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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

At the 2021 Annual General Meeting of Shareholders (the “Annual Meeting”) held on May 13, 2021, the Company’s shareholders approved the Masonite
International Corporation 2021 Omnibus Incentive Plan (the “Plan”). The Plan was previously approved by the Company’s Board of Directors, subject to
shareholder approval. The plan became effective as of such shareholder approval. A description of the material features of the Plan is set forth in Company’s
definitive proxy statement for the 2021 Annual Meeting filed with the Securities and Exchange Commission on March 26, 2021 (the “Proxy Statement”) under the
heading “Proposal 4 — Approval of the Masonite International Corporation 2021 Omnibus Incentive Plan.” which is incorporated herein by reference. The
description of the Plan incorporated herein by reference does not purport to be complete and is qualified in its entirety by reference to the full text of the Plan,
which is included as Appendix “A” to the Company’s Proxy Statement, and incorporated by reference as Exhibit 10.1 to this Form 8-K.

Item 5.07 Submission of Matters to a Vote of Security Holders.

On May 13, 2021, the Company held the Annual Meeting online and at 1205 East 5th Avenue, Tampa, Florida. A total of 23,014,199 shares of the
Company’s common stock, out of a total of 24,540,316 shares of the Company’s common shares outstanding and entitled to vote as of the record date, were
present in person or represented by proxies. Each of the proposals is described in detail in the Proxy Statement. The final results for the votes regarding each
proposal are set forth below.

Proposal 1 - Election of Directors

The following directors were elected to the Company’s Board of Directors at the Annual Meeting to serve as Directors until the Company’s 2022 Annual
General Meeting of shareholders and until their respective successors are duly elected and qualified:

Votes For Votes Withheld Broker Non-Votes
Howard C. Heckes 22,352,499 310,878 350,822
Jody L. Bilney 22,289,188 374,189 350,822
Robert J. Byrne 22,358,389 304,988 350,822
John H. Chuang 22,573,765 89,612 350,822
Peter R. Dachowski 22,477,228 186,149 350,822
Jonathan F. Foster 22,129,291 534,086 350,822
Daphne E. Jones 22,387,768 275,609 350,822
William S. Oesterle 22,462,740 200,637 350,822
Francis M. Scricco 22,092,653 570,724 350,822
Jay 1. Steinfeld 22,655,546 7,831 350,822

Proposal 2 - Advisory Vote on Executive Compensation

The Company’s shareholders approved, on a non-binding, advisory basis, the compensation of the Company’s named executive officers as described in
the Proxy Statement.

For Against Abstain Broker Non-Votes
22,180,983 458,279 24,115 350,822

Proposal 3 - Appointment of Independent Registered Public Accounting Firm

The shareholders voted at the Annual Meeting to approve the appointment of Ernst & Young LLP as the Company’s independent registered public
accounting firm for the fiscal year ending January 2, 2022.

For Against Abstain Broker Non-Votes
22,996,355 431 17,413 0


https://content.edgar-online.com/ExternalLink/EDGAR/0000893691-21-000018.html?hash=f7fc97724d987933652d3d54ddc67cb5239cbaea77a960a8fcbf34f000cd16aa&dest=A2021SCHEDDEF14-A_HTM_I13DD20407D2849999995942B4A262176_771

Proposal 4 - Approval of the Masonite International Corporation 2021 Omnibus Incentive Plan

The Masonite International Corporation 2021 Omnibus Incentive Plan was approved by the Company's shareholders at the Annual Meeting.

For Against Abstain Broker Non-Votes
21,527,507 1,119,937 15,933 350,822

Item 9.01 Financial Statements and Exhibits.

Exhibit No. Description

10.1 Form of Masonite International Corporation 2021 Omnibus Incentive Plan

10.2(a Form of Restricted Stock Unit Agreement pursuant to the Masonite International Corporation 2021 Omnibus Incentive Plan for
United States Employees (May 2021)

10.2(b) Form of Performance Restricted Stock Unit Agreement pursuant to the Masonite International Corporation 2021 Omnibus Incentive
Plan for United States Employees (May 2021)

10.2(c) Form of Stock Appreciation Rights Agreement pursuant to the Masonite International Corporation 2021 Omnibus Incentive Plan for
United States Employees (May 2021)

10.2(d) Form of Restricted Stock Unit Agreement pursuant to the Masonite International Corporation 2021 Omnibus Incentive Plan for
United States Directors (May 2021)

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
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MASONITE INTERNATIONAL CORPORATION

2021 OMNIBUS INCENTIVE PLAN

ARTICLE 1
PURPOSE

The purpose of this Masonite International Corporation 2021 Omnibus Incentive Plan is to enhance the profitability and value of the
Company for the benefit of its stockholders by enabling the Company to offer Eligible Individuals cash and stock-based incentives in order to
attract, retain and reward such individuals and strengthen the mutuality of interests between such individuals and the Company’s
stockholders. The Plan is effective as of the date set forth in Article XV.

ARTICLE II
DEFINITIONS

For purposes of the Plan, the following terms shall have the following meanings:

2.1 “Affiliate” means each of the following: (a) any Subsidiary; (b) any Parent; (c) any corporation, trade or business (including,
without limitation, a partnership or limited liability company) which is directly or indirectly controlled 50% or more (whether by ownership
of stock, assets or an equivalent ownership interest or voting interest) by the Company or one of its Affiliates; (d) any trade or business
(including, without limitation, a partnership or limited liability company) which directly or indirectly controls 50% or more (whether by
ownership of stock, assets or an equivalent ownership interest or voting interest) of the Company; and (e) any other entity in which the
Company or any of its Affiliates has a material equity interest and which is designated as an “Affiliate” by resolution of the Committee;
provided that, unless otherwise determined by the Committee, the Common Stock subject to any Award constitutes “service recipient stock”
for purposes of Section 409A of the Code or otherwise does not subject the Award to adverse tax consequences under Section 409A of the
Code.

2.2  “Award” means any award under the Plan of any Stock Option, Stock Appreciation Right, Restricted Stock, Performance
Award, Other Stock-Based Award or Other Cash-Based Award. All Awards shall be granted by, confirmed by, and subject to the terms of, a
written agreement executed by the Company and the Participant.

2.3 “Award Agreement” means the written or electronic agreement setting forth the terms and conditions applicable to an Award,
as amended from time to time.

2.4 “Board” means the Board of Directors of the Company.



2.5 ‘Cause” means, unless otherwise provided by the Committee in the applicable Award Agreement, with respect to a
Participant’s Termination of Employment or Termination of Consultancy, the following: (a) in the case where there is no employment
agreement, consulting agreement, change in control agreement or similar agreement in effect between the Company or an Affiliate and the
Participant at the time of the grant of the Award (or where there is such an agreement but it does not define “cause” (or words of like
import)), termination due to (i) the commission by the Participant of any indictable offense which carries a maximum penalty of
imprisonment; (ii) perpetration by the Participant of an illegal act or fraud with respect to the Company; (iii) continuing failure by the
Participant to perform the Participant’s duties in any material respect, provided that the Participant is given notice and an opportunity to
effectuate a cure as determined by the Committee; or (iv) the Participant’s willful misconduct or gross negligence with regard to the
Company; or (b) in the case where there is an employment agreement, consulting agreement, change in control agreement or similar
agreement in effect between the Company or an Affiliate and the Participant at the time of the grant of the Award that defines “cause” (or
words of like import), “cause” as defined under such agreement; provided, however, that with regard to any agreement under which the
definition of “cause” only applies on occurrence of a change in control, such definition of “cause” shall not apply until a change in control
actually takes place and then only with regard to a termination thereafter. With respect to a Participant’s Termination of Directorship, “cause”
means an act or failure to act that constitutes cause for removal of a director under applicable law.

2.6 “Change in Control” has the meaning set forth in Section 5.4(d).

2.7  “Code” means the Internal Revenue Code of 1986, as amended. Any reference to any section of the Code shall also be a
reference to any successor provision and any treasury regulation promulgated thereunder.

2.8 “Committee” means the Human Resources & Compensation Committee of the Board or any properly delegated subcommittee
thereof or, if no such Human Resources & Compensation Committee or subcommittee exists, the Board.

2.9 “Common Stock” means the common shares without par value in the capital of the Company.

2.10 “Company” means Masonite International Corporation, a British Columbia corporation, and its successors by operation of
law.

2.11 “Consultant” means any Person who is an advisor or consultant to the Company or its Affiliates.

2.12  “Disability” means, unless otherwise provided by the Committee in the applicable Award Agreement, with respect to a
Participant’s Termination, a permanent and total disability as defined in Section 22(e)(3) of the Code. Notwithstanding the foregoing, with
respect to any Award that is characterized as “nonqualified deferred compensation” within the meaning of Section 409A of the Code,
Disability shall mean that a Participant is disabled under Section 409A(a)(2)(C)(i) or (ii) of the Code.

2.13 “Effective Date” means the effective date of the Plan as defined in Article XV.
2.14 “Eligible Employees” means ecach employee of the Company or an Affiliate.

2.15 “Eligible Individual” means any Eligible Employee, Non-Employee Director or Consultant.



2.16 “Exchange Act” means the Securities Exchange Act of 1934, as amended. Reference to a specific section of the Exchange
Act or regulation thereunder shall include such section or regulation, any valid regulation or interpretation promulgated under such section,
and any comparable provision of any future legislation or regulation amending, supplementing or superseding such section or regulation.

2.17 “Fair Market Value” means, on a given date: (i) if the Common Stock is listed on a national securities exchange, the closing
sales price of the Common Stock reported on the primary exchange on which the Common Stock is listed and traded on such date, or, if there
are no such sales on that date, then on the last preceding date on which such sales were reported; (ii) if the Common Stock is not listed on any
national securities exchange but is quoted in an inter-dealer quotation system on a last-sale basis, the average between the closing bid price
and ask price reported on such date, or, if there is no such sale on that date, then on the last preceding date on which a sale was reported; or
(i11) if the Common Stock is not listed on a national securities exchange or quoted in an inter-dealer quotation system on a last-sale basis, the
amount determined by the Committee in good faith to be the fair market value of the Common Stock.

2.18 “Family Member” means “family member” as defined in Section A.1.(a)(5) of the general instructions of Form S-8.
2.19 “GAAP” means generally accepted accounting principles.

2.20 “Incentive Stock Option” means any Stock Option awarded to an Eligible Employee of the Company, its Subsidiaries and its
Parents (if any) under the Plan intended to be and designated as an “Incentive Stock Option” within the meaning of Section 422 of the Code.

2.21 “Non-Employee Director” means a director or a member of the Board of the Company or any Affiliate who is not an active
employee of the Company or any Affiliate.

2.22 “Non-Qualified Stock Option” means any Stock Option awarded under the Plan that is not an Incentive Stock Option.

2.23  “Non-Tandem Stock Appreciation Right” shall mean the right to receive an amount in cash and/or stock equal to the
difference between (x) the Fair Market Value of a share of Common Stock on the date such right is exercised, and (y) the aggregate exercise
price of such right, otherwise than on surrender of a Stock Option.

2.24 “Other Cash-Based Award” means an Award granted pursuant to Section 11.3 of the Plan and payable in cash at such time
or times and subject to such terms and conditions as provided by the Committee in the applicable Award Agreement.

2.25 “Other Stock-Based Award” means an Award under Article XI of the Plan that is valued in whole or in part by reference to,
or is payable in or otherwise based on, Common Stock, including, without limitation, an Award valued by reference to an Affiliate.

2.26 '"Parent” means any parent corporation of the Company within the meaning of Section 424(e) of the Code.

2.27 “Participant” means an Eligible Individual to whom an Award has been granted pursuant to the Plan.
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2.28 “Performance Award” means an Award granted to a Participant pursuant to Article X hereof contingent upon achieving
certain Performance Goals.

2.29 “Performance Goals” means specific levels of performance of the Company (and/or one or more affiliates, subsidiaries,
divisions, other operational units and/or business units, administrative departments, business segments, brands or product categories of the
Company, or any combination of the foregoing), which are established by the Committee as contingencies for Awards to vest and/or become
exercisable or distributable, and which may be determined in accordance with GAAP or on a non-GAAP basis on, without limitation, the
following measures: (i) gross or net revenue or gross or net revenue growth, (ii) earnings per share of Common Stock (basic or diluted and/or
before or after taxes), (iii) net income (before or after taxes) per share of Common Stock, (iv) profit (before or after taxes), (v) net earnings
(before or after taxes), (vi) net income (before or after taxes), (vii) operating income or net operating profit (before or after taxes), (viii) cash
flow or cash conversion measures (including, without limitation, operating cash flow, free cash flow, discounted cash flow, cash flow in
excess of cost of capital, days on hand, days sales outstanding or days payable outstanding), which may but are not required to be measured
on a per-share basis, (ix) actual or adjusted earnings before or after one or more of the following: interest, taxes, depreciation, amortization
and restructuring costs (including, without limitation, EBIT, EBITDA or EBITDAR), (x) gross or net sales, (xi) stock price (including,
without limitation, growth measures or total stockholder return, which may but are not required to be measured relative to assets or peers),
(xii) financial return measures (including, without limitation, return on assets, net assets, capital, employed capital, invested capital, equity,
investment or sales), (xiii) measures of economic value added or other “value creation” metrics, (xiv) cost reduction targets, (xv) measures of
customer satisfaction or customer retention, (xvi) customer growth, (xvii) employee satisfaction, employment practices and employee
benefits or employee retention, (xviii) supervision of litigation or information technology, (xix) gross or net margin (including, without
limitation, EBITDA margin), (xxx) gross or net profit or gross or net profit growth, (xxxi) asset growth, (xxxii) market share or competitive
market metrics, (xxxiii) cost of capital, debt leverage, year-end cash position, book value, tangible book value or cash book value, which may
but are not required to be measured on a per-share basis, (xxxiv) dividend yield, (xxxv) expenses, expense ratio management or general and
administrative expense savings, (xxxvi) same-store sales or same-stores sales growth, (xxxvii) system-wide sales or system-wide sales
growth, (xxxviii) traffic or customer counts, (xxxix) productivity ratios, (xl) new product sales or timely completion of new product rollouts,
(xli) strategic objectives, development of new product lines and related revenue, sales and margin targets, franchisee growth and retention,
menu design and growth, co-branding or international operations, (xlii) asset quality, (xliii) inventory control, (xliv) enterprise value, (x1v)
timely launch of new facilities, (xlvi) operating efficiency, (xlvii) gross or net operating margin, (xlviii) working capital, (xlix) license
revenues, (1) royalty income, (li) specified objectives with regard to limiting the level of increase in all or a portion of the Company’s bank
debt or other long-term or short-term public or private debt or other similar financial obligations of the Company, which may be calculated
net of cash balances and/or other offsets and adjustments as may be established by the Committee, (lii) reduction in operating expenses, (liii)
comparisons of continuing operations to other operations, (liv) measures of personal targets, goals or completion of projects (including,
without limitation, succession and hiring projects, completion of specific acquisitions, dispositions, reorganizations, divestitures of
subsidiaries and/or affiliates or joint ventures, other monetization or liquidity events relating to subsidiaries, or other corporate transactions,
capital-raising transactions, or expansions of specific business operations or meeting divisional or project budgets), (Iv) safety, (lvi) price
realization, (lvii) customer service or (lviii) any combination of the foregoing. In addition, such performance goals may be stated as a
percentage of another performance criteria, or a percentage of a prior period’s performance criteria, or used on an absolute, relative or
adjusted basis to measure the performance of the Company (or one or more affiliates, subsidiaries, divisions, other operational units and/or
business units, administrative departments, business segments, brands or product categories of the Company, or any combination of the
foregoing), or any such



performance goals may be measured relative to the performance of a selected group of other companies, or a published or special index that
the Committee, in its sole discretion, deems appropriate, or as compared to various stock market indices.

2.30 “Performance Period” means the period designated during which the Performance Goals must be satisfied with respect to the
Award to which the Performance Goals relate.

2.31 “Person” means an individual, a partnership, a corporation, a limited liability company, an association, a joint stock company,
a trust, a joint venture, an unincorporated organization and a government or any branch, department, agency, political subdivision or official
thereof.

2.32  “Plan” means this Masonite International Corporation 2021 Omnibus Incentive Plan, as amended from time to time.

2.33 “Prior Plan” means the Masonite International Corporation Amended and Restated 2012 Equity Incentive Plan.

2.34 “Reference Stock Option” has the meaning set forth in Section 8.1.

2.35 “Restricted Stock” means an Award of shares of Common Stock under the Plan that is subject to restrictions under Article
IX.

2.36 “Restriction Period” has the meaning set forth in Section 9.3(a) with respect to Restricted Stock.

2.37 “Rule 16b-3” means Rule 16b-3 under Section 16(b) of the Exchange Act as then in effect or any successor provision.

2.38 “Section 409A of the Code” means the nonqualified deferred compensation rules under Section 409A of the Code and any
applicable treasury regulations and other official guidance thereunder.

2.39  “Securities Act” means the Securities Act of 1933, as amended and all rules and regulations promulgated thereunder.
Reference to a specific section of the Securities Act or regulation thereunder shall include such section or regulation, any valid regulation or
interpretation promulgated under such section, and any comparable provision of any future legislation or regulation amending, supplementing
or superseding such section or regulation.

2.40 “Stock Appreciation Right” or “SAR” shall mean the right pursuant to an Award granted under Article VIII.

2.41 “Stock Option” or “Option” means any option to purchase shares of Common Stock granted to Eligible Individuals granted
pursuant to Article VII.

2.42 “Subsidiary” means any subsidiary corporation of the Company within the meaning of Section 424(f) of the Code.

2.43 “Substitute Awards” has the meaning set forth in Section 4.1(c).



2.44 “Tandem Stock Appreciation Right” shall mean the right to surrender to the Company all (or a portion) of a Stock Option in
exchange for an amount in cash and/or stock equal to the difference between (i) the Fair Market Value on the date such Stock Option (or such
portion thereof) is surrendered, of the Common Stock covered by such Stock Option (or such portion thereof), and (ii) the aggregate exercise
price of such Stock Option (or such portion thereof).

245 “Ten Percent Stockholder” means a Person owning stock possessing more than ten percent (10%) of the total combined
voting power of all classes of stock of the Company, its Subsidiaries or its Parent.

2.46 “Termination” means a Termination of Consultancy, Termination of Directorship or Termination of Employment, as
applicable.

2.47 “Termination of Consultancy” means: (a) that the Consultant is no longer acting as a consultant to the Company or an
Affiliate; or (b) when an entity which is retaining a Participant as a Consultant ceases to be an Affiliate unless the Participant otherwise is, or
thereupon becomes, a Consultant to the Company or another Affiliate at the time the entity ceases to be an Affiliate. In the event that a
Consultant becomes an Eligible Employee or a Non-Employee Director upon the termination of such Consultant’s consultancy, no
Termination of Consultancy shall be deemed to occur until such time as such Consultant is no longer a Consultant, an Eligible Employee or a
Non-Employee Director. Notwithstanding the foregoing, the Committee may otherwise define Termination of Consultancy in the Award
Agreement or, if no rights of a Participant are reduced, may otherwise define Termination of Consultancy thereafter, provided that any such
change to the definition of the term “Termination of Consultancy” does not subject the applicable Award to adverse tax consequences under
Section 409A of the Code.

248 “Termination of Directorship” means that the Non-Employee Director has ceased to be a director of the Company; except
that if a Non-Employee Director becomes an Eligible Employee or a Consultant upon the termination of such Non-Employee Director’s
directorship, such Non-Employee Director’s ceasing to be a director of the Company shall not be treated as a Termination of Directorship
unless and until the Participant has a Termination of Employment or Termination of Consultancy, as the case may be.

2.49 “Termination of Employment” means: (a) a termination of employment (for reasons other than a military or personal leave
of absence granted by the Company) of a Participant from the Company and its Affiliates; or (b) when an entity which is employing a
Participant ceases to be an Affiliate, unless the Participant otherwise is, or thereupon becomes, employed by the Company or another
Affiliate at the time the entity ceases to be an Affiliate. In the event that an Eligible Employee becomes a Consultant or a Non-Employee
Director upon the termination of such Eligible Employee’s employment, no Termination of Employment shall be deemed to occur until such
time as such Eligible Employee is no longer an Eligible Employee, a Consultant or a Non-Employee Director. Notwithstanding the foregoing,
the Committee may otherwise define Termination of Employment in the Award Agreement or, if no rights of a Participant are reduced, may
otherwise define Termination of Employment thereafter, provided that any such change to the definition of the term “Termination of
Employment” does not subject the applicable Award to adverse tax consequences under Section 409A of the Code.

2.50 “Transfer” means: (a) when used as a noun, any direct or indirect transfer, sale, assignment, pledge, hypothecation,
encumbrance or other disposition (including the issuance of equity in any entity), whether for value or no value and whether voluntary or
involuntary (including by operation of law), and (b) when used as a verb, to directly or indirectly transfer, sell, assign, pledge, encumber,
charge, hypothecate or otherwise dispose



of (including the issuance of equity in any entity) whether for value or for no value and whether voluntarily or involuntarily (including by
operation of law). “Transferred” and “Transferable” shall have a correlative meaning.

ARTICLE IIT
ADMINISTRATION

3.1 The Committee. The Plan shall be administered and interpreted by the Committee. To the extent required by applicable law,
rule or regulation, it is intended that each member of the Committee shall qualify as (a) a “non-employee director” under Rule 16b-3 and (b)
an “independent director” under the rules of any national securities exchange or national securities association, as applicable. If it is later
determined that one or more members of the Committee do not so qualify, actions taken by the Committee prior to such determination shall
be valid despite such failure to qualify.

3.2 Grants of Awards. The Committee shall have full authority to grant, pursuant to the terms of the Plan, to Eligible Individuals:
(1) Stock Options; (ii) Stock Appreciation Rights; (iii) Restricted Stock; (iv) Performance Awards; (v) Other Stock-Based Awards, including
restricted stock units; and (vi) Other Cash-Based Awards. In particular, the Committee shall have the authority:

(a) to select the Eligible Individuals to whom Awards may from time to time be granted hereunder;

(b) to determine whether and to what extent Awards, or any combination thereof, are to be granted hereunder to one or more
Eligible Individuals;

(c) to determine the number of shares of Common Stock to be covered by each Award granted hereunder;

(d) to determine the terms and conditions, not inconsistent with the terms of the Plan, of any Award granted hereunder
(including, but not limited to, the exercise or purchase price (if any), any restriction or limitation, any vesting schedule or acceleration
thereof, or any forfeiture restrictions or waiver thereof, regarding any Award and the shares of Common Stock relating thereto, based on such
factors, if any, as the Committee shall determine);

(e) to determine the amount of cash to be covered by each Award granted hereunder;

(f) to determine whether, to what extent and under what circumstances grants of Options and other Awards under the Plan are
to operate on a tandem basis and/or in conjunction with or apart from other awards made by the Company outside of the Plan;

(g) to determine whether and under what circumstances Awards may be settled in cash, shares of Common Stock, Restricted
Stock or other property or canceled or suspended;

(h) to determine whether a Stock Option is an Incentive Stock Option or Non-Qualified Stock Option;

(1) to determine whether to require a Participant, as a condition of the granting of any Award, to not sell or otherwise dispose
of shares acquired pursuant to the exercise of an Award for a period of time as determined by the Committee following the date of the
acquisition or exercise of such Award,
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(j) to modify, extend or renew an Award, subject to Article XII and Section 7.4(l), provided, however, that such action does
not subject the Award to adverse tax consequences under Section 409A of the Code without the consent of the Participant; and

(k) solely to the extent permitted by applicable law (including, without limitation, Section 13(k) of the Exchange Act), to
determine whether, to what extent and under what circumstances to provide loans (which may be on a recourse basis and shall bear interest at
the rate the Committee shall provide) to Participants in order to exercise Options under the Plan.

3.3 Guidelines. Subject to Article XII hereof, the Committee shall have the authority to adopt, alter and repeal such administrative
rules, guidelines and practices governing the Plan and perform all acts, including the delegation of its responsibilities (to the extent permitted
by applicable law and applicable stock exchange rules), as it shall, from time to time, deem advisable; to construe and interpret the terms and
provisions of the Plan and any Award issued under the Plan (and any agreements relating thereto); and to otherwise supervise the
administration of the Plan. The Committee may correct any defect, supply any omission or reconcile any inconsistency in the Plan or in any
agreement relating thereto in the manner and to the extent it shall deem necessary to effectuate the purpose and intent of the Plan. The
Committee may adopt special guidelines and provisions for Persons who are residing in or employed in, or subject to, the taxes of, any
domestic or foreign jurisdictions to comply with applicable tax and securities laws of such domestic or foreign jurisdictions. Notwithstanding
the foregoing, no action of the Committee under this Section 3.3 shall materially impair the rights of any Participant without the Participant’s
consent. To the extent applicable, the Plan is intended to comply with the requirements of Rule 16b-3, and the Plan shall be limited, construed
and interpreted in a manner so as to comply therewith.

3.4 Decisions Final. Any decision, interpretation or other action made or taken in good faith by or at the direction of the Company,
the Board or the Committee (or any of its members) arising out of or in connection with the Plan shall be within the absolute discretion of all
and each of them, as the case may be, and shall be final, binding and conclusive on the Company and all employees and Participants and their
respective heirs, executors, administrators, successors and assigns.

3.5 Designation of Consultants/Liability.

(a) The Committee may designate employees of the Company and professional advisors to assist the Committee in the
administration of the Plan and (to the extent permitted by applicable law and applicable exchange rules) may grant authority to officers to
grant Awards and/or execute agreements or other documents on behalf of the Committee. In the event of any designation of authority
hereunder, subject to applicable law, applicable stock exchange rules and any limitations imposed by the Committee in connection with such
designation, such designee or designees shall have the power and authority to take such actions, exercise such powers and make such
determinations that are otherwise specifically designated to the Committee hereunder.

(b) The Committee may employ such legal counsel, consultants and agents as it may deem desirable for the administration of
the Plan and may rely upon any opinion received from any such counsel or consultant and any computation received from any such
consultant or agent. Expenses incurred by the Committee or the Board in the engagement of any such counsel, consultant or agent shall be
paid by the Company. The Committee, its members and any Person designated pursuant to Section 3.5(a) above shall not be liable for any
action or determination made in good faith with respect to the Plan. To the maximum extent permitted by applicable law, no officer of the
Company or member or former member of the Committee or of the
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Board shall be liable for any action or determination made in good faith with respect to the Plan or any Award granted under it.

3.6 Indemnification. To the maximum extent permitted by applicable law and the Amended and Restated Articles of the Company
and to the extent not covered by insurance directly insuring such person, each officer or employee of the Company or any Affiliate and
member or former member of the Committee or the Board shall be indemnified and held harmless by the Company against any cost or
expense (including reasonable fees of counsel reasonably acceptable to the Committee) or liability (including any sum paid in settlement of a
claim with the approval of the Committee), and advanced amounts necessary to pay the foregoing at the earliest time and to the fullest extent
permitted, arising out of any act or omission to act in connection with the administration of the Plan, except to the extent arising out of such
officer’s, employee’s, member’s or former member’s own fraud or bad faith. Such indemnification shall be in addition to any right of
indemnification the employees, officers, directors or members or former officers, directors or members may have under applicable law or
under the Amended and Restated Articles of the Company or any Affiliate. Notwithstanding anything else herein, this indemnification will
not apply to the actions or determinations made by an individual with regard to Awards granted to such individual under the Plan.

ARTICLE IV
SHARE RESERVE AND LIMITS

4.1 Shares.

(a) The aggregate number of shares of Common Stock that may be issued or used for reference purposes or with respect to
which Awards may be granted under the Plan shall not exceed the sum of (x) 880,000 shares plus (y) the number of shares of Common Stock
reserved for purposes of the Prior Plan on the Effective Date that is in excess of the number of shares of Common Stock subject to
outstanding awards granted under the Prior Plan plus (z) the number of shares of Common Stock subject to awards outstanding under the
Prior Plan as of the Effective Date that, on or after the Effective Date, are cash-settled, canceled, forfeited, expire or otherwise terminate
without the issuance of such shares (subparts (x), (y) and (z) collectively, the “Share Reserve”) (subject to any increase or decrease pursuant
to Article V). The maximum number of shares of Common Stock with respect to which Incentive Stock Options may be granted under the
Plan shall be equal to the Share Reserve. On or after the Effective Date, no new awards may be granted under the Prior Plan (other than
awards of restricted stock units under the Prior Plan that are granted to Non-Employee Directors on the Effective Date).

(b) To the extent that an Award (or, if granted under the Prior Plan, award) (in each case, other than a Substitute Award or
equivalent thereof under the Prior Plan) is cash-settled, canceled, forfeited, expires or otherwise terminates without the issuance to the
Participant of the full number of shares of Common Stock to which such Award (or, if granted under the Prior Plan, award) related, the
unissued shares will again be available for grant under the Plan. Notwithstanding any provision of the Plan to the contrary, in no event shall
(1) shares of Common Stock tendered or withheld in payment of the exercise price of an Option (or, if granted under the Prior Plan, option),
(i1) shares of Common Stock tendered or withheld in payment of any tax withholding obligations with respect to an Award (or, if granted
under the Prior Plan, award), (ii1) shares of Common Stock not issued upon the settlement of a Stock Appreciation Right (or, if granted under
the Prior Plan, stock appreciation right) that settles in shares of Common Stock or (iv) shares of Common Stock purchased on the open
market with cash proceeds from the exercise of Options or SARs (or, if granted under the Prior Plan, options or stock appreciation rights),
again become available for grant under the Plan. Any shares of Common Stock received by a Participant in connection with the exercise of an
Option or SAR that are subsequently repurchased by the Company will be deemed delivered for purposes of determining the number of
shares of Common Stock available for issuance or
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transfer under the Plan. If a Tandem Stock Appreciation Right or a Limited Stock Appreciation Right is granted in tandem with an Option,
such grant shall only apply once against the maximum number of shares of Common Stock that may be granted under the Plan pursuant to
Section 4.1(a). Any Award under the Plan settled in cash shall not be counted against the maximum number of shares of Common Stock that
may be granted under the Plan pursuant to Section 4.1(a). Any dividend equivalents distributed under the Plan shall not be counted against
the maximum number of shares of Common Stock that may be granted under the Plan pursuant to Section 4.1(a).

(c) Awards may, in the sole discretion of the Committee, be granted under the Plan in assumption of, or in substitution for,
outstanding awards previously granted by an entity directly or indirectly acquired by the Company or with which the Company combines
(“Substitute Awards™). Substitute Awards shall not be counted against the maximum number of shares of Common Stock that may be granted
under the Plan pursuant to Section 4.1(a); provided, that Substitute Awards issued in connection with the assumption of, or in substitution for,
outstanding options intended to qualify as “incentive stock options” within the meaning of Section 422 of the Code shall be counted against
the aggregate number of shares of Common Stock available for Awards of Incentive Stock Options under the Plan. Subject to applicable
stock exchange requirements, available shares under a stockholder-approved plan of an entity directly or indirectly acquired by the Company
or with which the Company combines (as appropriately adjusted to reflect the acquisition or combination transaction) may be used for
Awards under the Plan and shall not reduce the number of shares of Common Stock available for issuance under the Plan.

(d) Notwithstanding any provision of the Plan to the contrary, if authorized but previously unissued shares of Common Stock
are issued under the Plan, such shares shall not be issued for a consideration that is less than as permitted under applicable law.

4.2 Non-Employee Director Limitations. During a single fiscal year of the Company, the number of shares of Common Stock
subject to Awards that may be granted to any Non-Employee Director, taken together with any cash fees paid to such Non-Employee Director
(in each case, in respect of such Non-Employee Director’s service as a member of the Board during such fiscal year), shall not exceed a total
value of U.S. $640,000 (calculating the value of any such Awards based on the grant date fair value of such Awards for financial reporting

purposes).

4.3 Minimum Vesting Requirement. Notwithstanding any other provision of the Plan to the contrary, Awards granted under the
Plan that are payable in shares of Common Stock shall vest no earlier than the first anniversary of the date on which the Award was granted;
provided, that the foregoing minimum vesting requirement does not apply to: (i) Substitute Awards, (ii) shares of Common Stock delivered in
lieu of fully vested cash-based obligations, (iii) Awards granted to Non-Employee Directors that are not covered by clause (ii) above and that
vest on the earlier of the one-year anniversary of the date on which the Award was granted and the next annual meeting of stockholders that
occurs at least 50 weeks after the prior year’s annual meeting of stockholders and (iv) Awards with respect to a maximum of 5% of the
maximum number of shares of Common Stock that may be granted under the Plan pursuant to Section 4.1(a) (subject to adjustment under
Article V). Notwithstanding the foregoing minimum vesting requirement, the Committee may, in its discretion, provide for accelerated
vesting or exercisability of an Award, in connection with a Participant’s retirement, death, Disability or in connection with or following a
Change in Control, in the terms of an Award Agreement or otherwise.
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ARTICLE V
CORPORATE EVENTS

5.1 No Restrictions. The existence of the Plan and the Awards granted hereunder shall not affect in any way the right or power of
the Board or the stockholders of the Company to make or authorize (i) any adjustment, recapitalization, reorganization or other change in the
Company’s capital structure or its business, (ii) any merger or consolidation of the Company or any Affiliate, (iii) any issuance of bonds,
debentures, preferred or prior preference stock ahead of or affecting the Common Stock, (iv) the dissolution or liquidation of the Company or
any Affiliate, (v) any sale or transfer of all or part of the assets or business of the Company or any Affiliate or (vi) any other corporate act or
proceeding.

5.2 Changes. Subject to the provisions of Section 5.4, if there shall occur any such change in the capital structure of the Company
by reason of any stock split, reverse stock split, stock dividend, extraordinary cash dividend, subdivision, combination or reclassification of
shares that may be issued under the Plan, any recapitalization, any merger, any consolidation, any spin off, any reorganization or any partial
or complete liquidation, or any other corporate transaction or event having an effect similar to any of the foregoing (a “Section 5.2 Event”),
then (i) the aggregate number and/or kind of shares that thereafter may be issued under the Plan, (ii) the number and/or kind of shares or other
property (including cash) to be issued upon exercise of an outstanding Award granted under the Plan, (iii) the purchase price thereof and/or
(iv) any applicable performance measures, shall be appropriately adjusted. In addition, subject to Section 5.4, if there shall occur any change
in the capital structure or the business of the Company that is not a Section 5.2 Event (an “Other Extraordinary Event”), including by reason
of any conversion, any adjustment, any issuance of any class of securities convertible or exercisable into, or exercisable for, any class of
stock, or any sale or transfer of all or substantially all of the Company’s assets or business, then the Committee, in its sole discretion, may
adjust any Award and make such other adjustments to the Plan. Any adjustment pursuant to this Article V shall be consistent with the
applicable Section 5.2 Event or the applicable Other Extraordinary Event, as the case may be, and in such manner as the Committee may, in
its sole discretion, deem appropriate and equitable to prevent substantial dilution or enlargement of the rights granted to, or available for,
Participants under the Plan. Any such adjustment determined by the Committee shall be final, binding and conclusive on the Company and all
Participants and their respective heirs, executors, administrators, successors and permitted assigns. Except as expressly provided in this
Article V or in the applicable Award Agreement, a Participant shall have no rights by reason of any Section 5.2 Event or any Other
Extraordinary Event.

5.3 Fractional Shares; Notice. Any adjustment in Awards pursuant to Section 5.1 or 5.2 may provide for the elimination of any
fractional share that might otherwise become subject to an Award. No cash settlements shall be made with respect to fractional shares
eliminated in accordance with any adjustment. Notice of any adjustment shall be given by the Committee to each Participant whose Award
has been adjusted and such adjustment (whether or not such notice is given) shall be effective and binding for all purposes of the Plan.

5.4 Change in Control.

(a) In the event that there is a Change in Control, and except as otherwise provided by the Committee in an Award
Agreement, outstanding Awards shall be subject to the applicable transaction agreement. Such transaction agreement may provide, without
limitation, subject to the consummation of the applicable transaction: for the assumption (or substitution) of outstanding Awards by the
surviving corporation or its parent; for the continuation of the outstanding Awards by the Company (if the Company is a surviving
corporation); for accelerated vesting and, if applicable, exercisability of, or lapse of restrictions on, outstanding Awards; or for the
cancellation of outstanding Awards with consideration or, solely in the case of an underwater Option or Stock
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Appreciation Right, without consideration, in all cases, without the consent of the Participant. Outstanding Awards do not have to be
uniformly treated the same way under the transaction agreement.

(b) In the event that a Change in Control occurs and there is no assumption, substitution or continuation of Awards pursuant
to Section 5.4(a), the Committee in its discretion may provide that some or all Awards shall vest and, if applicable, become exercisable or the
restrictions on such Awards shall lapse as of immediately before such Change in Control. For the avoidance of doubt, “substitution” includes,
without limitation, an Award being replaced by a cash award that provides an equivalent intrinsic value (wherein intrinsic value equals the
difference between the market value of a share of Common Stock and any exercise price).

(c) Prior to any payment with respect to an assumption, substitution or continuation of any Awards contemplated under this
Section 5.4, the Committee may require each Participant to (i) represent and warrant as to the unencumbered title to the Participant’s Awards;
(i1) bear such Participant’s pro rata share of any post-closing indemnity obligations, and be subject to the same post-closing purchase price
adjustments, escrow terms, offset rights, holdback terms, and similar conditions as the other holders of Common Stock, subject to any
limitations or reductions as may be necessary to avoid subjecting the applicable Award to adverse tax consequences under Section 409A of
the Code; and (iii) deliver customary transfer documentation as reasonably determined by the Committee.

(d) Unless otherwise provided by the Committee in the applicable Award Agreement or other written agreement approved by
the Committee, a “Change in Control” shall be deemed to occur if:

(i) any “person” as such term is used in Sections 13(d) and 14(d) of the Exchange Act) (other than the Company, any
trustee or other fiduciary holding securities under any employee benefit plan of the Company, or any company owned, directly or indirectly,
by the shareholders of the Company in substantially the same proportions as their ownership of Common Stock of the Company), becoming
the beneficial owner (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the Company representing
more than 50% of the combined voting power of the Company’s then outstanding securities;

(i1) any “person” as such term is used in Sections 13(d) and 14(d) of the Exchange Act (other than the Company, any
trustee or other fiduciary holding securities under any employee benefit plan of the Company, any company owned, directly or indirectly, by
the stockholders of the Company in substantially the same proportions as their ownership of Common Stock), becoming the beneficial owner
(as defined in Rule 13d-3 under the Exchange Act) in one or a series of related transactions during any 12-month period, directly or
indirectly, of securities of the Company representing 30% or more of the combined voting power of the Company’s then outstanding
securities;

(iii) during any one-year period, individuals who at the beginning of such period constitute the Board, and any new
director (other than a director designated by a person who has entered into an agreement with the Company to effect a transaction described
in paragraph (i), (ii), (iv) or (v) of this definition of “Change in Control” or a director whose initial assumption of office occurs as a result of
either an actual or threatened election contest (as such term is used in Rule 14a-11 of Regulation 14A promulgated under the Exchange Act)
or other actual or threatened solicitation of proxies or consents by or on behalf of a person other than the Board) whose election by the Board
or nomination for election by the Company’s stockholders was approved by a vote of at least two-thirds (2/3) of the directors then still in
office who either were directors at the beginning of the one-year period or whose election or nomination for election was previously so
approved, cease for any reason to constitute at least a majority of the Board;
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(iv) the consummation of a merger or consolidation of the Company or a direct or indirect subsidiary of the Company
with any other company, other than a merger or consolidation which would result in either the voting securities of the Company outstanding
immediately prior thereto continuing to represent (either by remaining outstanding or by being converted into voting securities of the
surviving entity) more than 50% of the combined voting power of the voting securities of the Company or such surviving entity outstanding
immediately after such merger or consolidation (or the ultimate parent company of the Company or such surviving entity); provided,
however, that a merger or consolidation effected to implement a recapitalization of the Company (or similar transaction) in which no person
(other than those covered by the exceptions in subparagraphs (ii) and (iii)) acquires more than 50% of the combined voting power of the
Company’s then outstanding securities shall not constitute a Change in Control; or

(v) the consummation of a sale or disposition of assets of the Company and/or its direct and indirect subsidiaries having a
value constituting at least 40% of the total gross fair market value of all of the assets of the Company and its direct and indirect subsidiaries
(on a consolidated basis) immediately prior to such transaction, other than the sale or disposition of all or substantially all of the assets of the
Company or a person or persons who beneficially own, directly or indirectly, more than 50% of the combined voting power of the
outstanding voting securities of the Company at the time of the sale.

Notwithstanding the foregoing, with respect to any Award that is characterized as “nonqualified deferred compensation” within the meaning
of Section 409A of the Code, an event shall not be considered to be a Change in Control for purposes of payment of such Award unless such
event is also a “change in ownership,” a “change in effective control” or a “change in the ownership of a substantial portion of the assets” of
the Company within the meaning of Section 409A of the Code.

ARTICLE VI
ELIGIBILITY

6.1 General Eligibility. All current and prospective Eligible Individuals are eligible to be granted Awards. Eligibility for the grant
of Awards and actual participation in the Plan shall be determined by the Committee.

6.2 Incentive Stock Options. Notwithstanding the foregoing, only Eligible Employees of the Company, its Subsidiaries and its
Parent (if any) are eligible to be granted Incentive Stock Options under the Plan. Eligibility for the grant of an Incentive Stock Option and
actual participation in the Plan shall be determined by the Committee.

6.3 General Requirement. The vesting and exercise of Awards granted to a prospective Eligible Individual are conditioned upon
such individual actually becoming an Eligible Employee, Consultant or Non-Employee Director, respectively.

ARTICLE VII
STOCK OPTIONS

7.1 Options. Stock Options may be granted alone or in addition to other Awards granted under the Plan. Each Stock Option granted
under the Plan shall be of one of two types: (a) an Incentive Stock Option or (b) a Non-Qualified Stock Option.



7.2 Grants. The Committee shall have the authority to grant to any Eligible Employee one or more Incentive Stock Options, Non-
Qualified Stock Options, or both types of Stock Options. The Committee shall have the authority to grant any Consultant or Non-Employee
Director one or more Non-Qualified Stock Options. To the extent that any Stock Option does not qualify as an Incentive Stock Option
(whether because of its provisions or the time or manner of its exercise or otherwise), such Stock Option or the portion thereof which does
not so qualify shall constitute a separate Non-Qualified Stock Option.

7.3 Incentive Stock Options. Notwithstanding anything in the Plan to the contrary, no term of the Plan relating to Incentive Stock
Options shall be interpreted, amended or altered, nor shall any discretion or authority granted under the Plan be so exercised, so as to
disqualify the Plan under Section 422 of the Code, or, without the consent of the Participants affected, to disqualify any Incentive Stock
Option under such Section 422 of the Code.

7.4 Terms of Options. Options granted under the Plan shall be subject to the following terms and conditions and shall be in such
form and contain such additional terms and conditions, not inconsistent with the terms of the Plan, as the Committee shall deem desirable:

(a) Exercise Price. The exercise price per share of Common Stock subject to a Stock Option shall be provided by the
Committee in the applicable Award Agreement at the time of grant, provided that the per share exercise price of a Stock Option shall not be
less than 100% (or, in the case of an Incentive Stock Option granted to a Ten Percent Stockholder, 110%) of the Fair Market Value of the
Common Stock at the time of grant, except in the case of Substitute Awards.

(b) Stock Option Term. The term of each Stock Option shall be fixed by the Committee, provided that no Stock Option shall
be exercisable more than 10 years after the date the Option is granted; and provided further that the term of an Incentive Stock Option granted
to a Ten Percent Stockholder shall not exceed five years. Notwithstanding the foregoing, unless otherwise provided by the Committee in the
applicable Award Agreement at the time of grant, if, on the date on which the Option is scheduled to expire, the Participant is subject to a
prohibition (either in connection with an underwritten public offering or pursuant to a Company-imposed blackout period designed to prevent
trading on the basis of non-public information) against the resale of the Common Stock that would be acquired upon exercise of the Option,
the expiration of the Option shall be deferred to the thirtieth (30th) day after the lifting of such prohibition.

(c) Exercisability. Unless otherwise provided by the Committee in accordance with the provisions of this Section 7.4, Stock
Options granted under the Plan shall be exercisable at such time or times and subject to such terms and conditions as shall be provided by the
Committee in the applicable Award Agreement. If the Committee provides, in its discretion, that any Stock Option is exercisable subject to
certain limitations (including, without limitation, that such Stock Option is exercisable only in installments or within certain time periods), the
Committee may waive such limitations on the exercisability at any time at or after the time of grant in whole or in part (including, without
limitation, waiver of the installment exercise provisions or acceleration of the time at which such Stock Option may be exercised), based on
such factors, if any, as the Committee shall determine.

(d) Method of Exercise. Subject to whatever installment exercise and waiting period provisions apply under Section 7.4(c), to
the extent vested, Stock Options may be exercised in whole or in part at any time during the Option term, by giving written notice of exercise
to the Company specifying the number of shares of Common Stock to be purchased. Such notice shall be accompanied by payment in full of
the purchase price as follows: (i) in cash or by check, bank draft or money order payable to the order of the Company; (ii) solely to the
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extent permitted by applicable law, if the Common Stock is traded on a national securities exchange, and the Committee authorizes, through a
procedure whereby the Participant delivers irrevocable instructions to a broker reasonably acceptable to the Committee to deliver promptly to
the Company an amount equal to the purchase price; or (iii) on such other terms and conditions as may be acceptable to the Committee
(including, without limitation, having the Company withhold shares of Common Stock issuable upon exercise of the Stock Option, or by
payment in full or in part in the form of Common Stock owned by the Participant, based on the Fair Market Value of the Common Stock on
the payment date as determined by the Committee). No shares of Common Stock shall be issued until payment therefor, as provided herein,
has been made or provided for.

(e) Non-Transferability of Options. No Stock Option shall be Transferable by the Participant other than by will or by the laws
of descent and distribution, and all Stock Options shall be exercisable, during the Participant’s lifetime, only by the Participant.
Notwithstanding the foregoing, the Committee may provide in the applicable Award Agreement at the time of grant or thereafter that a Non-
Qualified Stock Option that is otherwise not Transferable pursuant to this Section is Transferable without consideration to a Family Member
or such other Person or entity in whole or in part and in such circumstances, and under such conditions, as specified by the Committee. A
Non-Qualified Stock Option that is Transferred to a Family Member or such other Person or entity, as applicable, pursuant to the preceding
sentence (i) may not be subsequently Transferred other than by will or by the laws of descent and distribution and (ii) remains subject to the
terms of the Plan and the applicable Award Agreement. Any shares of Common Stock acquired upon the exercise of a Non-Qualified Stock
Option by a permissible transferee of a Non-Qualified Stock Option or a permissible transferee pursuant to a Transfer after the exercise of the
Non-Qualified Stock Option shall be subject to the terms of the Plan and the applicable Award Agreement.

(f) Termination by Death and Disability. Unless otherwise provided by the Committee in the applicable Award Agreement, or
if no rights of the Participant are reduced, thereafter, if a Participant’s Termination is by reason of death or Disability, all Stock Options that
are held by such Participant that are vested and exercisable at the time of the Participant’s Termination may be exercised by the Participant at
any time within a period of one year from the date of such Termination, but in no event beyond the expiration of the stated term of such Stock
Options; provided, however, that, following a termination by reason of Disability, if the Participant dies within such exercise period, all
unexercised Stock Options held by such Participant shall thereafter be exercisable, to the extent to which they were exercisable at the time of
death, for a period of one year from the date of such death, but in no event beyond the expiration of the stated term of such Stock Options.

(g) Involuntary Termination Without Cause. Unless otherwise provided by the Committee in the applicable Award
Agreement, or if no rights of the Participant are reduced, thereafter, if a Participant’s Termination is by involuntary termination by the
Company without Cause, all Stock Options that are held by such Participant that are vested and exercisable at the time of the Participant’s
Termination may be exercised by the Participant at any time within a period of 90 days from the date of such Termination, but in no event
beyond the expiration of the stated term of such Stock Options.

(h) Voluntary Termination. Unless otherwise provided by the Committee in the applicable Award Agreement, or if no rights
of the Participant are reduced, thereafter, if a Participant’s Termination is voluntary (other than a voluntary termination described in Section
7.4(i)(y) hereof), all Stock Options that are held by such Participant that are vested and exercisable at the time of the Participant’s
Termination may be exercised by the Participant at any time within a period of 90 days from the date of such Termination, but in no event
beyond the expiration of the stated term of such Stock Options.
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(1) Termination for Cause. Unless otherwise provided by the Committee in the applicable Award Agreement or if no rights of
the Participant are reduced, thereafter, if a Participant’s Termination (x) is for Cause or (y) is a voluntary Termination (as provided in Section
7.4(h)) after the occurrence of an event that would be grounds for a Termination for Cause, all Stock Options, whether vested or not vested,
that are held by such Participant shall thereupon terminate and expire as of the date of such Termination.

(j) Unvested Stock Options. Unless otherwise provided by the Committee in the applicable Award Agreement, or if no rights
of the Participant are reduced, thereafter, Stock Options that are not vested as of the date of a Participant’s Termination for any reason shall
terminate and expire as of the date of such Termination.

(k) Incentive Stock Option Limitations. To the extent that the aggregate Fair Market Value (determined as of the time of
grant) of the Common Stock with respect to which Incentive Stock Options are exercisable for the first time by an Eligible Employee during
any calendar year under the Plan and/or any other stock option plan of the Company, any Subsidiary or any Parent exceeds $100,000, such
Options shall be treated as Non-Qualified Stock Options. Should any provision of the Plan not be necessary in order for the Stock Options to
qualify as Incentive Stock Options, or should any additional provisions be required, the Committee may amend the Plan accordingly, without
the necessity of obtaining the approval of the stockholders of the Company.

(1) Form, Modification, Extension and Renewal of Stock Options. Subject to the terms and conditions and within the
limitations of the Plan, Stock Options shall be evidenced by such form of agreement or grant as is approved by the Committee, and the
Committee may (i) modify, extend or renew outstanding Stock Options granted under the Plan (provided that the rights of a Participant are
not reduced without such Participant’s consent and provided further that such action does not cause the Stock Options to be characterized as
“nonqualified deferred compensation” within the meaning of Section 409A of the Code without the consent of the Participant), and (ii) accept
the surrender of outstanding Stock Options (to the extent not theretofore exercised) and authorize the granting of new Stock Options in
substitution therefor (to the extent not theretofore exercised). Notwithstanding anything herein to the contrary, except as provided in Sections
5.2, 5.4 and 7.4(o), the Committee may not without the approval of the holders of the Company’s Common Stock entitled to vote in
accordance with applicable law (i) lower the exercise of a Stock Option after it is granted, or take any other action with the effect of repricing
a Stock Option after it is granted, or (ii) cancel a Stock Option in exchange for cash or another Award.

(m) Deferred Delivery of Common Shares. The Committee may in its discretion permit Participants to defer delivery of
Common Stock acquired pursuant to a Participant’s exercise of an Option in accordance with the terms and conditions established by the
Committee, which shall be intended to comply with the requirements of Section 409A of the Code to the extent necessary to avoid the
incurrence of adverse tax consequences thereunder.

(n) Early Exercise. The Committee may provide that a Stock Option include a provision whereby the Participant may elect at
any time before the Participant’s Termination to exercise the Stock Option as to any part or all of the shares of Common Stock subject to the
Stock Option prior to the full vesting of the Stock Option and such shares shall be subject to the provisions of Article IX and be treated as
Restricted Stock. Unvested shares of Common Stock so purchased may be subject to a repurchase option in favor of the Company or to any
other restriction the Committee determines to be appropriate.



(o) Cashing-Out of Stock Options. Unless otherwise provided in the Award Agreement, on receipt of written notice of
exercise, the Committee may elect to cash-out all or part of the portion of the shares for which an Option is being exercised by paying the
optionee an amount, in cash or shares of Common Stock, equal to the excess of the Fair Market Value of the shares of Common Stock over
the exercise price multiplied by the number of shares of Common Stock for which the Option is being exercised on the effective date of such
cash-out.

(p) Other Terms and Conditions. The Committee may include a provision in an Award Agreement providing for the
automatic exercise of a Non-Qualified Stock Option on a cashless basis on the last day of the term of such Option if the Participant has failed
to exercise the Non-Qualified Stock Option as of such date, with respect to which the Fair Market Value of the shares of Common Stock
underlying the Non-Qualified Stock Option exceeds the exercise price of such Non-Qualified Stock Option on the date of expiration of such
Option, subject to Section 14.5. Stock Options may contain such other provisions, which shall not be inconsistent with any of the terms of the
Plan, as the Committee shall deem appropriate.

ARTICLE VIII
STOCK APPRECIATION RIGHTS

8.1 Tandem Stock Appreciation Rights. Stock Appreciation Rights may be granted in conjunction with all or part of any Stock
Option (a “Reference Stock Option™) granted under the Plan (“Tandem Stock Appreciation Rights™). In the case of a Non-Qualified Stock
Option, such rights may be granted either at or after the time of the grant of such Reference Stock Option. In the case of an Incentive Stock
Option, such rights may be granted only at the time of the grant of such Reference Stock Option.

8.2 Terms and Conditions of Tandem Stock Appreciation Rights. Tandem Stock Appreciation Rights granted hereunder shall
be subject to such terms and conditions, not inconsistent with the provisions of the Plan, as shall be provided by the Committee in the
applicable Award Agreement, and the following:

(a) Exercise Price. The exercise price per share of Common Stock subject to a Tandem Stock Appreciation Right shall be
provided by the Committee in the applicable Award Agreement, provided that the per share exercise price of a Tandem Stock Appreciation
Right shall not be less than 100% of the exercise price of the Reference Stock Option.

(b) Term. A Tandem Stock Appreciation Right or applicable portion thereof granted with respect to a Reference Stock Option
shall terminate and no longer be exercisable upon the termination or exercise of the Reference Stock Option, except that, unless otherwise
provided by the Committee in the applicable Award Agreement, a Tandem Stock Appreciation Right granted with respect to less than the full
number of shares covered by the Reference Stock Option shall not be reduced until, and then only to the extent that the exercise or
termination of the Reference Stock Option causes, the number of shares covered by the Tandem Stock Appreciation Right to exceed the
number of shares remaining available and unexercised under the Reference Stock Option.

(c) Exercisability. Tandem Stock Appreciation Rights shall be exercisable only at such time or times and to the extent that the
Reference Stock Options to which they relate shall be exercisable in accordance with the provisions of Article VII, and shall be subject to the
provisions of Section 7.4(c).

(d) Method of Exercise. A Tandem Stock Appreciation Right may be exercised by the Participant by surrendering the
applicable portion of the Reference Stock Option. Upon such exercise and
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surrender, the Participant shall be entitled to receive an amount determined in the manner prescribed in this Section 8.2. Stock Options which
have been so surrendered, in whole or in part, shall no longer be exercisable to the extent that the related Tandem Stock Appreciation Rights
have been exercised.

(e) Payment. Upon the exercise of a Tandem Stock Appreciation Right, a Participant shall be entitled to receive up to, but no
more than, an amount in cash and/or Common Stock (as chosen by the Committee) equal in value to the excess of the Fair Market Value of
one share of Common Stock over the Option exercise price per share specified in the Reference Stock Option agreement multiplied by the
number of shares of Common Stock in respect of which the Tandem Stock Appreciation Right shall have been exercised, with the Committee
having the right to determine the form of payment.

(f) Deemed Exercise of Reference Stock Option. Upon the exercise of a Tandem Stock Appreciation Right, the Reference
Stock Option or part thereof to which such Stock Appreciation Right is related shall be deemed to have been exercised for the purpose of the
limitation set forth in Article IV of the Plan on the number of shares of Common Stock to be issued under the Plan.

(g) Non-Transferability. Tandem Stock Appreciation Rights shall be Transferable only when and to the extent that the
underlying Stock Option would be Transferable under Section 7.4(e).

8.3 Non-Tandem Stock Appreciation Rights. Non-Tandem Stock Appreciation Rights may also be granted without reference to
any Stock Options granted under the Plan.

84 Terms and Conditions of Non-Tandem Stock Appreciation Rights. Non-Tandem Stock Appreciation Rights granted
hereunder shall be subject to such terms and conditions, not inconsistent with the provisions of the Plan, as shall be provided by the

Committee in the applicable Award Agreement, and the following:

(a) Exercise Price. The exercise price per share of Common Stock subject to a Non-Tandem Stock Appreciation Right shall
be provided by the Committee in the applicable Award Agreement at the time of grant, provided that the per share exercise price of a Non-
Tandem Stock Appreciation Right shall not be less than 100% of the Fair Market Value of the Common Stock at the time of grant, except in
the case of Substitute Awards.

(b) Term. The term of each Non-Tandem Stock Appreciation Right shall be fixed by the Committee, but shall not be greater
than 10 years after the date the right is granted. Notwithstanding the foregoing, unless otherwise provided by the Committee in the applicable
Award Agreement at the time of grant, if, on the date on which the SAR is scheduled to expire, the Participant is subject to a prohibition
(either in connection with an underwritten public offering or pursuant to a Company-imposed blackout period designed to prevent trading on
the basis of non-public information) against the resale of the Common Stock that would be acquired upon exercise of the SAR, the expiration
of the SAR shall be deferred to the thirtieth (30) day after the lifting of such prohibition.

(c) Exercisability. In accordance with the provisions of this Section 8.4, Non-Tandem Stock Appreciation Rights granted
under the Plan shall be exercisable at such time or times and subject to such terms and conditions as shall be provided by the Committee in
the applicable Award Agreement. If the Committee provides, in its discretion, that any such right is exercisable subject to certain limitations
(including, without limitation, that it is exercisable only in installments or within certain time periods), the Committee may waive such
limitations on the exercisability at any time at or after grant in whole or in part (including, without



limitation, waiver of the installment exercise provisions or acceleration of the time at which such right may be exercised), based on such
factors, if any, as the Committee shall determine.

(d) Method of Exercise. Subject to whatever installment exercise and waiting period provisions apply under Section 8.4(c),
Non-Tandem Stock Appreciation Rights may be exercised in whole or in part at any time in accordance with the applicable Award
Agreement, by giving written notice of exercise to the Company specifying the number of Non-Tandem Stock Appreciation Rights to be
exercised.

(e) Payment. Upon the exercise of a Non-Tandem Stock Appreciation Right a Participant shall be entitled to receive, for each
right exercised, up to, but no more than, an amount in cash and/or Common Stock (as chosen by the Committee) equal in value to the excess
of the Fair Market Value of one share of Common Stock on the date that the right is exercised over the Fair Market Value of one share of
Common Stock on the date that the right was awarded to the Participant.

(f) Termination. Unless otherwise provided by the Committee in the applicable Award Agreement at the time of grant or, if
no rights of the Participant are reduced, thereafter, subject to the provisions of the applicable Award Agreement and the Plan, upon a
Participant’s Termination for any reason, Non-Tandem Stock Appreciation Rights will remain exercisable following a Participant’s
Termination on the same basis as Stock Options would be exercisable following a Participant’s Termination in accordance with the
provisions of Sections 7.4(f) through 7.4(j).

(g) Non-Transferability. No Non-Tandem Stock Appreciation Rights shall be Transferable by the Participant other than by
will or by the laws of descent and distribution, and all such rights shall be exercisable, during the Participant’s lifetime, only by the
Participant.

8.5 Limited Stock Appreciation Rights. The Committee may grant Tandem and Non-Tandem Stock Appreciation Rights either as
a general Stock Appreciation Right or as a Limited Stock Appreciation Right. Limited Stock Appreciation Rights may be exercised only upon
the occurrence of a Change in Control or such other event as the Committee may designate at the time of grant or thereafter. Upon the
exercise of Limited Stock Appreciation Rights, except as otherwise provided in an Award Agreement, the Participant shall receive in cash
and/or Common Stock, an amount equal to the amount (i) set forth in Section 8.2(e) with respect to Tandem Stock Appreciation Rights, or (ii)
set forth in Section 8.4(e) with respect to Non-Tandem Stock Appreciation Rights.

8.6 Form, Modification, Extension and Renewal of SARs. Subject to the terms and conditions and within the limitations of the
Plan, SARs shall be evidenced by such form of agreement or grant as is approved by the Committee, and the Committee may (i) modify,
extend or renew outstanding SARs granted under the Plan (provided that the rights of a Participant are not reduced without such Participant’s
consent and provided further that such action does not cause the SARs to be characterized as “nonqualified deferred compensation” within
the meaning of Section 409A of the Code without the consent of the Participant), and (ii) accept the surrender of outstanding SARs (to the
extent not theretofore exercised) and authorize the granting of new SARs in substitution therefor (to the extent not theretofore exercised).
Notwithstanding anything herein to the contrary, except as provided in Sections 5.2, 5.4 and 8.8, the Committee may not without the approval
of the holders of the Company’s Common Stock entitled to vote in accordance with applicable law (i) lower the base price of a SAR after it is
granted, or take any other action with the effect of repricing a SAR after it is granted, or (ii) cancel a SAR in exchange for cash or another
Award.
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8.7 Deferred Delivery of Common Shares. The Committee may in its discretion permit Participants to defer delivery of cash or
Common Stock acquired pursuant to a Participant’s exercise of a SAR in accordance with the terms and conditions established by the
Committee, which shall be intended to comply with the requirements of Section 409A of the Code to the extent necessary to avoid the
incurrence of adverse tax consequences under Section 409A of the Code.

8.8  Cashing-Out of SARs. Unless otherwise provided in the Award Agreement, on receipt of written notice of exercise, the
Committee may elect to cash-out all or part of the portion of the shares underlying a SAR by paying the holder an amount, in cash or shares
of Common Stock, equal to the excess of the Fair Market Value of the shares of Common Stock over the base price multiplied by the number
of shares of Common Stock for which the SAR is being exercised on the effective date of such cash-out.

8.9 Other Terms and Conditions. The Committee may include a provision in an Award Agreement providing for the automatic
exercise of a Stock Appreciation Right on a cashless basis on the last day of the term of such Stock Appreciation Right if the Participant has
failed to exercise the Stock Appreciation Right as of such date, with respect to which the Fair Market Value of the shares of Common Stock
underlying the Stock Appreciation Right exceeds the exercise price of such Stock Appreciation Right on the date of expiration of such Stock
Appreciation Right, subject to Section 14.5. Stock Appreciation Rights may contain such other provisions, which shall not be inconsistent
with any of the terms of the Plan, as the Committee shall deem appropriate.

ARTICLE IX
RESTRICTED STOCK

9.1 Awards of Restricted Stock. Shares of Restricted Stock may be issued either alone or in addition to other Awards granted
under the Plan. The Committee shall determine the Eligible Individuals, to whom, and the time or times at which, grants of Restricted Stock
shall be made, the number of shares to be awarded, the consideration to be paid by the Participant (subject to Section 9.2), the time or times
within which such Awards may be subject to forfeiture, the vesting schedule and rights to acceleration thereof, and all other terms and
conditions of the Awards.

The Committee may condition the grant or vesting of Restricted Stock upon the attainment of specified performance targets
(including, the Performance Goals) or such other factor as the Committee may determine.

9.2 Awards and Certificates. Eligible Individuals selected to receive Restricted Stock shall not have any right with respect to such
Award, unless and until such Participant has delivered a fully executed copy of the agreement evidencing the Award to the Company, to the
extent required by the Committee, and has otherwise complied with the applicable terms and conditions of such Award. Further, such Award
shall be subject to the following conditions:

(a) Consideration. The consideration received for a share of Restricted Stock shall be at least equal to its Fair Market Value
on the date such share is issued to a Participant. Subject to Section 4.1(d) and except as otherwise determined by the Committee, the
consideration for shares of Restricted Stock granted to a Participant shall be deemed paid by such Participant based on the prior services
rendered by such Participant to the Company and its Affiliates, and, if such prior services are not deemed sufficient consideration by the
Committee, then the balance of such consideration, in an amount by the Committee, shall be paid to the Company by such Participant in cash
(by check or wire transfer).
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(b) Legend. Each Participant receiving Restricted Stock shall be issued a stock certificate in respect of such shares of
Restricted Stock, unless the Committee elects to use another system, such as book entries by the transfer agent, as evidencing ownership of
shares of Restricted Stock. Unless otherwise determined by the Committee in the applicable Award Agreement or another legend is adopted
by the Committee, such certificate shall be registered in the name of such Participant, and shall, in addition to such legends required by
applicable securities laws, bear an appropriate legend referring to the terms, conditions, and restrictions applicable to such Award,
substantially in the following form:

“The anticipation, alienation, attachment, sale, transfer, assignment, pledge, encumbrance or charge of the

shares of stock represented hereby are subject to the terms and conditions (including forfeiture) of the Masonite

International Corporation (the “Company”) 2021 Omnibus Incentive Plan (as may be amended from time to

time, the “Plan”) and an Agreement entered into between the registered owner and the Company dated
. Copies of such Plan and Agreement are on file at the principal office of the Company.”

(c) Custody. If stock certificates are issued in respect of shares of Restricted Stock, the Committee may require that any stock
certificates evidencing such shares be held in custody by the Company until the restrictions thereon shall have lapsed, and that, as a condition
of any grant of Restricted Stock, the Participant shall have delivered a duly signed stock power or other instruments of assignment (including
a power of attorney), each endorsed in blank with a guarantee of signature if deemed necessary or appropriate by the Company, which would
permit transfer to the Company of all or a portion of the shares subject to the Restricted Stock Award in the event that such Award is forfeited
in whole or part.

9.3 Restrictions and Conditions. The shares of Restricted Stock awarded pursuant to the Plan shall be subject to the following
restrictions and conditions:

(a) Restriction Period.

(1) The Participant shall not be permitted to Transfer shares of Restricted Stock awarded under the Plan during the
period or periods set by the Committee (the “Restriction Period”) commencing on the date of such Award, as set forth in the Restricted Stock
Award Agreement and such agreement shall set forth a vesting schedule and any event that would accelerate vesting of the shares of
Restricted Stock. Within these limits, based on service, attainment of Performance Goals pursuant to Section 9.3(a)(ii) and/or such other
factors or criteria as the Committee may determine, the Committee may condition the grant or provide for the lapse of such restrictions in
installments in whole or in part, or may accelerate the vesting of all or any part of any Restricted Stock Award and/or waive the deferral
limitations for all or any part of any Restricted Stock Award.

(i) If the grant of shares of Restricted Stock or the lapse of restrictions is based on the attainment of Performance
Goals, the Committee shall establish the Performance Goals and the applicable vesting percentage of the Restricted Stock applicable to each
Participant or class of Participants in writing prior to the beginning of the applicable fiscal year or at such later date as otherwise determined
by the Committee and while the outcome of the Performance Goals are substantially uncertain. Such Performance Goals may incorporate
provisions for disregarding (or adjusting for) changes in accounting methods, corporate transactions (including, without limitation,
dispositions and acquisitions) and other similar type events or circumstances.
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(b) Rights as a Stockholder. Except as provided in Section 9.3(a) and this Section 9.3(b) or as otherwise provided by the
Committee in the applicable Award Agreement at the time of grant, the Participant shall generally have, with respect to the shares of
Restricted Stock, the rights of a holder of shares of Common Stock of the Company, including, without limitation, the right to receive
dividends, the right to vote such shares and, subject to and conditioned upon the full vesting of shares of Restricted Stock, the right to tender
such shares. Dividends (if any) with respect to the Restricted Stock shall be withheld by the Company and remain subject to vesting
requirements to the same extent as the applicable Restricted Stock and shall be paid only at the time or times the vesting requirements are
satisfied.

(c) Termination. Unless otherwise provided by the Committee in the applicable Award Agreement at grant or, if no rights of
the Participant are reduced, thereafter, subject to the applicable provisions of the Award Agreement and the Plan, upon a Participant’s
Termination for any reason during the relevant Restriction Period, all Restricted Stock still subject to restriction will be forfeited (or
repurchased by the Company for the cash amount, if any, paid by a Participant to acquire such Restricted Stock) in accordance with the terms
and conditions established by the Committee at grant or thereafter.

(d) Lapse of Restrictions. If and when the Restriction Period expires without a prior forfeiture of the Restricted Stock, the
certificates for such shares shall be delivered to the Participant. All legends shall be removed from said certificates at the time of delivery to
the Participant, except as otherwise required by applicable law or other limitations imposed by the Committee.

(e) Deferred Delivery. The Committee may in its discretion permit Participants to defer Restricted Stock Awards in
accordance with the terms and conditions established by the Committee, which shall be intended to comply with the requirements of Section
409A of the Code to the extent necessary to avoid the incurrence of adverse tax consequences under Section 409A of the Code.

ARTICLE X
PERFORMANCE AWARDS

10.1 Performance Awards. The Committee may grant a Performance Award to a Participant payable upon the attainment of
specific Performance Goals. If the Performance Award is payable in shares of Restricted Stock, such shares shall be transferable to the
Participant only upon attainment of the relevant Performance Goal in accordance with Article IX. If the Performance Award is payable in
cash, it may be paid upon the attainment of the relevant Performance Goals either in cash or in shares of Restricted Stock (based on the then
current Fair Market Value of such shares), as provided by the Committee in the applicable Award Agreement at the time of grant. Each
Performance Award shall be evidenced by an Award Agreement in such form that is not inconsistent with the Plan and that the Committee
may from time to time approve.

10.2 Terms and Conditions. Performance Awards awarded pursuant to this Article X shall be subject to the following terms and
conditions:

(a) Earning of Performance Award. At the expiration of the applicable Performance Period, the Committee shall determine
the extent to which the Performance Goals are achieved and the percentage of each Performance Award that has been earned.

(b) Non-Transferability. Subject to the applicable provisions of the Award Agreement and the Plan, Performance Awards
may not be Transferred during the Performance Period.
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(c) Payment. Following the Committee’s determination in accordance with Section 10.2(a), the Company shall settle
Performance Awards, in such form (including, without limitation, in shares of Common Stock or in cash) as determined by the Committee, in
an amount equal to such Participant’s earned Performance Awards.

(d) Termination. Subject to the applicable provisions of the Award Agreement and the Plan, upon a Participant’s Termination
for any reason during the Performance Period for a given Performance Award, the Performance Award in question will vest or be forfeited in
accordance with the terms and conditions established by the Committee at grant.

(e) Accelerated Vesting. Based on service, performance and/or such other factors or criteria, if any, as the Committee may
determine, the Committee may, at or after grant, accelerate the vesting of all or any part of any Performance Award.

(f) Deferred Delivery. The Committee may in its discretion permit Participants to defer Performance Awards in accordance
with the terms and conditions established by the Committee, which shall be intended to comply with the requirements of Section 409A of the
Code to the extent necessary to avoid the incurrence of adverse tax consequences under Section 409A of the Code.

ARTICLE XI
OTHER STOCK BASED AWARDS (INCLUDING RESTRICTED STOCK UNITS)
AND CASH BASED AWARDS

11.1 Other Stock-Based Awards (Restricted Stock Units). The Committee is authorized to grant to Eligible Individuals Other
Stock-Based Awards that are payable in, valued in whole or in part by reference to, or otherwise based on or related to shares of Common
Stock, including but not limited to, shares of Common Stock awarded purely as a bonus and not subject to restrictions or conditions, shares of
Common Stock in payment of the amounts due under an incentive or performance plan sponsored or maintained by the Company or an
Affiliate, restricted stock units, stock equivalent units, and Awards valued by reference to book value of shares of Common Stock. Other
Stock-Based Awards may be granted either alone or in addition to or in tandem with other Awards granted under the Plan.

Subject to the provisions of the Plan, the Committee shall have authority to determine the Eligible Individuals, to whom, and the time
or times at which, such Awards shall be made, the number of shares of Common Stock to be awarded pursuant to such Awards, and all other
conditions of the Awards. The Committee may also provide for the grant of Common Stock under such Awards upon the completion of a
specified Performance Period.

The Committee may condition the grant or vesting of Other Stock-Based Awards upon the attainment of specified Performance Goals
as the Committee may determine.

11.2 Terms and Conditions. Other Stock-Based Awards made pursuant to this Article XI shall be subject to the following terms
and conditions:

(a) Non-Transferability. Subject to the applicable provisions of the Award Agreement and the Plan, shares of Common Stock
subject to Awards made under this Article XI may not be Transferred prior to the date on which the shares are issued, or, if later, the date on
which any applicable restriction, performance or deferral period lapses.
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(b) Vesting. Any Award under this Article XI and any Common Stock covered by any such Award shall vest or be forfeited
to the extent so provided in the Award Agreement.

(c) Price. Common Stock issued on a bonus basis under this Article XI may be issued for no cash consideration. Common
Stock purchased pursuant to a purchase right awarded under this Article XI shall be priced, as determined by the Committee.

(d) Deferred Delivery. The Committee may in its discretion permit Participants to defer any Award granted under this Article
XI in accordance with the terms and conditions established by the Committee, which shall be intended to comply with the requirements of
Section 409A of the Code to the extent necessary to avoid the incurrence of adverse tax consequences under Section 409A of the Code.

11.3 Other Cash-Based Awards. The Committee may from time to time grant Other Cash-Based Awards to Eligible Individuals in
such amounts, on such terms and conditions, and for such consideration, including no consideration or such minimum consideration as may
be required by applicable law. Other Cash-Based Awards may be granted subject to the satisfaction of vesting conditions or may be awarded
purely as a bonus and not subject to restrictions or conditions, and if subject to vesting conditions, the Committee may accelerate the vesting
of such Awards at any time. The grant of an Other Cash-Based Award shall not require a segregation of any of the Company’s assets for
satisfaction of the Company’s payment obligation thereunder.

ARTICLE XII
TERMINATION OR AMENDMENT OF PLAN

12.1 Termination or Amendment. Notwithstanding any other provision of the Plan, the Board may at any time, and from time to
time, amend, in whole or in part, any or all of the provisions of the Plan (including any amendment deemed necessary to ensure that the
Company may comply with any regulatory requirement referred to in Article XIV or Section 409A of the Code), or suspend or terminate it
entirely, retroactively or otherwise; provided, however, that, unless otherwise required by law or specifically provided herein, the rights of a
Participant with respect to Awards granted prior to such amendment, suspension or termination, may not be impaired without the consent of
such Participant and, provided further, that, (A) without the approval of the holders of the Company’s Common Stock entitled to vote in
accordance with applicable law, no amendment may be made that would (i) increase the aggregate number of shares of Common Stock that
may be issued under the Plan (except by operation of Article V); (ii) increase the Non-Employee Director limitations for a fiscal year under
Section 4.2 (except by operation of Article V); (iii) change the classification of individuals eligible to receive Awards under the Plan; (iv)
decrease the minimum option price of any Stock Option or Stock Appreciation Right; (v) extend the maximum option period under Section
7.4; and (B) at any time without the approval of the holders of the Company’s Common Stock entitled to vote in accordance with applicable
law, no amendment may be made that would (i) except in accordance with Sections 5.2, 5.4, 7.4(0) or 8.8, award any Stock Option or Stock
Appreciation Right in replacement of a canceled Stock Option or Stock Appreciation Right with a higher exercise price than the replacement
award or cancel any Stock Option or Stock Appreciation Right in exchange for cash or another Award; (ii) amend Sections 7.4(1) or 8.6 of the
Plan or clause (i) of this Section 12.1(B) to eliminate the requirement relating to stockholder approval; or (iii) require stockholder approval in
order for the Plan to continue to comply with the applicable provisions of Section 422 of the Code, to the extent applicable to Incentive Stock
Options. Following the Effective Date, in no event may the Plan be amended without the approval of the stockholders of the Company in
accordance with the applicable laws of British Columbia to increase the aggregate number of shares of Common Stock that may be issued
under the Plan, decrease the minimum exercise price of any Award, or to make any other amendment that would require
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stockholder approval under Financial Industry Regulatory Authority (FINRA) rules and regulations or the rules of any exchange or system on
which the Company’s securities are listed or traded at the request of the Company. Notwithstanding anything herein to the contrary, the
Board may amend the Plan or any Award Agreement at any time without a Participant’s consent to comply with applicable law, including to
avoid the incurrence of adverse tax consequences under Section 409A of the Code.

The Committee may amend the terms of any Award theretofore granted, prospectively or retroactively, but, subject to Article IV or as
otherwise specifically provided herein, no such amendment or other action by the Committee shall impair the rights of any holder without the
holder’s consent.

ARTICLE XIII
UNFUNDED STATUS OF PLAN

The Plan is intended to constitute an “unfunded” plan for incentive and deferred compensation. With respect to any payment as to
which a Participant has a fixed and vested interest but which are not yet made to a Participant by the Company, nothing contained herein shall
give any such Participant any right that is greater than those of a general unsecured creditor of the Company.

ARTICLE XIV
GENERAL PROVISIONS

14.1 Dividends and Dividend Equivalents. Notwithstanding any other provision of the Plan to the contrary, with respect to any
Award that provides for or includes a right to dividends or dividend equivalents, if dividends are declared during the period that an equity
Award is outstanding, such dividends or dividend equivalents shall either (i) not be paid or credited with respect to such Award or (ii) be
accumulated but remain subject to vesting requirements to the same extent as the applicable Award and shall be paid only at the time or times
that such vesting requirements are satisfied. Except as otherwise determined by the Committee, no interest will accrue or be paid on the
amount of any cash dividends withheld. No dividends or dividend equivalents shall be paid on Options or Stock Appreciation Rights.

14.2 Legend. The Committee may require each Person receiving shares of Common Stock pursuant to a Stock Option or other
Award under the Plan to represent to and agree with the Company in writing that the Participant is acquiring the shares without a view to
distribution thereof. In addition to any legend required by the Plan, the certificates for such shares may include any legend that the Committee
deems appropriate to reflect any restrictions on Transfer. All certificates for shares of Common Stock delivered under the Plan shall be
subject to such stop transfer orders and other restrictions as the Committee may deem advisable under the rules, regulations and other
requirements of the Securities and Exchange Commission, any stock exchange upon which the Common Stock is then listed or any national
securities exchange system upon whose system the Common Stock is then quoted, any applicable federal or state securities law, and any
applicable corporate law, and the Committee may cause a legend or legends to be put on any such certificates to make appropriate reference
to such restrictions.

14.3 Other Plans. Nothing contained in the Plan shall prevent the Board from adopting other or additional compensation
arrangements, subject to stockholder approval if such approval is required, and such arrangements may be either generally applicable or
applicable only in specific cases.

14.4 No Right to Employment/Directorship/Consultancy. Neither the Plan nor the grant of any Option or other Award hereunder
shall give any Participant or other employee, Consultant or Non-Employee
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Director any right with respect to continuance of employment, consultancy or directorship by the Company or any Affiliate, nor shall there be
a limitation in any way on the right of the Company or any Affiliate by which an employee is employed or a Consultant or Non-Employee
Director is retained to terminate such employment, consultancy or directorship at any time.

14.5 Withholding of Taxes.

(a) General. As a condition to the issuance, vesting, exercise or settlement of any Award hereunder, a Participant shall be
required to pay in cash, or to make other arrangements satisfactory to the Company (including, without limitation, authorizing withholding
from payroll and any other amounts payable to the Participant), an amount sufficient to satisfy the minimum amount of any federal,
provincial, state, local and foreign tax withholdings of any kind (including, but not limited to, the Participant’s FICA and SDI obligations)
which the Company, in its sole discretion, deems necessary to comply with the Code and/or any other applicable law, rule or regulation with
respect to the Award. Unless the tax withholding obligations of the Company are satisfied, the Company shall have no obligation to issue a
certificate or book-entry transfer for such shares of Common Stock.

(b) Shares Not Publicly Traded. Notwithstanding anything to the contrary in Section 14.5(a), in the event the shares of
Common Stock are not listed for trading on an established securities exchange on the date an Award is issued, vests, exercised or settled then
the Company shall, at the request of the Participant, deduct or withhold shares of Common Stock having a Fair Market Value equal to the
minimum amount required to be withheld to satisfy any federal, provincial, state, local and foreign tax withholdings of any kind (including,
but not limited to, the Participant’s FICA and SDI obligations) which the Company, in its sole discretion, deems necessary to comply with the
Code and/or any other applicable law, rule or regulation with respect to such Award.

(c) Withholding Arrangements. The Committee, in its sole discretion and pursuant to such procedures as it may specify from
time to time, may permit or require a Participant to satisfy all or part of the tax withholding obligations, in each case up to the maximum
statutory rates, in connection with an Award by (a) paying cash, (b) having the Company withhold otherwise deliverable shares, (c)
delivering to the Company already-owned shares having a Fair Market Value equal to the tax withholding obligations, or (d) any combination
of the foregoing.

14.6 No Assignment of Benefits. No Award or other benefit payable under the Plan shall, except as otherwise specifically provided
by law, be Transferable in any manner, and any attempt to Transfer any such benefit shall be void, and any such benefit shall not in any
manner be liable for or subject to the debts, contracts, liabilities, engagements or torts of any Person who shall be entitled to such benefit, nor
shall it be subject to attachment or legal process for or against such Person. Notwithstanding the foregoing, the Committee, in its sole
discretion, may permit a Participant to Transfer an Award without consideration, subject to such terms and conditions as the Committee shall
specify.

14.7 Listing and Other Conditions.

(a) Unless otherwise determined by the Committee, as long as the Common Stock is listed on a national securities exchange
or system sponsored by a national securities association, the issuance of shares of Common Stock pursuant to an Award shall be conditioned
upon such shares being listed on such exchange or system. The Company shall have no obligation to issue such shares unless and until such
shares are so listed, and
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the right to exercise any Option or other Award with respect to such shares shall be suspended until such listing has been effected.

(b) If at any time counsel to the Company shall be of the opinion that any sale or delivery of shares of Common Stock
pursuant to an Option or other Award is or may in the circumstances be unlawful or result in the imposition of excise taxes on the Company
under the statutes, rules or regulations of any applicable jurisdiction, the Company shall have no obligation to make such sale or delivery, or
to make any application or to effect or to maintain any qualification or registration under the Securities Act or otherwise, with respect to
shares of Common Stock or Awards, and the right to exercise any Option or other Award shall be suspended until, in the opinion of said
counsel, such sale or delivery shall be lawful or will not result in the imposition of excise taxes on the Company.

(c) Upon termination of any period of suspension under this Section 14.7, any Award affected by such suspension which shall
not then have expired or terminated shall be reinstated as to all shares available before such suspension and as to shares which would
otherwise have become available during the period of such suspension, but no such suspension shall extend the term of any Award.

(d) A Participant shall be required to supply the Company with certificates, representations and information that the Company
requests and otherwise cooperate with the Company in obtaining any listing, registration, qualification, exemption, consent or approval the
Company deems necessary or appropriate.

14.8 Stockholders Agreement and Other Requirements. Notwithstanding anything herein to the contrary, as a condition to the
receipt of shares of Common Stock pursuant to an Award under the Plan, to the extent required by the Committee, the Participant shall
execute and deliver a stockholder’s agreement or such other documentation that shall set forth certain restrictions on transferability of the
shares of Common Stock acquired upon exercise or purchase, and such other terms as the Board or Committee shall from time to time
establish. Such stockholder’s agreement or other documentation shall apply to the Common Stock acquired under the Plan and covered by
such stockholder’s agreement or other documentation. The Company may require, as a condition of exercise, the Participant to become a
party to any other existing stockholder agreement (or other agreement).

14.9 Governing Law. Unless otherwise provided by the Committee in the applicable Award Agreement, the Plan and actions taken
in connection herewith shall be governed and construed in accordance with the laws of the State of Florida (regardless of the law that might
otherwise govern under applicable Florida principles of conflict of laws).

14.10 Jurisdiction; Waiver of Jury Trial. Unless otherwise provided by the Committee in the applicable Award Agreement, any
suit, action or proceeding with respect to the Plan or any Award Agreement, or any judgment entered by any court of competent jurisdiction
in respect of any thereof, shall be resolved only in the courts of the State of Florida or the United States District Court for the Middle District
of Florida and the appellate courts having jurisdiction of appeals in such courts. In that context, and without limiting the generality of the
foregoing, the Company and each Participant shall irrevocably and unconditionally (a) submit in any proceeding relating to the Plan or any
Award Agreement, or for the recognition and enforcement of any judgment in respect thereof (a “Proceeding”), to the exclusive jurisdiction
of the courts of the State of Florida, the court of the United States of America for the Middle District of Florida, and appellate courts having
jurisdiction of appeals from any of the foregoing, and agree that all claims in respect of any such Proceeding shall be heard and determined in
such Florida State court or, to the extent permitted by law, in such federal court, (b) consent that any such Proceeding may and shall be
brought in such courts and waives any objection that the
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Company and each Participant may now or thereafter have to the venue or jurisdiction of any such Proceeding in any such court or that such
Proceeding was brought in an inconvenient court and agree not to plead or claim the same, (c) waive all right to trial by jury in any
Proceeding (whether based on contract, tort or otherwise) arising out of or relating to the Plan or any Award Agreement, (d) agree that service
of process in any such Proceeding may be effected by mailing a copy of such process by registered or certified mail (or any substantially
similar form of mail), postage prepaid, to such party, in the case of a Participant, at the Participant’s address shown in the books and records
of the Company or, in the case of the Company, at the Company’s principal offices, attention General Counsel, and (e) agree that nothing in
the Plan shall affect the right to effect service of process in any other manner permitted by the laws of the State of Florida.

14.11 Construction. Wherever any words are used in the Plan in the masculine gender they shall be construed as though they were
also used in the feminine gender in all cases where they would so apply, and wherever words are used herein in the singular form they shall
be construed as though they were also used in the plural form in all cases where they would so apply.

14.12  Other Benefits. No Award granted or paid out under the Plan shall be deemed compensation for purposes of computing
benefits under any retirement plan of the Company or its Affiliates nor affect any benefit under any other benefit plan now or subsequently in
effect under which the availability or amount of benefits is related to the level of compensation.

14.13 Costs. The Company shall bear all expenses associated with administering the Plan, including expenses of issuing Common
Stock pursuant to Awards hereunder.

14.14 No Right to Same Benefits. The provisions of Awards need not be the same with respect to each Participant, and such
Awards to individual Participants need not be the same in subsequent years.

14.15 Death/Disability. The Committee may in its discretion require the transferee of a Participant to supply it with written notice
of the Participant’s death or Disability and to supply it with a copy of the will (in the case of the Participant’s death) or such other evidence as
the Committee deems necessary to establish the validity of the transfer of an Award. The Committee may also require that the agreement of
the transferee to be bound by all of the terms and conditions of the Plan.

14.16 Section 16(b) of the Exchange Act. All elections and transactions under the Plan by Persons subject to Section 16 of the
Exchange Act involving shares of Common Stock are intended to comply with any applicable exemptive condition under Rule 16b-3. The
Committee may establish and adopt written administrative guidelines, designed to facilitate compliance with Section 16(b) of the Exchange
Act, as it may deem necessary or proper for the administration and operation of the Plan and the transaction of business thereunder.

14.17 Section 409A of the Code. Notwithstanding any provision of the Plan to the contrary, it is intended that the provisions of the
Plan comply with Section 409A of the Code, and all provisions of the Plan shall be construed and interpreted in a manner consistent with the
requirements for avoiding adverse tax consequences under Section 409A of the Code. Each Participant is solely responsible and liable for the
satisfaction of all taxes and penalties that may be imposed on or in respect of such Participant in connection with the Plan (including any
taxes and penalties under Section 409A of the Code), and neither the Company nor any affiliate of the Company shall have any obligation to
indemnify or otherwise hold such Participant (or any beneficiary or other party) harmless from any or all of such taxes or penalties. With
respect to any Award that is characterized as “nonqualified deferred compensation” within the meaning of Section 409A of the Code,
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references in the Plan to “termination of employment” (and substantially similar phrases) shall mean “separation from service” within the
meaning of Section 409A of the Code. For purposes of Section 409A of the Code, each of the payments that may be made in respect of any
Award granted under the Plan is designated as a separate payment. Notwithstanding anything in the Plan to the contrary, if a Participant is a
“specified employee” within the meaning of Section 409A(a)(2)(B)(i) of the Code, no payments in respect of any Awards that are
“nonqualified deferred compensation” within the meaning of Section 409A of the Code and which would otherwise be payable upon the
Participant’s “separation from service” (as defined in Section 409A of the Code) shall be made to such Participant prior to the date that is six
months after the date of such Participant’s “separation from service” or, if earlier, the date of the Participant’s death. Following any
applicable six-month delay, all such delayed payments will be paid in a single lump sum on the earliest date permitted under Section 409A of
the Code that is also a business day. The exchange of a Substitute Award for a prior award is intended to qualify as an option substitute under
Treasury Regulation Section 1.409A-1(b)(5)(v)(D) and will be construed accordingly.

14.18 Section 83(i) Election Not Permitted. No Participant shall be permitted to make an election under Section 83(i) of the Code
with respect to any shares of Common Stock issued pursuant to Awards.

14.19 Successor and Assigns. The Plan shall be binding on all successors and permitted assigns of a Participant, including, without
limitation, the estate of such Participant and the executor, administrator or trustee of such estate.

14.20 Severability of Provisions. If any provision of the Plan shall be held invalid or unenforceable, such invalidity or
unenforceability shall not affect any other provisions hereof, and the Plan shall be construed and enforced as if such provisions had not been
included.

14.21 Payments to Minors, Etc. Any benefit payable to or for the benefit of a minor, an incompetent person or other person
incapable of receipt thereof shall be deemed paid when paid to such person’s guardian or to the party providing or reasonably appearing to
provide for the care of such person, and such payment shall fully discharge the Committee, the Board, the Company, its Affiliates and their
employees, agents and representatives with respect thereto.

14.22 Agreement. As a condition to the grant of an Award, if requested by the Company and the lead underwriter of any public
offering of the Common Stock (the “Lead Underwriter”), a Participant shall irrevocably agree not to sell, contract to sell, grant any option to
purchase, transfer the economic risk of ownership in, make any short sale of, pledge or otherwise transfer or dispose of, any interest in any
Common Stock or any securities convertible into, derivative of, or exchangeable or exercisable for, or any other rights to purchase or acquire
Common Stock (except Common Stock included in such public offering or acquired on the public market after such offering) during such
period of time following the effective date of a registration statement of the Company filed under the Securities Act that the Lead Underwriter
shall specify (the “Lock-Up Period”). The Participant shall further agree to sign such documents as may be requested by the Lead
Underwriter to effect the foregoing and agree that the Company may impose stop-transfer instructions with respect to Common Stock
acquired pursuant to an Award until the end of such Lock-Up Period.

14.23 Headings and Captions. The headings and captions herein are provided for reference and convenience only, shall not be
considered part of the Plan, and shall not be employed in the construction of the Plan.
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14.24 Company Recoupment of Awards. A Participant’s rights with respect to any Award hereunder shall in all events be subject
to (i) any right that the Company may have under any Company recoupment policy or other agreement or arrangement with a Participant in
effect on the date of grant, or (ii) any right or obligation that the Company may have regarding the clawback of “incentive-based
compensation” under Section 10D of the Exchange Act and any applicable rules and regulations promulgated thereunder from time to time by
the U.S. Securities and Exchange Commission.

14.25 Award Agreement. Notwithstanding any other provision of the Plan, to the extent the provisions of any Award Agreement
are inconsistent with terms of the Plan and such inconsistency is a result of compliance with laws of the jurisdiction in which the Participant
is resident or is related to taxation of such Award in such jurisdiction, the relevant provisions of the particular Award Agreement shall
govern.

ARTICLE XV
EFFECTIVE DATE OF PLAN

The Board adopted the Plan effective as of March 10, 2021. The Plan shall become effective on the date of its approval by the
stockholders of the Company (the “Effective Date”) if such stockholder approval occurs before the first anniversary of the date of its adoption
by the Board.

ARTICLE XVI
TERM OF PLAN

No Award shall be granted pursuant to the Plan before the Effective Date or on or after the tenth anniversary of the date that the Plan
is adopted by the Board, but Awards granted after the Effective Date but prior to such tenth anniversary may extend beyond that period.

ARTICLE XVII
NAME OF PLAN

The Plan shall be known as the “Masonite International Corporation 2021 Omnibus Incentive Plan.”
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RESTRICTED STOCK UNIT AGREEMENT
PURSUANT TO THE
MASONITE INTERNATIONAL CORPORATION
2021 OMNIBUS INCENTIVE PLAN
UNITED STATES

R
Participant:
Grant Date:
Number of Restricted Stock Units Granted:

LR R A

THIS RESTRICTED STOCK UNIT AWARD AGREEMENT (this “Agreement”), dated as of the Grant Date specified above, is
entered into by and between Masonite International Corporation, a British Columbia corporation (the “Company”), and the
Participant specified above, pursuant to the Masonite International Corporation 2021 Omnibus Incentive Plan, as may be amended
from time to time (the “Plan”), which is administered by the Committee; and

WHEREAS, it has been determined under the Plan that the Company will grant the Restricted Stock Units (“RSUs”) provided
herein to the Participant.

NOW, THEREFORE, in consideration of the mutual covenants and promises hereinafter set forth and for other good and
valuable consideration, the parties hereto hereby mutually covenant and agree as follows:

1. Incorporation By Reference; Plan Document Receipt. This Agreement is subject in all respects to the terms and
provisions of the Plan (including, without limitation, any amendments thereto adopted at any time and from time to time unless such
amendments are expressly intended not to apply to the grant of the RSUs hereunder), all of which terms and provisions are made a
part of and incorporated in this Agreement as if they were each expressly set forth herein. The Participant hereby acknowledges
receipt of a true copy of the Plan and that the Participant has read the Plan carefully and fully understands its content. In the event of
any conflict between the terms of this Agreement and the terms of the Plan, the terms of the Plan shall control.

2. Grant of Restricted Stock Unit Award. The Company hereby grants to the Participant, as of the Grant Date
specified above, the number of RSUs specified above. Except as otherwise provided by the Plan, the Participant agrees and
understands that nothing contained in this Agreement provides, or is intended to provide, the Participant with any protection against
potential future dilution of the Participant’s interest in the Company for any reason. The Participant shall not have the rights of a
stockholder in respect of the shares of Common Stock




underlying this Award until such shares are delivered to the Participant in accordance with Section 4.

3. Vesting.

(a) General. Provided that the Participant is continuously employed by the Company and/or one of its
Subsidiaries or Affiliates through each such vesting date and except as otherwise provided in this Section 3, RSUs subject to this
grant shall vest as follows: 33% on | 1,33%on | ] and 34% on | 1.

(b) Certain Terminations. All unvested RSUs shall immediately become vested upon a Termination due to (i) the
Participant’s death or (ii) the Participant’s Disability.

(©) Change in Control. Notwithstanding anything to the contrary set forth in Section 3(a) hereof, if, within thirty
(30) days prior to or twenty four (24) months following the completion of a Change in Control or at any time prior to a Change in
Control at the request of a prospective purchaser whose proposed purchase would constitute a Change in Control upon its
completion, the Company, or any of its Subsidiaries, terminates the Participant’s employment without Cause or the Participant
terminates employment for Good Reason (such termination, a “Qualifying Termination™), all unvested RSUs shall immediately
become vested on the date of the Qualifying Termination (or, in the event that the Participant experiences a Qualifying Termination
prior to the completion of a Change in Control other than at the request of a prospective purchaser, on the Change in Control). For
the avoidance of doubt, all references to a Termination of the Participant’s employment “without Cause” in this Agreement shall, to
the extent applicable, include any Termination due to the expiration of the employment term under the Participant’s Employment
Agreement (as defined below) following notice of nonrenewal thereof by the Company. In order to accomplish the intention of this
provision, if the Participant experiences a Qualifying Termination prior to the completion of a Change in Control (other than at the
request of a prospective purchaser), all unvested RSUs shall remain outstanding for a period of thirty (30) days following the date of
such Participant’s Qualifying Termination and (A) if a Change in Control occurs during such thirty (30)-day period, such unvested
RSUs shall become fully vested upon the completion of the Change in Control or (B) if a Change in Control does not occur prior to
the expiration of such thirty (30)-day period, the unvested RSUs shall be cancelled and forfeited upon the expiration of such thirty
(30)-day period.

(d) Forfeiture. Subject to Section 3(b) and 3(c), all unvested RSUs shall be immediately forfeited upon the
Participant’s Termination for any reason.

(e) Committee Discretion to Accelerate Vesting. Notwithstanding the foregoing, the Committee may, in its sole discretion,
provide for accelerated vesting of the RSUs at any time and for any reason.

4. Delivery of Shares of Common Stock.




(a) General. Subject to Section 4(b) hereof and Section 14.17 of the Plan, the Company shall deliver to the
Participant the aggregate shares of Common Stock underlying the outstanding RSUs within thirty (30) days following such vesting
date. In connection with the delivery of the shares of Common Stock pursuant to this Agreement, the Participant agrees to execute
any documents reasonably requested by the Company. In no event shall the Participant be entitled to receive any shares of Common
Stock with respect to any unvested or forfeited portion of the RSUs.

(b) Blackout Periods. If the Participant is subject to any Company “blackout” policy or other trading restriction
imposed by the Company on the date such distribution would otherwise be made pursuant to Section 4(a), the Company may elect to
delay such distribution until the date the Participant is not subject to any such policy or restriction or such earlier or later date as
required by applicable law, consistent with the requirements of Section 409A of the Code.

(© Deferrals. If permitted by the Company, the Participant may elect, subject to the terms and conditions of the
Plan and any other applicable written plan or procedure adopted by the Company from time to time for purposes of such election, to
defer the distribution of all or any portion of the shares of Common Stock that would otherwise be distributed to the Participant
hereunder (the “Deferred Shares™), consistent with the requirements of Section 409A of the Code. Upon the vesting of RSUs that
have been so deferred, the applicable number of Deferred Shares shall be credited to a bookkeeping account established on the
Participant’s behalf (the “Account”). Subject to Section 6 below, the number of shares of Common Stock equal to the number of
Deferred Shares credited to the Participant’s Account shall be distributed to the Participant in accordance with the terms and
conditions of the Plan and the other applicable written plans or procedures of the Company, consistent with the requirements of
Section 409A of the Code.

5. Dividends and Other Distributions. The Participant shall be entitled to receive all dividends and other distributions
paid with respect to the shares of Common Stock underlying the RSUs, provided that any such dividends or other distributions will
be subject to the same vesting requirements as the underlying RSUs and shall be paid at the time the shares of Common Stock are
delivered pursuant to Section 4. If any dividends or distributions are paid in shares of Common Stock with respect to unvested
shares, the shares of Common Stock shall be deposited with the Company and shall be subject to the same restrictions on
transferability and forfeiture as the RSUs with respect to which they were paid.

6. Forfeiture and Clawback. In the event the Company determines that the Participant has (i) materially violated any
of the provisions set forth in Section 7 hereof and has failed to cure such violation within fifteen (15) days of written notice that is
given within thirty (30) days of the Company becoming aware of such violation, or (ii) engaged in Detrimental Misconduct or
Financial Misconduct, unless otherwise determined by the Company, the following shall result:

(a) any outstanding RSUs, whether vested or unvested, shall immediately be terminated and forfeited for no
consideration,



(b) if the shares of Common Stock subject to this Agreement have been distributed to the Participant (or any
transferee permitted pursuant to Section 8(b) hereof) and the Participant (or transferee, as applicable) no longer holds some or all of
such shares, the Participant shall repay to the Company, in cash, within five (5) business days after demand is made therefore by the
Company (which must be made within thirty (30) days of such failure to cure), an amount equal to the sum of (I) the total amount of
any cash previously paid to the Participant hereunder; and (II) the total amount of any value received by the Participant upon any
disposition of any shares of Common Stock paid to the Participant hereunder; and

©) if the shares of Common Stock subject to this Agreement have been distributed to the Participant and the
Participant (or any transferee permitted pursuant to Section 8(b) hereof) continues to hold some or all of such shares of Common
Stock, the Participant or such transferee shall forfeit and transfer to the Company for no consideration such shares. If the Participant
or such transferee fails to deliver all or any of the shares of Common Stock upon the Company’s demand, then the Secretary of the
Company shall be authorized to effect the Company’s repurchase of such shares of Common Stock on the Company’s books and
records, without further notice with zero value being paid to the Participant.

7. Restrictive Covenants. As a condition to the receipt of the RSUs and/or the delivery of shares of Common Stock
hereunder, the Participant agrees as follows:

(a) Confidentiality, Non-Disclosure and Non-Competition Agreement. The Company and the Participant
acknowledge and agree that during the Participant’s employment with the Company or its Affiliates, the Participant will have access
to and may assist in developing Confidential Information and will occupy a position of trust and confidence with respect to the
affairs and business of the Company and its Affiliates. The Participant agrees that the obligations set forth in this Section 7 are
necessary to preserve the confidential and proprietary nature of Confidential Information and to protect the Company and its
Affiliates against harmful solicitation of employees and customers, harmful competition and other actions by the Participant that
would result in serious adverse consequences for the Company and its Affiliates.

(b) Non-Disclosure. During and after the Participant’s employment with the Company or its Affiliates, the
Participant will not use, disclose, copy or transfer any Confidential Information other than as authorized in writing by the Company
or within the scope of the Participant’s duties with the Company as determined reasonably and in good faith by the Participant.
Anything herein to the contrary notwithstanding, the provisions of this Section 7(b) shall not apply (i) when disclosure is required by
law or by any court, arbitrator, mediator or administrative or legislative body (including any committee thereof) with actual or
apparent jurisdiction to order the Participant to disclose or make accessible any information; provided that prior to any such
disclosure the Participant shall provide the Company with prompt written notice of the requirements to disclose and an opportunity
to object to such disclosure and the Participant shall cooperate with the Company in filing such objection; or (ii) as to information
that becomes generally known to the public or within the relevant trade or industry other than due to the Participant’s violation of
this Section 7(b). Nothing in this Agreement shall prohibit or



impede the Participant from communicating, cooperating or filing a complaint with any U.S. federal, state or local governmental or
law enforcement branch, agency or entity (collectively, a “Governmental Entity””) with respect to possible violations of any U.S.
federal, state or local law or regulation, or otherwise making disclosures to any Governmental Entity, in each case, that are protected
under the whistleblower provisions of any such law or regulation, provided, that in each case such communications and disclosures
are consistent with applicable law. The Participant understands and acknowledges that an individual shall not be held criminally or
civilly liable under any federal or state trade secret law for the disclosure of a trade secret that is made (i) in confidence to a federal,
state, or local government official or to an attorney solely for the purpose of reporting or investigating a suspected violation of law,
or (ii) in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal. The Participant
understands and acknowledges further that an individual who files a lawsuit for retaliation by an employer for reporting a suspected
violation of law may disclose the trade secret to the attorney of the individual and use the trade secret information in the court
proceeding, if the individual files any document containing the trade secret under seal, and does not disclose the trade secret, except
pursuant to court order. Notwithstanding the foregoing, under no circumstance is the Participant authorized to disclose any
information covered by the Company’s attorney-client privilege or attorney work product or the Company’s trade secrets without the
prior written consent of the Company’s General Counsel or other officer designated by the Company.

(©) Materials. The Participant will use Confidential Information only for normal and customary use in the
Company’s business, as determined reasonably and in good faith by the Company. The Participant will return to the Company all
Confidential Information and copies thereof and all other property of the Company or any of its Affiliates at any time upon the
request of the Company and in any event immediately after termination of the Participant’s employment. The Participant agrees to
identify and return to the Company any copies of any Confidential Information after the Participant ceases to be employed by the
Company or its Affiliates. Anything to the contrary notwithstanding, nothing in this Section 7 shall prevent the Participant from
retaining a home computer (provided all Confidential Information has been removed), papers and other materials of a personal
nature, including diaries, calendars and Rolodexes, information relating to his/her compensation or relating to reimbursement of
expenses, information that may be needed for tax purposes, and copies of the compensation and benefits plans, programs and
agreements relating to his/her employment with the Company.

(d) No Solicitation or Hiring of Employees. During the Non-Compete Period, the Participant shall not solicit,
entice, persuade or induce any individual who is employed by the Company or its Affiliates (or who was so employed within twelve
(12) months prior to the Participant’s action) to terminate or refrain from continuing such employment or to become employed by or
enter into contractual relations with any other individual or entity other than the Company or its Affiliates, and the Participant shall
not hire, directly or indirectly, for himself or any other person, as an employee, consultant or otherwise, any such person. Anything
to the contrary notwithstanding, the Company agrees that (i) the Participant’s responding to an unsolicited request from any former
employee of the Company for advice on employment matters; and (ii) the Participant’s responding to an unsolicited request for an
employment



reference regarding any former employee of the Company from such former employee, or from a third party, by providing a
reference setting forth his/her personal views about such former employee, shall not be deemed a violation of this Section 7(d); in
each case, to the extent the Participant does not encourage the former employee to become employed by a company or business that
employs the Participant or with which the Participant is otherwise associated (including, but not limited to, association as a sole
proprietor, owner, employer, partner, principal, investor, joint venturer, shareholder, associate, employee, member, consultant,
contractor, director or otherwise).

(e) Non-Competition.

(i) During the Non-Compete Period, the Participant shall not, directly or indirectly, (A) solicit, service, or
assist any other individual, person, firm or other entity in soliciting or servicing any Customer for the purpose of providing and/or
selling any products that are provided and/or sold by the Company or its Affiliates, or performing any services that are performed by
the Company or its Affiliates, (B) interfere with or damage (or attempt to interfere with or damage) any relationship and/or
agreement between the Company or its Affiliates and any Customer or (C) associate (including, but not limited to, association as a
sole proprietor, owner, employer, partner, principal, investor, joint venturer, shareholder, associate, employee, member, consultant,
contractor, director or otherwise) with any Competitive Enterprise; provided, however, that the Participant may own, as a passive
investor, securities of any such entity that has outstanding publicly traded securities so long as his/her direct holdings in any such
entity shall not in the aggregate constitute more than one percent (1%) of the voting power of such entity. The Participant agrees
that, before providing services, whether as an employee or consultant, to any entity during the Non-Compete Period, he/she will
provide a copy of this Agreement to such entity, and shall cause such entity to acknowledge to the Company in writing that it has
read this Agreement. The Participant acknowledges that this covenant has a unique, very substantial and immeasurable value to the
Company, that the Participant has sufficient assets and skills to provide a livelihood for the Participant while such covenant remains
in force and that, as a result of the foregoing, in the event that the Participant breaches such covenant, monetary damages would be
an insufficient remedy for the Company and equitable enforcement of the covenant would be proper.

(i1) If the restrictions contained in Section 7(e)(i) shall be determined by any court of competent jurisdiction
to be unenforceable in whole or in part, Section 7(e)(i) shall be modified to be effective for the maximum period of time for which it
may be enforceable and over the maximum geographical area as to which it may be enforceable and to the maximum extent in all
other respects as to which it may be enforceable.

69} Conlflicting Obligations and Rights. The Participant agrees to inform the Company of any apparent conflicts
between the Participant’s work for the Company or its Affiliates and any obligations the Participant may have to preserve the
confidentiality of another’s proprietary information or related materials before using the same on the Company’s behalf. The
Company shall receive such disclosures in confidence and consistent with the



objectives of avoiding any conflict of obligations and rights or the appearance of any conflict of interest.

(2) Enforcement. The Participant acknowledges that in the event of any breach or threatened breach of this
Section 7, the business interests of the Company and its Affiliates will be irreparably injured, the full extent of the damages to the
Company and its Affiliates will be impossible to ascertain, monetary damages will not be an adequate remedy for the Company and
its Affiliates, and the Company will be entitled to enforce this Agreement by a temporary, preliminary and/or permanent injunction
or other equitable relief, without the necessity of posting bond or security, which the Participant expressly waives. The Participant
understands that the Company may, in its sole discretion, waive any of the requirements expressed in this Agreement, but that for
such a waiver to be effective it must be made in writing and shall not in any way be deemed a waiver of the Company’s right to
enforce any other requirements or provisions of this Agreement. The Participant agrees that each of the Participant’s obligations
specified in this Agreement is a separate and independent covenant and that the unenforceability of any of them shall not preclude
the enforcement of any other covenants in this Agreement.

8. Non-transferability.

(a) Restriction on Transfers. Except as provided in Section 8(b) below, all RSUs, and any rights or interests
therein, (i) shall not be sold, exchanged, transferred, assigned or otherwise disposed of in any way at any time by the Participant (or
any beneficiary(ies) of the Participant), other than by testamentary disposition by the Participant or by the laws of descent and
distribution, (ii) shall not be pledged or encumbered in any way at any time by the Participant (or any beneficiary(ies) of the
Participant) and (iii) shall not be subject to execution, attachment or similar legal process. Any attempt to sell, exchange, pledge,
transfer, assign, encumber or otherwise dispose of these RSUs, or the levy of any execution, attachment or similar legal process upon
RSUs contrary to the terms of this Agreement and/or the Plan shall be null and void and without legal force or effect.

(b) Permissible Transfers. During the Participant’s lifetime, the Participant may, with the consent of the
Committee, transfer without consideration all or any portion of RSUs granted under this Agreement to one or more Family
Members, to a trust established for the exclusive benefit of one or more Family Members, to a partnership in which all the partners
are Family Members, or to a limited liability company in which all the members are Family Members.

9. Entire Agreement; Amendment. This Agreement, together with the Plan contains the entire agreement between the
parties hereto with respect to the subject matter contained herein, and supersedes all prior agreements or prior understandings,
whether written or oral, between the parties relating to such subject matter. The Committee shall have the right, in its sole discretion,
to modify or amend this Agreement from time to time in accordance with and as provided in the Plan. This Agreement may also be
modified or amended by a writing signed by both the Company and the Participant. The Company shall give written notice to the



Participant of any such modification or amendment of this Agreement as soon as practicable after the adoption thereof.

10.  Acknowledgment of Participant. This award of RSUs does not entitle the Participant to any benefit other than that
granted under this Agreement. Any benefits granted under this Agreement are not part of the Participant’s ordinary salary and shall
not be considered as part of such salary in the event of severance, redundancy or resignation.

11.  Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of
Florida, without reference to the principles of conflict of laws thereof.

12. Withholding of Tax. As a condition to the (a) vesting of the RSUs or (b) distribution of shares of Common Stock to
the Participant, in both instances, as applicable, the Participant shall be required to pay in cash, or to make other arrangements
satisfactory to the Company to cover, the minimum amount of any federal, provincial, state, local and foreign tax withholdings or
other obligation of any kind (including, but not limited to, the Participant’s FICA and SDI obligations) that the Company, in its sole
discretion, deems necessary to comply with the Code and/or any other applicable law, rule or regulation with respect to the RSUs
(the “Withholdings™). Without limiting the foregoing, the Company, in its sole discretion, may (i) permit or require the Participant to
satisfy such Withholdings by having shares of Common Stock withheld by the Company from any shares of Common Stock that
would have otherwise been delivered to the Participant in respect of the RSUs hereunder and/or (ii) permit the Participant to also
satisfy any federal, provincial, state, local and foreign tax obligations arising from the vesting or settlement of the RSUs that are in
excess of the Withholdings by having shares of Common Stock withheld by the Company from any shares of Common Stock that
would have otherwise been delivered to the Participant in respect of the RSUs hereunder, in an amount up to the maximum
individual statutory rate for each applicable jurisdiction. Further, at the Company’s sole discretion, the Company can mandate that
the Participant satisfy all or part of its obligations to pay the Withholdings by the sale of shares of Common Stock through a broker
designated by the Company, and require that the proceeds of the sale be conveyed by the broker directly to the Company. If the
Company makes this election, the Company in its sole discretion can further require the Participant to enter into a trading plan
designed to be compliant with Rule 10b5-1 under the Exchange Act so as to permit the sale of such shares of Common Stock during
periods where trading by the Participant would otherwise be restricted.

13. No Right to Employment. Any questions as to whether and when there has been a Termination of such employment
and the cause of such Termination shall be determined in the sole discretion of the Committee. Nothing in this Agreement shall
interfere with or limit in any way the right of the Company or its Affiliates to terminate the Participant’s employment or service at
any time, for any reason and with or without Cause.

14.  Notices. Any notice that may be required or permitted under this Agreement shall be in writing and shall be delivered
in person or via facsimile transmission, overnight courier service or certified mail, return receipt requested, postage prepaid, properly
addressed as follows:



(a) If such notice is to the Company, to the attention of the General Counsel of the Company or at such other
address as the Company, by notice to the Participant, shall designate in writing from time to time.

(b)  If such notice is to the Participant, at his/her address as shown on the Company’s records, or at such other
address as the Participant, by notice to the Company, shall designate in writing from time to time.

15. Transfer of Personal Data. The Participant authorizes, agrees and unambiguously consents to the transmission by
the Company (or any Affiliate) of any personal data information related to the RSUs awarded under this Agreement for legitimate
business purposes (including, without limitation, the administration of the Plan). This authorization and consent is freely given by
the Participant.

16. Compliance with Laws. This issuance of RSUs (and the shares of Common Stock underlying the RSUs) pursuant to
this Agreement shall be subject to, and shall comply with, any applicable requirements of any foreign and U.S. federal and state
securities laws, rules and regulations (including, without limitation, the provisions of the Securities Act and the Exchange Act and in
each case any respective rules and regulations promulgated thereunder) and any other law or regulation applicable thereto. The
Company shall not be obligated to issue RSUs or any of the shares of Common Stock pursuant to this Agreement if any such
issuance would violate any such requirements.

17. Binding Agreement; Assignment. This Agreement shall inure to the benefit of, be binding upon, and be enforceable
by the Company and its successors and assigns. The Participant shall not assign (except as permitted under Section 8 hereof) any
part of this Agreement without the prior express written consent of the Company.

18. Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an
original, but all of which shall constitute one and the same instrument.

19. Headings. The titles and headings of the various sections of this Agreement have been inserted for convenience of
reference only and shall not be deemed to be a part of this Agreement.

20.  Further Assurances. Each party hereto shall do and perform (or shall cause to be done and performed) all such
further acts and shall execute and deliver all such other agreements, certificates, instruments and documents as either party hereto
reasonably may request in order to carry out the intent and accomplish the purposes of this Agreement and the Plan and the
consummation of the transactions contemplated thereunder.

21.  Severability. The invalidity or unenforceability of any provisions of this Agreement, including, without limitation
Section 7, in any jurisdiction shall not affect the validity, legality or enforceability of the remainder of this Agreement in such
jurisdiction or the validity, legality or enforceability of any provision of this Agreement in any other jurisdiction, it



being intended that all rights and obligations of the parties hereunder shall be enforceable to the fullest extent permitted by law.

22.  Compensatory Arrangements. The Company and the Participant hereby acknowledge and agree that this Agreement
has been executed and delivered, and RSUs, and the shares of Common Stock delivered upon settlement, have been issued
hereunder, in connection with and as a part of the compensation and incentive arrangements between the Company and its Affiliates,
on the one hand, and the Participant, on the other hand.

23.  Definitions. Any capitalized term not defined in this Agreement shall have the same meaning as is ascribed thereto in
the Plan. For purposes of this Agreement, the following words and phrases shall have the following meanings, unless a different
meaning is plainly required by the context:

(a) “Competitive Enterprise” means a business enterprise that engages in, or owns or controls a significant
interest in any entity that engages in the sale or manufacture of entryway doors or door components or other products that are
manufactured and sold by the Company and its Subsidiaries during the time the Participant was employed by the Company or its
Subsidiaries, and does business (the “Company’s Business™) (i) in the United States of America, (ii)) Canada or (iii) any other
country where the Company or its Subsidiaries operates facilities or sells products, but only if the Participant had operational,
financial reporting, marketing or other responsibility or oversight for the facility or business in the respective country.
Notwithstanding the foregoing, in the event that a business enterprise has one or more lines of business that do not involve the
Company’s Business, the Participant shall be permitted to associate with such business enterprise if, and only if, the Participant does
not participate in, or have supervisory authority with respect to, any line of business involving the Company’s Business.

(b) “Confidential Information” means all non-public information concerning trade secrets, know-how, software,
developments, inventions, processes, technology, designs, financial data, strategic business plans or any proprietary or confidential
information, documents or materials in any form or media, including any of the foregoing relating to research, operations, finances,
current and proposed products and services, vendors, customers, advertising and marketing, and other non-public, proprietary, and
confidential information of the Company or its Affiliates. Notwithstanding anything to the contrary contained herein, the general
skills, knowledge and experience gained during the Participant’s employment or service with the Company, information publicly
available or generally known within the industry or trade in which the Company competes and information or knowledge possessed
by the Participant prior to his/her employment by the Company shall not be considered Confidential Information.

() “Customer” means any person, firm, corporation or other entity whatsoever to whom the Company or its
Subsidiaries provided services or sold any products to within a twelve (12) month period on, before or after the Participant’s date of
Termination.

(d) “Detrimental Misconduct” means (i) conduct which is injurious to the Company or its business or reputation,
involving a material breach of Company policy, or
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applicable laws or regulations to which the Participant is subject, or an agreement between the Company and the Participant, or (ii)
any other action (or failure to act) involving illegal acts, theft, fraud, intentional misconduct, or gross negligence on the part of the
Participant, related to his or her position with the Company.

(e) “Financial Misconduct” means fraud, gross negligence or intentional or willful misconduct that contributes,
directly or indirectly, to the Company’s financial or operational results that are used to determine the extent to which any award of
cash or stock under the Plan being misstated, regardless of whether the Company is required to prepare an accounting restatement of
its consolidated financial statements, which is discovered during the relevant year in which such award is awarded or payable or
within three years thereafter.

63} “Good Reason” means (i) in the event the Participant is a party to an Employment Agreement between the
Participant and the Company or its Affiliates in effect on the Participant’s date of Termination (the “Employment Agreement”),
“Good Reason” as defined under the Employment Agreement as in effect on the Participant’s date of Termination; or (ii) in the
event the Participant is not a party to an Employment Agreement as in effect on the Participant’s date of Termination, “Good
Reason” shall mean “Good Reason” as determined by the Committee, in its sole discretion.

(2) “Non-Compete Period” means, (i) in the event the Participant is a party to an Employment Agreement in
effect on the Participant’s date of Termination, the period during which the Participant is subject to the non-competition covenant set
forth in the Employment Agreement or (ii) if the Employment Agreement is not in effect on the Participant’s date of Termination or
if the Participant is not a party to the Employment Agreement or such Employment Agreement does not contain a non-competition
covenant, “Non-Compete Period” shall mean the period commencing on the Grant Date and ending twelve (12) months after the
Participant’s date of Termination, or (iii) if after Termination of employment, the Participant enters into a consulting agreement the
“Non-Compete Period” shall mean the period commencing on the Grant Date and ending twelve (12) months after the termination of
the consulting arrangement unless the consulting agreement specifies a different time period.

[Remainder of Page Intentionally Left Blank]

11



IN WITNESS WHEREQF, the parties hereto have executed this Agreement as of the date first written above.

MASONITE INTERNATIONAL CORPORATION
By:
Name: Howard C. Heckes

Title: President and Chief Executive Officer

PARTICIPANT

Name:




PERFORMANCE RESTRICTED STOCK UNIT AGREEMENT
PURSUANT TO THE
MASONITE INTERNATIONAL CORPORATION
2021 OMNIBUS INCENTIVE PLAN
UNITED STATES

EE O
Participant:
Grant Date:
Number of Performance Restricted Stock Units Granted: _____

EE S

THIS PERFORMANCE RESTRICTED STOCK UNIT AWARD AGREEMENT (this “Agreement”), dated as of the Grant Date
specified above, is entered into by and between Masonite International Corporation, a British Columbia corporation (the
“Company”), and the Participant specified above, pursuant to the Masonite International Corporation 2021 Omnibus Incentive Plan,
as may be amended from time to time (the “Plan’), which is administered by the Committee; and

WHEREAS, it has been determined under the Plan that it would be in the best interests of the Company to grant Performance
Restricted Stock Units (“PRSUs”) provided herein to the Participant.

NOW, THEREFORE, in consideration of the mutual covenants and promises hereinafter set forth and for other good and
valuable consideration, the parties hereto hereby mutually covenant and agree as follows:

1. Incorporation By Reference; Plan Document Receipt. This Agreement is subject in all respects to the terms and
provisions of the Plan (including, without limitation, any amendments thereto adopted at any time and from time to time unless such
amendments are expressly intended not to apply to the grant of the PRSUs hereunder), all of which terms and provisions are made a
part of and incorporated in this Agreement as if they were each expressly set forth herein. The Participant hereby acknowledges
receipt of a true copy of the Plan and that the Participant has read the Plan carefully and fully understands its content. In the event of
any conflict between the terms of this Agreement and the terms of the Plan, the terms of the Plan shall control.

2. Grant of Restricted Stock Unit Award. The Company hereby grants to the Participant, as of the Grant Date
specified above, the number of PRSUs specified above. Except as otherwise provided by the Plan, the Participant agrees and
understands that nothing contained in this Agreement provides, or is intended to provide, the Participant with any protection against
potential future dilution of the Participant’s interest in the Company for any reason. The




Participant shall not have the rights of a stockholder in respect of the shares of Common Stock underlying this Award until such
shares are delivered to the Participant in accordance with Section 4.

3. Vesting.

(a) General.

(1)  Performance-Based Vesting. All of the PRSUs are nonvested and forfeitable as of the Grant Date.
Subject to the satisfaction of the time-based vesting condition under Section 3(a)(ii) hereof, and except as set forth in Sections 3(b)
and 3(c) hereof, the PRSUs shall vest (i.e., satisfy the performance-based vesting conditions) as follows:

(A)  The PRSUs granted hereunder shall vest based on the Company’s achievement of the two
performance metrics set forth on Exhibit “A” hereto with respect to the Company’s [ 1, [ ] and [ ] fiscal years (the
“Metrics”), each of which shall be weighted at 50%. Exhibit “A” is attached hereto, incorporated in, and made a part of this
Agreement.

(B) For purposes of determining the number of PRSUs that vest in accordance with the foregoing
provisions, the number of PRSUs that vest shall be determined based on the Company’s actual year-over-year improvement in each
of the Company’s three (3) consecutive fiscal years, specifically [ 1 [ ]and [ ], as compared to the Metrics. A number of
PRSUs equal to 100% of the PSRUs granted hereunder shall vest based on the achievement of Target level performance with respect
to each of the two Metrics set forth on Exhibit “A”, a number of PSRUs equal to 50% of the PRSUs granted hereunder shall vest
based on the achievement of the Threshold level of performance with respect to each of the two Metrics set forth on Exhibit “A”,
and a number of PRSUs equal to 200% of the PSRUs granted hereunder shall vest based on the achievement of the Maximum level
of performance with respect to each of the two Metrics shown on Exhibit “A” hereto. The determination of the actual performance
against the Metrics shall be calculated separately for each of the Metrics. The number of PSRUs that vest for actual performance
between Threshold and Target and/or Target and Maximum shall be calculated for each of the two Metrics shown on Exhibit “A”
hereto using a straight line interpolation between (i) the Threshold and the Target, or (ii) the Target and the Maximum. The actual
level of performance against the Metrics shall be calculated after the end of the Company’s | 1, [ ] and [ ] fiscal years
based on the Company’s performance in that fiscal year versus the prior year’s results. At the conclusion of the three (3)-year period,
the final performance achievement for each of the two Metrics for purposes of determining the number of PRSUs, if any, that will
vest will be determined by calculating the simple arithmetic average of the three (3) fiscal year performance results versus the year-
over-year improvement targets, rounded to one decimal place. If the Company’s actual performance is below the Threshold level of
performance with respect to both of the Metrics set forth on Exhibit “A” for each of the three (3) fiscal years, no PRSUs will vest.
PRSUs that do not become vested based on the foregoing criteria shall be immediately forfeited, effective as of [ |, without any
further action of the Company whatsoever and without any consideration being paid therefor,




and shall cease to be eligible to become fully vested in accordance with Sections 3(a)(ii), 3(b) and 3(c) hereof.

(ii)  Time-Based Vesting. Except as set forth in Sections 3(b) and (c) hereof, the aggregate number of
PRSUs that have satisfied the performance-based vesting conditions pursuant to Section 3(a)(i) shall satisfy the time-based vesting
condition on | |, subject to the Participant’s continued service with the Company or any of its Affiliates through such date.

There shall be no proportionate or partial vesting in the periods prior to the vesting date and all vesting shall occur only on the
vesting date, subject to the Participant’s continued employment with the Company or its Subsidiaries through the vesting date.
Subject to the provisions of Sections 3(b) and 3(c) hereof, PRSUs shall only become fully vested and payable hereunder to the extent
that the vesting conditions contained in both of Section 3(a)(i) and Section 3(a)(ii) are satisfied and, accordingly, the “vesting date”
for any PRSUs shall be the later of (x) the date on which the time-vesting condition is satisfied and (y) where applicable, the date on
which the Committee certifies the level at which the Metrics have been achieved in order for such PRSU to have satisfied the
performance-based vesting conditions.

(b) Certain Terminations. All unvested PRSUs shall immediately become vested upon a Termination due to (i) the
Participant’s death, or (ii) the Participant’s Disability; provided that if either event occurs: (x) before the end of the Company’s
[ ] fiscal year, the number of unvested PRSUs that vest shall be 100% of the PSRUs granted hereunder, or (y) after the end of
the Company’s [ ] fiscal year, the number of unvested RSUs that vest shall be calculated based on the Company’s actual
performance against the Metrics.

(c)_Change in Control. Notwithstanding anything to the contrary set forth in Section 3(a) hereof, if, within thirty (30)
days prior to or twenty four (24) months following the completion of a Change in Control or at any time prior to a Change in Control
at the request of a prospective purchaser whose proposed purchase would constitute a Change in Control upon its completion, the
Company, or any of its Subsidiaries, terminates the Participant’s employment without Cause or the Participant terminates
employment for Good Reason (such termination, a “Qualifiying Termination”), all unvested PRSUs shall immediately become
vested on the date of the Qualifying Termination (or, in the event that the Participant experiences a Qualifying Termination prior to
the completion of a Change in Control other than at the request of a prospective purchaser, on the Change in Control); provided
further that if the Change in Control (or, in the event of a Qualifying Termination at the request of the prospective purchaser but for
which a Change in Control does not ultimately occur, the Qualifying Termination) occurs: (i) before the end of the Company’s
[ ] fiscal year, the number of unvested PRSUs that vest shall be 100% of the PSRUs granted hereunder, or (ii) after the end of
the Company’s [ ] fiscal year, the number of unvested RSUs that vest shall be calculated based on the Company’s actual
performance against the Metrics. For the avoidance of doubt, all references to a Termination of the Participant’s employment
“without Cause” in this Agreement shall, to the extent applicable, include any Termination due to the expiration of the employment
term under the Participant’s Employment Agreement (as defined below) following notice of nonrenewal



thereof by the Company. In order ot accomplish the intention of this provision, if the Participant experiences a Qualifying
Termination prior to the completion of a Change in Control (other than at the request of a prospective purchaer), all unvsted PRSUs
shall remain outstanding for a period of thirty (30) days following the date of such Participant’s Qualifying Termination and (A) if a
Change in Control occurs during such thirty (30)-day period, such unvested PRSUs shall vest upon the completion of the Change in
Control (in accordance with this Section 3(a)(c)) or (B) if a Change in Control does not occur prior to the expiration of such thirty
(30)-day period, the unvested RSUs shall be cancelled and forfeited upon the expiration of such thirty (30)-day period.

(d) Forfeiture. Subject to Section 3(b) and 3(c), all unvested PRSUs shall be immediately forfeited upon the
Participant’s Termination for any reason.

(e) Committee Discretion to Accelerate Vesting. Notwithstanding the foregoing, the Committee may, in its sole discretion,
provide for accelerated vesting of the PRSUs at any time and for any reason.

4. Delivery of Shares of Common Stock.

(a) General. Subject to Section 4(b) hereof and Section 14.17 of the Plan, the Company shall deliver to the Participant
the aggregate shares of Common Stock underlying the outstanding PRSUs within thirty (30) days following such vesting date. In
connection with the delivery of the shares of Common Stock pursuant to this Agreement, the Participant agrees to execute any
documents reasonably requested by the Company. In no event shall the Participant be entitled to receive any shares of Common
Stock with respect to any unvested or forfeited portion of the PRSUs.

(b) Blackout Periods. If the Participant is subject to any Company “blackout” policy or other trading restriction
imposed by the Company on the date such distribution would otherwise be made pursuant to Section 4(a), the Company may elect to
delay such distribution until the date the Participant is not subject to any such policy or restriction or such earlier or later date as
required by applicable law, consistent with the requirements of Section 409A of the Code.

(c) Deferrals. If permitted by the Company, the Participant may elect, subject to the terms and conditions of the Plan
and any other applicable written plan or procedure adopted by the Company from time to time for purposes of such election, to defer
the distribution of all or any portion of the shares of Common Stock that would otherwise be distributed to the Participant hereunder
(the “Deferred Shares™), consistent with the requirements of Section 409A of the Code. Upon the vesting of PRSUs that have been
so deferred, the applicable number of Deferred Shares shall be credited to a bookkeeping account established on the Participant’s
behalf (the “Account”). Subject to Section 6 below, the number of shares of Common Stock equal to the number of Deferred Shares
credited to the Participant’s Account shall be distributed to the Participant in accordance with the terms and conditions of the Plan
and the other applicable written plans or procedures of the Company, consistent with the requirements of Section 409A of the Code.



5. Dividends and Other Distributions. The Participant shall be entitled to receive all dividends and other distributions
paid with respect to the shares of Common Stock underlying the PRSUs, provided that any such dividends or other distributions will
be subject to the same vesting requirements as the underlying PRSUs and shall be paid at the time the shares of Common Stock are
delivered pursuant to Section 4. If any dividends or distributions are paid in shares of Common Stock with respect to unvested
shares, the shares of Common Stock shall be deposited with the Company and shall be subject to the same restrictions on
transferability and forfeiture as the PRSUs with respect to which they were paid.

6. Forfeiture and Clawback. In the event the Company determines that the Participant has (i) materially violated any
of the provisions set forth in Section 7 hereof and has failed to cure such violation within fifteen (15) days of written notice that is
given within thirty (30) days of the Company becoming aware of such violation, or (ii) engaged in Detrimental Misconduct or
Financial Misconduct, unless otherwise determined by the Company, the following shall result:

(a) any outstanding PRSUs, whether vested or unvested, shall immediately be terminated and forfeited for no
consideration,

(b) if the shares of Common Stock subject to this Agreement have been distributed to the Participant (or any
transferee permitted pursuant to Section 8(b) hereof) and the Participant (or transferee, as applicable) no longer holds some or all of
such shares, the Participant shall repay to the Company, in cash, within five (5) business days after demand is made therefore by the
Company (which must be made within thirty (30) days of such failure to cure), an amount equal to the sum of (I) the total amount of
any cash previously paid to the Participant hereunder; and (II) the total amount of any value received by the Participant upon any
disposition of any shares of Common Stock paid to the Participant hereunder; and

(c) if the shares of Common Stock subject to this Agreement have been distributed to the Participant and the
Participant (or any transferee permitted pursuant to Section 8(b) hereof) continues to hold some or all of such shares of Common
Stock, the Participant or such transferee shall forfeit and transfer to the Company for no consideration such shares. If the Participant
or such transferee fails to deliver all or any of the shares of Common Stock upon the Company’s demand, then the Secretary of the
Company shall be authorized to effect the Company’s repurchase of such shares of Common Stock on the Company’s books and
records, without further notice with zero value being paid to the Participant.

7. Restrictive Covenants. As a condition to the receipt of the PRSUs and/or the delivery of shares of Common Stock
hereunder, the Participant agrees as follows:

(a) Confidentiality, Non-Disclosure and Non-Competition Agreement. The Company and the Participant
acknowledge and agree that during the Participant’s employment with the Company or its Affiliates, the Participant will have access

to and may assist in developing Confidential Information and will occupy a position of trust and confidence with respect to the
affairs and business of the Company and its Affiliates. The Participant agrees that the obligations set forth in this Section 7 are
necessary to preserve the confidential and



proprietary nature of Confidential Information and to protect the Company and its Affiliates against harmful solicitation of
employees and customers, harmful competition and other actions by the Participant that would result in serious adverse
consequences for the Company and its Affiliates.

(b) Non-Disclosure. During and after the Participant’s employment with the Company or its Affiliates, the Participant
will not use, disclose, copy or transfer any Confidential Information other than as authorized in writing by the Company or within
the scope of the Participant’s duties with the Company as determined reasonably and in good faith by the Participant. Anything
herein to the contrary notwithstanding, the provisions of this Section 7(b) shall not apply (i) when disclosure is required by law or by
any court, arbitrator, mediator or administrative or legislative body (including any committee thereof) with actual or apparent
jurisdiction to order the Participant to disclose or make accessible any information; provided that prior to any such disclosure the
Participant shall provide the Company with prompt written notice of the requirements to disclose and an opportunity object to such
disclosure and the Participant shall cooperate with the Company in filing such objection; or (ii) as to information that becomes
generally known to the public or within the relevant trade or industry other than due to the Participant’s violation of this
Section 7(b). Nothing in this Agreement shall prohibit or impede the Participant from communicating, cooperating or filing a
complaint with any U.S. federal, state or local governmental or law enforcement branch, agency or entity (collectively, a
“Governmental Entity”’) with respect to possible violations of any U.S. federal, state or local law or regulation, or otherwise making
disclosures to any Governmental Entity, in each case, that are protected under the whistleblower provisions of any such law or
regulation, provided, that in each case such communications and disclosures are consistent with applicable law. The Participant
understands and acknowledges that an individual shall not be held criminally or civilly liable under any federal or state trade secret
law for the disclosure of a trade secret that is made (i) in confidence to a federal, state, or local government official or to an attorney
solely for the purpose of reporting or investigating a suspected violation of law, or (ii) in a complaint or other document filed in a
lawsuit or other proceeding, if such filing is made under seal. The Participant understands and acknowledges further that an
individual who files a lawsuit for retaliation by an employer for reporting a suspected violation of law may disclose the trade secret
to the attorney of the individual and use the trade secret information in the court proceeding, if the individual files any document
containing the trade secret under seal, and does not disclose the trade secret, except pursuant to court order. Notwithstanding the
foregoing, under no circumstance is the Participant authorized to disclose any information covered by the Company’s attorney-client
privilege or attorney work product or the Company’s trade secrets without the prior written consent of the Company’s General
Counsel or other officer designated by the Company.

(c) Materials. The Participant will use Confidential Information only for normal and customary use in the Company’s
business, as determined reasonably and in good faith by the Company. The Participant will return to the Company all Confidential
Information and copies thereof and all other property of the Company or any of its Affiliates at any time upon the request of the
Company and in any event immediately after termination of the Participant’s employment. The Participant agrees to identify and
return to the Company any copies of any



Confidential Information after the Participant ceases to be employed by the Company or its Affiliates. Anything to the contrary
notwithstanding, nothing in this Section 7 shall prevent the Participant from retaining a home computer (provided all Confidential
Information has been removed), papers and other materials of a personal nature, including diaries, calendars and Rolodexes,
information relating to his’her compensation or relating to reimbursement of expenses, information that may be needed for tax
purposes, and copies of compensation and benefits plans, programs and agreements relating to his/her employment.

(d) No Solicitation or Hiring of Employees. During the Non-Compete Period, the Participant shall not solicit, entice,
persuade or induce any individual who is employed by the Company or its Affiliates (or who was so employed within twelve (12)
months prior to the Participant’s action) to terminate or refrain from continuing such employment or to become employed by or enter
into contractual relations with any other individual or entity other than the Company or its Affiliates, and the Participant shall not
hire, directly or indirectly, for himself or any other person, as an employee, consultant or otherwise, any such person. Anything to
the contrary notwithstanding, the Company agrees that (i) the Participant’s responding to an unsolicited request from any former
employee of the Company for advice on employment matters; and (ii) the Participant’s responding to an unsolicited request for an
employment reference regarding any former employee of the Company from such former employee, or from a third party, by
providing a reference setting forth his/her personal views about such former employee, shall not be deemed a violation of this
Section 7(d); in each case, to the extent the Participant does not encourage the former employee to become employed by a company
or business that employs the Participant or with which the Participant is otherwise associated (including, but not limited to,
association as a sole proprietor, owner, employer, partner, principal, investor, joint venturer, shareholder, associate, employee,
member, consultant, contractor, director or otherwise).

(e) Non-Competition.

(1) During the Non-Compete Period, the Participant shall not, directly or indirectly, (A) solicit, service, or
assist any other individual, person, firm or other entity in soliciting or servicing any Customer for the purpose of providing and/or
selling any products that are provided and/or sold by the Company or its Affiliates, or performing any services that are performed by
the Company or its Affiliates, (B) interfere with or damage (or attempt to interfere with or damage) any relationship and/or
agreement between the Company or its Affiliates and any Customer or (C) associate (including, but not limited to, association as a
sole proprietor, owner, employer, partner, principal, investor, joint venturer, shareholder, associate, employee, member, consultant,
contractor, director or otherwise) with any Competitive Enterprise; provided, however, that the Participant may own, as a passive
investor, securities of any such entity that has outstanding publicly traded securities so long as his/her direct holdings in any such
entity shall not in the aggregate constitute more than one percent (1%) of the voting power of such entity. The Participant agrees
that, before providing services, whether as an employee or consultant, to any entity during the Non-Compete Period, he/she will
provide a copy of this Agreement to such entity, and shall casue such entity to acknowledge to the Company in writing that it has
read this Agreement. The Participant acknowledges that this covenant has a unique, very substantial and immeasurable value to the
Company, that the Participant has sufficient



assets and skills to provide a livelihood for the Participant while such covenant remains in force and that, as a result of the foregoing,
in the event that the Participant breaches such covenant, monetary damages would be an insufficient remedy for the Company and
equitable enforcement of the covenant would be proper.

(i) If the restrictions contained in Section 7(e)(i) shall be determined by any court of competent jurisdiction
to be unenforceable in whole or in part, Section 7(e)(i) shall be modified to be effective for the maximum period of time for which it
may be enforceable and over the maximum geographical area as to which it may be enforceable and to the maximum extent in all
other respects as to which it may be enforceable.

(f) Conflicting Obligations and Rights. The Participant agrees to inform the Company of any apparent conflicts
between the Participant’s work for the Company or its Affiliates and any obligations the Participant may have to preserve the
confidentiality of another’s proprietary information or related materials before using the same on the Company’s behalf. The
Company shall receive such disclosures in confidence and consistent with the objectives of avoiding any conflict of obligations and
rights or the appearance of any conflict of interest.

(g) Enforcement. The Participant acknowledges that in the event of any breach or threatened breach of this Section 7,
the business interests of the Company and its Affiliates will be irreparably injured, the full extent of the damages to the Company
and its Affiliates will be impossible to ascertain, monetary damages will not be an adequate remedy for the Company and its
Affiliates, and the Company will be entitled to enforce this Agreement by a temporary, preliminary and/or permanent injunction or
other equitable relief, without the necessity of posting bond or security, which the Participant expressly waives. The Participant
understands that the Company may, in its sole discretion, waive any of the requirements expressed in this Agreement, but that, for
such a waiver to be effective, it must be made in writing and shall not in any way be deemed a waiver of the Company’s right to
enforce any other requirements or provisions of this Agreement. The Participant agrees that each of the Participant’s obligations
specified in this Agreement is a separate and independent covenant and that the unenforceability of any of them shall not preclude
the enforcement of any other covenants in this Agreement.

8. Non-transferability.

(a) Restriction on Transfers. Except as provided in Section 8(b) below, all PRSUs, and any rights or interests therein,
(i) shall not be sold, exchanged, transferred, assigned or otherwise disposed of in any way at any time by the Participant (or any
beneficiary(ies) of the Participant), other than by testamentary disposition by the Participant or by the laws of descent and
distribution, (ii) shall not be pledged or encumbered in any way at any time by the Participant (or any beneficiary(ies) of the
Participant) and (iii) shall not be subject to execution, attachment or similar legal process. Any attempt to sell, exchange, pledge,
transfer, assign, encumber or otherwise dispose of these PRSUs, or the levy of any execution, attachment or similar legal process
upon PRSUs contrary to the terms of this Agreement and/or the Plan shall be null and void and without legal force or effect.




(b) Permissible Transfers. During the Participant’s lifetime, the Participant may, with the consent of the Committee,
transfer without consideration all or any portion of PRSUs granted under this Agreement to one or more Family Members, to a trust
established for the exclusive benefit of one or more Family Members, to a partnership in which all the partners are Family Members,
or to a limited liability company in which all the members are Family Members.

9. Entire Agreement; Amendment. This Agreement, together with the Plan contains the entire agreement between the
parties hereto with respect to the subject matter contained herein, and supersedes all prior agreements or prior understandings,
whether written or oral, between the parties relating to such subject matter. The Committee shall have the right, in its sole discretion,
to modify or amend this Agreement from time to time in accordance with and as provided in the Plan. This Agreement may also be
modified or amended by a writing signed by both the Company and the Participant. The Company shall give written notice to the
Participant of any such modification or amendment of this Agreement as soon as practicable after the adoption thereof.

10. Acknowledgment of Participant. This award of PRSUs does not entitle the Participant to any benefit other than that
granted under this Agreement. Any benefits granted under this Agreement are not part of the Participant’s ordinary salary and shall
not be considered as part of such salary in the event of severance, redundancy or resignation.

11. Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of
Florida, without reference to the principles of conflict of laws thereof.

12. Withholding of Tax. As a condition to the (a) vesting of the PRSUs or (b) distribution of shares of Common Stock to
the Participant, in both instances, as applicable, the Participant shall be required to pay in cash, or to make other arrangements
satisfactory to the Company to cover, the minimum amount of any federal, provincial, state, local and foreign tax withholdings or
other obligation of any kind (including, but not limited to, the Participant’s FICA and SDI obligations) that the Company, in its sole
discretion, deems necessary to comply with the Code and/or any other applicable law, rule or regulation with respect to the PRSUs
(the “Withholdings™). Without limiting the foregoing, the Company, in its sole discretion, may (i) permit or require the Participant to
satisfy such Withholdings by having shares of Common Stock withheld by the Company from any shares of Common Stock that
would have otherwise been delivered to the Participant in respect of the PRSUs hereunder and/or (ii) permit the Participant to also
satisfy any federal, provincial, state, local and foreign tax obligations arising from the vesting or settlement of the PRSUs that are in
excess of the Withholdings by having shares of Common Stock withheld by the Company from any shares of Common Stock that
would have otherwise been delivered to the Participant in respect of the PRSUs hereunder, in an amount up to the maximum
individual statutory rate for each applicable jurisdiction. Further, at the Company’s sole discretion, the Company can mandate that
the Participant satisfy all or part of its obligations to pay the Withholdings by the sale of shares of Common Stock through a broker
designated by the Company, and require that the proceeds of the sale be conveyed by the



broker directly to the Company. If the Company makes this election, the Company in its sole discretion can further require the
Participant to enter into a trading plan designed to be compliant with Rule 10b5-1 under the Exchange Act so as to permit the sale of
such shares of Common Stock during periods where trading by the Participant would otherwise be restricted.

13. No Right to Employment. Any questions as to whether and when there has been a Termination of such employment
and the cause of such Termination shall be determined in the sole discretion of the Committee. Nothing in this Agreement shall
interfere with or limit in any way the right of the Company or its Affiliates to terminate the Participant’s employment or service at
any time, for any reason and with or without Cause.

14. Notices. Any notice that may be required or permitted under this Agreement shall be in writing and shall be delivered
in person or via facsimile transmission, overnight courier service or certified mail, return receipt requested, postage prepaid, properly
addressed as follows:

(a) If such notice is to the Company, to the attention of the General Counsel of the Company or at such other address
as the Company, by notice to the Participant, shall designate in writing from time to time.

(b) If such notice is to the Participant, at his/her address as shown on the Company’s records, or at such other address
as the Participant, by notice to the Company, shall designate in writing from time to time.

15. Transfer of Personal Data. The Participant authorizes, agrees and unambiguously consents to the transmission by
the Company (or any Affiliate) of any personal data information related to the PRSUs awarded under this Agreement for legitimate
business purposes (including, without limitation, the administration of the Plan). This authorization and consent is freely given by
the Participant.

16. Compliance with Laws. This issuance of PRSUs (and the shares of Common Stock underlying the PRSUs) pursuant
to this Agreement shall be subject to, and shall comply with, any applicable requirements of any foreign and U.S. federal and state
securities laws, rules and regulations (including, without limitation, the provisions of the Securities Act and the Exchange Act and in
each case any respective rules and regulations promulgated thereunder) and any other law or regulation applicable thereto. The
Company shall not be obligated to issue PRSUs or any of the shares of Common Stock pursuant to this Agreement if any such
issuance would violate any such requirements.

17. Binding Agreement; Assignment. This Agreement shall inure to the benefit of, be binding upon and be enforceable
by the Company and its successors and assigns. The Participant shall not assign (except as permitted under Section 8 hereof) any
part of this Agreement without the prior express written consent of the Company.
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18. Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed to be
an original, but all of which shall constitute one and the same instrument.

19. Headings. The titles and headings of the various sections of this Agreement have been inserted for convenience of
reference only and shall not be deemed to be a part of this Agreement.

20. Further Assurances. Each party hereto shall do and perform (or shall cause to be done and performed) all such
further acts and shall execute and deliver all such other agreements, certificates, instruments and documents as either party hereto
reasonably may request in order to carry out the intent and accomplish the purposes of this Agreement and the Plan and the
consummation of the transactions contemplated thereunder.

21. Severability. The invalidity or unenforceability of any provisions of this Agreement, including, without limitation
Section 7, in any jurisdiction shall not affect the validity, legality or enforceability of the remainder of this Agreement in such
jurisdiction or the validity, legality or enforceability of any provision of this Agreement in any other jurisdiction, it being intended
that all rights and obligations of the parties hereunder shall be enforceable to the fullest extent permitted by law.

22. Compensatory Arrangements. The Company and the Participant hereby acknowledge and agree that this
Agreement has been executed and delivered, and PRSUs, and the shares of Common Stock delivered upon settlement, have been
issued hereunder, in connection with and as a part of the compensation and incentive arrangements between the Company and its
Affiliates, on the one hand, and the Participant, on the other hand.

23. Definitions. Any capitalized term not defined in this Agreement shall have the same meaning as is ascribed thereto in
the Plan. For purposes of this Agreement, the following words and phrases shall have the following meanings, unless a different
meaning is plainly required by the context:

(a) “Competitive Enterprise” means a business enterprise that engages in, or owns or controls a significant interest in
any entity that engages in the sale or manufacture of entryway doors or door components or other products that are manufactured
and sold by the Company and its Subsidiaries, during the time the Participant was employed by the Company or its Subsidiaries, and
does business (the “Company’s Business”) (i) in the United States of America, (ii) Canada or (iii) any other country where the
Company or its Subsidiaries operates facilities or sells products, but only if the Participant had operational, financial reporting,
marketing or other responsibility or oversight for the facility or business in the respective country. Notwithstanding the foregoing, in
the event that a business enterprise has one or more lines of business that do not involve the Company’s Business, the Participant
shall be permitted to associate with such business enterprise if, and only if, the Participant does not participate in, or have
supervisory authority with respect to, any line of business involving the Company’s Business.
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(b) “Confidential Information” means all non-public information concerning trade secrets, know-how, software,
developments, inventions, processes, technology, designs, financial data, strategic business plans or any proprietary or confidential
information, documents or materials in any form or media, including any of the foregoing relating to research, operations, finances,
current and proposed products and services, vendors, customers, advertising and marketing, and other non-public, proprietary, and
confidential information of the Company or its Affiliates. Notwithstanding anything to the contrary contained herein, the general
skills, knowledge and experience gained during the Participant’s employment or service with the Company, information publicly
available or generally known within the industry or trade in which the Company competes and information or knowledge possessed
by the Participant prior to his/her employment by the Company, shall not be considered Confidential Information.

(c) “Customer” means any person, firm, corporation or other entity whatsoever to whom the Company or its
Subsidiaries provided services or sold any products to within a twelve (12) month period on, before or after the Participant’s date of
Termination.

(d) “Detrimental Misconduct” means (i) conduct which is injurious to the Company or its business or reputation,
involving a material breach of Company policy, or applicable laws or regulations to which the Participant is subject, or an agreement
between the Company and the Participant, or (ii) any other action (or failure to act) involving illegal acts, theft, fraud, intentional
misconduct, or gross negligence on the part of the Participant, related to his or her position with the Company.

(e) “Financial Misconduct” means fraud, gross negligence or intentional or willful misconduct that contributes,
directly or indirectly, to the Company’s financial or operational results that are used to determine the extent to which any award of
cash or stock under the Plan being misstated, regardless of whether the Company is required to prepare an accounting restatement of
its consolidated financial statements, which is discovered during the relevant year in which such award is awarded or payable or
within three years thereafter.

(f) “Good Reason” means (i) in the event the Participant is a party to an Employment Agreement between the
Participant and the Company or its Affiliates in effect on the Participant’s date of Termination (the “Employment Agreement”),
“Good Reason” as defined under the Employment Agreement as in effect on the Participant’s date of Termination; or (ii) in the
event the Participant is not a party to an Employment Agreement as in effect on the Participant’s date of Termination, “Good
Reason” shall mean “Good Reason” as determined by the Committee, in its sole discretion.

(g) “Non-Compete Period” means (i) in the event the Participant is a party to an Employment Agreement in effect on
the Participant’s date of Termination, the period during which the Participant is subject to the non-competition covenant set forth in
the Employment Agreement or (ii) if the Employment Agreement is not in effect on the Participant’s date of Termination or if the
Participant is not a party to the Employment Agreement or such Employment Agreement does not contain a non-competition
covenant, “Non-Compete Period” shall mean the period commencing on the Grant Date and ending twelve (12) months after the
Participant’s date of Termination, or (iii) if after Termination of employment, the Participant
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enters into a consulting agreement the “Non-Compete Period” shall mean the period commencing on the Grant Date and ending
twelve (12) months after the termination of the consulting arrangement unless the consulting agreement specifies a different time
period.

IN WITNESS WHEREQF, the parties hereto have executed this Agreement as of the date first written above.

MASONITE INTERNATIONAL CORPORATION

By:
Name: Howard C. Heckes
Title: President and Chief Executive Officer

PARTICIPANT

Name:




STOCK APPRECIATION RIGHTS AGREEMENT
PURSUANT TO THE
MASONITE INTERNATIONAL CORPORATION
2021 OMNIBUS INCENTIVE PLAN
UNITED STATES

sk ok ok sk ok
Participant:
Grant Date: [ 1
Exercise Price:  $[ ]
Number of Shares of Common Stock subject to this SAR: SAR#
k %k ok sk ok

THIS STOCK APPRECIATION RIGHTS AGREEMENT (this “Agreement”), dated as of the Grant Date specified above, is
entered into by and between Masonite International Corporation, a British Columbia corporation (the “Company”), and the
Participant specified above, pursuant to the Masonite International Corporation 2021 Omnibus Incentive Plan, as may be amended
from time to time (the “Plan”), which is administered by the Committee; and

WHEREAS, it has been determined under the Plan that the Company will grant the Stock Appreciation Rights (“SAR”)
provided herein to the Participant.

NOW, THEREFORE, in consideration of the mutual covenants and promises hereinafter set forth and for other good and
valuable consideration, the parties hereto hereby mutually covenant and agree as follows:

1. Incorporation By Reference; Plan Document Receipt. This Agreement is subject in all respects to the terms and
provisions of the Plan (including, without limitation, any amendments thereto adopted at any time and from time to time unless such
amendments are expressly intended not to apply to the grant of SARs hereunder), all of which terms and provisions are made a part
of and incorporated in this Agreement as if they were each expressly set forth herein. The Participant hereby acknowledges receipt
of a true copy of the Plan and that the Participant has read the Plan carefully and fully understands its content. In the event of any
conflict between the terms of this Agreement and the terms of the Plan, the terms of the Plan shall control.

2. Grant of SAR. The Company hereby grants to the Participant, as of the Grant Date specified above, a SAR covering
the number of shares of Common Stock specified above. The SAR represents the right, upon exercise, to receive a number of shares
of Common Stock with a Fair Market Value on the date of exercise equal to the product of (i) the aggregate number of shares of
Common Stock with respect to which this SAR is exercised and (ii) the excess of (A) the Fair Market Value of a share of Common
Stock as of the date of exercise over (B) the Exercise Price specified above. Except as otherwise provided by the Plan, the
Participant agrees



and understands that nothing contained in this Agreement provides, or is intended to provide, the Participant with any protection
against potential future dilution of the Participant’s interest in the Company for any reason. The Participant shall not have the rights
of a stockholder with respect to any shares of Common Stock covered by the SAR unless and until the Participant has become the
holder of record of such shares, and no adjustments shall be made for dividends in cash or other property, distributions or other
rights in respect of any such shares unless and until the Participant has become the holder of record of such shares.

3. Vesting and Exercise.

(a) Vesting. Subject to the provisions of Sections 3(b) and 3(c) hereof, the SAR shall vest and become exercisable
as follows, provided that the Participant has not incurred a Termination prior to such vesting date:

Vesting Date Percentage of SARSs to Vest
[ ] 33%
[ ] 33%
[ 34%

There shall be no proportionate or partial vesting in the period prior to such vesting date and all vesting shall occur only on the
appropriate vesting date, subject to the Participant’s continued service with the Company or any of its Affiliates through the
applicable vesting date. Upon expiration of the SAR, the SAR shall be cancelled and no longer exercisable.

(b) Accelerated Vesting.

)] Change in Control. Notwithstanding anything to the contrary set forth in Section 3(a) hereof, if, within
thirty (30) days prior or twenty four (24) months following the completion of a Change in Control or at any time prior to a Change in
Control at the request of a prospective purchaser whose proposed purchase would constitute a Change in Control upon its
completion, the Company, or any of its Subsidiaries, terminates the Participant’s employment without Cause or the Participant
terminates employment for Good Reason (such termination, a “Qualifying Termination™), all unvested SARs shall immediately vest
and become exercisable on the date of the Qualifying Termination (or, in the event that the Participant experiences a Qualifying
Termination prior to the completion of a Change in Control other than at the request of a prospective purchaser, on the Change in
Control). For the avoidance of doubt, all references to a Termination of the Participant’s employment “without Cause” in this
Agreement shall, to the extent applicable, include any Termination due to the expiration of the employment term under the
Participant’s Employment Agreement (as defined below) following notice of nonrenewal thereof by the Company. In order to
accomplish the intention of this provision, if the Participant experiences a Qualifying Termination prior to the completion of a
Change in Control (other than at the request of a prospective purchaser), all unvested SARs shall remain outstanding (but shall not
be exercisable) for a period of thirty (30) days following the date of such Participant’s Termination and (A) if a Change in Control
occurs during such thirty (30)-day period, such unvested SARs shall become fully vested upon the completion of the Change in
Control or (B) if



a Change in Control does not occur prior to the expiration of such thirty (30) day period, the unvested SARs shall be cancelled and
forfeited upon the expiration of such thirty (30)-day period.

(i1) Termination by Reason of Death or Disability. Notwithstanding anything to the contrary set forth in
Section 3(a) hereof, in the event of the Participant’s Termination due to (i) the Participant’s death, or (ii) the Participant’s Disability,
all unvested SARs shall immediately vest and become exercisable.

(© Committee Discretion to Accelerate Vesting. Notwithstanding the foregoing, the Committee may, in its sole
discretion, provide for accelerated vesting of the SAR at any time and for any reason.

(d)  Expiration. Unless earlier terminated in accordance with the terms and provisions of the Plan and/or this
Agreement, all portions of the SAR (whether vested or not vested) shall expire and shall no longer be exercisable after the expiration
of ten (10) years from the Grant Date.

4, Termination. Subject to the terms of the Plan and this Agreement, the SAR, to the extent vested at the time of the
Participant’s Termination, shall remain exercisable as follows:

(a) Termination due to Death or Disability. In the event of the Participant’s Termination by reason of death or
Disability, the vested portion of the SAR shall remain exercisable until the earlier of (i) one (1) year from the date of such
Termination, and (ii) the expiration of the stated term of the SAR pursuant to Section 3(d) hereof; provided, that in the case of a
Termination due to Disability, if the Participant dies within such one (1) year exercise period, any unexercised SAR held by the
Participant shall thereafter be exercisable by the legal representative of the Participant’s estate, to the extent to which it was
exercisable at the time of death, for a period of one (1) year from the date of death, but in no event beyond the expiration of the
stated term of the SAR pursuant to Section 3(d) hereof.

(b) Termination by the Company Without Cause or by the Participant for Good Reason. In the event of the
Participant’s Termination by the Company without Cause (other than by reason of death or Disability) or by the Participant for Good

Reason, the vested portion of the SAR shall remain exercisable until the earlier of (i) ninety (90) days from the date of such
Termination, and (ii) the expiration of the stated term of the SAR pursuant to Section 3(d) hereof; provided that in the event of the
Participant’s Qualifying Termination pursuant to the circumstances described in Section 3(b)(i) hereof, the vested portion of the
SAR shall remain exercisable until the earlier of (x) one hundred twenty (120) days from the date of such Termination, and (y) the
expiration of the stated term of the SAR pursuant to Section 3(d) hereof.

(©) Termination by the Participant for Any Reason OR Without Good Reason. In the event of the Participant’s
Termination by the Participant for any reason OR without Good Reason (other than a voluntary Termination described in Section

4(d) hereof), the vested portion of the SAR shall remain exercisable until the earlier of (i) ninety (90) days from the date of such



Termination, and (ii) the expiration of the stated term of the SAR pursuant to Section 3(d) hereof.

(d) Termination for Cause. In the event of the Participant’s Termination by the Company for Cause or in the event
of the Participant’s voluntary Termination after an event occurs that would constitute grounds for a Termination for Cause, the
Participant’s entire SAR (whether or not vested) shall terminate and expire upon such Termination.

(e) Treatment of Unvested SAR upon Termination. Any portion of the SAR that is not vested as of the date of the
Participant’s Termination (or, in the event of the Participant’s qualifying Termination pursuant to the circumstances described in
Section 3(b)(i) hereof, the completion date of the Change in Control, if later) for any reason shall terminate and expire as of the date
of such Termination or Change in Control, as applicable.

63} Blackout Periods. If the Participant is subject to any Company “blackout” policy or other trading restriction
imposed by the Company, the Company will provide a reasonable extension to the exercise period referenced above, other than in
the case of clause (d), in the event that, at the time of the expiration of the relevant exercise period, the Participant is prohibited from
exercising the SAR due to any such blackout period or similar restriction, but in no event shall such exercise period extend beyond
ten (10) years from the Grant Date.

5. Method of Exercise. Subject to Section 10, to the extent that all or a portion of the SAR has become vested and
exercisable, such portion of the SAR may thereafter be exercised by the Participant, in whole or in part, at any time or from time to
time prior to the expiration of the SAR as provided herein and in accordance with Sections 8.4(c) and 8.4(d) of the Plan, including,
without limitation, by the filing of any written form of exercise notice as may be required by the Committee. The Company shall
have thirty (30) days from the date of receipt of the Participant’s Exercise Notice to deliver to the Participant the shares of Common
Stock underlying the exercised SARs. This obligation to deliver is subject to Section 7 hereof. In connection with the delivery of the
shares of Common Stock pursuant to this Agreement, the Participant agrees to execute any documents reasonably requested by the
Company.

6. Non-Transferability. The SAR, and any rights and interests with respect thereto, (i) shall not be sold, exchanged,
transferred, assigned or otherwise disposed of in any way by the Participant (or any beneficiary(ies) of the Participant), other than by
testamentary disposition by the Participant or the laws of descent and distribution, (ii) shall not be pledged or encumbered in any
way at any time by the Participant (or any beneficiary(ies) of the Participant) and (iii) shall not be subject to execution, attachment or
similar legal process. Any attempt to sell, exchange, pledge, transfer, assign, encumber or otherwise dispose of the SAR, or the levy
of any execution, attachment or similar legal process upon the SAR, contrary to the terms of this Agreement and/or the Plan shall be
null and void and without legal force or effect.

7. Forfeiture and Clawback. In the event the Company determines that the Participant has (i) materially violated any
of the provisions set forth in Section 8 hereof, and has failed to cure such violation within fifteen (15) days of written notice that is
given within thirty (30) days of the Company becoming aware of such violation, or (ii) engaged in Detrimental




Misconduct or Financial Misconduct, unless otherwise determined by the Company, the following shall result:

(a) any outstanding portion of the SAR, whether vested or unvested, shall immediately be terminated and
forfeited for no consideration,

(b) if any shares of Common Stock subject to the SAR have been delivered to the Participant and the Participant
no longer holds some or all of such shares, the Participant shall repay to the Company, in cash, within five (5) business days after
demand is made therefore by the Company (which must be made within thirty (30) days of such failure to cure), an amount equal to
the total amount of any value received by the Participant upon any disposition of any shares paid to the Participant hereunder; and

(©) if any shares of Common Stock subject to the SAR have been delivered to the Participant and the Participant
continues to hold some or all of such shares, the Participant shall forfeit and transfer to the Company for no consideration such
shares. If the Participant fails to deliver all or any of such shares upon the Company’s demand, then the Secretary of the Company
shall be authorized to effect the Company’s repurchase of such shares on the Company’s books and records, without further notice
with zero value being paid to the Participant.

8. Restrictive Covenants. As a condition to the receipt of the SARs and/or the exercise of the SARs and delivery of
shares of Common Stock hereunder, the Participant agrees as follows:

(a) Confidentiality, Non-Disclosure and Non-Competition Agreement. The Company and the Participant
acknowledge and agree that during the Participant’s employment with the Company or its Affiliates, the Participant will have access
to and may assist in developing Confidential Information and will occupy a position of trust and confidence with respect to the
affairs and business of the Company and its Affiliates. The Participant agrees that the obligations set forth in this Section 8 are
necessary to preserve the confidential and proprietary nature of Confidential Information and to protect the Company and its
Affiliates against harmful solicitation of employees and customers, harmful competition and other actions by the Participant that
would result in serious adverse consequences for the Company and its Affiliates.

(b) Non-Disclosure. During and after the Participant’s employment with the Company or its Affiliates, the
Participant will not use, disclose, copy or transfer any Confidential Information other than as authorized in writing by the Company
or within the scope of the Participant’s duties with the Company as determined reasonably and in good faith by the Participant.
Anything herein to the contrary notwithstanding, the provisions of this Section 8(b) shall not apply (i) when disclosure is required by
law or by any court, arbitrator, mediator or administrative or legislative body (including any committee thereof) with actual or
apparent jurisdiction to order the Participant to disclose or make accessible any information; provided that prior to any such
disclosure the Participant shall provide the Company with prompt written notice of the requirements to disclose and an opportunity
to object to such disclosure and the



Participant shall cooperate with the Company in filing such objection; or (ii) as to information that becomes generally known to the
public or within the relevant trade or industry other than due to the Participant’s violation of this Section 8(b). Nothing in this
Agreement shall prohibit or impede the Participant from communicating, cooperating or filing a complaint with any U.S. federal,
state or local governmental or law enforcement branch, agency or entity (collectively, a “Governmental Entity”) with respect to
possible violations of any U.S. federal, state or local law or regulation, or otherwise making disclosures to any Governmental Entity,
in each case, that are protected under the whistleblower provisions of any such law or regulation, provided, that in each case such
communications and disclosures are consistent with applicable law. The Participant understands and acknowledges that an individual
shall not be held criminally or civilly liable under any federal or state trade secret law for the disclosure of a trade secret that is made
(i) in confidence to a federal, state, or local government official or to an attorney solely for the purpose of reporting or investigating
a suspected violation of law, or (ii) in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made
under seal. The Participant understands and acknowledges further that an individual who files a lawsuit for retaliation by an
employer for reporting a suspected violation of law may disclose the trade secret to the attorney of the individual and use the trade
secret information in the court proceeding, if the individual files any document containing the trade secret under seal, and does not
disclose the trade secret, except pursuant to court order Notwithstanding the foregoing, under no circumstance is the Participant
authorized to disclose any information covered by the Company’s attorney-client privilege or attorney work product or the
Company’s trade secrets without the prior written consent of the Company’s General Counsel or other officer designated by the
Company.

(©) Materials. The Participant will use Confidential Information only for normal and customary use in the
Company’s business, as determined reasonably and in good faith by the Company. The Participant will return to the Company all
Confidential Information and copies thereof and all other property of the Company or any of its Affiliates at any time upon the
request of the Company and in any event immediately after termination of the Participant’s employment. The Participant agrees to
identify and return to the Company any copies of any Confidential Information after the Participant ceases to be employed by the
Company or its Affiliates. Anything to the contrary notwithstanding, nothing in this Section 8 shall prevent the Participant from
retaining a home computer (provided all Confidential Information has been removed), papers and other materials of a personal
nature, including diaries, calendars and Rolodexes, information relating to his/her compensation or relating to reimbursement of
expenses, information that may be needed for tax purposes, and copies of the compensation and benefits plans, programs and
agreements relating to his/her employment with the Company.

(d) No Solicitation or Hiring of Employees. During the Non-Compete Period, the Participant shall not solicit,
entice, persuade or induce any individual who is employed by the Company or its Affiliates (or who was so employed within twelve
(12) months prior to the Participant’s action) to terminate or refrain from continuing such employment or to become employed by or
enter into contractual relations with any other individual or entity other than the Company or its Affiliates, and the Participant shall
not hire, directly or indirectly, for himself or any other person, as an employee, consultant or otherwise, any such person. Anything
to the



contrary notwithstanding, the Company agrees that (i) the Participant’s responding to an unsolicited request from any former
employee of the Company for advice on employment matters; and (ii) the Participant’s responding to an unsolicited request for an
employment reference regarding any former employee of the Company from such former employee, or from a third party, by
providing a reference setting forth his/her personal views about such former employee, shall not be deemed a violation of this
Section 8(d); in each case, to the extent the Participant does not encourage the former employee to become employed by a company
or business that employs the Participant or with which the Participant is otherwise associated (including, but not limited to,
association as a sole proprietor, owner, employer, partner, principal, investor, joint venturer, shareholder, associate, employee,
member, consultant, contractor, director or otherwise).

(e) Non-Competition.

(i) During the Non-Compete Period, the Participant shall not, directly or indirectly, (A) solicit, service, or
assist any other individual, person, firm or other entity in soliciting or servicing any Customer for the purpose of providing and/or
selling any products that are provided and/or sold by the Company or its Affiliates, or performing any services that are performed by
the Company or its Affiliates, (B) interfere with or damage (or attempt to interfere with or damage) any relationship and/or
agreement between the Company or its Affiliates and any Customer or (C) associate (including, but not limited to, association as a
sole proprietor, owner, employer, partner, principal, investor, joint venturer, shareholder, associate, employee, member, consultant,
contractor, director or otherwise) with any Competitive Enterprise; provided, however, that the Participant may own, as a passive
investor, securities of any such entity that has outstanding publicly traded securities so long as his/her direct holdings in any such
entity shall not in the aggregate constitute more than one percent (1%) of the voting power of such entity. The Participant agrees
that, before providing services, whether as an employee or consultant, to any entity during the Non-Compete Period, he/she will
provide a copy of this Agreement to such entity, and shall cause such entity to acknowledge to the Company in writing that it has
read this Agreement. The Participant acknowledges that this covenant has a unique, very substantial and immeasurable value to the
Company, that the Participant has sufficient assets and skills to provide a livelihood for the Participant while such covenant remains
in force and that, as a result of the foregoing, in the event that the Participant breaches such covenant, monetary damages would be
an insufficient remedy for the Company and equitable enforcement of the covenant would be proper.

(i)  If the restrictions contained in Section 8(e)(i) shall be determined by any court of competent jurisdiction
to be unenforceable in whole or in part, Section 8(e)(i) shall be modified to be effective for the maximum period of time for which it
may be enforceable and over the maximum geographical area as to which it may be enforceable and to the maximum extent in all
other respects as to which it may be enforceable.

) Conflicting Obligations and Rights. The Participant agrees to inform the Company of any apparent conflicts
between the Participant’s work for the Company or its Affiliates and any obligations the Participant may have to preserve the
confidentiality of



another’s proprietary information or related materials before using the same on the Company’s behalf. The Company shall receive
such disclosures in confidence and consistent with the objectives of avoiding any conflict of obligations and rights or the appearance
of any conflict of interest.

(2) Enforcement. The Participant acknowledges that in the event of any breach or threatened breach of this
Section 8, the business interests of the Company and its Affiliates will be irreparably injured, the full extent of the damages to the
Company and its Affiliates will be impossible to ascertain, monetary damages will not be an adequate remedy for the Company and
its Affiliates, and the Company will be entitled to enforce this Agreement by a temporary, preliminary and/or permanent injunction
or other equitable relief, without the necessity of posting bond or security, which the Participant expressly waives. The Participant
understands that the Company may, in its sole discretion waive any of the requirements expressed in this Agreement, but that, for
such a waiver to be effective, it must be made in writing and shall not in any way be deemed a waiver of the Company’s right to
enforce any other requirements or provisions of this Agreement. The Participant agrees that each of the Participant’s obligations
specified in this Agreement is a separate and independent covenant and that the unenforceability of any of them shall not preclude
the enforcement of any other covenants in this Agreement.

9. Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of
Florida, without reference to the principles of conflict of laws thereof.

10. Withholding of Tax. The Company shall have the power and the right to deduct or withhold the minimum amount,
including, in its sole discretion, withholding a portion of the number of shares of Common Stock arising from the exercise of the
SAR, sufficient to satisfy any federal, provincial, state, local and foreign tax withholdings or other obligation of any kind (including,
but not limited to, the Participant’s FICA and SDI obligations) that the Company, in its sole discretion, deems necessary to comply
with the Code and/or any other applicable law, rule or regulation with respect to the SAR (the “Withholdings™). Without limiting the
foregoing, the Company, in its sole discretion, may also permit the Participant to satisfy any federal, provincial, state, local and
foreign tax obligations arising from the exercise of the SAR, in an amount up to the maximum individual statutory rate for each
applicable jurisdiction, by having shares of Common Stock withheld by the Company from any shares of Common Stock that would
have otherwise been received by the Participant upon exercise of the SAR. Further, at the Company’s sole discretion, the Company
can mandate that the Participant satisfy all or part of its obligations to pay the Withholdings by the sale of shares of Common Stock
through a broker designated by the Company, and require that the proceeds of the sale be conveyed by the broker directly to the
Company. If the Company makes this election, the Company in its sole discretion can further require the Participant to enter into a
trading plan designed to be compliant with Rule 10b5-1 under the Exchange Act so as to permit the sale of such shares of Common
Stock during periods where trading by the Participant would otherwise be restricted.



11. Entire Agreement; Amendment. This Agreement, together with the Plan, contains the entire agreement between the
parties hereto with respect to the subject matter contained herein, and supersedes all prior agreements or prior understandings,
whether written or oral, between the parties relating to such subject matter. The Committee shall have the right, in its sole discretion,
to modify or amend this Agreement from time to time in accordance with and as provided in the Plan. This Agreement may also be
modified or amended by a writing signed by both the Company and the Participant. The Company shall give written notice to the
Participant of any such modification or amendment of this Agreement as soon as practicable after the adoption thereof.

12. Notices. Any notice that may be required or permitted under this Agreement shall be in writing and shall be delivered
in person or via facsimile transmission, overnight courier service or certified mail, return receipt requested, postage prepaid, properly
addressed as follows:

(a) If such notice is to the Company, to the attention of the General Counsel of the Company or at such other
address as the Company, by notice to the Participant, shall designate in writing from time to time.

(b)  If such notice is to the Participant, at his/her address as shown on the Company’s records, or at such other
address as the Participant, by notice to the Company, shall designate in writing from time to time.

13. No Right to Employment. Any questions as to whether and when there has been a Termination and the cause of such
Termination shall be determined in the sole discretion of the Committee. Nothing in this Agreement shall interfere with or limit in
any way the right of the Company or its Affiliates to terminate the Participant’s employment or service at any time, for any reason
and with or without Cause.

14. Transfer of Personal Data. The Participant authorizes, agrees and unambiguously consents to the transmission by
the Company (or any Affiliate) of any personal data information related to the SAR awarded under this Agreement for legitimate
business purposes (including, without limitation, the administration of the Plan). This authorization and consent is freely given by
the Participant.

15. Compliance with Laws. The grant of the SAR (and the shares of Common Stock issuable upon exercise of the SAR)
pursuant to this Agreement shall be subject to, and shall comply with, any applicable requirements of any foreign and U.S. federal
and state securities laws, rules and regulations (including, without limitation, the provisions of the Securities Act, the Exchange Act
and in each case any respective rules and regulations promulgated thereunder) and any other law or regulation applicable thereto.
The Company shall not be obligated to grant the SAR or issue any shares of Common Stock subject to the SAR pursuant to this
Agreement if any such grant or issuance would violate any such requirements.

16. Section 409A. Notwithstanding anything herein or in the Plan to the contrary, this SAR award is intended to be
exempt from the applicable requirements of Section 409A of the Code and shall be limited, construed and interpreted in accordance
with such intent.



17. Binding Agreement; Assignment. This Agreement shall inure to the benefit of, be binding upon, and be enforceable
by the Company and its successors and assigns. The Participant shall not assign (except as permitted under Section 6 hereof) any
part of this Agreement without the prior express written consent of the Company.

18. Headings. The titles and headings of the various sections of this Agreement have been inserted for convenience of
reference only and shall not be deemed to be a part of this Agreement.

19. Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an
original, but all of which shall constitute one and the same instrument.

20. Further Assurances. Each party hereto shall do and perform (or shall cause to be done and performed) all such
further acts and shall execute and deliver all such other agreements, certificates, instruments and documents as either party hereto
reasonably may request in order to carry out the intent and accomplish the purposes of this Agreement and the Plan and the
consummation of the transactions contemplated thereunder.

21. Severability. The invalidity or unenforceability of any provisions of this Agreement, including, without limitation
Section 8, in any jurisdiction shall not affect the validity, legality or enforceability of the remainder of this Agreement in such
jurisdiction or the validity, legality or enforceability of any provision of this Agreement in any other jurisdiction, it being intended
that all rights and obligations of the parties hereunder shall be enforceable to the fullest extent permitted by law.

22. Acknowledgment of Participant. The SAR does not entitle the Participant to any benefit other than that granted
under this Agreement. Any benefits granted under this Agreement are not part of the Participant’s ordinary salary and shall not be
considered as part of such salary in the event of severance, redundancy or resignation.

23. Compensatory Arrangements. The Company and the Participant hereby acknowledge and agree that this
Agreement has been executed and delivered, and the SAR, and the shares of Common Stock issuable upon exercise thereof, have
been issued hereunder, in connection with and as a part of the compensation and incentive arrangements between the Company and
its Affiliates, on the one hand, and the Participant, on the other hand.

24, Definitions. Any capitalized term not defined in this Agreement shall have the same meaning as is ascribed thereto in
the Plan. For purposes of this Agreement, the following words and phrases shall have the following meanings, unless a different
meaning is plainly required by the context:

(a) “Competitive Enterprise” means a business enterprise that engages in, or owns or controls a significant
interest in any entity that engages in the sale or manufacture of entryway doors or door components or other products that are
manufactured and sold by the Company and its Subsidiaries during the time the Participant was employed by the Company or
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its Subsidiaries, and does business (the “Company’s Business™) (i) in the United States of America, (ii) Canada or (iii) any other
country where the Company or its Subsidiaries operates facilities or sells products, but only if the Participant had operational,
financial reporting, marketing or other responsibility or oversight for the facility or business in the respective country.
Notwithstanding the foregoing, in the event that a business enterprise has one or more lines of business that do not involve the
Company’s Business, the Participant shall be permitted to associate with such business enterprise if, and only if, the Participant does
not participate in, or have supervisory authority with respect to, any line of business involving the Company’s Business.

(b) “Confidential Information” means all non-public information concerning trade secrets, know-how, software,
developments, inventions, processes, technology, designs, financial data, strategic business plans or any proprietary or confidential
information, documents or materials in any form or media, including any of the foregoing relating to research, operations, finances,
current and proposed products and services, vendors, customers, advertising and marketing, and other non-public, proprietary, and
confidential information of the Company or its Affiliates. Notwithstanding anything to the contrary contained herein, the general
skills, knowledge and experience gained during the Participant’s employment or service with the Company, information publicly
available or generally known within the industry or trade in which the Company competes and information or knowledge possessed
by the Participant prior to his/her employment by the Company, shall not be considered Confidential Information.

(© “Customer” means any person, firm, corporation or other entity whatsoever to whom the Company or its
Subsidiaries provided services or sold any products to within a twelve (12) month period on, before or after the Participant’s date of
Termination.

(d) “Detrimental Misconduct” means (i) conduct which is injurious to the Company or its business or reputation,
involving a material breach of Company policy, or applicable laws or regulations to which the Participant is subject, or an agreement
between the Company and the Participant, or (ii) any other action (or failure to act) involving illegal acts, theft, fraud, intentional
misconduct, or gross negligence on the part of the Participant, related to his or her position with the Company.

(e) “Financial Misconduct” means fraud, gross negligence or intentional or willful misconduct that contributes,
directly or indirectly, to the Company’s financial or operational results that are used to determine the extent to which any award of
cash or stock under the Plan being misstated, regardless of whether the Company is required to prepare an accounting restatement of
its consolidated financial statements, which is discovered during the relevant year in which such award is awarded or payable or
within three (3) years thereafter.

69} “Good Reason” means (i) in the event the Participant is a party to an Employment Agreement, between the
Participant and the Company or its Affiliates in effect on the Participant’s date of Termination (the “Employment Agreement”),
“Good Reason” as defined under the Employment Agreement as in effect on the Participant’s date of Termination; or (ii) in the
event the Participant is not a party to an Employment Agreement as in effect on the
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Participant’s date of Termination, “Good Reason” shall mean “Good Reason” as determined by the Committee, in its sole discretion.

(2) “Non-Compete Period” means (i) in the event the Participant is a party to an Employment Agreement in effect
on the Participant’s date of Termination, the period during which the Participant is subject to the non-competition covenant set forth
in the Employment Agreement or (ii) if the Employment Agreement is not in effect on the Participant’s date of Termination or if the
Participant is not a party to the Employment Agreement or such Employment Agreement does not contain a non-competition
covenant, “Non-Compete Period” shall mean the period commencing on the Grant Date and ending twelve (12) months after the
Participant’s date of Termination, or (iii) if after Termination of employment, the Participant enters into a consulting agreement the
“Non-Compete Period” shall mean the period commencing on the Grant Date and ending twelve (12) months after the termination of
the consulting arrangement unless the consulting agreement specifies a different time period.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREQF, the parties hereto have executed this Agreement as of the date first written above.

MASONITE INTERNATIONAL CORPORATION
By:
Name: Howard C. Heckes

Title: President and Chief Executive Officer

PARTICIPANT

Name:
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RESTRICTED STOCK UNIT AGREEMENT
PURSUANT TO THE
MASONITE INTERNATIONAL CORPORATION
2012 OMNIBUS INCENTIVE PLAN
FOR UNITED STATES DIRECTORS

R
Participant:
Grant Date: [ ]
Number of Restricted Stock Units granted: [ |
R

THIS RESTRICTED STOCK UNIT AWARD AGREEMENT (this “Agreement”), dated as of the Grant Date specified above, is
entered into by and between Masonite International Corporation, a British Columbia corporation (the “Company”), and the
Participant specified above, pursuant to the Masonite International Corporation 2021 Omnibus Incentive Plan, as may be amended
from time to time (the “Plan”), which is administered by the Committee; and

WHEREAS, it has been determined under the Plan that the Company will grant the Restricted Stock Units (“RSUs”) provided
herein to the Participant.

NOW, THEREFORE, in consideration of the mutual covenants and promises hereinafter set forth and for other good and
valuable consideration, the parties hereto hereby mutually covenant and agree as follows:

1. Incorporation By Reference; Plan Document Receipt. This Agreement is subject in all respects to the terms and
provisions of the Plan (including, without limitation, any amendments thereto adopted at any time and from time to time unless such
amendments are expressly intended not to apply to the grant of the RSUs hereunder), all of which terms and provisions are made a
part of and incorporated in this Agreement as if they were each expressly set forth herein. Any capitalized term not defined in this
Agreement shall have the same meaning as is ascribed thereto in the Plan. The Participant hereby acknowledges receipt of a true
copy of the Plan and that the Participant has read the Plan carefully and fully understands its content. In the event of any conflict
between the terms of this Agreement and the terms of the Plan, the terms of the Plan shall control.

2. Grant of Restricted Stock Unit Award. The Company hereby grants to the Participant, as of the Grant Date
specified above, the number of RSUs specified above. Except as otherwise provided by the Plan, the Participant agrees and
understands that nothing contained in this Agreement provides, or is intended to provide, the Participant with any protection against
potential future dilution of the Participant’s interest in the Company for any reason. The




Participant shall not have the rights of a stockholder in respect of the Common Stock underlying this Award until such Common
Stock is delivered to the Participant in accordance with Section 4.

3. Vesting.

(a)  General. Except as otherwise provided in this Section 3, one hundred percent (100%) of the RSUs shall vest
on [ 1; provided that the Participant continues to serve as a member of the Board through such vesting date.

(b)  Forfeiture. Subject to Section 3(c), all unvested RSUs shall be immediately forfeited upon the Participant’s
Termination for any reason.

(c)  Certain Terminations. All unvested RSUs shall immediately become vested upon a Termination due to (i) the
Participant’s death, (ii) the Participant’s Disability or (iii) an involuntary removal of the Participant from the Board prior to the end
of the Participant’s term for a reason other than Cause.

(d) Change in Control. All unvested RSUs shall immediately become vested upon a Change in Control; provided
the Participant is serving as a member of the Board immediately prior to the consummation of the Change in Control transaction.

4. Delivery of Common Stock.

(a)  General. Subject to Section 4(b) and 4(c) of this Agreement and Section 14.17 of the Plan, the Company shall
deliver to the Participant the Common Stock underlying the vested RSUs within thirty (30) days of the vesting date. In connection
with the delivery of the Common Stock pursuant to this Agreement, the Participant agrees to execute any documents reasonably
requested by the Company.

(b)  Blackout Periods. If the Participant is subject to any Company “blackout” policy or other trading restriction
imposed by the Company on the date such distribution would otherwise be made pursuant to Section 4(a), the Company may elect
to delay such distribution until the date the Participant is not subject to any such policy or restriction or such earlier or later date as
required by applicable law, consistent with Section 409A of the Code.

(c)  Deferrals. If permitted by the Company, the Participant may elect, subject to the terms and conditions of the
Plan and any other applicable written plan or procedure adopted by the Company from time to time for purposes of such election, to
defer the distribution of all or any portion of the shares of Common Stock that would otherwise be distributed to the Participant
hereunder (the “Deferred Shares™), consistent with the requirements of Section 409A of the Code. Upon the vesting of RSUs that
have been so deferred, the applicable number of Deferred Shares shall be credited to a bookkeeping account established on the
Participant’s behalf (the “Account”). Subject to this Section 4 and Section 5 below, the number of shares of Common Stock equal
to the number of Deferred Shares credited to the Participant’s Account shall be distributed to the Participant in accordance with the
terms



and conditions of the Plan and the other applicable written plans or procedures of the Company, consistent with the requirements of
Section 409A of the Code.

5. Dividends and Other Distributions. The Participant shall be entitled to receive all dividends and other distributions
paid with respect to the Common Stock underlying the RSUs, provided that any such dividends or other distributions will be subject
to the same vesting requirements as the underlying RSUs and shall be paid at the time the Common Stock are delivered pursuant to
Section 4. If any dividends or distributions are paid in Common Stock with respect to unvested Common Stock, the Common Stock
shall be deposited with the Company and shall be subject to the same restrictions on transferability and forfeitability as the RSUs
with respect to which they were paid.

6. Restrictive Covenants. As a condition to the receipt of the RSUs and/or the delivery of Common Stock hereunder,
the Participant agrees as follows

(a) Confidentiality and Non-Disclosure Agreement. The Company and the Participant acknowledge and agree
that during the Participant’s service with the Company, the Participant will have access to and may assist in developing
Confidential Information and will occupy a position of trust and confidence with respect to the affairs and business of the Company
and its Affiliates. The Participant agrees that the obligations set forth in this Section 6 are necessary to preserve the confidential and
proprietary nature of Confidential Information and to protect the Company and its Affiliates against harmful solicitation of
employees and customers and other actions by the Participant that would result in serious adverse consequences for the Company
and its Affiliates. For purposes of this Agreement, “Confidential Information” means all non-public information concerning trade
secrets, know-how, software, developments, inventions, processes, technology, designs, financial data, strategic business plans or
any proprietary or confidential information, documents or materials in any form or media, including any of the foregoing relating to
research, operations, finances, current and proposed products and services, vendors, customers, advertising and marketing, and
other non-public, proprietary, and confidential information of the Company or its Affiliates. Notwithstanding anything to the
contrary contained herein, the general skills, knowledge and experience gained during the Participant’s service with the Company,
information publicly available or generally known within the industry or trade in which the Company competes and information or
knowledge possessed by the Participant prior to his/her service with the Company shall not be considered Confidential Information.

(b) Non-Disclosure. During and after the Participant’s service with the Company, the Participant will not use,
disclose, copy or transfer any Confidential Information other than as authorized in writing by the Company or within the scope of
the Participant’s duties with the Company as determined reasonably and in good faith by the Participant. Anything herein to the
contrary notwithstanding, the provisions of this Section 6(b) shall not apply (i) when disclosure is required by law or by any court,
arbitrator, mediator or administrative or legislative body (including any committee thereof) with actual or apparent jurisdiction to
order the Participant to disclose or make accessible any information; provided that prior to any such disclosure the Participant shall
provide the Company with reasonable



notice of the requirements to disclose and an opportunity to object to such disclosure and the Participant shall cooperate with the
Company in filing such objection; or (ii) as to information that becomes generally known to the public or within the relevant trade
or industry other than due to the Participant’s violation of this Section 6(b). Nothing in this Agreement shall prohibit or impede the
Participant from communicating, cooperating or filing a complaint with any U.S. federal, state or local governmental or law
enforcement branch, agency or entity (collectively, a “Governmental Entity”) with respect to possible violations of any U.S. federal,
state or local law or regulation, or otherwise making disclosures to any Governmental Entity, in each case, that are protected under
the whistleblower provisions of any such law or regulation, provided, that in each case such communications and disclosures are
consistent with applicable law. The Participant does not need the prior authorization of (or to give notice to) the Company regarding
any such communication or disclosure. Notwithstanding the foregoing, under no circumstance is the Participant authorized to
disclose any information covered by the Company’s attorney-client privilege or attorney work product or the Company’s trade
secrets without the prior written consent of the Company’s General Counsel.

(c) Materials. The Participant will use Confidential Information only for normal and customary use in the
Company’s business, as determined reasonably and in good faith by the Company. The Participant will return to the Company all
Confidential Information and copies thereof and all other property of the Company or any of its Affiliate at any time upon the
request of the Company and in any event immediately after termination of Participant’s service with the Company. The Participant
agrees to identify and return to the Company any copies of any Confidential Information after the Participant ceases to serve the
Company. Anything to the contrary notwithstanding, nothing in this Section 6 shall prevent the Participant from retaining a home
computer (provided all Confidential Information has been removed), papers and other materials of a personal nature, including
diaries, calendars and Rolodexes, information relating to his/her compensation or relating to reimbursement of expenses,
information that may be needed for tax purposes, and copies of plans, programs and agreements relating to his/her service with the
Company.

(d) No Solicitation or Hiring of Employees. During the period commencing on the Grant Date and ending on the
first anniversary of the Participant’s Termination, the Participant shall not solicit, entice, persuade or induce any individual who is
employed by the Company or its Affiliates (or who was so employed within twelve (12) months prior to the Participant’s action) to
terminate or refrain from continuing such employment or to become employed by or enter into contractual relations with any other
individual or entity other than the Company or its Affiliates, and the Participant shall not hire, directly or indirectly, for himself or
any other person, as an employee, consultant or otherwise, any such person. Anything to the contrary notwithstanding, the
Company agrees that (i) the Participant’s responding to an unsolicited request from any former employee of the Company for
advice on employment matters; and (ii) the Participant’s responding to an unsolicited request for an employment reference
regarding any former employee of the Company from such former employee, or from a third party, by providing a reference setting
forth his/her personal views about such former employee, shall not be deemed a violation of this Section 6(d); in each case, to the
extent the Participant does not encourage the former employee to become employed by a company or




business that employs the Participant or with which the Participant is otherwise associated (including, but not limited to, association
as a sole proprietor, owner, employer, partner, principal, investor, joint venturer, shareholder, associate, employee, member,
consultant, contractor, director or otherwise).

(e) Conflicting Obligations and Rights. The Participant agrees to inform the Company of any apparent conflicts
between the Participant’s service for the Company and any obligations the Participant may have to preserve the confidentiality of
another’s proprietary information or related materials before using the same on the Company’s behalf. The Company shall receive
such disclosures in confidence and consistent with the objectives of avoiding any conflict of obligations and rights or the
appearance of any conflict of interest.

(f)  Enforcement. The Participant acknowledges that in the event of any breach or threatened breach of this
Section 6, the business interests of the Company and its Affiliates will be irreparably injured, the full extent of the damages to the
Company and its Affiliates will be impossible to ascertain, monetary damages will not be an adequate remedy for the Company and
its Affiliates, and the Company will be entitled to enforce this Agreement by a temporary, preliminary and/or permanent injunction
or other equitable relief, without the necessity of posting bond or security, which the Participant expressly waives. The Participant
understands that the Company may waive some of the requirements expressed in this Agreement, but that such a waiver to be
effective must be made in writing and should not in any way be deemed a waiver of the Company’s right to enforce any other
requirements or provisions of this Agreement. The Participant agrees that each of the Participant’s obligations specified in this
Agreement is a separate and independent covenant and that the unenforceability of any of them shall not preclude the enforcement
of any other covenants in this Agreement.

7. Non-transferability.

(a) Restriction on Transfers. Except as provided in Section 7(b) below, all RSUs, and any rights or interests
therein, (i) shall not be sold, exchanged, transferred, assigned or otherwise disposed of in any way at any time by the Participant (or
any beneficiary(ies) of the Participant), other than by testamentary disposition by the Participant or by the laws of descent and
distribution, (ii) shall not be pledged or encumbered in any way at any time by the Participant (or any beneficiary(ies) of the
Participant) and (iii) shall not be subject to execution, attachment or similar legal process. Any attempt to sell, exchange, pledge,
transfer, assign, encumber or otherwise dispose of this RSU, or the levy of any execution, attachment or similar legal process upon
this RSU, contrary to the terms of this Agreement and/or the Plan, shall be null and void and without legal force or effect.

(b) Permissible Transfers. During the Participant’s lifetime, the Participant may, with the consent of the
Committee, transfer without consideration all or any portion of this RSU to one or more of his/her Family Members, to a trust
established for the exclusive benefit of one or more of his/her Family Members, to a partnership in which all the partners are Family
Members, or to a limited liability company in which all the members are members of his/her Family Members.



8. Entire Agreement; Amendment. This Agreement, together with the Plan contains the entire agreement between the
parties hereto with respect to the subject matter contained herein, and supersedes all prior agreements or prior understandings,
whether written or oral, between the parties relating to such subject matter. The Committee shall have the right, in its sole discretion,
to modify or amend this Agreement from time to time in accordance with and as provided in the Plan. This Agreement may also be
modified or amended by a writing signed by both the Company and the Participant. The Company shall give written notice to the
Participant of any such modification or amendment of this Agreement as soon as practicable after the adoption thereof.

9. Acknowledgment of Participant. This award of RSUs does not entitle Participant to any benefit other than that
granted under this Agreement. Participant understands and accepts that the benefits granted under this Agreement are entirely at the
discretion of the Company and that the Company retains the right to amend or terminate this Agreement and the Plan at any time, at
its sole discretion and without notice.

10.  Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of
Florida, without reference to the principles of conflict of laws thereof.

11. Termination. Any questions as to whether and when there has been a Termination and the cause of such Termination
shall be determined in the sole discretion of the Committee. Nothing in this Agreement shall interfere with or limit in any way the
right of the Company to terminate the Participant’s service at any time, for any reason and with or without cause.

12. Notices. Any notice which may be required or permitted under this Agreement shall be in writing, and shall be
delivered in person or via facsimile transmission, overnight courier service or certified mail, return receipt requested, postage
prepaid, properly addressed as follows:

(a) If such notice is to the Company, to the attention of the General Counsel of the Company or at such other
address as the Company, by notice to the Participant, shall designate in writing from time to time.

(b)  If such notice is to the Participant, at his/her address as shown on the Company’s records, or at such other
address as the Participant, by notice to the Company, shall designate in writing from time to time.

13. Compliance with Laws. This issuance of RSUs (and the Common Stock underlying the RSUs) pursuant to this
Agreement shall be subject to, and shall comply with, any applicable requirements of any foreign and U.S. federal and state
securities laws, rules and regulations (including, without limitation, the provisions of the Securities Act, Exchange Act and in each
case any respective rules and regulations promulgated thereunder) and any other law or regulation applicable thereto. The Company
shall not be obligated to issue this RSU or any of



the Common Stock pursuant to this Agreement if any such issuance would violate any such requirements.

14. Binding Agreement; Assignment. This Agreement shall inure to the benefit of, be binding upon, and be enforceable
by the Company and its successors and assigns. The Participant shall not assign (except as provided by Section 7 hereof) any part of
this Agreement without the prior express written consent of the Company.

15.  Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an
original, but all of which shall constitute one and the same instrument.

16. Headings. The titles and headings of the various sections of this Agreement have been inserted for convenience of
reference only and shall not be deemed to be a part of this Agreement.

17.  Further Assurances. Each party hereto shall do and perform (or shall cause to be done and performed) all such
further acts and shall execute and deliver all such other agreements, certificates, instruments and documents as either party hereto
reasonably may request in order to carry out the intent and accomplish the purposes of this Agreement and the Plan and the
consummation of the transactions contemplated thereunder.

18.  Severability. The invalidity or unenforceability of any provisions of this Agreement, in any jurisdiction shall not
affect the validity, legality or enforceability of the remainder of this Agreement in such jurisdiction or the validity, legality or
enforceability of any provision of this Agreement in any other jurisdiction, it being intended that all rights and obligations of the
parties hereunder shall be enforceable to the fullest extent permitted by law.

[Remainder of Page Intentionally Left Blank]



IN WITNESS WHEREQF, the parties hereto have executed this Agreement as of the date first written above.

MASONITE INTERNATIONAL CORPORATION

By:
Name: Howard C. Heckes

Title: President and Chief Executive Officer

PARTICIPANT

Name:

Address:




