,138 

~~~e (iri~~~),~~-~~.~--~==--=~~""';~ ._._• J~~-=~: __ :._ __ _!38"".-:·0:733;230~~ 
Income tax expense (benefit) (20,389) (1,507) 519 (21,377) 

Year Ended December 30, 2012 
:s;I~s-:-·- ~-~_ .. : .. ·c:·----~"'-··:·"-., ~",, .. ,-,.-. $ 1,225,420 $ . 385,323 $ · 81,80Y'$;;.,t,692,544, 
---~-- _-o,L.....,... _____ ..... ;..,._.,,.., __ ---· _,.. ...... _ .......... ~..;,.,.., .-,;..~ ~ ...... ~~.......:--·.-. ... __ .,._,., •. ,.:.., .... .w.:..... ·-· .. ~~,..;_.,;:_, _ _,_~~ ................ -· •.. .;,:.·.~--~-'---" ~~--:i·..-... ~ ~ 

Intersegment sales (1,369) (14,988) (182) (16,539) 

;Net~~;!~~~;~;~-,--~~~--~· .. •' $ . 1,224,051 . $ .·.: 370;335, $. 81,619-:: $ _:·::1,'676,005j 
1-;.;,,__._,~-·---··-··"""'·--~~~·~ .. -----···'-========= ========= ======= ========== 
r;:dj;sted EB·i:rr>x~-.-. ~--"':'7·-~-.-·.-: .. --~--_- -73,786c:-s--c-:-- -17,o6o·- r-W·-:6·,415-7 $ .. ; ~)7:"261 .. 
fo,....... __ ~--.- ••• .,-.,...-~· __ ........ ·-· ............ ---~--~-- ... ------- -----------~---· __ ...... _._,.....__.,.._ __ -~ 

Depreciation and amortization 54,452 19,829 4,143 78,424 

;Iri~~e·~;~ncom~~···· · "; .-~~'7''-~60':939:--:7--. ci9)22)7T- .;<~3)-. -::'<··jT,45fl 
......._..,_~_,.,~-- .......... ..;.;,.:,·-.;.. .. "<~---~~---.:........ .. ._ .... _-,,..~--- ----~--...:~ .... .. _....__.. ____ -"- ____ ..... -·-~ . 
Income tax expense (benefit) (13,007) (828) 470 (13,365) 

Year Ended January 1, 2012 

,s .. -_a_l~--~-- :::.~--·.> .. 1~--~·:-: • ----;·-··-~~~--..-,....,... $ .· 1,009,983 $ .· .. ·· .. 406,065 $ · ·89,551 $ )_,505,599j 
. • .. o- o---- ·-·-._,_;,., __ . ---· -··'--·-·•---.--'-'--••··-•···---· -··•·--·-•~.,.__ .. ..;,'-· -"-'--'· -
Intersegment sales (930) (15,403) (87) (16,420) 

jN";t;~~sj~~~(c~toJii'~-~-:. _:_·-·----~~- $ ... 1,009,o53 · $ :; · 390,662 $ 89,464_,- $ - 1,489,1791 

[A~ EBITDA. i. ---- -'--"- _ ·r~ 59)06· $ ~ ... ~ 1~$ ' . , 4,4~~~ 81~j 
Depreciation and amortization 46,711 20,354 4,288 71,353 
i~ . .....__,._~ .... -~~~-~~--"~......-r----~ ... ~~--~~-· .. .._-,.....,.,.~-... ; ·~~,----~ 

1Interest expense (ineome), net , . ·. . . 39,792 .· . (21,591) ·•·· . · (133) ' 18,068 i 
• ~~ "- ..,.__;_...._,.. __ .. ~-· ·-· --·-··-· '"--'~--· ..... ..,. - --·-· ·-"'--~-_.._. ___ ··-· - ,..._.._.._,.__..,_~_,..,. .. _ ... ___ -·-~ .. ~---~, .... _....__' • - ·"''*""-'--'·-"~-~--: ... _..... .. ....,...__...__ 

Incometaxexpense(benefit) (21,555) (117) 112 (21,560) 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (continued) 

A reconciliation of our consolidated Adjusted EBITDA to net income (loss) attributable to Masonite is set forth 
as follows for the periods indicated: 

Year Ended 

December 29, December 30, January 1, 
(In thousands) 2013 2012 2012 

~~·~13~§:22';;~:~::~~·~~~~=·~~2:2~.-:._ ~~~;J:7:=-~ ~i~~IJ:n:.2z;~~~:~ !. .. L~.h?.?.tl 
Less (plus): 

~~~~ti<>tr:~s"' ·" ·--77r~.:~:n.~.::~==_, ~?:~SIY~~~-·:~~.(~:§£;348~~T.· :~u§o:7841 
Amortization of intangible assets 17,058 15,076 10,569 

:.shru:e~~~~~~~;~s-~~~-~~;wTSdl··-==·:.:.~~=~zi52~~:_. ~:, .. · ~2I1::~8.~~ 
Loss (gain) on disposal of property, plant and equipment (1,775) 2,724 3,654 

~m"if~i~~?.I~rPr!'P~iiY:l>)Iilitrui'd'equipiite~t ~ .... '~7:~~i';~Qt~2~"'~-~i;35o'·-":-:'~~si6l 
Registration and listing fees 2,421 

~~:~~~~;~~;~i_:~"~7 __ =2~~-.;.~~;,-==:~~=-·,_:_.~ ~:,~ ·-:·-'=1~ . ·.. -~-- i 1,4~"[;'. ~-=-~--: ~s:IT~ 
Interest expense (income), net 33,230 31,454 18,068 

.... .......,~.,._"\~ . ·41"/. """";.~ .... ···· "~--~--~ ~- . .._--~""- ............. ,.. __ ~7'"'~~--·:..--_..,..... ...... -{-·~-"···~··----"'-~-~-,..~-l· ~ -~ -::-·~-~~· 

,Oth.er,expense(mcome),net.. . . .. · . . . ... 2,316f ... '· ~>528 .· ~: :. <l;lJli 
:. -~'·~-to.. 'M -~-:-;.,t~-~ ... ,-_.- ... - ··~ -·~· ~ -~-~ ......... --...~-~---- ~ ' ........ - ....... ~ __ .. J...·.""' -~-~-... ~..,;;,;,.-1-.a,;.,;../'"""""""'""· .... -····~·---· ...... -··....-..·-·...-..---

Income tax expense (benefit) (21,377) (13,365) (21,560) 

-~~s~<~~~?~,:)i~~~~~~~~u:? _oJ:er~ti~risZ~.~~-~-~·-·. ··· - ·· .. · -· -.. ~.9~ =~~---c[4!~)~ ~-;"'~-::~3~ 
Net income (loss) attributable to non-controlling interest 2,050 2,923 2,079 

rN~i~~~m~Q~ss)!tlri~~ii{¥~~~-=~~-~ ... ~-:~: .·_-·. $. · (11;o1o) $ h'' (23,245).$ ~ .. · .·: (6,534) 

We derive revenues from two major product lines: interior and exterior products. We do not review or analyze 
our two major product lines below net sales. Sales for the product lines are summarized as follows for the periods 
indicated: 

Year Ended 
December 29, December 30, January 1, 

(In thousands) 2013 2012 2012 

[~~:.·· .... ___ ;~---···· .. ~ -~----·- ~-~» ~-- ---~-~~.::.-- --p-=~---~ -~-12~ .. ----'-'~--· ____ ,;,.~ .~ .. -··--
Interior products $ 1,260,046 $ 1,232,990 $ 1,068,347 

f.:E~:ri~fpro~t_I.~~~~=-~~ ~- ~-----~~~~-=-~-.= ·:~~: ~-~ -~ ~---~ --'"74 7T.09r~~ · -34i,015-~~ -·-_ . 420;8321 
$ 1,731,143 $ 1,676,005 $ 1,489,179 

Net sales information with respect to geographic areas exceeding 10% of consolidated net sales is as follows for 
the periods indicated: 

Year Ended 
December 29, December 30, January 1, 

(In thousands) 2013 2012 2012 

~~et~~~~jo_ e~i'~iJ~~it~~~;~~~!.D i~~!i.~~!ii~:"·•:~· .... ::~= ___ . ~ '"· ~- ~ _ .. _.:;. ~ .. o:,".;.. • .. ,, ~-"·:L ,. 
United States $ 1,002,689 $ 941,062 $ 738,865 

:c~i,~~;~ ~:-~·~~:~~·"::=~ _,:. ··=--- =~--~:~., -~ T· ": >. ~ .. · ~~ ~<" -:.~:~-~~_::~.28§:&~E: · ~ : -:~·:24~~90.tL .... ~·.:3'31,3]~~ 
France 132,393 137,441 159,493 
~art;~;"··~·-;~---·-· ··· · ·· ~-..,-c -:-·:- ,..~-- • · -":. · -:-···~ -:·: .,.-.. 7 '3"i6:04F~ -, .• ·· 3so6oi--,.,."-"'~-735s446< 

~ ,_;:,, n<··~~· .. :_.., •. ·,,:· .,;;,,~,.,..,._;,.' .. \<·>. ~. .,.:, .:.;.. .·.,..":...~·,.,.:.:· ........ ·.-.;·;.,_."': '-'·\. •·l ',~~;· ""k"·'·''-;·<>·- ' ,.,~ ' '·' '• '.,, . ' . ' .... ··{ 

$ 1,731,143 $ 1,676,005 $ 1,489,179 
=:::::::::i:::::::::::i::= 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (continued) 

Net sales information with respect to customers whose sales exceeded I 0% of consolidated net sales for any of 
the periods presented is as follows: 

(In thousands) 
December 29, 

2013 

Year Ended 

December 30, 
2012 

January 1, 
2012 

Geographic information regarding property, plant and equipment which exceed I 0% of consolidated property, 
plant and equipment used in continuing operations is as follows for the periods indicated: 

December 29, December 30, January 1, 
(In thousands) 2013 2012 2012 
!'ijriit~d States. --,~- .<~ ·.~- --~~-~~ ~-.,.,.~-~~~-;- $'<: .. ,330,640/$. . ····333,391 . $ .. • ··---_325,0604 
~- ... : ... -· ----· .... --~-~<'<.-~ .. -~ ... ,... __ ,,.;,.-.~=.....- _..._ ___ ............ ...:..-.: "'·· . .,.,, ___ ;;...,. ... _._,._o .-..,....-'--': • ...:._ .. _~-""'---'"'. •·. , ..•.• ...:-;. ... ~:.... -- ~-~-- -·~·- . . . 

Canada 75,307 85,801 67,615 

[iFeltilid >: · .- ·-_j_:T. _ :_:20fr ;_: -:· !~;;. ~~:0:.::·>; :~" .- :~r;:fiC..1.§,5;;7~f:~. ~ _...: '; ·::.~.6izis·};.:Jt.8>~~:~,??:f,~""s; 
Other 158,560 162,3 73 170,545 

.~ ---- ..... -~- -------- --~----:- ..,_ .•.. ---.._ -~----........,..--..-- .,. 
\'I:~~<l:l;_ ::;_~ :.~- ___ ,:: ___ . _ _ _ _ _ _ -~-- _ .: ~S:_ _ -·-', $ • 630;279 $ ':: 648,36oe; $~: . ... ; 632;655 l 

15. Fair Value of Financial Instruments 

The carrying amounts of our cash and cash equivalents, restricted cash, accounts receivable, income taxes 
receivable, accounts payable, accrued expenses and income taxes payable approximate fair value because of the short
term maturity of those instruments. The estimated fair value of the Senior Notes as of December 29, 2013, and 
December 30,2012, was $412.1 million and $400.3 million, respectively, compared to a carrying value of$377.8 million 
and $378.2 million, respectively. This estimate is based on market quotes and calculations based on current market rates 
available to us and is categorized as having Level2 valuation inputs as established by the FASB's Fair Value Framework. 
Market quotes used in these calculations are based on bid prices for our debt instruments and are obtained from and 
corroborated with multiple independent sources. The market quotes obtained from independent sources are within the 
range of management's expectations. 

Assets held for sale are stated at the lower of carrying amount or fair value less cost to sell and are revalued at 
each reporting date. This valuation is performed on a recurring basis, and is categorized as having Level 2 valuation 
inputs as established by the FASB's Fair Value Framework. 

We had assets held for sale of$7.2 million as of December 30,2012. During the year ended December 29, 
2013, we divested four locations which had a book value of$3.8 million. The sale of these locations resulted in the 
recognition of a gain of $3.1 million representing the excess of the consideration received over the book value of the 
divested assets. Foreign exchange had no impact during the year on assets held for sale, resulting in a balance of$3.4 
million as of December 29, 2013. 

On January I, 2012, we had assets held for sale of$14.4 million. During 2012, we divested one location which 
had a book value of $1.7 million. Additionally, we reclassified two locations that were held for sale back into property, 
plant and equipment, as there had been minimal interest in the properties since their classification as held for sale due to 
market conditions, and management no longer believes that sale of these two locations is probable within the next twelve 
months. Assets transferred out of held for sale had a book value of$4.3 million and were classified as property, plant and 
equipment at their fair value of$2.7 million. The related impairment charges of$1.6 million were recorded within gain 
(loss) on sale of property, plant and equipment, a component of selling, general and administration expense in the 
consolidated statements of comprehensive income (loss). Furthermore, the assets remaining as held for sale were 
revalued to their respective fair values (net of selling costs), resulting in impairment charges of $1.4 million, which are 
included within selling, general and administration expenses in the statements of comprehensive income (loss). After 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (continued) 

increases due to foreign exchange fluctuations of$0.2 million, the balance of assets held for sale as of December 30, 
2012, was $7.2 million. 

On January 2, 2011, we had assets held for sale of$1.1 million. During 2011, we divested two locations which 
had a book value of $3.2 million. Additionally we classified certain assets primarily related to acquisitions during 2010 
into assets held for sale. Assets transferred out of property, plant and equipment had an original book value of$19.0 
million and were classified as assets held for sale at their fair value (net of selling costs) of$16.5 million. The related 
impairment charges of$2.5 million, resulting from revaluing these assets to the lower of book value or fair value (net of 
selling costs) as determined by market analyses that used comparable sales as the basis for valuation, were recorded 
within selling, general and administration expenses in the statements of comprehensive income (loss). Foreign exchange 
had no impact during the year on assets held for sale, resulting in a balance of$14.4 million as of January 1, 2012. 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (continued) 

16. Earnings Per Share 

Basic earnings per share ("EPS") is calculated by dividing earnings attributable to Masonite by the weighted
average number of our common shares outstanding during the period. Diluted EPS is calculated by dividing earnings 
attributable to Masonite by the weighted-average number of common shares plus the incremental number of shares 
issuable from non-vested and vested RSUs, SARs and warrants outstanding during the period. 

Year Ended 

December 29, December 30, January 1, 
(In thousands, except share and per share information) 2013 2012 2012 
rN"ctiri~'ciiie(l~~~)-.:~fuijiabi~~~e .-~~-:"'7-~:c~·~··· $ · • ·d·': (1l,o1o)" s • ···. · (23,245). $ · .:. i~·· (6;534) 
b:_,,_.. •. ._:,_··""'"'''''•-;,-...,, _ _,;.._0/•.•<-~---. ...--~ -'w-.~,---_,~.,,.,..,...._,.,_,.."''•-'"---"'•"' •·-----o..-~-..-.x<-~-- -· --.......-~----.__.....,__., _ _.. ___ . -~ 

Income (loss) from discontinued operations, net of tax (598) 1,480 (303) 

~;~b~~(I;;fs5]:iliitcoritiJ1uing:~p;;rtl~tahie~·:~ . . , .. ·'>· •.... ·. ,.. . . .; .•·l 
~~~~:..-~;..---'~~ ·--·~-~,;,..._--""~ _;_.c.-_..._:._, _____ ._. $ .· ·(lo;4i2r $ .. (24,n5r .. $, : t: (6;23t) 

•.. ----._,.--~---·-...- ,..--,-·----·-·-·-:--...,..--.,-·----__,. ""'7'-~":'"'::'-

lSha:esUS(!d T_:_~pu~~tbas~~~in~s P':!.sha:~--~-· _: -··--.. 28,264,166 · .27,693,541 · 27,525,9601 

Effect of dilutive securities: 
r Incr~~e.·~tai.·. ~hares issua~le under share compen~~tion plans ·~ -,.. .. -. ·-:: ·....,«,.,:~~.-: · ....,..,.. ~~-L-- ~> ;:;. ;:;;. ~·-~·. -~~~-~ _._ ___ ""'_..._....___ .. ....,; __ .;..,..;.._..;__ __;_ ___ ..;._..;..... ;..._;_..;,__;_;__;_..;.;,...; 

Shares used in computing diluted earnings per share 28,264,166 27,693,541 27,525,060 
' . . ·.\:::':}::, .. ::· ·.j 

.. ~~ .___:..,.. .... , ...... ....__ ....... __:_ ... :-·-.... _.-:.::.:..:...:: ... ~ ·~.· _ . .......: . .-:~~ 

fllii~d earntng;{l<;55 )pei'W"~mon sh;:~··attrTbutable to~--· ----:- -- - p • ••••. ...,. ·- ·~- - - .,.-~--,- -:-· --~ -..-~j 

~as~!!t:' .. ·. ·~: . ' .. , ·. ··----·-·' .. ;.:__ __ . --· ,.:.:.....~-" 
Continuing operations attributable to Masonite $ (0.37) $ (0.89) $ (0.23) 

LDis~O.~.i~u~d~pJrttti?ns attributabletoMas'on!t~:~~ .·. · .. · ~7(o.02j~___. 0.05 . · -----~(o""FI) 
Total Diluted earnings per common share attributable to 
Masonite $ (0.39) $ (0.84) $ (0.24) 

r.-- --------~.,.-----~------- -· ~ 

l~~·~.-~~-~~,~~~-~- _._ .. ~_· ~·.,;.. -··~,.:-.~~-~'-·-~-~--~-~-~.~---~·: ~~~·-.:~~-.~--· _·; -·~·- .~;.-;;.:~~.~.;,...:.- __ :._._:_· ~.,2J 
Incremental shares issuable from anti-dilutive instruments 
excluded from diluted earnings per common share: 
r.,.,...,-...-·~·~~------~--~-~-_,...,..., . ....- .. ~-. . . , ....... ':""'".~ .. ~.~--~--~~ .. -~---~___....,_~.-. , . ....,__~:.-1 
: ....... .W~.~-:_ __ , - _: :_ -~~_;;_ _: __ .:_.·-~"--'C-.. • .. ~.:.~:-.. --~--:;_~--:.,.~~. 5,833,335 ·"----·-~833,3:31 ... ,,;,'._, .. ~.~~~J 

Stock appreciation rights · 842,886 1,045,524 912,987 
r~ -:R~stricted~~rochitits · :--"'.~ ~~~-:::::-~- ·--"'7~-:-~----.-~477 ,26F"·-:~'T65,34r--""'":.~ 
L"".._-._;_" ._...... ...... -~.....;........,._......__ .,__.....,, """"'-~''•""""'"-_......._, •• .-;;.......,·~-· ,.,._,,...,......,~ ... --. .-..A·•-... -·.;~---~ ........._.~-·- ""''"'""''--S....:-.....-.-.v,.._...,.,-. .,.___,.~~>,;..r 

The weighted average number of shares outstanding utilized for the diluted EPS calculation contemplates the 
exercise of all currently outstanding SARs and warrants and the conversion of all RSUs. The dilutive effect of such 
equity awards is calculated based on the weighted average share price for each fiscal period using the treasury stock 
method. For the years ended December 29, 2013, December 30, 2012, and January 1, 2012 no potential common shares 
relating to our equity awards were included in the computation of diluted loss per share, as their effect would have been 
anti-dilutive given our net loss position for those periods. 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (continued) 

17. Other Comprehensive Income and Accumulated Other Comprehensive Income 

A rollforward of the components of accumulated other comprehensive income (loss) is as follows for the 
periods indicated: 

Year Ended 

December 29, December 30, 
(In thousands) 2013 2012 

January 1, 
2012 

~~;.~;?±~~l:f~~~~~~~-E~~:::~s~~~et~tfir:··.:.:;~:-~Y~Vt~:~t. s.·.~~d~d~"-~,~~21.J~.~sii~¥i1J 
Foreign exchange gain (loss) (12,096) 8,187 (21,899) 

[~i't~ h;~efit(e~pf~~&!iEl~l~;h.~~ig~[- .· .~~···L.i~ -...:.'::~:-;~··'1"7 74\. ~~~:E:..~ 172.] 
Less: foreign exchange gain (loss) attributable to non-controlling 
interest (761) 234 (255) 
!Ac~umulat;:d'fu;:cigri e~chru;g~ins' (ib"s-;~~~ p~od ..•. ' . -·-. ...,--, ~ ... -(-8,;_79-7~)''.-.---,-...,-....,,....,,,,,.-, :2""";-53.,..8-; '(5,489) 
'-··~·-""--· ·-·-··- ·---··-·-c'>-.-...---~ ___ ,., ..,. ., :_,._y..,.:-. ..-•v~ ••• ..,..._;, ,..,.--.. ~-· __ ..,.., ~ "T."._"""-•••.,-_, __ ,....,_, __ .,.-. ""'"'- -..i..·~,,.,_-_,., .• ~- ··-~ ·- _ . .;._.,__,...:,.,__,; 

Amortization of actuarial net losses 1,413 1,689 
_, __ . ---.-- ---~ _ .. _ ~-· -. ' , . ..-·-·· ..,.,.._. __ .,.. ....... ....,.. ..... ~- ~ - ~ -.. .- ~""""' 

:IncOme tax benefit (expense) on amortization of actuarial net 
)?sse~..._._,,,.;;.:..... . __ -~~·-----··- _,__ ...: .. _ , ... :._;·~-- .. --'----(;_56_0~·) 
Accumulated amortization of actuarial net losses, end of period 1,890 

Accumulated pension and other post-retirement adjustments, 
beginning of period (22,559) (22,239) (10,493) 

~~~~i1>tH~Yi~~~I~ri~Fti :::~ .. '"'·":=-z~ ±~· -~:·'"· · ;1~~6'~1~-:,?f,i:J]1~~?2 
Income tax benefit (expense) on pension and other post-
retirement adjustments (5,706) 7,181 

F~ul~tedyel}si~~·~~dS!~re~~em~nt adjustinerit~ ;rid< ' :;J·;; ::.~''· ·. . .. , ' ' . .· ,>, : •. '.: 

io~~:~od..<: ::'~ ~~~:_::,: '_Z:.,~"--~~;:~::;L~_.:;._· ;~-c.',_~~ .. ~ --~~(12,62~2 . .:..- _(2~~55?L-2::~~ .. (~~~.22 

(18,984y' $ (27,728} ========== 
:Othef~omprehe"risive mcoffie(i0ss), net';ft3x:~;~--~-~s:-. -. : (1,378)T -7-:--8,978~-~ · (33,473} 
+ • .-,_: ... ---- .:..-....:.. --~~· .. !__ ... " ...... --~· '.;...,-..;. :_ ·~-~~ .... _.:.,....:;_._" .... - ... ~,.,; .. ___ ~ _ _.,.,:,.,_._ ~--~-- .... ~ ___ ~,.._..,...;.....;.., .. ; __ ..;. ___ ~ --~·-""'-·"-~~---..... .__:_ ........... _. -· -"-"'- ~~ 

Less: other comprehensive income (Joss) attributable to non
controlling interest 
r·~-·---.. -.. ~-- _ .... _~ ~------........ -... _,..~~.-:-..... ..---: .... ..,.... ... __ ...-_ _._...--. ~ . .-. " 

~Oth~ c~~P~~~ens~v~ ~n_c~~~ \1?~~-~ttributable _.!~~~?~te 

(761) 234 (255) 
..-:----...,-;__..;.. -:-----
$ (617) . $ '. 8,744 . $;~ . ' '(33,218) 

Actuarial net losses are reclassified out of accumulated other comprehensive income (loss) into cost of goods 
sold in the consolidated statements of comprehensive income (Joss). 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (continued) 

18. Variable Interest Entity 

As of December 29, 2013, and December 30, 2012, we held an interest in one variable interest entity ("VIE"), 
Magna Foremost Sdn Bhd, which is located in Kuala Lumpur, Malaysia. The VIE is integrated into our supply chain and 
manufactures door facings. We are the primary beneficiary of the VIE via the terms of the existing supply agreement 
with the VIE. As primary beneficiary via the supply agreement, we receive a disproportionate amount of earnings on 
sales to third parties in relation to our voting interest, and as a result, receive a majority of the VIE's residual returns. 
Sales to third parties did not have a material impact on our consolidated financial statements. We also have the power to 
direct activities of the VIE that most significantly impact the entity's economic performance. As its primary beneficiary, 
we have consolidated the results of the VIE. 

December 29, December 30, 
(In thousands) 2013 2012 

f§lrr~;;'~=::-=--=~1_i_·==,-:=~~c·~-·--- _:~~>: 0. --=-·~ :·_. ~;-~~$ \ .. :L.i 9;524~- $-; L~ 11,42~j 
Property, plant and equipment, net 19,543 20,446 

~~E~~~rm~~~~~~es -~~~-====·~= -~ ~:.:_~._2''"' ~.~-'- ·~·::. · : -~=-·~~=~998 ~~~c.~-·--·! 7,5?_5j 
Other assets, net 2,363 

[§~~Ji}.iibiiities·~.·~ .:_,••·;~·=:=-~ ~-~:}~w-:-~~:_:---~~- ~~:-;_~--:.~:=~~J~9i6F;.:=--~g.?~1 
Other long-term liabilities (5,746) (6,497) 
r··-~~ .. """":"'~~~ ... ~~~~~--"_'""" ~ ~<J.~'i"'·~·---~·"...-.._i,_...~-~ :·:·· .·!· ;~-..~-)~..-;-:: :1. -

!Non.;controlhrigmter.est •'c···· ·.,- ·.·.· . ·'· ··• _, •.. · .....• , . , ·(7,093 .>;: .... (13,669) 
~.-..:;__--...,__, ---~-...l.w...-<-o----""'--·... ,,;.,.... .----....... -.. .... ~--__ _._,._.,.. .... -,-'~-"'"• --·--·,..;_,..;_.....;..---.;;;_;_.....;..,;., ...;._...;.,..;_...:.....;....:.....;._,;., 
Net assets ofthe VIE consolidated by Masonite $ 30,673 $ 25,312 

Current assets include $4.3 million and $4.1 million of cash and cash equivalents as of December 29, 2013, and 
December 30, 2012, respectively. Assets recognized as a result of consolidating this VIE do not represent additional 
assets that could be used to satisfy claims against our general asset s. Conversely, liabilities recognized as a result of 
consolidating these entities do not represent additional claims on our general assets; rather, they represent claims against 
the specific assets of the consolidated VIE. 

19. Subsequent Events 

We have evaluated events and transactions occurring subsequent to December 29, 2013, through the date the 
financial statements were issued. 

On February 24, 2014, we completed the acquisition ofDoor-Stop International Limited ("Door-Stop") for total 
consideration of approximately $50 million, net of cash acquired. We acquired 100% ofthe equity interests in Door-Stop 
through the purchase of all outstanding shares of common stock on the acquisition date. Door-Stop is based in 
Nottinghamshire, United Kingdom, utilizes a technology-driven ordering process and primarily manufactures door sets 
for the residential repair and renovation markets. The Door-Stop acquisition complements our existing exterior fiberglass 
business. Due to the timing of this acquisition, the purchase price allocation was not complete as of the date of these 
financial statements. 

On January 21,2014, we issued and sold $125.0 million aggregate principal amount ofadditional8.25% Senior 
Notes due 2021, which mature onApril15, 2021, and will be treated as a single series with the existing $275.0 million 
and $100.0 million aggregate principal amounts of 8.25% Senior Notes due 2021 we previously issued. The Senior Notes 
issued in 2014 will be fungible with, and have the same terms as those of, the Senior Notes previously issued, and will 
vote as one class under the indenture governing the Senior Notes. 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (continued) 

Supplemental Unaudited Quarterly Financial Information 

The following table sets forth the historical unaudited quarterly financial data for the periods indicated. The information 
for each of these periods has been prepared on the same basis as the audited consolidated financial statements and, in our 
opinion, reflects all adjustments necessary to present fairly our financial results. Operating results for previous periods do 
not necessarily indicate results that may be achieved in any future period. 

Quarter Ended 

December 29, September 29, June 30, March 31, 
(In thousands, except per share information) 2013 2013 2013 2013 

~~(s~S:'2.~~~~-· "~·~-~~-IT:.~:, -·~1. ·. ···.·::c:;·~~:£_i"'~A?5;:·~ !ii~n· 433,05J.: <:$'~ _,i·1_53,~~3< $ : ''~424;5W 
Cost of goods sold 369,007 374,082 388,424 374,123 
f":''--:--~~·-:~,... ~~·"~"'""""~~~-.,.....-.....--=-·· . ... . . ·-· . .~· .. 
~ossprofit •··. · ~ ..........l__:.~- :;__ ___ · -~--.;_,:_:;_5.!_,4§8 · ~- 58,969 ,;;....:__L, M,,669,;.~ .. ·.·•·.':. ~O,!£!J 
Selling, general and administration expenses 54,692 51,386 56,032 46,960 

~~Etu~ci>s~J:ic''" ...... ~~~:.,~ ,~:.;~,,.:.:.......:_•?';·~'-····· 6;163; 'i,J·~-;~::.J;265,; ,·. ;~, · 1;762;0:--.7 1,4401 
Operating income (loss) (9,387) 6,318 6,875 2,001 

~ri~rest ~come};net~~~---___:· •• •::::::;;.m7~ .... ~ ~8.~2::; ::;p ~· ff3o~ ; .·· ... -~-- .... 8~~2L-=-C"~· • : ·8,2~ 
Other expense (income), net 3,092 (255) (363) (158) 

Tn~me{Jo"'s7)'fi.o~-;;.tinuirig'O"p~ni'bef~~e iri"eonie ~,.....:,., '\ ·• ·· 1'·····' · •·· .-:~~- • :•:,; ·:.· . '\c?:'lil 
;exp:.~.<~:n~t2. · · ;.~ · · ~·. :. _ _:__.:. ___ • J2?~91!t :;.i~,~-'~<!.?757) _ _ ~YJ919L~6~ ;_, (6 •. ~~)~ 
Income tax expense (benefit) (13,661) (6,272) (408) (1,036) 

~I~~tile'Q?i_SYfi~~~c;;~~~i{g_Fperatio_~ · - ·' '" ·-,~~~~ · · J?!¥~~ 4,515 · _ (562) __ . ___ (~,2_55)~ 
Income (loss) from discontinued operations, net of tax (402) (62) (44) (90) 

~~~~co'iii:_(Joss[ ~ ·---~;·-:· ~=~ ~~~ --~-~~~-- --- - . c~-- __ (7~~6J:? ~ .t~~-5_3 _____ ·- -·- . ~606) -- . _._(5,1~). 
Less: Net income (loss) attributable to non-controlling interest (73) 838 605 680 

iBEll~~<iOE).ii'tti:i~§~§f~~&f~,i'i~~~ $: '' '; (7,589)j'$','-:/,;,S:<"· 3,615 •::· $,,7' '))'::'(1~211). $ .· ,_:; (5,825) 
Earnings (loss) per common share attributable to Masonite: 

t-"~--~~---_, ""·' · '"· .. ·· · · · ~~-~.....,. · • ,$. ""'·' ' $ · ·•·.·• .. ·•·· ·• ... (~o-.o·4--). -~.·$ ·_•:._.,·· ... -·"'-=--(o .. 21)~. ~-~-B~~CJ:i !,;~.{:, ,:; -~ __ ,_;,: 1': '':'.- ·.·. :, ,.:; ;., :"_,$/ :,:~·~(0.25)' ... ::J' ~-:_-.,~)3 _:;,.__;;;,_ __ . ·-- ~--·-· -· -----· 
Diluted $ (0.25) $ 0.12 $ (0.04) $ (0.21) 

Quarter Ended 

December 30, September 30, July 1, April1, 
2012 2012 2012 2012 

[~ei-safes~ ·-,·-:-- =. :~ -~-·--~ -~- :..:._-:._:~--~----~ ~ $ · .. ..::J!.~~$_2_ ~~~,957 ·· $ · ' 432,774 • $ , .. 1JO,ll5 ~ 
Cost of goods sold 365,301 369,520 372,186 352,694 

~~.!~ ... -•. ~··=~=~~=-~=:.:.,'::·~·'"52,8~-'~~~-32 ---·---"...2~~~88i·_;_·· -~- 47,421J 
Selling, general and administration expenses 52,412 52,653 54,556 48,437 

~~tr;;c:tunng~sts" •:.L . .:_: ,_--=---==~=-~ ~~~:szg-· 681 ~541; 
Operating income (Joss) (5,934) (1,045) 5,351 (1,557) 

~~le!~~-~~pen';e Q~~~~~ .. -.· .. · j_:.:.,~~-:=~>:.~~=::::2;.., · ~~=~~=~·\··~~""':_ ___ ~,_8)sr, -~~ :_::...:::_6,65[1 
Other expense (income), net (669) 80 1,259 (142) 
T~~~{fi.~~~~iiing.~tions'b';i~~~ax ~~7 ·. · ·· · · ·•· · . • l 
:elfP~.n~~:.~~£.n:®_;~-" ~,:.:w~ :::~ • ··.. ._,~~- . .'~ . __ ,_ ·.~ ...... (13,~-~ ..:;.~~~: .. g>0~?,~?~.:. _ ,, (4,35J.L -~ _ .: , .~~£6,8~ 
Income tax expense (benefit) (7,027) (141) (1,181) (5,016) 

i]~o_ffi~<To~Sf!fom_i.~~tin§i~g.o~:~a~oJ.~., : ··_- _ -~.. (6,~1.?) . _(~~s~). . _ c~?!.?sx · _; :. . _(3!.~52~ 
Income (loss) from discontinued operations, net of tax (40) (SO) (26) 1,596 

.N~~!~c§T.:o~~sr~=---~~-2 . . __ _._. ·· ..... : .. ·~ ·-'-· ~-- ·-<~~659) ,_ ... <92o_o.~> <~,~-~~ (1,456) 
Less: Net income (loss) attributable to non-controlling interest 792 913 685 533 

:~~~!_n~~~]~o~_s)_~~~~t~~t~O.Ei:i§~i,ii:~, :~:~~ .;··.:."~ , ·• ··~;:,·. $ .· · ' (1,451) ·$ ' (9,916) -:.$ ·. (3,889).=$=· ====· (=1;9=8=9) 
Earnings (loss) per common share attributable to Masonite: · ~ ~~=: . .. _ ....... "· .... ·_ . "• )~=~ .. :?!~~22r"'~L ~=~-~c ~(O:~).~J~T:.~~ Ml9)J>~--~ .. ? "'' -~:~@]7) 

Diluted $ (0.27) $ (0.36) $ (0.14) $ (0.07) 
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Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure 

None. 

Item 9A. Controls and Procedures 

Evaluation of Disclosure Controls and Procedures 

We maintain "disclosure controls and procedures," as that term is defined in Rule 13a-15(e) and Rule 15d-15(e) 
that are designed to ensure that information required to be disclosed under the Securities and Exchange Act of 1934, as 
amended (the "Exchange Act") in our reports that we file or submit under the Exchange Act is recorded, processed, 
summarized and reported within the time periods specified in the SEC's rules and forms, and that such information is 
accumulated and communicated to management, including our principal executive officer and principal financial officer, 
or persons performing similar functions, as appropriate to allow timely decisions regarding required disclosures. In 
designing and evaluating our disclosure controls and procedures, management recognizes that disclosure controls and 
procedures, no matter how well conceived and operated, can provide only reasonable; not absolute, assurance that the 
objectives of the disclosure controls and procedures are met. Our principal executive officer and principal financial 
officer have concluded, based on the evaluation of the effectiveness ofthe disclosure controls and procedures by our 
management as of the end ofthe period covered by this Annual Report, that our disclosure controls and procedures were 
effective to accomplish their objectives at a reasonable assurance level. 

Management's Report on Internal Control over Financial Reporting 

The Annual Report on Form 10-K does not include a report of management's assessment regarding internal 
control over financial reporting or an attestation report of our independent registered public accounting firm due to a 
transition period established by the rules of the SEC for newly public companies. 

Changes in Internal Control over Financial Reporting 

Regulations under the Exchange Act require public companies, including our Company, to evaluate any change 
in our "internal control over financial reporting" as such term is defined in Rule 13a-15(f) and Rule 15d-15(f) ofthe 
Exchange Act. There have been no changes in our internal control over financial reporting during the most recently 
completed quarter covered by this Annual Report that have materially affected, or that are reasonably likely to materially 
affect, our internal control over financial reporting. 

Item 9B. Other Information 

Annual Meeting and Record Date. The Board of Directors has set the date of the 2014 Annual and General 
Meeting of Shareholders and the related record date. The Annual General Meeting will be held in Tampa, Florida, on 
May 13,2014, and the shareholders entitled to receive notice of and vote at the meeting will be the shareholders of 
record at the close of business on March 18, 2014. 
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PART III 

Item 10. Directors, Executive Officers and Corporate Governance 

Some of the information required in response to this item with regard to directors is incorporated by reference 
into this Annual Report on Form 10-K from our definitive Proxy Statement for our 2014 Annual General Meeting of 
Shareholders (the "2014 Proxy Statement"). Such information will be included under the captions "Election of 
Directors," "Corporate Governance; Board and Committee Matters- Certain Legal Proceedings", "Section 16(a) 
Beneficial Ownership Reporting Compliance," "Corporate Governance; Board and Committee Matters- Corporate 
Governance Guidelines and Code ofEthics", "Corporate Governance; Board and Committee Matters- Board Structure 
and Director Independence" and "Corporate Governance; Board and Committee Matters - Board Committees; 
Membership -Audit Committee". 

The following table sets forth information as of December 29, 2013, regarding each of our executive officers: 

Name Age Positions 
1Frederlck J.'Lynch - - ~- -::~-- -49 -·--'Pniidenf"at1CI G~iefExeciiiive ·officer, Direct<lr-~> -~~ .. · _:7~-~- -~- ~,_,_.1 
l.-...--... .-.,,..W. ~-.._,_,..._,.,._,_..,.,_,..,_, '• • ...... - •. _,• •r.,.....,._'F•,.-. •'~- -·~ ~-'""~·~-·,....,.,..,...._..... ..... _, ... - '.,;.. _ ........ ~·--.,.-..._;---...:...-- ..........-......:....:.......-...-~:... -.J 

Mark J. Erceg 44 Executive Vice President and ChiefFinancial Officer 

'L"'awrei1ceP·.-Repar·- ' ~-~_-7:~ 5'2~- :Executi~e vicePre'Sicieiif; GlobaiSalesand Marketiiig, an(fcilfer Operatiilg --. 
~--· ····- __ ··:L ...... -.~~---.~--·.-· ______ :_~c-- _____ -- ___ Offl:eer ___ , ___ ~_--:-.-~ .• _'·<·"' __ ·._,_-.·, __ -·,·_._' ·- • · · •. -'-- -;· ... -- · ,; .. · 
... - ----- -· • -- -- - --··--·~ ·- - ~- ·- ·- .......,..,...._,_.-..;..,._• ~--· ~~;;,,:__. ... ,_,~,~~ o ·~·-· '• ...... ..... ... ..-. • ......;. ..... ,,~, -T'<'-""''' _.,. 

Glenwood E. Coulter, Jr. 57 Executive Vice President, Global Operations and Europe 

;R.06eitE:-:-uWiT~~~-.· --. __ -~f .... Senior Vice 'Prtside'n('"&neiil counsel and sectet"aiY-::- ~ ----..------__,.....,-:: 
L.-_.i)._.., ,,._,....;,..;.;._,,.:~..;:...,..,,.,.~ ... -· -'·-· ,._..~-· -·~~-:-·. 1 i•rJ.'k .. '·d•' ··· ~;......_·'•' '" . - - ..........,,, .... ~--~~·;:..,. _.,._~_ .... _; __ . .._..,' 

Gail N. Auerbach 58 Senior Vice President, Human Resources 

Biographies 

The present principal occupations and recent employment history of each ofthe executive officers and 
directors listed above are as follows: -----·~~-

Frederick J. Lynch, (age 49) has served as President of Masonite since July 2006 and as President and Chief 
Executive Officer ofMasonite since May 2007. Mr. Lynch has served as a Director of Masonite since June 2009. Mr. 
Lynch joined Masonite from Alpharma Inc., where he served as President of the human generics division and Senior 
Vice President of global supply chain from 2003 until 2006. Prior to joining Alpharma Inc. in 2003, Mr. Lynch spent 
nearly 18 years at Honeywell International Inc. (formerly AlliedSignal Inc.), most recently as vice president and general 
manager of the specialty chemical business. 

Mark J. Erceg, (age 44) is Executive Vice President and Chief Financial Officer of Masonite. Prior to joining 
Masonite in June 20 I 0, Mr. Erceg spent 18 years in a variety of progressive positions at The Procter & Gamble 
Company, where he most recently held one of the top finance positions as vice president and general manager of global 
investor relations from 2008 until•2010. Prior to that assignment, Mr. Erceg was based in Geneva, Switzerland, serving 
as the finance director for the Western Europe Fabric Care Division. 

Lawrence P. Repar, (age 52) joined Masonite (then known as Premdor) in 1995 and has served in a variety of 
executive roles, most recently as Executive Vice President of Global Sales and Marketing and Chief Operating Officer. 
Mr. Repar has more than 20 years of experience in the door business. Prior to joining Masonite, Mr. Repar worked for 
Sanwa McCarthy Securities Limited from 1992 to 1995, most recently as director of institutional sales and trading 
focusing on companies in the building products sector. Previously he owned his own window and door company in 
Toronto, Canada. He is a member of the board of trustees for Friends of the Hospital for Sick Children in Toronto. 

Glenwood E. Coulter, Jr, (age 57) joined Masonite in 2006 and has served has served in a number of 
executive operations roles, most recently as Executive Vice President of Global Operations and Europe. Mr. Coulter 
joined Masonite from W.R. Grace & Co., a global supplier of catalysts and engineered materials, where he served as 
vice president of global operations for the GraceDavison Division from 2005 to 2006. Prior to joining W.R. Grace & 
Co., Mr. Coulter spent 24 years in operations and supply chain leadership for several major corporations, including 
AlliedSignal (now Honeywell), Rhone-Poulenc, The Dow Chemical Company and Rockwell International. 
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Robert E. Lewis, (age 53) has served as the Senior Vice President, General Counsel and Secretary of Masonite 
since April 2012. Mr. Lewis joined Masonite from Gerdau Ameristeel Corporation, a mini-mill steel producer, where he 
served as Vice President, General Counsel and Corporate Secretary from January 2005 to May 2012. Prior to joining 
Gerdau, Mr. Lewis served as Senior Vice President, General Counsel and Secretary ofEckerd Corporation, a national 
retail drugstore chain from 1994 to January 2005. Prior to joining Eckerd, Mr. Lewis was an attorney and shareholder 
with the Tampa Jaw firm of Shackleford, Farrior, Stallings & Evans, P.A. 

Gail N. Auerbach, (age 58) has served as Senior Vice President of Human Resources for Masonite since 
September 2007 and is responsible for Masonite's global human resources and employee communications. She 
launched her 30-year career in human resources with GE, spending 10 years in progressive human resources roles in 
several GE business divisions. She joined the Ray Ban division of Bausch & Lomb and was promoted to vice president 
of human resources for the Oral Care Division in 1992. For the next 10 years she managed the human resources 
function for international based businesses including the Dutch based Randstad HR Solutions from 2002 to 2006. 

Item 11. Executive Compensation 

Information required in response to this item is incorporated by reference into this Annual Report on Form 
10-K from the 2014 Proxy Statement. Such information will be included in the 2014 Proxy Statement under the 
captions "Director Compensation", "Compensation Committee Report", "Executive Compensation" and "Corporate 
Governance; Board and Committee Matters - Compensation Interlocks and Insider Participation". 

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters 

Information required in response to this item is incorporated by reference into this Annual Report on Form 
10-K from the 2014 Proxy Statement. Such information will be included in the 2014 Proxy Statement under the 
captions "Security Ownership of Certain Beneficial Owners and Management" and "Securities Authorized for Issuance 
Under Equity Compensation Plans". 

Item 13. Certain Relationships and Related Transactions, and Director Independence 

Information required in response to this item is incorporated by reference into this Annual Report on Form 
10-K from the 2014 Proxy Statement. Such information will be included under the captions "Corporate Governance; 
Board and Committee Matters- Board Structure and Director Independence", "Corporate Governance; Board and 
Committee Matters- Board Committees; Membership" and "Certain Relationships and Related Party Transactions". 

Item 14. Principal Accountant Fees and Services 

Information required in response to this item is incorporated by reference into this Annual Report on Form 
10-K from the 2014 Proxy Statement. Such information will be included under the caption "Appointment of 
Independent Registered Public Accounting Firm". 
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PART IV 

Item 15. Exhibits and Financial Statement Schedules 

(a) The following documents are filed as part of this Form 10-K: 

1. Consolidated Financial Statements: 

Report of Independent Registered Public Accounting Firm 

Report of Independent Registered Public Accounting Firm 

Consolidated Statements of Comprehensive Income (Loss) 

Consolidated Balance Sheets 

Consolidated Statements of Changes in Equity 

Consolidated Statements of Cash Flows 

Notes to the Consolidated Financial Statements 

2. Financial Statement Schedules 

All schedules have been omitted because they are not required, not applicable, not present in 
amounts sufficient to require submission of the schedule or the required information is otherwise 
included. 

3. The exhibits listed on the "Index to Exhibits" on pages 120 through 123 are filed with this Form 
I O-K or incorporated by reference as set forth below. 

(b) The exhibits listed on the "Index to Exhibits" on pages 120 through 123 are filed with this Form 10-K 
or incorporated by reference as set forth below. 

(c) Additional Financial Statement Schedules 

None. 
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SIGNATURES 

Pursuant to the requirements of Section 13 or 15( d) of the Securities Exchange Act of 1934, the registrant has 
duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized. 

MASONITE INTERNATIONAL CORPORATION 

(Registrant) 

Date: February 27, 2014 By Is/ Mark J. Erceg 

Mark J. Erceg 

Executive Vice President and Chief Financial Officer 

(Duly authorized officer and principal financial officer 
of the Registrant) 

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed by the 
following persons on behalf of the registrant in the capacities and on the dates indicated. 

Signatures 

Is/ Frederick J. Lynch 

Frederick J. Lynch 

Is/ Mark J. Erceg 

Mark J. Erceg 

Is/ Robert J. Byrne 

Robert J. Byrne 

Is/ Jody L. Bilney 

Jody L. Bilney 

Is/ Peter R. Dachowski 

Peter R. Dachowski 

Is/ Jonathan F. Foster 

Jonathan F. Foster 

Is/ George A. Lorch 

George A. Lorch 

Is/ Rick J. Mills 

Rick J. Mills 

Is/ Francis M. Scricco 

Francis M. Scricco 

Is! John C. Wills 

John C. Wills 

President, Chief Executive Officer and Director 

(Principal Executive Officer) 

Executive Vice President and Chief Financial Officer 

(Principal Financial Officer and Principal Accounting Officer) 

Director 

Director 

Director 

Director 

Director 

Director 

Director 

Director 
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INDEX TO EXHIBITS 

The following is a list of all exhibits filed or furnished as part of this report: 

Exhibit No. 
(J.l"' ~~0"~ .. 
I 
\· 

~-

4.1(a) 

Description 

-Fomtoi"AffienJeCi a.1a R.esiafe<iArti~iesorAniilfg-a;Uatioil~(incorP'oraieCi by .. rererericlriO:&hi1lT3.1t9 
the Company's Registratio11 Statement on form JO (FileNo, 001-11796) filed with the Securities and _ 

~~~~:S?~~~.~ioll.~o~ ku~us!::~c?!~.2-~~.:c-- · · · .. _ ~ "-~- -----~ 
Credit Agreement, dated as of May 17, 20I1, among Masonite Inc., as Holdings, Masonite International 
Corporation, as Canadian Borrower and Parent Borrower, Masonite Corporation, as Lead U.S. 
Borrower, each other borrower from time to time party thereto, each lender from time to time party 
thereto, Wells Fargo Bank, National Association, as Administrative Agent and LIC Issuer, Bank of 
America, N.A., as Syndication Agent, Royal Bank of Canada and Deutsche Bank Securities Inc., as Co
Documentation Agents and Wells Fargo Capital Finance, LLC, Merrill Lynch, Pierce, Fenner & Smith 
Incorporated, Royal Bank of Canada and Deutsche Bank Securities Inc., as Joint Lead Arrangers and 
Joint Lead Bookrunners (incorporated by reference to Exhibit 4.l(a) to the Company's Registration 
Statement on Form I 0 (File No. 00 I-11796) filed with the Securities and Exchange Commission on 
August I9, 2013) 

. ',4.l(b )-~- u.s. Security-.Agreement, datedaso'fMay 17, 201 ( among Masonite~coq}oration, as Lead u.s: •.· : · 
·· · '· ·.· Borrower, the other U.S. Borrowers :from time to time party thereto and Wells Fargo Bank, National · 

1· • · Association, as Collateral Agent (incorporated by reference to EJdtibit 4.1(b) to the Coinpany~s .. 
I > Registration Statement on Form 10 (File No: 001,;1,1796) filed with the Securities and Exchange 
~-- . • .. · Commission on Augu5t 19, 2013) : _ · · · · j 
t_ ---·-~·~·--·-· ... -. •. . ·-· -· ·-- '" ---'---~--~ --~---__ __; 
4.l(c) U.S. Guaranty, dated as ofMay I7, 201I, among Masonite Corporation, as Lead U.S. Borrower, the 

other U.S. Borrowers from time to time party thereto and Wells Fargo Bank, National Association, as 
Administrative Agent (incorporated by reference to Exhibit 4.I(c) to the Company's Registration 
Statement on Form IO (File No. OOI-11796) filed with the Securities and Exchange Commission on 
August 19, 2013) 

; 4.1 ( df-·· ··- Canadian securitY Agreement, date(fasof May 17, 2011, among Masonite International CorporatiO'il,aSl 
· Canadian Borrower, Masonite Inc., as Holdings, the Canadian Subsidiary Guarantors from time to time · 

, · · party thereto and Wells Fargo Bank, National Association, as ~olla~eral Agent (incorporated by I 
I ' referenceto Exhibit 4.I(d) to the"Company'sRegistration Statement'on Form 10 (File No. OOk-11796) I 

·----· __ ?~~ ~i~h t!_t:.~.e~~!ies_~d~~~~~-e-~~~~i~~~-~nAug~! !~!01_3L_._ _ _:.~ _ __;___ _ • :. _ • · I 
4J(e) Canadian Guarantee, dated as ofMay I7, 20I1, among Masonite International Corporation, as Parent 

Borrower, Masonite Inc., as Holdings, the Canadian Subsidiary Guarantors from time to time party 
thereto and Wells Fargo Capital Finance, LLC, as Administrative Agent (incorporated by reference to 
Exhibit 4.l(e) to the Company's Registration Statement on Form IO (File No. 001-II796) filed with the 
Securities and Exchange Commission on August 19, 2013) 

;4.1(f)~- ----xmendiilent No~.1 to Credit Agreement, dated as'OfDec,ember 21, 2012, by. and among Wells Fargo-• 
! ·' Bank, National Association, as Administrative. Agent and LIC Issuer, the parties to the. Credit Agreement 

' .. 
! 
l 

L~--" 
4J(g) 

as lenders, Masonite futemational Corporation, as Canadian Borrower and Parent Borrower, Masonite I 
Corporation; as Lead U.S. Borrower, Masonite Primeboard, Inc., a8 Borrow:er, Florida Made Door Co., i 
as Borrower and Les Portes Baillargeon Inc., as Cariadian Guarantor (incorporated by reference to ! 
EXhibit 4.1{f) to the Company's Registration Statement on Form 10 (File No. 001-11796) filed with the 
Securities and Exchange Commission on August 19, 2013) . . . . 

Amendment No. I to U.S. Security Agreement, dated as ofDecember 21, 20I2, by and among Wells 
Fargo Bank, National Association, as Collateral Agent, Masonite Primeboard, Inc., as U.S. Borrower, 
Florida Made Door Co., as U.S. Borrower and Masonite Corporation, as Lead U.S. Borrower 
(incorporated by reference to Exhibit 4.I(g) tQ the Company's Registration Statement on Form 10 (File 
No. 001-11796) filed with the Securities and Exchange Commission on August 19, 2013) 

;i"i(t1f :c---xmendrtlent No:.l to u:S. Guaralrty' dated as of December 21, 2012, by ~d among Wells Fargo" Bank,--::-
: . · · National Association, as Administrative Agent, Masonite Primeboard, ltic:, as U.S. Borrower, Florida 
' Made Door Co.; as U.S. Borrower arid Masonite. Corporation, as Lead U.S.,Borrower{incorporated by 
, . · · reference to Exhibit 4.l(h)to the Company's ,Registration Statement on,Fonn 10' (File No. 00 1-11796) 

4J(i) 

' • filed with th(l Sec;urities and Exchange Cmnniission o:nAugustj9; .2013) ........ · . •. . . .•. ·. .. ·. 
. '"A.~~~ci~;~t'No.·i t~ c~~adi~ s~-~~~iiy.Ag~~-;~~~t~,d~t~d~';S""";f'])ec~in'b;t2(2'o12; by and am,,__.·o .. ,n ... g ....... . 

Wells Fargo Bank, National Association, as Collateral Agent, Masonite International Corporation, as 
Canadian Borrower and Les Portes Baillargeon Inc., as Canadian Guarantor (incorporated by reference 
to Exhibit 4.1(i) to the Company's Registration Statement on Form 10 (File No. OOI-11796) filed with 
the Securities and Exchange Commission on August I9, 2013) 
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Exhibit No. Description 
i'J.I(f) * .· · , .. · ~Tminginellt"No:~!tO"u$: ouara~ty; ciated·itS-W!\1aY:"1?;'2oT1, h'Y'an<ramongweiTS':'F"~go<Ba~---"-~~·--; 
f.-... . -: ·. . · :;. , NationaJ. Association, ~ AdiJil~s~ativ~ f\gent, Masonite (2oq>oration; as L~ad. U.S. )3op-ower and other : 

L~c.-.. :. ~:._~; · U~: ~~rr~~~~~-~~~J~T_:_:o,t~~~-P~ ~~~~ ' ·"'<·. ___ -~: ,>_: . .!~., .. ~~;;, __ .::"--~--"'--:_ _::.:._ "-·- ... _ _ --~-: .J 
4,2 Amended and Restated Indenture, dated as of January 21, 2014, among Masonite International 

Corporation, a British Columbia corporation, certain of its direct and indirect subsidiaries, as 
guarantors, and Wells Fargo Bank, National Association, a national banking association, as Trustee 
(incorporated by reference to Exhibit 4.1 to the Company's Current Report on Form 8-K (File No. 
OOI-II796) filed with the Securities and Exchange Commission on January 22, 20I4) 

!~i:3Ca) *. · , T".second silppl~meritai wan-iilf:Xg;eement:':ctaie(fliine 28; 2oi:f,--be1WeeiiKfils6llitt:"Yll'iertiaiioiiaC · 
- .·. Corporation:, Computershare TnistCompariy:aildCil3C MellonTnist Company- ;< < · · ·. · .. -.· 

..... , ~., ... - ·~- ,. ~ ........ .._. -~ _,... ~... .......,......,_~"--··'·'• .... ~· .•.• ~,.·,.... "'" ,.......,.... ·. ,.:, ............. , ............ ~-""~""'""'"-~·"'-·•.,- - -·~···· '"-----~·~..-~; ~'.>..-..... ........ ""' ...... ,.__,;,.;;. - --~·-· -·--·-..,;..;-:...o-·=·' "'•_...,,,. 

4.3(b) * Warrant Agreement, dated July I, 20I3, between Masonite International Corporation and CIBC Mellon 
Trust Company of Canada, as Warrant Agent 

f43(c) * First Supplemental Inde~ture, datedDec~inber 1; 2oT3;··betweei}~riternational Corpora.tiOn::-~1 
L_· -----~IBC Mello~ J'tu,stCompanY of; Canada an~-C:::ST T:nstCompanY; of Canada,_ as \\farrant Age[)t _ . ·•. J 
43(d) * Second Supplemental Indenture, dated February 6, 2014, between Masonite International Corporation, 

CST Trust Company of Canada (or the "Warrant Agent") and American Stock Transfer & Trust 
Company, LLC ofNew York 

r(3( e) * -. -~-:-:rnmsfer Agenc_y_an ___ ""d""R_e_g""is_tr_ar_:~S-erv....,.ic-e-s,-d""a'-te,...d:-J=-ul-:"y-_ ~~-. 2=-0~13, between Masonite International . . .....--, 

L..:.._, ·-··. _. '-~ Corpor~~~ an.~_Ameri~~"~tock~!_:~&·l'rust ~?.~~~?'~~~LC ofNe~ York:~--'-'"--~~-- _ _j 
IO.l Form of Amended and Restated Shareholders Agreement (incorporated by reference to Exhibit 10.I to 

the Company's Registration Statement on Form IO (File No. OOI-1I796) filed with the Securities and 
Exchange Commission on August 19, 2013) 

~--~·,,_, ____ ..,....,_._ .. _ --~""""''" . ~------~------ --_.,.-·---~·--~ 

po.2 1\ Masonite International Corporation Deferred Compensation Plan, effective as of August 13, 2012 · ·. 
i · . (incorporated by reference to. Exhibif1 0.2 to the Company's Registration Si_atement on Form 10 (File .. : 
. · No. 001.:11796) filed with the Securities arid Exchange'Commission on August 19; ~013) · j 
·~~---------~-- - . . -. --~------- ~ '----'--~----' 
I OJ( a) 1\ Masonite International Corporation 2012 Equity Incentive Plan (incorporated by reference to Exhibit 

10.3(a) to the Company's Registration Statement on Form 10 (File No. 001-11796) filed with the 
Securities and Exchange Commission on August I9, 2013) 

f I o.3(b )~ > F()~'ofRFstt:icted stockU~t Agreement. ~iian! to the Masonite International C?rporation 2012 ~-
·. Eqmty Incentive Plan for Umted States Duectors (uicorporated by reference to Exh1b1t 10.3(b) to the , 
' · · Company's Registration Statement on Form 10 (FileNo. 001-11796) filed with the Securities and 

Exchange Commission on August 19, 2013) 
~~ ._. ---~·'·. ...,. ........ ~ .. -.. :<>.~--...." -· ..... _ ............. -··· --- -- ··"-·- - -- -· --· ~----'*-·-·_...., _____ ..:..__ ___ ... -.--. .... &·--_..~,.-~_____,_-,_: 

I03(c) 1\ Form ofRestricted Stock Unit Agreement Pursuant to the Masonite International Corporation 2012 
Equity Incentive Plan for United States Employees (incorporated by reference to Exhibit 10.3(c) to the 
Company's Registration Statement on Form IO (File No. 001-11796) filed with the Securities and 
Exchange Commission on August I9, 2013) 

: io.3(Ciy·;; - .. Forinc>:rsioci.Z A.IJI>reciatioilruilit5Aifeeillelitiiiifsual1itc,_tile-Masonite inteffiirtfoi13I c<>IP<>mtioi12of2; 
.. · · Equity Incentive Plan for United States Employees (incorporated by reference to Exhibit I 0.3(d) to the l 
· , Company's Registration Statement onFormlO (File No. 001-11796) filed with the Securities and l 
i· . Exchange Commissionon August 19, 2013) 

J:oj(~y~--p;~~fAm~~t.to Restricted Stock Unit A.g;ee~~~t P~rsu~t to the Masonit~ In~t~-'-·. 
Corporation 20I2 Equity Incentive Plan (incorporated by reference to Exhibit 10.3(e) to the Company's 
Registration Statement on Form 10 (File No. 001-11796) filed with the Securities and Exchange 
Commission on August I9, 2013) 

IT0.3(ffi' -~~Form: ofPerfO'miance Restrict"e(fstock unitAgfe"effielit PursuanttoilieMaSQnite Intematioilai_.,,.~·~ ·-·1 
i. - Corporation 2012 Equity Incentive Plan United States (incorporated by reference to Exhibit l0~3(t) to _ .. i 
I . .. the Company's R~gi~tration Statement on Form 1q (FileN.?. 001:-11796)filed with the S~curities and- . : 
1 ·· Exchange·commtssiOn on August 19; 2013) . · .. •· . ' , . . · .•- _ . _ · 
......... ··-· .. _ ........... ,.,, ... ,_, ____ ~_ ..... ~~~---~"'""·~ . .h .. -.. ............. .;.....:.~.-'»~-,__;,"-......,..._« . ..._ .. ....-.....\,_ .. ..,.-.'·~...,..,;. .... ,;_ ·-- ~--............. ., ' 

IOJ(g) 1\ First Amendment to Masonite International Corporation 2012 Equity Incentive Plan (incorporated by 
reference to Exhibit I0.3(g) to the Company's Registration Statement on Form IO (File No. 001-11796) 
filed with the Securities and Exchange Commission on August 19, 2013) 

;·ro.3(iiT"' ··.:.': 'Forrtio{R.~siriCi6d'si:ocfuiiii:Agi"eemel1(1>lirsu~t·toMaso~!te"iiif¢inatior13TcoiPC>fi1iioii2oi2E'liliiYJ'! 
• Incentive Pfan for; United States Directors '(iitcorporated by' reference to Exhibit IO.~(h) to the'~> ·. -· ._ · ; 

Compim)"s Quarterly Report on F6nn 10-Q (File No. OOI-.11796) filecl with the SecUrities and. . . 
Exchange coriu:~issiori on November 6, 2013} , ' ' .:; >.. . : - ' , _ • -: • _· 

~ .• ~- ,, .. ......,. ,...,.,.. ,,;_.'"''~•;,_.:.;.,..,'"""-}',.;: ,; . .. -t.'V.·~/ .-·-....,,.. , ,.. . .. :, .,,.,_,,_~,.,.,.,.,..,, .,~~· .,.,. "--n-:-~·""'·1--:··~··;.""'" «'--•.,..:,. ~-... -n-• ..,~ ;..,.~·.· :...._,;.. ,,..,._,r:o;"~.,.~.,;.c.•,., 
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Exhibit No. Description 

ZTOA(a)"A ~.·.·· .• ,MaSonite·Wbrld~deWOidings'!I.p:·~oo~fEquiiYJnbentiy~.rflili.(incorpOrated:t,y referencrfo 'E:i1Jibif..-'"l 
( , ... · · .· · l0.4(a) to the Company's Registration Statement onF()rin}O (F~le No. 001-11796} filed'with the · ·. · ·; 
~· ·. ··.. . Seciu'itiesand Exchange Commission ori August 19, 2013} '. "· . · · . ·· 1 
\..,;-....... ~~.---..<-·«>·,·- -~ ~·· ,. ... _ __, ..... ·· .. _ _._-. ;..,.,..--.. ..... .:,;..;.__~-···--· .;.,i... .:....-~· _.;__ : - . ...:. -__ ..__ ....,_...._,;..__...,_ --~ ~··-"":.. .. ~ _..,._::....,.,_.._..._:,. -·· • ...:.. :',. ·'' 

10.4(b)" Form of Restricted Stock Unit Agreement Pursuant to the Masonite Worldwide Holdings Inc. 2009 
Equity Incentive Plan for Directors (incorporated by reference to Exhibit IOA(b) to the Company's 
Registration Statement on Form I 0 (File No. 00 1-11796) filed with the Securities and Exchange 
Commission on August 19, 2013) 

;to.4\c )'J\'~'"'"Toriri'of~esifi&re<FsToCk.uirii"Agt:e~ment Pw-suali'tt01h;rvr~'onite"\Y0~idwideHo1Ciings.'lhc.•ioo9·~· ~::.-~ 
1 ·· · ····• .. ; · Equity Inc~ntive pJiui. (in~orporated by reference to ~xhipit 10.4( c) to the Company's RegiS.tr~tion. ·.. .J 
L---~~ r~=e~~.~~o~~r}?:~~Il;eNo. 001-~~~~)filed With,:~e Secun~;~change Comm~ssiOnO~ ~j 
10.4(d) 1\ Form of Stock Appreciation Rights Agreement Pursuant to the Masonite Worldwide Holdings Inc. 2009 

Equity Incentive Plan (incorporated by reference to Exhibit 10.4(d) to the Company's Registration 
Statement on Form 10 (File No. 001-11796) filed with the Securities and Exchange Commission on 
August 19, 2013) 

rro:4(e}r;-· Form of ~strietecfSib'CkuiiTf.Agreement Pursua'iiittithe MasoniteW orWwideHolding; inc:' 2009--l 
Equity Incentive Plan for United States Executives(incorporated byrefere11ceto Exhibit 10.4(e)to the \ 

l__ 
10.4(f) 1\ 

·Company's Registration Statement on Form 10 (File No. 001-11796) filed With the Securities and ! 
Exc.hange Commission on A~gu~t 12, 2013). · · · · ·---· _· ._ .. _:;_ __ " _j 
Form of Stock Appreciation Rights Agreement Pursuant to the Masonite Worldwide Holdings Inc. 2009 
Equity Incentive Plan for United States Executives (incorporated by reference to Exhibit 10.4(f) to the 
Company's Registration Statement on Form 10 (File No. 001-11796) filed with the Securities and 
Exchange Commission on August 19, 2013) 
Form of Restricted- Stock Unit Agreeme·n-t...,Pur"". __,su_an_t_t_o-th"'"e.~M,._as-o'""'n'""it-e'""w~(;ridwide HOldings i~Z2oo91 

··Equity Incentive Plan(2011 Grant) (incorporated by reference to Exhibit 10.4(g) to the Company's 1 
Registration Statement on Form 10 (File No-~ 001-11796) filed with the Securities and Exchange. I 

. . Commission on August 19, 2013) · . ·. · 1 
...... _......,.,;,....-~-"-- ~·--~.....-··-- .... A••·•• • ,, ~ -· ~ __ ,... .... ---... _..._ - - ~- -----·---~ .._. -- ·--- ... V." -- ,,_,, ....._- ,, 

I 0.4(h) " Form of Stock Appreciation Rights Agreement Pursuant to the Masonite Worldwide Holdings Inc. 2009 
Equity Incentive Plan (2011 Grant) (incorporated by reference to Exhibit 10.4(h) to the Company's 
Registration Statement on Form 10 (File No. 001-11796) filed with the Securities and Exchange 
Commission on August 19, 2013) 

i 0 .4(i) ·/\- ··- ' -Form of Peffoinia1ite Restricted Stock Unit Agreement Pursuant to-the MaSonite Worldwide' Hoidmgs -: 
Inc. 2009 Equity Incentive Plan (20 11 Grant) (incorporated by reference to Exhibit 1 0.4(i) to the : 
Company's Registration Statement on Form 10 (File No~ 00 1-11796) filed with the Securities an~ . 

r -.:.....;... ___ E_~~~angeCOI~issio~~013) -----· ___ · _ . . · •.. __ . ~---~ 
10.40) 1\ Form of Restricted Stock Unit Agreement Pursuant to the Masonite Worldwide Holdings Inc. 2009 

Equity Incentive Plan for United States Executives (Exchange Agreement) (incorporated by reference to 
Exhibit 10.40) to the Company's Registration Statement on Form 10 (File No. 001-11796) filed with the 
Securities and Exchange Commission on August 19, 2013) 

~10~4(k)"--Form of Stock Appreciation Rights Agreement PursuanttotileM.asollite WOrldWide Holdings lllc. 2009l 
1 · · Equity Incentive Plap for United States Executives (ExchangeAgreemeilt){incorporated by reference to; 
; . . Exhibit 10.4(k) to the Company'sRegistration Statement on Form 10 (File No. 001-11796) filed with ~ 

the Sectiritiesand ExchangeCommission on August 19, 2013) _ . . . ! 
.... .... ........... _ ......:.. __ ....... -· ~ •• .-........ •• --.. -· .... ·-·--""""---'-~""'"""~"'~---'---""- ···- ~--~-,.,...,..'---'-·-·· .... ~----- ----- ·~,_.>. .. ..._ ____ -- ,-.;,.-- .- ..... - ..( ~" -~-~ • ...:-. •• ~-.-..: 

10.4(1) 1\ Form of Amendment to Restricted Stock Unit Agreement Pursuant to the Masonite Worldwide Holdings 
Inc. 2009 Equity Incentive Plan (incorporated by reference to Exhibit 10.4(1) to the Company's 
Registration Statement on Form 10 (File No. 001-11796) filed with the Securities and Exchange 
Commission on August 19, 2013) 

To.5{af/\--~ Amendedand ResfatedEmj)iOYilleiit Agreement, dated aSofDecember 3 Cz<>T~ by and between"<C---: 
j' Masonite International Corporation and Frederick J. Lynch (incorporated by reference to Exhibit 10.5(a)' 

· to the Company's Registration Statement oil Form JO (File No. 001:-11796) filed with the Securities and ! 
._.3.:'C.~!e_S~~T~~ion~nA~~~l~· ~9_1~-:c :'- ~-·~ ~-:.: __ _, --~~-~--~·~-,;..,_;_ .... · . _S~"- ':::..~~--· ·-- i L 

IO.S(b)" 

10.5(<;:)A .. 

Employment Agreement, dated as of December 31, 2012, by and between Masonite International 
Corporation and Mark J. Erceg (incorporated by reference to Exhibit 10.5(b) to the Company's 
Registration Statement on Form 10 (File No. 001-11796) filed with the Securities and Exchange 
Commission on August 19, 2013) 

Ani ended and Restated. Effi,ployment 'Agreement, cia!ed is ofN9vejil6ef-1;2ofi;' by and -between -:· -
Masonite International Corporation and Lawrence ~epar (incorporated by refer~nce to Exhibit 10.5( c) 
to the Ccim,p3lly'S Registration S~temil'!t on Form 10 (Fil,e No. 00 1:.1179~) fi.le~ with th~ Securities and 1 

·. E':7~~~~Comm,~~~~?,-~;.?n .. ~~~¥~!~2:.~0}21~x~.·.· ·· :-: .. · "'~c.:~':i':.,;~;_,·>:~.~;~~:,:::~ .. :. : · 
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Exhibit No. Description 
fo:s( d). A •.• '"~' . Ainended'an(IResiatedEmpi~eeln.el_l(dated as "'ofNqvemher-iT2oi2;:bYand.betwieil" ~-~--, 

· ·•··. .. . .M~~ni!~Iriternati.~!lai-:C9rp~~aii.o~'(Uld q~en~<5o~ E. <:;ou~tei:~ J~. (in~()rpor~ted by refer~~~e-toEXhibit 
· ·.. 105( d)Jothe Company's Reg1stratton Statement on:Ii'orm 10. (File No: 001-1179'6) filed. w1th the 
-~~~2!~c;pangeC<j~ssi~~~August I9::~qt3)~_·r~=::::rSLj ... ~_:2L~~L·. 

10.5(e) *" Employment Agreement, dated as ofNovember 1, 2012, by and between Masonite International 
Corporation and Robert E. Lewis 

Cfo:s(f) !'7:~:n -~§d.~'(Fan~.~~(IE~P,foyi!i€n(~gree~ent; dated'a'S]ot,~o1i~~b~r·.li~Pl~dbet~~r,·· vi 
· .• ·.•': ';/A.,, ••' ··. Masomtelntematmnirl Co1p9rat1on and ~ail N:.Auerbach (mcorpo}'ated by reference to,Exhlblt 10;${ e);·· J 

• \ \\ · ~-- · ... to'th'tLcoillpany's Registratio'ri staiemen(oll Form)o {File No. ooT~i1796) filed with the secunties'and 

........ ~~-_. __ ,. ~:.Le~~!~~issi<>_~~n ~~~~£19;:22E2(~:2:~~---~~:.::··· .. ·~ _:_~-~ ~-~---~~--L~S--':~··~~~! 
10.5(f)" Form of Amendment, dated October 28, 2013, to Employment Agreements between Masonite 

International Corporation and each of Frederick J. Lynch, Mark J. Erceg, Lawrence P. Repar, Glenwood 
E. Coulter, Jr., Robert E. Lewis and Gail N. Auerbach (incorporated by reference to Exhibit 1 0.5(f) to 
the Company's Current Report on Form 8-K (File No. 001-11796) filed with the Securities and 
Exchange Commission on October 30, 2013) 

'l.o.6-/' .. ~-... "' "':· F oml."'ioirectoC'ailcfOfficer indenmificatioitAgreement{irtcorpoi-atedbyreference to Exhibit'fo.6To'~~ 
·· the .. c. ompari·y· ·.-~ R .. ~gi~tration Statement.on .. Form 10 (Fi.le No .. 001-1;1796.) filed_ with. th.} S .. ~cu· .. f.itiesan .• d · · .. j 
.. _ExchangeC~mmlSSlOnonAugust 19,'2013). ·. . ·. ·· ' .·. · ·· : : . 'P. •. , · l 

~ _.,,._ _ __, ... ~-w~."~~- ..,.. ... ,-,.,..-~,-.-.~-----· ··~, .....---... ......... ~ ... ,_,·-.~··--·-Y""""""""""-' __ . __ --._,...~,--_,,,.__~-,,_,...... ____ _.____,.'-"-".....,._...._..,.._ -

21.1 * Subsidiaries ofthe Registrant 

123 .1,*.~ • . . .• Cop.s"~ntofJ)~l~j,tte & Tou'~ .. ~_,?.,.e .... L"'"_L""";p..,,-~--. ..-In-d'7'ep,e~dent Registered Publ~ A~co~p!ing _f'i!ffi , . . :·) · ··. . J! 
~~-···----~ -· ""- . .. ............. ~ .......... . ~----- ~~---~h·----

23.2* Consent ofDeloitte LLP, Independent Registered Public Accounting Firm 

~3 Ll *. . -~lfiCaiiohof PeriOdfCReport by c'ii"iefExec'l.iti:Ve'Officer uridei"'Sectioo302 of tile'&ifbanes-OxleY'"'"""'l 
L~ .. .' . ..:__ .. _Actof2_oo2~. '> .. ·.·--~;-;"ilir;y,) . · .. _.··.- ., :· ··- --~<:s ;. ---. ·_ l 
31.2* Certification of Periodic Report by ChiefFinanchil Officer under Section 302 of the Sarbanes-Oxley 

Act of2002 

32.1 ~ - ·- -c~rt~fic,aii0~:ofCiii""efExe4li~h;¥ ()fi{cer"P"tifs'Uaiit to i 8 u .s,c..s~,ctiQii 13so as Adopted 'Ptirsuant to- --] 
·· - ... ,, SectiOn 906 ofthe Sarbanes-Oxley'Ac(of2002. .. . · . .. ,;{.,, . . . · ·. . . i 

·: ··--·-'-•. :...:.~ . .: ... ;·~:. .• ::.:_·.;;:..,;: -~...._ ,(, -~,-·. -4'~'~.:.-~:::-'..J~,~ ·-y .. ',;,.:;.L.,..·~~~-;;;; ' •. :.......··. -~-~·-'. -· ·-·~·-·, ~-~...,__ ~~ ...... _ ........ ... - ....... ·--- -~-.:. .......... - ._: __ ,1 
32.2* Certification of Chief Financial Officer Pursuant to 18 U.S.C. Section 1350 as Adopted Pursuant to 

Section 906 of the Sarbanes-Oxley Act of2002 
poiiNs*"""""~xsiu. In~J50cumenr;~~·::'.c~;-_,~; 'r'.-. -.-. -.~·-~-~~-·:-;------:-~.-.,...~--- -- -~ -~-~-! 
~-----·--· -·-·- ,.~ ..... ·" ~----------- ...... --------~-~---· -.. ....... -- .. -.- ·-··"""-'-" 
10 1.SCH* XBRL Taxonomy Extension Schema Document 

llOl.C~XBRL Taxonomy ExtensiOn"' calculation Linkbase Document · · · ___,...... 
L-.- -~!.;a--. ......:--....... ~ - ;.;..~ ...... ---:,..,...-.~~-·---·-·· ---... . .;.. --'· ~ ---·--~~~---..._ ________ ~--~·-~-· ----- ·- --- ··-"'-~ __ , 

10 l.DEF* XBRL Taxonomy Extension Definition Linkbase Document 
lTOCLABf"'~~:xBRITaxonomy ExteiiSion Labef Linkbase-I56cuffieiit ·-·- - • "- • ~~ ~ ~- -~""---.----·-- --··--.. -· · -· -. 1 
L.--. • _ _.-.... ~,_;__,;~-~ ... .....---..~ ~··~•<",-..'1.~ •....-+• ~ ~ • ..JP_.~ __ _.,.._,., --·~ .. __ .;. .... ~ ~--.:.... ..... ! • -~· ,,,:,_ ,..,_.;,_ ~· •• • "'~ .,,_,,_· ·-- '• ,,._ --~··~-j.,,;_ •""'••---.~-' ~· ·~·,,_...,.,._ ·-. ...._ 

IOI.PRE* XBRL Taxonomy Extension Presentation Linkbase Document 

* Filed herewith. 

Denotes management contract or compensatory plan. 
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Forward-looking Statements 

This annual report, including the letter to shareholders contained herein, includes forward
looking statements, all of which are subject to risks and uncertainties. One can identify these forward
looking statements by their use of words such as "may," "might," "will," "should," "would," "outlook," 
"estimates," "projects," ''plans," "anticipates," "expects," "intends," ''forecasts," "targets," "believes," 
and other words of similar meaning, or by the fact that they do not relate strictly to historical or current 
facts. Such forward-looking statements reflect management's current beliefs and are based on 
information currently available to management. All forward-looking statements in this document are 
qualified by these cautionary statements. These forward-looking statements are likely to address, but 
may not be limited to, the Company's strategies relating to growth and cost containment; the Company's 
future operations; the Company's ability to effectively integrate acquisitions and achieve the intended 
benefits and synergies of the acquisitions; political and economic stability, especially in the geographic 
areas where the Company manufactures or sells its product; and improving global conditions in the 
door manufacturing and housing industries consistent with the Company's assumed levels of housing 
starts and repair, renovation and remodeling. Readers must carefully consider any such statements and 
should understand that such statements are based on management's current estimates and assumptions 
and are subject to many factors, risks and uncertainties which could cause actual results and 
developments to differ materially from the Company's forward-looking statements. These factors may 
include inaccurate assumptions and a broad variety of other known and unknown risks and 
uncertainties, including: general economic, market and business conditions; levels of residential new 
construction, residential repair, renovation and remodeling and non-residential building construction 
activity; competition; our ability to successfully implement our business strategy; ability to manage our 
operations including integrating our recent acquisitions and companies or assets we acquire in the 
future; our ability to generate sufficient cash flows to fund our capital expenditure requirements and to 
meet our debt service obligations, including our obligations under our senior notes and our senior 
secured asset-based credit facility; labor relations (i.e., disruptions, strikes or work stoppages), labor 
costs and availability of labor; increases in the costs of raw materials or any shortage in supplies; our 
ability to keep pace with technological developments; the actions by, and the continued success of, 
certain key customers; our ability to maintain relationships with certain customers; new contractual 
commitments; the ability to generate the benefits of our restructuring activities; retention of key 
management personnel; environmental and other government regulations; limitations on operating our 
business as a result of covenant restrictions under our existing and future indebtedness, including our 
senior notes and our ABL Facility; and other factors publicly disclosed by the Company from time to 
time (including those discussed in our Annual Report on Form 1 0-K and Quarterly Reports on Form 10-
Q (available through the Investors section of our website at www.masonite.com) under the sections entitled 
"Risk Factors." No forward-looking statement can be guaranteed and actual future results may vary 
materially. Therefore, we caution you not to place undue reliance on our forward-looking statements. 
The Company disclaims any responsibility to update these forward-looking statements, whether as a 
result of new information, future events or otherwise unless required by applicable law. 
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Stock Symbol 
NYSE: DOOR 
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·.MASONITE'S COMMITMENT 

Masonite is continually creating riew and innovative 

products that will make every home more beautifuL 

more valuable and more enjoyable. Masonite's 

products are designed and constructed to exacting 

standards and specifications. All materials....;. 

fiberglass, steel or composites-are engineered 

and carefully selected to ensure lasting durability 

and timeless performance. 

>i~~j. 

~·· 

quality 

MASONITE INTERNATIONAL 
One Tampa City Center 

201 N. Franklin St., Ste 300 
Tampa, FL 33602 

813.877.2726 • www.masonite.com 

©2014 by Masonite lntemalional Corporalion 
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This is Exhibit 'J' referred to in the 

affidavit of Brandon Moyse 

Sworn before me on this 7th day of July 2014 

A Commissioner, etc. 
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Justin Tetreault 

I 
I 
I 
I 
I 
I --------------------------------------------------------------------·------------
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From: sari richter@hotmail.com 
To: bmoyse@catcapital.com 
Subject: RE: I Date: Tue, 13 May 2014 21:57:25 -0400 

Okie dokie, artichoke. Dinner's not bad- hope you're a hungry. I love you. 

I Sari M. Richter 
Fine Art: www.sarimichellerichter.com I Illustration: www.saririchter.blogspot.com 

I From: BMoyse@catcapital.com 
To: sari richter@hotmail.com 

loate: Tue, 13 May 2014 21:55:57 -0400 
Subject: 

IHom by 10:15. 

Erandon Moyse 
he Catalyst Capital Group Inc. 
7 King Street West, North Tower, Suite 4320 

Toronto, ON MSK 1J3 
.: 416.945.3015 
.: 416.945.3060 

E: bmoyse@catcapital.com 

I 
I 1 



I --------------------------------------------------------------------------------DISCLAIMER: 

I This e-mail (including any attachments) may be confidential and is intended only for the use of the addressee(s). If you are not an addressee. please inform the 
sender immediately and destroy this e-mail. Do not copy, use or disclose this e-mail. E-mail transmission cannot be guaranteed to be secure or error free, and the 
sender does not accept liability for any errors or omissions in the contents of this message which may arise as a result of e-mail transmission. 
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This is Exhibit 'K' referred to in the 

affidavit of Brandon Moyse 

Sworn before me on this 7th day of July 2014 

A Commissioner, etc. 
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IFrom: "Supriya Kapoor" <Supriya.Kapoor@westfacecapital.com> 

Sent: June 19,2014 3:31PM 

ITo: brandonmoyse@hotmail.com, "Brandon Moyse" <Brandon.Moyse@westfacecapital.com> 
Cc: "- Greg Boland" <greg.boland@westfacecapital.com>, "Tom Dea" <tom.dea@westfacecapital.com>, 
"Tony Griffin" <tony.griffin@westfacecapital.com>, "Peter Fraser" <peter.fraser@westfacecapital.com>, 

I "Peter Brimm" <peter.brimm@westfacecapital.com>, "Aland Wang" <Aland.Wang@Westfacecapital.com>, 
"Nandeep Bamrah" <nandeep.bamrah@westfacecapital.com>, "Yu-Jia Zhu" 
<yuj ia.zhu@westfacecapital.com>, "Graeme McLellan" <Graeme.mclellan@Westfacecapital.com>, "Nora 

~estor" <nora.nestor@westfacecapital.com>, "Chap Chau" <Chap.Chau@westfacecapital.com>, "compliance" 
.<compliance@westfacecapital.com> 

Subject: Confidentiality Wall 

IHello Brandon, 

~Please see the attached regarding the Confidentiality Wall that has been set up. 

Regards, 

I 
I 1 



I 
I 

Supriya Kapoor, CPA, Chief Compliance Officer I West Face Capital Inc. 

2 Bloor Street East, Suite 3000 I Toronto, ON M4W 1A8 

Tel: 416-479-7330 I Fax: 647-724-8910 

Email: supriya.kapoor@westfacecapital.com 

I This e-mail and any attachments may contain confidential information. If you are not the intended recipient, please notify the sender immediately by return e-mail, 
delete it, and destroy any copies. Do not forward it to anyone. Any dissemination or use of this information by a person other than the intended recipient is 

unauthourized. 
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CONFIDENTIAL MEMORANDUM 

Date: June 19, 2014 

From: 

To: 

Subject: 

CC: 

Supriya Kapoor, Chief Compliance Officer 

Brandon Moyse 

WIND Mobile, Globalive companies (together, "WIND") 

West Face Partners, West Face Analysts, West Face Compliance, Nora Nestor, 

Chap Chau 

Please be advised that a Confidentiality Wall has been established with respect to WIND at West 
Face Capital ("West Face") under which Brandon is not permitted to discuss any information he 
may have regarding WIND with others at West Face or from taking any active steps regarding 
WIND. 

No one at West Face shall inquire about or discuss WIND with Brandon. 

This Confidentiality Wall imposes no other restrictions on any research and analysis regarding 
WIND that may take place at West Face. 

The IT Group at West Face has taken steps to restrict access to the network for files regarding 
WIND. 

Please feel free to contact me if you have any questions. 

Regards, 

West Face Capital inc. I 2 Bloor Street East I Suite 3000, Box #85 I Toronto, Ontario I M4W lAB 
T: 647.724.8900 I F: 647.724.89101 E: info@westfacecapital.com I 



-------------------
THE CATALYST CAPITAL GROUP INC. -and- MOYSE ET AL. 

Court File No. CV-14-507120 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

Proceeding commenced at TORONTO 

MOTION RECORD OF THE RESPONDING PARTY, 
BRANDON MOYSE 

GROSMAN, GROSMAN & GALE LLP 
Barristers & Solicitors 
11 00 - 390 Bay Street 
Toronto, ON M5H 2Y2 

Jeff C. Hopkins I LSUC No. 48303F 
Justin Tetreault I LSUC No. 60635N 
Tel: 416-364-9599 
Fax: 416-364-2490 

Lawyers for the Responding Party, 
Brandon Moyse 


